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1.5, DEPARTMENT OF COMMERCE
Lnitad States Patert and Trademark Offics

1. Nama of convaying party(ies)/Execution Date(s):
Madel Reong Acquisition, LLG

O Individual(s)
[ClGenera Partnership
CCorporation-State
Bother: LLG
Citizenahip (see guidelines) Delaware

Execution Date(s) January 7, 2011

Additional names of conveying parties attached? Tves B No

[Classociation
[CLimited Partnership

RECORDATION FORM COVER SHEET

TRADEMARKSONLY |
To the director of the U. 5. Patent and Tracemark Ofice: Please record the attached documents o the new addreas({en) below.

2. Name and address of racelving party{ies)
O Yes

Adeitiona! names, addresses, or citizenship attached?

Internal
Addrass:

Street Address:One Boston Place, 18™ Floor
City: Boglon
State:MA
Country.LISA Zip: 02108

B3 Association Citizenship LISA

3. Nature of conveyance:

CJ Assignment [ Marger
Security Agreement [ Change of Name
[ Other __

[0 General Partnership Clizenship ___
[ Limited Pantnership Citizenship _
[ Comporation Citizenship

1 Other T Citizenship

If assignee |s not domiciled in the United States, a domestic
rapresentative designation is attached. [[]Yes B4 No

gDQEigﬂBﬁDﬂS must be 3 ssparste document from assignment)

A, Trademark Application No.(s) Ses Attachad Schadule A

4. Application number(s) or registration number{s) and identification or deacription of the Trademark.

B, Trademark Registration No.(8) See Attached Schadule A
Additional shesl(s) attached? Yes No

C. Identification or Description of Tradamark(s) (and Filing Date if Application or Repistration Numbet is unknown)

5. Name address of party to whom correspondence
concerning document should be malled:

Nare: Susan O'Brien

Internal Address: U ir: ry

Street Address: 187 Wolf Road, Suite 101

©. Total number of appfications and
reglatrations Involved:

FE2 ]

| 7. Tota fee (37 CFR 2.6(0)(6) & 3.41) $96 —
Authorized 1o be charged by cradit card

] Authorized to be charged to deposit account

City: Alogn ] Enclosed
e 8. Payment Infermation:
State: N ip
MY Zip: 12205 a. Cretit Card Last 4 Numbars & 8.2
Phone Number: 800-342-3676 Explration Date / o/ &
Fax Number: 800-962-7049 b. Deposit Account Number _____
I
| Authori :
Email Address: cls-udsatly ftersk m}f zad User Name | /}
S AR — M o /
] 4 { . R ol II i
8. Signature: __ : } MI’MJ«’/}/ JW ! /f?///
v ! Signatlre - J !ﬂa
' Tetal number of pages Including cover
Morsedes Farinas sheet, attachments, and dogument,
Name of Pergon Staning
Pocuments to be recordad (inchuding eover shant) shoid B Taxed 1 (704) J08-5995, of maned 1o:
Mall Stop Assignment Recoriation Services, Director of the USPTD, P.0, Box 1480, Alaxandrin, VA 22313-1450
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SCHEDULE A

UNITED STATES
MARK. 5T NUMBE REGISTRATION DATE/
APPLICATION NUMBER APPLICATION DATE
DELICIOUS 3,415,546 April 22, 2008
DELICIOUS FEELINGS 3.121,568 July 25, 2006
SO DELICIOUS 3,402,908 March 25, 2008
FOREIGN
COUNTRY MARK REGISTRATION NUMBER/ | REGISTRATION DATE/
APPLICATION NUMBER &PPLIQATLON DATE
Australia | DELICIOUS FEELINGS 1239355 August 18, 2004
Canada DELICIOUS TMATA2355 Tune 19, 2009
Canzda | DELICIOUS FEELINGS TMAT75108 August 20, 2010
Canada DELICIOUS 1,446,966
TEMPTATION GALE
HAYMAN BEVERLY
HILLS
Canada SO DELICIOUS T A 744235 Tuly 29, 2009
CT™ DELICIOUS FEELINGS 4040184
CT™ DELICIOUS 8471799 March 1, 2010
TEMPTATION GALE
HAYMAN BEVERLY
HILLS
CT™ 80O DELICIOUS 4040234
Mexico DELICIOUS 673732
Mexico | DELICIOUS FEELINGS 890856 July 22, 2005
Mexico SO DELICIOUS 890857 July 22, 2005
1776621 .1
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EXECUTION

GRANT OF SECURITY INTEREST
INU TEST K8

FOR GO(E;)D AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hercby acknowledged, MODEL REORG ACQUISITION, LLC, a Delaware limited
liability company (the “Grantor™), hereby grants to WELLS FARGO BANK, NATIONAL
ASSOCIATION, in its capacity as collateral agent (in such capacity, the “Crantee™), a
continuing security interest in (i) all of the Grantor's right, title and interest in, to and under to
the United States trademarks, tradenames, trade styles and service marks and all wademark
registrations and trademark applications and recordings (the “Marks") set forth on Schedule A
attached hereto, (i) all rights and privileges ansing under applicable law with respect to
Grantor's use of any trademarks, tradenames, trade styles and service marks, and all reissues,
extensions, continuation and renewals thercof, (ili) all prints and labels oﬁ which such
trademarks, tradenames, tradestyles and service marks appear, have appeared or will appear, and
all designs and general intangibles of a like nature; (iv) the goodwill of the business symbolized
by each of the Marks, including, without limitation, all customer lists and other records relating
to the distribution of products or services bearing the Marks, (v) all present and future license
apd distribution agreements (subject to the rights of the licensors therein) pertaining to the
Marks, (vi) all income, fees, royalties and other payments at any time due or payable with
respect thereto, including, without limitation, payments under all licenses at any time entered
into in connection therewith; (vii) the right to sue for past, present and future infringements
thereof, (viii) all rights corresponding thereto, (ix) any and all other proceeds of any of the
foregoing, including, without limitetion, all damages and payments or claims by Grantor against
third parties for past or future infringement of the Marks and (x) iv) all causes of action arising

prior to or after the date hereof for unfair competition regarding the Marks.

17766311
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THIS GRANT is made to secure the satisfactory performance and payment of all
the Secured Obligations of the Grantor, as such term is defined i the Security Agreement by,
among others, the Grantor and the Grantee, dated as of January 7, 2011 (as amended, modified,
restated and/or supplemented from time to time, the “Security Agreement”). The rights and
remedies of the Grantee with respect to the security interest granted berein are as set forth in the
Security Agreement, all terms and provisions of which are incorporated herein by reference. In

the event that any provisions of this Grant are deemed to conflict with the Security Agreement,

the provisions of the Security Agreement shall govern.

17663 1.1
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N WITNESS WHEREQF, the undorsigned have executed this Grant as of the af“

day of Japuary, 2011,

ORANTOR
MODEL REORG ACQUISITION, LLC

By PERFUMANIA HOLDINGS, INC,,
a5 sole mierhber

By
Namne: Michael W. Katz
Title; President and Chief Executive Officer

ORANTEE

WELLS FARGO BANK, NATIONAL
ASSOCIATION, ss Collatoral Agent

By
Neme;, Wai Y, Cheng
Titley  Vioe President

Ciraml of Security Agreement, - Tradersk [Mode!}
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IN WITNESS WHEREOF, the undersigned have execyted this Grant as of the &

day of January, 2011,
GRANTCR

MODEL REORG ACQUISITION, LLC

By PERFUMANIA HOLDINGS, TNC,,
as sole member

By:

Narne: Michasl W, Katz
Title: President and Chief Executive Qfficer

GRANTEER

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Collateral Agent

By: 2
Namé Wai Y. Chept /

Title: Vice President

Grant of Security Agreoment » Trademark (Model)
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