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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (as the same may be amended, restated,
supplemented or otherwise modified from time to time, this "Agreement”) is made as of June 26, 1998, by and between
EX OFFICIO, INC., a Washington corporation ("Borrower"), and FREMONT FINANCIAL CORPORATION, a
California corporation ("Fremont").

WITNESSETH:

WHEREAS, Borrower and Fremont have entered into a certain Loan and L.oan Agreement dated as of
June 26, 1998 (together with any riders, addenda, extensions, supplements, amendments or modifications to or in
connection therewith, the "Loan Agreement"), pursuant to which Fremont has agreed, subject to certain conditions
precedent, to make, or cause to be made, loans and other financial accommodations to Borrower from time to time; and

WHEREAS, Fremont has required Borrower to execute and deliver this Agreement (1) in order to
secure the prompt and complete payment, observance and performance of all of the "Obligations” (as defined in the Loan
Agreement) and (ii) as a condition precedent to any cxtension of credit under the Loan Agreement,

NOW, THEREFORE, in consideration of the premises set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower hereby agrees as follows:

1. Defined Terms.

(a) Unless otherwise defined herein, each capitalized term used herein that is defined in the Loan
Agreement shall have the meaning specified for such term in the Loan Agreement.

(b) The words "hereof”, "herein” and "hereunder” and words of like import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement, and section
references are to this Agreement unless otherwise specified.

(©) All terms defined in this Agreement in the singular shall have comparable meanings when
used in the plural, and vice versa, unless otherwise specified.

2. Incorporation of Premiscs. The premises set forth above are mcorporated into this Agreement
by this reference thereto and are made a part hereof

3. Security Interest in Trademarks. To secure the complete and timely payment, performance
and satisfaction of all of the Obligations, Borrower hereby grants to Fremont a security interest in, as and by way of a first
mortgage and security interest having priority over all other security interests, with power of sale to the extent permitted by
applicable law, all of Borrower's now owned or existing and hereafter acquired or arising:

(a) trademarks, registercd trademarks, trademark applications, service marks, registered service marks
and service mark applications, including, without limitation, the trademarks, registered trademarks, trademark
applications, service marks, registered service marks and service mark applications listed on Schedule A
attached hereto and made a part hereof, and (i) all renewals thereof, (ii) all income, royalties, damages and
payments now and hereatter due and/or pavable under and with respect thereto, including, without limitation,
payments under all licenses entered into in connection therewith and damages and payments for past or future
infringements or dilutions thereof, (iit) the right to sue for past, present and tuture infringements and dilutions
thereof, (iv) the goodwill of Borrower's business symbolized by the foregoing and connected therewith, and (v)
all of Borrower's rights corresponding thereto throughout the world (all of the foregoing trademarks, registered
trademarks and trademark applications, and service marks, registered service marks and service mark
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applications, together with the items descnibed in clauses (i)-(v) in this Section 3(a), are sometimes hereinafter
individually and/or collectively referred to as the "Trademarks"); and

(b) rights under or interest in any trademark license agreements or service mark license agreements
with any other party, whether Borrower s a licensee or licensor under any such license agreement, including,
without limitation, those trademark license agreements and service mark license agreements listed on Schedule B
attached hereto and made a part hereof, together with any goodwill connected with and symbolized by any such
trademark license agreements or service mark license agreements, and the right to prepare for sale and sell any
and all Inventory now or hereafter owned by Borrower and now or hereafter covered by such licenses (all of the
foregoing are hereinafter referred to collectively as the "Licenses").

4. Restrictions on Future Agreements. Borrower will not, without Fremont's prior written
consent, (a) enter into any trademark license agreements except license agreements (including, without limitation, licenses
to use the Trademarks in a foreign jurisdiction or as part of a foreign distributorship arrangement) entered into in the
ordinary course of its business consistent with past practices and containing such additional provisions to protect
Fremont's interest hereunder as Fremont may from time to time request or (b) take any action, or permit any action to be
taken by others, including, without limitation, licensecs, or fail to take any action, which would in any respect adversely
affect the validity or enforcement of the rights transferred to Fremont under this Agreement or the rights associated with
the Trademarks or Licenses.

5. New Trademarks and Licenses. Borrower represents and warrants that, from and after the
date hereof, (a) the Trademarks listed on Schedule A include all of the trademarks, registered trademarks, trademark
applications, service marks, registered service marks and service mark applications now owned or held by Borrower, (b)
the Licenses listed on Schedule B include all of the trademark license agreements and service mark license agreements
under which Borrower 1s the licensee or licensor and (c)except for Liens permitted under the Loan Agreement, no
currently effective Liens on such Trademarks and Licenses have been granted by Borrower to any Person other than
Fremont. If, prior to the termination of this Agreement, Borrower shall (1) obtain rights to any new trademarks, registered
trademarks, trademark applications, service marks, registered service marks or service mark applications, (ii) become
entitled to the benefit of any trademarks, registered trademarks, trademark applications, trademark licenses, trademark
license renewals, service marks, registered service marks, service mark applications, service mark licenses or service
mark license renewals whether as licensee or licensor, or (111) enter into any new trademark license agreement or service
mark license agreement, the provisions of Section 3 above shall automatically apply thereto. Borrower shall give to
Fremont written notice of the events described in clauses (1), (11) and (111) of the preceding sentence promptly after the
occurrence thereof, but in any event not less frequently than on a quarterly basis. Borrower hereby authorizes Fremont to
modify this Agreement unilaterally (i) by amending Schedule A to include any future trademarks, registered trademarks,
trademark applications, service marks, registered service marks and service mark applications and by amending Schedule
B to include any future trademark license agreements and service mark license agreements, which are Trademarks or
Licenses under Section 3 above or under this Section S, and {i1) by filing, in addition to and not in substitution for this
Agreement, a duplicate original of this Agreement containing on Schedule A or B thereto, as the case may be, such future
trademarks, registered trademarks, trademark applications, service marks, registered service marks and service mark
applications, and trademark license agreements and service mark license agreements.

6. Rovalties. Borrower hereby agrees that the use by Fremont of the Trademarks and Licenses as
authorized hereunder in connection with Fremont's exercise of its rights and remedies under Section 14 or under the Loan
Agreement shall be coextensive with Borrower's rights thereunder and with respect thereto and without any liability for
rovalties or other related charges from Fremont to Borrower

7 Quality Control, Further Assignments and Security Interests. Upon the occurrence and during
the continuance of an Event of Default, Borrower agrees that Fremont, or a conservator appointed by Fremont, shall have
the right to establish such reasonable additional product quality controls as Fremont or such conservator, in its sole and
absolute judgment, may deem necessary to assure maintenance of the quality of products sold by Borrower under the
Trademarks and the Licenses or in connection with which such Trademarks and Licenses are used. Borrower agrees (a)
not to sell or assign its interests in, or grant any license under, the Trademarks or the Licenses without the prior and
express written consent of Fremont, except for licenses permitted under Section 4 above and (b) not to change in a manner
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adverse to Fremont the quality of such products in any material respect without Fremont's prior and express written
consent.

8. Nature, Continuation and Termination of Fremont's Security Interest. This Agreement is made
for collateral security purposes only. This Agreement shall create a continuing security interest in the Trademarks and
Licenses and shall terminate only when the Obligations have been fully repaid and performed and the Loan Agreement has
been terminated. When this Agreement has terminated, Fremont shall promptly execute and deliver to Borrower, at
Borrower's expense, all termination statements and other instruments as may be necessary or proper to terminate
Fremont's security interest in the Trademarks and the Licenses, subject to any disposition thereof which may have been
made by Fremont pursuant to this Agreement or the Loan Agreement.

9. Duties of Borrower. Borrower shall have the duty, to the extent desirable in the normal
conduct of Borrower's business, to: (a) prosecute diligently any trademark application or service mark application that is
part of the Trademarks, and (b) make application for trademarks or service marks. Borrower further agrees (x) not to
abandon (i) without the prior written consent of Frernont, any of the following Trademarks: Ex Officio®, Ex Officio
landscapte logo artwork®, Ex Officio "Ex-O-Man" logo artwork®, Baja Plus™ Shirt, Air Strip™ Shirt, Amphi-Pant™,
Amphi-Short™, Traveling Convertible Pant™ and Traveling Convertible Jacket™, (ii) without the prior written consent
of Fremont, any other material Trademark or material License with respect to which Borrower is the licensee or (iii) any
other Trademark or License except in the ordinary course of business consistent with past practice, and (y) to use its best
efforts to maintain in full force and effect the Trademarks and the Licenses that are or shall be necessary or economically
desirable in the operation of Borrower’s business. Any expenses incurred in connection with the foregoing shall be borne
by Borrower. Fremont shall not have any duty with respect to the Trademarks and Licenses. Without limiting the
generality of the foregoing, Fremont shall not be under any obligation to take any steps necessary to preserve rights in the
Trademarks or Licenses against any other parties, but Fremont may do so at its option upon the occurrence and during the
continuance of an Event of Default, and all expenses incurred in connection therewith shall be for the sole account of
Borrower and shall be added to the Obligations secured hereby.

10. Fremont's Right to Sue. From and after the occurrence of an Event of Default, Fremont shall
have the right, but shall not be obligated, to bring suit in its own name to enforce the Trademarks and the Licenses and, if
Fremont shall commence any such suit, Borrower shall, at the request of Fremont, do any and all lawful acts and execute
any and all proper documents required by Fremont in aid of such enforcement. Borrower shall, upon demand, promptly
reimburse Fremont, to the extent provided in the Loan Agreement, for all out-of-pocket costs and expenses incurred by
Fremont in the exercise of its rights under this Section 10 (including, without limitation, reasonable fees and expenses of
attorneys and paralegals for Fremont).

1. Waivers. Fremont's failure, at any time or times hereafter, to require strict performance by
Borrower of any provision of this Agreement shall not waive, affect or diminish any right of Fremont thereafter to demand
strict compliance and performance therewith nor shall any course of dealing between Borrower and Fremont have such
effect. No single or partial exercise of any right hercunder shall preclude any other or further exercise thereof or the
exercise of any other right. None of the undertakings, agreements, warranties, covenants and representations of Borrower
contained in this Agreement shall be deemed to have been suspended or waived by Fremont unless such suspension or
waiver 1s in wnting signed by an officer of Fremont and directed to Borrower specifying such suspension or waiver.

12. Severability. Whenever possible, each provision of this Agreement shall be interpreted in
such manner as to be effective and valid under applicable law, but the provisions of this Agreement are severable, and if
any clause or provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such invalidity
or unenforceability shall affect only such clause or provision, or part hereof, in such jurisdiction, and shall not in any
manner affect such clause or provision in any other jurisdiction, or any other clause or provision of this Agreement in any
jurisdiction.

13. Modification. This Agreement cannot be altered, amended or modified in any way, except as
specifically provided in Sections 3 and 5 hereof or bv a writing signed by the parties hereto.

14, Power of Attorney: Cumulative Remedies. Borrower hereby irrevocably designates, makes,
constitutes and appoints Fremont (and any of Fremont's officers, employees or agents designated by Fremont) as

3-
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Borrower's true and lawful attorney-in-fact, and Fremont, or Fremont's agent, may, without notice to Borrower and in
either Borrower's or Fremont's name, but at the cost and expense of Borrower, at such time or times as Fremont in its sole
discretion may determine: (i) to endorse Borrower's name on all applications, documents, papers and instruments
necessary or desirable for Fremont in the use of, or the creation, perfection or priority of Fremont's security interest in, the
Trademarks or the Licenses, (ii) at any time that an Event of Default has occurred and is continuing, to assign, pledge,
convey or otherwise transfer title in or dispose of the Trademarks or the Licenses to anyone on commercially reasonable
terms, (iii) at any time that an Event of Default has occurred and 1s continuing, grant or issue any exclusive or
nonexclusive license under the Trademarks or, to the extent permitted, under the Licenses, to anyone on commercially
reasonable terms, and (iv) do all other acts and things necessary, in Fremont's determination, to fulfill Borrower's
obligations under this Agreement and the other Loan Documents. The appointment of Fremont as Borrower's attorney-in-
fact and each and every one of Fremont's rights and powers, being coupled with an interest, is irrevocable until all of the
Obligations have been fully repaid and performed and the Loan Agreement has been terminated. Borrower acknowledges
and agrees that this Agreement is not intended to lirmt or restrict in any way the rights and remedies of Fremont under the
Loan Agreement, but rather is intended to facilitate the exercise of such rights and remedies. Fremont shall have, in
addition to all other rights and remedies given it by the terms of this Agreement, all rights and remedies allowed by law
and the rights and remedies of a secured party under the Uniform Commercial Code as enacted in any jurisdiction in which
the Trademarks or the Licenses may be located or deemed located. Upon the occurrence and during the continuance of an
Event of Default and the election by Fremont to exercise any of its remedies under Section 9504 or Section 9505 of the
Uniform Commercial Code as 1 effect in any applicable junsdiction with respect to the Trademarks and Licenses,
Borrower agrees to assign, convey and otherwise transfer title in and to the Trademarks and the Licenses to Fremont or
any transferee of Fremont and to execute and deliver to Fremont or any such transferee all such agreements, documents
and instruments as may be necessary and permissible, in Fremont's sole discretion, to effect such assignment, conveyance
and transfer. All of Fremont's rights and remedies with respect to the Trademarks and the Licenses, whether established
hereby, by the Loan Agreement, by any other agreements or by law, shall be cumulative and may be exercised separately
or concurrently. Notwithstanding anything set forth herein to the contrary, it is hereby expressly agreed that upon the
occurrence and during the continuance of an Event of Default, Fremont may exercise any of the rights and remedies
provided in this Agreement, the Loan Agreement and any of the other Loan Documents.

15. Successors and Assigns. s Agreement shall be binding upon Borrower and its successors
and assigns, and shall inure to the benefit of Fremont and its nominees, successors and assigns. Borrower's successors and
assigns shall include, without limitation, a receiver, trustee or debtor-in-possession of or for Borrower, provided, however,
that Borrower shall not voluntarily assign or transfer its rights or obligations hereunder without Fremont's prior written
consent.

16. CHOICE OF LAW AND VENUE. THE VALIDITY OF THIS AGREEMENT, ITS
CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT AND THE RIGHTS OF THE PARTIES HERETO
SHALL BE DETERMINED UNDER, GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF CALIFORNIA.

THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS
AGREEMENT SHALL BE TRIED AND LITIGATED ONLY IN THE STATE COURTS LOCATED IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, THE FEDERAL COURTS WHOSE VENUE INCLUDES
THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, OR, AT THE SOLE OPTION OF FREMONT, IN
ANY OTHER COURT IN WHICH FREMONT SHALL INITIATE LEGAL OR EQUITABLE PROCEEDINGS AND
WHICH HAS SUBJECT MATTER JURISDICTION OVER THE MATTER IN CONTROVERSY. THE PARTIES
EXPRESSLY SUBMIT AND CONSENT IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR
PROCEEDING COMMENCED IN ANY SUCH COURT, AND THE PARTIES HEREBY WAIVE ANY OBJECTION
WHICH EITHER MAY HAVE BASED UPON LACK OF PERSONAL JURISDICTION AND HEREBY CONSENT
TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY ANY
SUCH COURT. FURTHERMORE, BORROWER AND FREMONT EACH WAIVES, TO THE EXTENT
PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF
“FORUM NON CONVENIENS" OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS
BROUGHT IN ACCORDANCE WITH THIS SECTION 16.
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17. Notices. All notices or other communications hereunder shall be given in the manner and to
the addresses set forth in the Loan Agreement.

18. Section Titles. The section tities herein are for convenience of reference only, and shall not
affect in any way the interpretation of any of the provisions hereof.

19. Exocution ju Coupterparts. This Agreement may be excecuted in any number of counterparts
and by ditferent parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original
and all of which taken together shsll constitute one and the same agreement.

20, WAIVER OF JURY TRIAL. BORROWER AND FREMONT HERERY WAIVE
THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED
HEREIN, INCLUDING CONTRACT CLAIMS, TORY CLAIMS, BREACH OF DUTY CLAIMS AND ALL
OTHER COMMON LAW OR STATUTORY CLAIMS. BORROWER AND FREMONT REPRESENT THAT
EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF
LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL
BY THE COURT.

IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement as of the day and ycar
first above written.

EX OFFICIO, INC.

FREMONT FINANCIAL CORPORATION

By: ci @

Print Narn?:-;' : s ‘ = ALy .
Capacity/Title: U’l% G GO‘A ” \'b '/} . T
\_:J{\(jj% b % }U/ \4 \ \," LG M‘S\ (}'}w"\“’
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TRADEMARK SECURITY AGREEMENT DATED AS OF JUNE 26, 1998

ACKNOWLEDGMENT BY BORROWER BEFORE NOTARY PUBLIC

STATE OF wWa
COUNTY OF /'I//AJ&?

I
Ou 4“5_Ué—1" 5~ 1998, before me, &Jb-‘ﬂ’n‘ ~ 601..8-1—») personally appeared

personally known to mc (or proved to me
on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrurpent s

Ctiri &m 4-*3/ CED of EX OFFICIO, INC.,
a Washinpton corporation, and acknowledged to me that __he__ executed the same in his/her/their autharized
capacity(ies), and that by his/her/their signature(s) on the instrument the: person(s), or the entity upon behalf of which the
person(s) acted, executed the instnanent

WITNESS my hand and official scal / CERFREEgy
PN i)
: :ﬂ e YEAN g
Signaturet \% '\S'E“!Y" é\"'o

)
) ss.
)

\\ “" . “
DN e,
My Commissién Expires: .3//1//3”-0 2 or %0
(Seal) 7 : S N OAR}' m:
Address:; { 0T . QL".@PUBLK"&? *":%::
City/State/Zip: tﬁ LY 7 2 -@‘ﬁf /}{i?‘?ﬁtﬂ-?g&ﬁ N

n$ ot e

zl,“”“\/yﬁ.““““
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ACKNOWLEDGMENT BY FREMONT BEFORE NOTARY PUBLIC

STATE OF CALIFORNIA )

) ss.
COUNTY OF _{ DS él Zgﬁ_[f_i_,. )
On A{A é US+ 7 1998, before me, /¥ Gar Y . personally appeared |
Dana.  Farrdy

, personally known to me (or proved to me on the

basis gf satisfuctory evidenes) to be th&person(®) whose name(s) is/ave subscribed to the within instrument as

@fss[sfggt 12/ <l @S[dm 7z ol FREMONT FINANCIAL CORPORATION,
a California corporation, and scknowledged to me that _She__ executed the same in kis/her/thetr authorized capacity(fes),
and that by his/her/theis gignature(3y on the instrument the person(®), or the entity upon behalf of which the person(d)

acted, executed the instrument.

WITNESS my hand and official seal.
TRACY GARRETT

Commission # 114603? 3
Notary Public - Califomia 5

|

Signature: _ & Orange County - ;
4 ! S i 16, 2001
. o = - T NE by Corrm, Expires Jul 6, ok
My Commission Expires: I=le O/ - o PP T £
(Scal)
Address:
City/State/Zip: . 20O Yy
SORMAVCDOCS\LOSANGELES\WS929
9.
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None, except:
Trademark
Man Design

EX OFFICIO

None, except:
Trademark

EXO and Design
EX and Design
EX and Design

TO SEE THE WORLD IN

Baja Plus™ Shurt

Air Strip™ Shirt

Pack Saddle™ Shirt
Amphi-Pant™

Amphi-Short™

Traveling Convertible Pant™
Traveling Convertible Jacket™
Explorer Pant™

Explorer Short™

Schedule A
to
Trademark Security Agreement

Dated as of June 26, 1998

Registered Trademarks

Registration Date Registration No.
June 14, 1994 1,840,000
May 30, 1995 1,896,987

Trademark and Service Mark Applications

Application Date Serial No.

February 24, 1997 75/246,158
February 24, 1997 75/246,165
May 20, 1997 75/295,291
November 10, 1997 75/387.604

Other Domestic Trademarks

Adventurer™
Paragon Plus™
Drylite™
Nycott™

Weather Weave™
Travelon™
Exemplar™

Air Weave™
Tarmac Twill™

Foreign Trademarks

See attached.
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Schedule B
to
Trademark Security Agreement

Dated as of June 26, 1998

License Agreements

None, except:
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