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U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

A4 Y

\4

1. Name of conveying party(ies):

Y
To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

Perry Ellis International, Inc.

[ ] individuat(s)
D General Partnership
Corporation-State Florida

D Other

D Association

] Limited Partnership

Additional name(s) of conveying party(ies) attached? DYes N |No

2. Name and address of receiving party(ies)

3. Nature of conveyances:;
D Assignment

E Security Agreement
D Other,

Execution Date: March 3,

D Merger

D Change of Name

2003

4. Application number(s) or registration number(s):

{Designations must be a separale documen
Additional name(s) & address( es) attached?

4 a?i'f”ﬁﬂ" o

A. Trademark Application No.(s)

Please see attached.

Additional number(s) attached [X ] Yes [~ ] No
5. Name and address of party to whom correspondence

B. Trademark Registration No.(s)

Please see attached.

concerning document should be mailed:
Name:_Nidia Perez

6. Total number of applications and

registrations involved: ........................

7. Total fee (37 CFR 3.41)

................... $65.00

|:] Enclosed

E{] Authorized to be charged to deposit account

Street Addess: ©/© Bkerman Senterfitt

One Sowtheast Third Ave.,

8. Deposit account number:

28th F1. 500951
CityMiami ___  swte: FL zip 33131
DO NOT USE THIS SPACE
9. Signature.

Nidia Perez
Name of Person Signing

Total number of pages including cover sheet, attachments, and document.

March 19,

Date

2003

Name: COmmercebank, National Assoc

jation
intemal
Address:
Street Address: 220 Alhambra CirCle, ]J»'itl'l Fl.
cifyoral GablesateFL zip:_ 33-]:34 E?.’. =
™
D individual(s) citizenship % % =
D Association €O - 2
i O o)
D General Parinership. Yy .
. , m g 0
D Limited Partnership o2 3
= w5
D Corporation-State P S
. _—
K] oterNational bank, fedefg%;?- =
If assignes is not domiciled in the United States, a domestic a Eefiad
representative designation is attached: Yes é

Mail documents to be recorded with required cover sheet information to
Commissioner of Patent & Trademarks, Box Assignments

Washington, D.C. 20231
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EXHIBIT A

PERRY ELLIS INTERNATIONAL, INC. TRADEMARKS

TRADEMARK CLASS REG. NO./APPLIC. NO.
PERRY ELLIS 25 76/390,200
CROSSINGS 25 1,317,089
TRADEMARK
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ITRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS AGREEMENT ("Agreement"), dated as of March 3, 2003, is by and between Perry
Ellis International, Inc., tormerly known as Supreme [nternational Corp., a Florida corporation
("Debtor"), and Commercebank, National Association ("Secured Partv”).

WITNESSETH:

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire right,
title, and interest in and to the trademarks, applications and registrations therefor described in
Exhibit A hereto and made a part hereof;

WHEREAS, Debtor, Supreme International, Inc., a Delaware corporation ("Supreme")
and Jantzen, Inc., a Delaware corporation ("Jantzen", and together with Debtor and Supreme.
each individually a "Borrower” and collectively, "Borrowers™), and Secured Party have entered
or are about to enter into tinancing arrangements pursuant to which Secured Party mav issue
letters of credit for and provide other financial accommodations to Borrowers as set forth in the
Commitment Letter dated December 10, 2002, from Secured Party to and accepted by Borrowers
on December 20, 2002 (as the same now exists or may hereafter be amended, modified,
supplemented, extended, renewed, restated or replaced, the "Commitment Letter”) and other
agreements, documents and instruments referred to therein or at any time executed and/or
delivered in connection therewith or related thereto (all of the foregoing, together with the
Commitment [etter, as the same now exist or may hereafter be amended, modified,
supplemented, extended, renewed, restated or replaced, being collectively referred to herein as
the "Financing Agreements"); and

WHEREAS, in order to induce Secured Party to enter into the Financing Agreements and
to issue letters of credit for and provide other financial accommodations to Borrowers pursuant
thereto, Debtor has agreed to grant to Secured Party certain collateral security as set forth herein;

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

L. GRANT OF SECURITY INTEREST

As collateral security for the prompt performance, observance and indefeasible payment
in full of all of the Obligations (as hereinafter detined), Deotor hereby grants to Secured Party a
continuing security interest in and a general lien upon. and a conditional assignment of, the
rollowing (being collectively referred to herein as the "Collateral™): (a) all of Debtor's now
2xisting or herearter acquired right. title, and interest in and -o: all of Debtor's rrademarks and all
aprelications, registrations and recordings relating to the foregoing as may at anv nme be nle'4 n
the United Siates Patent and Trademark Otiice or in anv similar otfice or agency of the United
States or any Siate thereof described in Exhibit A hereto, rogether with ail rights and privileges
arising under applicable law with respect o Debtor's use of the trademarks listed thereon. and ail
relssues, exensions, conunuations and renewals thereot (ail of the foregoing seing collectuveiv
rererred o herein as the "7 rademari«:s"f\: ‘b the zeodwill or the *usipesq svmopolized 2v 2ach of
the Trademarks. inciuding, without imimation. 2il customer ‘ists and other records relatny o the
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distribunion of products or services bearing the Trademarks; (c¢) all income, fees, rovalties and
other payments at any tume due or pavable with respect thereto, including, without limitation,
pavments under all hcenbeb at any time entered mto in connection therawith; (d) the right to sue
for past, present and future infringements thereot: (¢) all rights corresponding thereto throughout
the world: and (f) any and all other proceeds ot any of the foregoing, including, without
limitation, damages and payments or claims by Debtor against third pariies for past or fumre
infringement of the Trademarks.

2 OBLIGATIONS SECURED

The security interest, lien and other interests granted to Secured Party pursuant to this
Agreement shall secure the prompt performance. observance and payment in full of anv and ail
obligations, liabilities and indebtedness of every kind, nature and description owing by Debtor to
Secured Party andjor ts atfiliates, including prnincipal, interest, charges, fees, costs and expenses,
however evidenced, whether as principal, surety, encorser, guarantor or otherwise, whether
arising under this :\greemenL the Commitment Letter or any of the other Financing Agreements,
whether now existing or hereatter arising, whether arising before, during or after the initial or
any renewal term of the Commitment Letter or after the commencement of any case with raspect
to any Borrower under the United States Bankruptcy Code or any similar statute (including,
without limitation, the payment of interest and other amounts which would accrue and become
due but for the commencement of such case, whether or zot allowed or allowable in whole or in
part in anv such case), whether direct or indirect, absolute or contingent, joint or several, due or
not due, primary or secondary, liguidated or unliquidated, secured or unsecured, and however
acquired by Secured Party {all of the foregoing being collectively referred 1o herein as the
"Obligations").

3. REPRESENTATIONS., WARRANTIES AND COVENANTS

Debtor hereby represents, warrants and covenants with and to Secured Party the
following (all of such representations, warranties and covenants being continuing so long as any
of the Obligations are outstanding):

(a) Debtor shall pav and perform all of the Obligations according 1o their
terms.

(b) All of the exasting Collateral 1s valid and subsisting in tull force and effect,
and Debtor owns the sole, full and clear title thereto (supject 0 the security interests referred o
below), and has the right and power to grant the security interest and conditional assignment
granted hersunder. Debtor shail. at Debtor's expense. perrorm all acts and execute all documents
necessary o maintain the axistence of the Collateral consisung ot registered Trademarks as
registered rademarks and o mainiain the exastence of all of the Collateral as wvalid and
subsisting, including, without lmitation. the ilmg of anv renewal atfidavits and applications
axcept as otherwise permited under Secticn 2. 7(2yvu of the Loan and Security Agreement,
dated Cciober 1. 2002, by and wmeny Congress ~nancial Corporanion (Tlorida). the lenders
carty therste. 3otrowers and cerain of tneir arfiliares cihe "Congress Loan Agreement™. T‘qe
Collateral s act supject w0 anv lens. claims. mur‘glg%‘. 18S1ZNMENIS. [HC2nses, seCUrtiy inierest
OT SNCUMICTAnCss of 1NV Nallre Anaisceyer. Sxogpt: 1 e security nterests ranted hersunder.

El
it
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(1) the secunty interssis securing the Congress Loan Agreement and granted in favor of State
Street Bank and Trust Company, as Collateral Agent, pursuant to Pledge and Security
Agreement dated March 22, 2002, and (iii) the licenses permitted under Section 3(2) below or
otherwise permitted under the Congress Loan Agresment ( collectively, the “Trademark
Licenses™).

) Debtor shall not assign, sell, mortgage, lease, transfer, pledge,
hvpothecate, grant a securiry Interest in or lien upon, encumber, grant an exclusive or
non-exclusive license relating 1o the Collateral, or otherwise dispose of any of the Collateral, in
each case without the prior written consent of Secured Party, except as otherwise permitted
heren or as permitted in Section 9.7(b)(v). (vi) and (x) and Section 9.8 of the Congress Loan
Agreement. Nothing in this Agreement shall be deemed a consent by Secured Party to any such
action, except as such action is expressly permitied hereunder.

(d) Debtor shall, at Debtor's expense, promptly perform all acts and exacute
all documents requested at any ume by Secured Partv 10 evidence, perfect, maintain, record or
enforce the security interest in and conditional assignment of the Collateral granted hereunder or
to otherwise turther the provisions of this Agreement. Debtor hereby authorizes Secured Party to
execute and file one or more financing statements (or similar documents) with respect to the
Collateral. Debtor tfurther authonizes Secured Party to have this Agreement or any other similar
security agreement filed with the Commissioner of Patents and Trademarks or any other
appropriate federal, state or government office.

(&) As of the date hereot, Debtor has not granted any licenses with respect to
the Trademarks described in Exhibit A hereto other than as set forth in Exhibit B hereto or after
the date hereof as may be permitied under the Congress Loan Agreement.

D Debtor shall, concurrently with the execution and delivery of this
Agreement, execute and deliver to Secured Party five (3) originals of a Special Power of
Artorney in the form ot Exhibit C annexed hereto for the implementation, at any time an Event of
Default exists or has occurred and is continuing, of the assignment, sale or other disposition of
the Collateral pursuant to Secured Party's exercise of the rights and remedies granted to Secured
Partv hereunder.

(g) Secured Party may, in its discretion, pay any amount or do any act which
Debtor fails 10 pay or do as required hersunder or as requested by Secured Party to preserve,
defend. protect, maintam, record or enforce the Obligations, the Collateral, or the security
interest and conditional assignment granted hereunder, including, but not limited o, all filing or
recorcding tees, court costs, collection charges, attorneys’ fees and legal expenses. Debtor shall
be liable to Secured Party for any such pavment, which payment shall be deemed an advance 5v
Secured Party to Debtor, shall se pavabie on demand together with mterest at the rate then
applicable to the Obligations set torth in the Financing Agreements and shall be part ¢of the
Obugations secured herebv.

h) Debtor shall provide Secured Party with 1 written list of anv Trademarks
owned or applicanons or any Trademarks made by Debtor ater the date nersof since the last
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such list provided to Secured Party within forty-five (43) days after the end of each fiscal quarter
or otherwise from tme to time as Secured Party may reasonably request.

(1) Debtor has not abandoned any ot the Trademarks and Debtor will not do

any act, nor omit 10 do any act, whereby the Trademarks may become abandoned, cancelled,
invalidated, unenforceable, avoided, or avoidable, except in accorcdance with Section 9.7(b)(vil)
of the Congress Loan Agreement. Debtor shall nourv Secured Party immediately if it knows or
has reason to know of any reason whyv any application. registration, or recording with respect to
the Trademarks mav tecome abandoned, canceled, invalidated, unentorceable, avoided, or
avoldable.
() Debtor shall render anv assistance, as Secured Partv shall determine is
casonably necessary, to Secured Party in any proceeding betore the United States Patent and
Trademark Oftfice, any federal or state court, or any similar office or agency in the United States,
any State thereof, to maintain such application and registration of the Trademarks as Debtor’s
exclusive propertv and to protect Secured Party's interest therein, including, without limitation,
filing of renewals, arfidavits of use, atfidavits of incontestability and opposition, interference,
and cancellation proczedings.

(%) No material infringement or unauthorized use presently is being made of
any of the Trademarks that would adversely affect, in any material respect, the fair market value
of the Collateral or the benefits of this Agreement granted to Secured Party, including, without
limitation, the validity, priority or perfection of the security interest granted herein or the
remedies of Secured Party hereunder. Debtor shall provide Secured Party with written
notification within forty-tfive davs after the end of each fiscal quarter or otherwise from time to
time as Secured Partv may reasonably request, if Debtor (or any affiliate or subsidiary thereof)
learns of any use by any person of any term or design which infringes on any Trademark or is
likely to cause confusion with any Trademark. If requested by Secured Party, Debtor, at
Debtor's expense, shall join with Secured Party in such action as Secursd Party, in Secursd
Party's discretion, mav desm advisable for the protection of Secured Party's interest in and to the
Trademarks.

(D Debtor assumes all responsibility and liability arsing from the use of the
Trademarks. and Debtor hereby indemnities and holds Secured Party harmless rom and against
any claim, sult, loss, damage. or zxpense (including attorneys' fees and legal expenses) arising
out of anv alleged defect in anv product manufactured. promoted, or soid by Debtor (or anv
arfiliate or subsidiary thereot) in connection with any Trademark or out of the manutacture,
promotion, labeling, sale or advertisement of any such product by Debior {or any atfiliate or
subsidiarv thersor). The foregoing indemnity shall survive the payment orf the Obligations, the
terminaticn of this Agrsement and the termination ot non-renewal of the Commitment Letier.

im)  Debtor snall oromptly pav Secured Party for anv and all reasonabie
sxpenditurss made 5v Secured Partv oursuant to the orovisions of this Agresment or for the
detfense, proteciion or enforcement of the Cbiiganions. the Collateral, or the security mnterests and
conditional assignment Zranted pereunder. neluding, dut 20t lmited to. wl Siing ot recording
‘ees. court sosts. collecnon charzes. ruver 2xpenses. and reasonable atiornevs tess and legal
>XTenses. Such expenditurss soall Se Duvacie on Jémand. ogether with interest it the rate then
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applicable to the Obligations set forth in the Financing Agreements and shall be part of the
Obligations secured hereby.

4. EVENTS OF DEFAULT

All Obligations shall become immediately due and pavable, without notice or demand, at
the option of Secured Party, upon the occurrence of any Event of Default, as such term is defined
i the Financing A greements (each an "Event of Default” hereunder).

5. RIGHTS AND REMEDIES

At any ume an Event of Detault exists or has occurred and is continuing, in addition to all
other rights and remedies of Secured Party, whether provided under this Agreement, the
Commitment Leatter, the other Financing Agreements, applicable law or otherwise, Secured Party
shall have, subject to the terms of the Intercreditor Agreement dated Octeber 1, 2002 among
State Street Bank and Trust Companv, Congress Financial Corporation (Florida), the Secured
Party and others, the following rights and remedies which may be exercised without notice to, or
consent by, Debtor except as such notice or consent is expressly provided for hereunder or
otherwise required by law:

(a) Secured Party may require that neither Debtor nor any affiliate or
subsidiary of Debtor make any use of the Trademarks for any purpose whatsoever, except to
comply with the obligations of Debtor pursuant to any of the Trademark Licenses. Secured Party
may make use of any Trademarks for the sale of goods in the channels of distribution (or
substantially similar channels of distribution) where the Trademarks are respectively being used
at that time or otherwise in connection with enforcing any other security nterest granted to
Secured Party by Debtor or any subsidiary or affiliate of Debtor or for such other reason as
Secured Party may determine, except that Secured Party may not use the Trademarks or any
marks similar thereto in a manner that materially diminishes or degrades the value of the
Trademarks.

(b) Secured Party may grant such license or licenses relating to the Collateral
for such term or terms, on such conditions, and 1n such manner, as Secured Party shall, in 1ts
discretion, deem appropriate, provided that such right of Secured Party to grant such license or
licenses as w0 any Trademark mayv be subject to the terms and conditons of any license
agreement then in effect with a third partv with respect to such Trademark. Such license or
licenses mav be general, special or otherwise, and may be granted on an exclusive or
non-exclusive basis throughout all or anv part of the United States of America, 1ts territories and
possessions, and all foreign countries, except to the extent prohibited under the terms of any
license agreement with respect thereto permitted under this Agreement or the Congress Loan
Agreement.

(<) Secured Partv mav assign. sell or otherwise dispose of the Collateral or
anv part thereof, zither with or without special condinons or stupulations 2xcept that if notice
Debtor of intended disposition of Collateral is required by law. the giving of ave 12} davs orict

wrilten notice to Debtor of any propesed disposition shall be desmed reasonapie notice thersef

and Debtor walves anv other nottce with respect therero. Secured Party shail dave the power ©

MIGO6TIZ
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buy the Coilateral or any part thereot in accordance with applicable law, and Secured Party shall
also have the power 10 execute assurances and pertorm all other acts which Secured Party mav,
In its discretion, desm appropriate or proper to complete such assignment, sale, or disposition. In
any such event, Debtor shall be liable for any deficiency, except as otherwise provided by
applicable law.

(d) [n addition to the foregoing, in order to implement the assignment, sale, or
other disposition of any ot the Coilateral pursuant to the terms hereof, Secured Party may, at any
time, execute and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of
Arntorney described in Section 3(f) hereof, one or more lnstruments of assignment of the
Trademarks (or any application, registration, or recording relating thereto). in form suitable for
filing, recording, or registration. Debtor agrees to pay Secured Party, on demend, all costs
incurred 1n anv such transter of the Collateral, including, but not limited to, any taxes, {ees, and

attorneys' fees nd legal expenses. Debtor agrees that Secured Party has no obligation to
preserve ri g o the Trademarks against any other parties
() Secured Party may first apply the proceeds actually received from any

such license. assignment, sale or other disposition of any ot the Collateral to the costs and
expenses thereof, including, without limitarion, reasonable attorneys’ tees and all reasonable
legal, travel and other expenses which may be incurred by Secured Party. Thereafter, Secured
Partv mayv apply anv remaining proceeds to such of the Obligations as Secured Party may, in its
discretion, determine. Debtor shall remain liable 10 Secured Party for any of the Obligations
remaining unpaid after the application of such proceeds, and Debtor shall pay Secured Party, on
demand. anv such unpaid amount, together with interest at the rate then applicable to the
Obligations set forth in the Financing Agreements.

(5 Debtor shall supply to Secured Party or to Secured Party's designee,
Debtor's knowledge and expertise relating to the manufacture, sale and distribution of the
products bearing the Trademarks and Debtor's customer lists and other records relating to the
Trademarks and the distribution theresoft

(g) Nothing contained herein shall be construed as requinng Secured Party to
rake anv such action at any time. All of Secured Party’s rights and remedies. whether provided
under this Agreement, the other Financing Agreements. applicable law, or otherwise. shall be
cumulative and none is exclusive. Such rights and remedies may be enrorced altermatively,
successively, or concurrently,

6. JURY TRIAL WAIVER: OTHER W AI\ ERS
AND CONSENTS; GOVERNING L

1a}) The validitv. mterpreraion and earorcement of this Agreement and the
other Financing Agreements and anv dispute arising out of “he relationship betwesen the parties
jereto, whether i contract, tori, sguity or otherwise. shall se zoverned ov the internal laws of
‘he State of Florida without rzgard [0 zrmeiples of cenidicts of laws, but sxciuding iny rule of
:aw thar would cause “he application or the law of any junsdiction orher that the laws of the Siate
of Flonda.

MIIDO6TIZ0
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(b) Debtor and Secured Party irrevocably consent and submit to the non-
exclusive junisdiction of the Circuit Court of Miami-Dade County, Florida and the Uniied States
District Court for the Southern District of Florida and waive any objection based on venue or
forum non conveniens with respect to any action instituted therein arising under this Agreement
or any of the other Financing Agreements or in any way connected or related or incidental 1o the
dealings of Debtor and Secured Party in respect of this Agreement or the other Financing
Agreements or the transactions related hereto or thereto, in sach case whether now existng or
thereatfter arising, and whether in contract, tort, equity or otherwise, and agree that any dispure
with respect to any such matters shall be heard only in the courts described above (excepr that
Secured Party shall have the right to bring any action or procesding against Debtor or its
property in the courts of any other jurisdiction which Secured Party deems necessary or
appropriate 1n order to realize on the Collateral or to otherwise enforce its rights against Debtor
Or its property).

(c) Debtor hereby walves personal service of any and all process upon it and
consents that all such service of process may be made by certified mail (retrn receipt requested)
directed to its address set forth herein and service so made shall be deemed to be completed five
(3) days after the same shall have been so deposited in the U.S. mails, or, at Secured Party's
option, by service upon Debtor in any other manner provided under the rules of any such courts.
Within thirty (30) days after such service, Debtor shall appear in answer 10 such process, failing
which Debtor shall be deemed in default and judgment may be entered by Secured Party against
Debtor for the amount of the claim and other relief requested.

(d) DEBTOR AND SECURED PARTY EACH HEREBY WAIVES ANY
RIGHT TO TRIAL BY JURY OF ANY CLADM, DEMAND, ACTION OR CAUSE OF
ACTION (1) ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING
AGREEMENTS OR (i) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF DEBTOR AND SECURED PARTY IN RESPECT OF
THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR THE
TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY
OR OTHERWISE. DEBTOR AND SECURED PARTY EACH HEREBY AGREES AND
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT DEBTOR OR
SECURED PARTY MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
DEBTOR AND SECURED PARTY TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.

{2) Secured Partv shall not have any liability 1o Deptor (whether in tort
conuract, 2quity or otherwise) for losses surfered by Debtor in connection with. arising out of. or
in anv wav related to the transactcens or relationships contemplated bv this Agreement. or anv
ACT, OMISSION or $vent CCCuITing In connestion herewith, uanless it 1s determined bv 2 Znal and
non-appealaple judgment or court srder binding on Securad Party that the losses were the rzsuit
OT ACIS Or OIMISsions consutunng zress neghgence or willful misconduct. In anv such liigation.
Secured Party shall pe entitled to the benefit ot the rebunable presumpuon that it acted n zo0d
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farth and with the exercise of ordinary care in the performance by it of the terms of this
Agreement and the other Financing Agreements.

7. MISCELLANEOUS

(a) All notices, requests and demands hereunder shall be m writing and
deemed to have been given or made: if delivered in person. immediately upon delivery; if by
telex, telegram or facsimile transmission, immediately upon sending and upon confirmation of
reczipt; if bv nationally recognized overnight courier service with instructions to deliver the nex:
business day, one (1) business day arter sending; and if by certified mail, return receipt
requested, five (5) davs after mailing. All notices, requests and demands upon the parties are to
be given to the following addresses (or to such other address as anyv party mayv designate by
notice in accordance with this Section):

If o Debror: Perrv Ellis Internatonal, Inc.
3000 NW 107" Avenue
Miami, Flonda 33172
Atntention: Ms. Rosemary B. Trudeau
Telephone: 505-418-1294

Telecopy: 303-337-1294

_.i

with a copy to: Broad and Cassel
Suite 2700, One Financial Plaza
100 S.E. Third Avenue
Fort Lauderdale, Flornda 33354

’ Aruention: William C. Phillippi, Esg.
Telephone: (934) 764-7060
Telecopy: (954) 761-8135

If to Secured Party: Commercebank, N.A.

220 Alhambra Circle, 117 Floor

Coral Gables, Flornida 33134

Arention: Eugene Correa, Vice President

Telephene No.: 303-460-3616

Telecopy No.: 303-460-8797

(D) All references to the plural herein shall also mean the singular and to the

singular shall also mean the plural. All references w0 Debtor and Secured Party pursuant to the
definitions set forth in the recitals hersto, or :0 anv other person herein, shail include their
respecuve successors and assigns. The words “hereof.” "herein,” "hereunder.” "this Agresment”
and words of simular umport when used n this Agreement shall refer to this Agreement as a
whole and aor anv particular provision of this Agreement and as this Agreement now 2xists or
mav nereafter be umended. modified. supplemented. 2xiended. reuewed. reswated or replaced.
Aa Event of Defauir shall 2xist or conunue or be conunuing anil such Event of Default s
waived i accordance with Sectien T2 aereor. All rererences o the term "Person” or "persen”
leren snatll mean anv ondividuan soie sroprietorship. sarmersiip. corporaiton o including,
WIThoul Jmilalicn. 1nyv Jorpotaiion valch 2iects succhacter S stams under the [nternal Ravenue
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Code of 1986, as amended), limited liability company, limited liability partnership, business
trust, unincorporated association, joint stock company, Irust, joint venturs or other entity or any
government or any agency or instrumentality or political subdivision thereot.

(¢) This Agreement, the other Financing Agreements and any other document
referred to herein or therein to which Debtor is a party shall be binding upen Debtor and its
successors and assigns and 1nure to the beneflt of and be enforceable by Secursd Party and its
successors and assigns.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such invalidity or unenforceability shall not invalidate this Agreement as a whole, but this
Agreement shall be construed as though it did not contain the parucular provision held to be
invalid or unenforceable and the rights and obligations of the parties shall be construed and
entorced only 10 such extent as shall be permitted by applicable law.

(e) Neither this Agreement nor any provision hereot shall be amended.
modifled, waived or discharged orally or by course of conduct, but only by a written agreement
signed by an authorized officer of Secured Party. Secured Party shall not, bv any act, delay, .
omission or otherwise be deemed 1o have expressly or impliedly waived any of uts rights. powers
and/or remedies unless such waiver shall be in writing and signed by an authorized officer of
Secured Party. Any such watver shall be entorceable only to the extent specifically set forth
therein. A waiver bv Secured Party of any night, power and/or remedy on any one occasion shall
not be construed as a bar to or waiver of anv such right, power and/or remedy which Secured
Party would otherwise have on any future occasion, whether similar wn kind or otherwise.

(D) This Agreement (i) may be executed in separate counterparts, each of
which taken together shall constitute one and the same instrument and (i1) may be executed and
delivered by telecopier with the same force and effect as if it were as a manually executad and
delivered counterpart.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Agreement as

f the day and vear first above written.

MIOOKTT S0

PERRY ELLIS INTERNATIL NAL,Q’C.
Bv: A A J

Title:

\jf IQI_W'

COMMERCEBANK, N. AL

By:

&"4/7% @V\.L@—/}

Title:

(J,/ &

/j/;rﬂ.ffrt/%/ 7'_d
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STATE OF FLORIDA

COUNTY MIAMI-DADE

Ou the [_Q\ day of March, 2003, betore me perscnally came Rosemary B. Trudeau, to me
known, who being by me duly swomn, did depose. acknowledge and say that she is the Vice-
President of Finance of PERRY ELLIS INTERNATIONAL, INC., the corperation which
execured the foregoing instrument and that she wmed h pame thew:o by order of the board of
directors of such corporation.

///(Zﬁgr
/ maunbu,

MiLMO‘.“)GUE‘!A 7
Hcfay Pubic - Siafe of Ferde 3
F WCcmmmon Expines iun 8, 2004 2
)‘ - Commision # CCY41259

STATE OF FLORIDA

o
r"mm‘

R NI
[}
92

COUNTY OF MIAMI-DADE

On this [_5_ day of March, 2003, before me personally came Eugene Correa, 10 me
known, who, being duly sworn, did depose and sav, that he is a Vice President of
COMMERCEBANK, N.A., the association described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the board of directors of said

assoclation.
//
/

{

Notary Pu

ohr S, ANGELa T, SONLALZ '
"-: Netary Suoic - dore of Flodda

My Corrrssen Zoires Jun 27,2004 3

%aﬁ Commesion # CC7a9925
(1]

TRADEMARK
REEL: 002698 FRAME: 0830



EXHIBIT A
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

IST OF TRADEMARKS AND TRADEMARK APPLICATIONS

See Attached
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EXHIBIT A

PERRY ELLIS INTERNATIONAL, INC. TRADEMARKS

! TRADEMARK | CLASS REG. NO/APPLIC. NO. |
| PERRY ELLIS 23 76/390,200 ;
| CROSSINGS 25 1.317,089 f

TRADEMARK
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EXHIBIT B
TO
RADEMARK COLLATERAL ASSICGNMENT
AND SECURITY AGREENMENT

LICENSES
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EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF FLORIDA

COUNTY OF MIAMI-DADE )

KNOW ALL MEN BY THESE PRESENTS, that PERRY ELLIS INTERNATIONAL,
INC. ("Debtor™), having an otfice at 3000 NW 107 Avenue, Miami, Florida 33172, herzby
appoints and constitutes, severally, COMMERCEBANK, N.A. ("Secured Party"), and each ot its
officers, its true and lawful attomey, with full power of substitution and with tull power and
authority t0 perform the following acts on behalt of Debtor:

l. Execution and delivery of anv and all agreements, documents, instrument of
assignment, or other papers which Secured Party, in its discretion, deems necessary or advisable
for the purpose of assigning, seiling, or otherwise disposing of all right, title, and interest of
Debtor in and to any trademarks and all registrations, recordings, reissues, extensions, and
renewals thereof, or for the purpose of recording, registering and filing of, or accomplishing any
other formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other
papers which Secured Party, in its discretion, deems necessary or advisable to further the
purposes described in Subparagraph | hereof.

This Power of Attorney is made pursuant to 2 Trademark Collateral Assignment and
Securitv Agreement, dated of even. date herewith, between Debtor and Secured Party (the
"Security Agreement") and is subject to the terms and provisions thereot. This Power of
Attorney, being coupled with an interest, is irrevocable unui all "Obiigations”, as such term 1s
defined in the Security Agreement, are paid in full and the Security Agreement is terrunated in
writing by Secured Party.

Dated: March /&, 2003 PERRY INTERNATIONAL, INC.
3 A /7
Bx‘;: \gLQ./‘AL_/‘ XQ' (Tk/‘-/(—i"\‘\.«.«)
B TS
Title: VO E e
IR0 TII
TRADEMARK
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STATE OF FLORIDA

e e e
(2]
wi

COUNTY OF MIAMI-DADE

- On  the [:2 dav  of March, 2003, before me personally came
7%‘%/7),9,@\/ £ [N Al¢ . o me known, who bemng by me duly sworn. did depose,
acknowled/ge and say that he/she is the \/ )D AT CIIYINCS of PERRY ELLIS
INTERNATIONAL, INC,, the corporation which executed the foregoing instrument and that

he/she signed his/her name thereto by order of the bﬁgr’d of directors of such corporation.
/\é [N

Aol
WL e el (¢

"7 Notary Public
N

MIBOATIE
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