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. U.S. DEPARTMENT OF
3103 102390969

L INAILIVEAINRD UIVL

COMMERCE
U.S. Patent and Trademark Office
To the Honorahle Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of Conveying party (ies): 2. Name and address of receiving party(ies)
Name: _Dynasty Footwear, Ltd.
T.L.S.S. Ltd. : internal
Address:
{ ] Individual(s) [ ] Association
[ } Generai Partnership [ ] Limited Partnership Street Address: 800 North Sepulveda Bivd.
[X] Corporation-State OREGON City: Los Angeles State: CA Zip: 90245
[ ] Other
[ 1 Individual(s) citizenship
Additional name(s) ot conveying party(ies) attached? [ ] Yes [ [ ] Association
] No [ ] General Partnership
[ ] Limited Partnership
[X] Corporation-State ___California
3. Nature of Conveyance: [ ] Other
If assignee is not domiciled in the United States, a domestic
[ ] Assignment [ ] Merger representative designation is attached: [ ] Yes [ ] No
(Designations must be a separate document from assignment)
[ ] Security Agreement [ ] Change of Name Additional name(s) & address(es) attached? [ ] Yes [ ]
[X] Other Assignment Correction. 2,075 989 is not
owned by T.I.S S, Ltd.
Execution Date: __04/25/2002

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

| 2 e
A. Trademark Application No.(s) | B. Trademark Registration No.(s) f; o -
| . L ‘»1
75/123.951 | 2,075,898 @ -
I Il Jins
S Additional number(s) attached [ ] Yes [ X] No. %\ i 5
5. Name and address of party to whom correspondence 6. Total number of applications and o ?_,'?‘
concerning document should be mailed: registrations involved............................. :b. o
P o
Rohit U. Shendrikar, Esq. o~
7. Total fee (37 CFR 3.41)
Mitchell Silberberg & Knupp LLP

11377 W. Olympic Boulevard
Los Angeles, California 90064-1683

8. Deposit Account Number:

(Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE
9. Statement and signature. ,

To the best of my knowledge and belief, the fq
copy of the original document.

e and correct and any attached copy is a true

Steven K. Bevins
Name of person signing

N

March 10, 2003

Sign ature Date

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

/ Washington, D.C. 20231
1772003 LMJELLER 00000020 133735 75123951

01 FCsg521 40.00 O
08 FCid3e?

)
'
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*

FORM FTO.1504 [Modsied)

Docket No.
’ L. . SBO04
To the Honorable Commissioner of Pater. 1 021 8R00 ... .tached original documents or capy thereor.
1. Name of conveying party(ies): 2 © and address of receiving party(les):
T.1S.S. L.
/ 5 7/ 7(’ 9‘ Name: Dynasty Footwear, Ltd, — —_
internal Address: e _
O individual(s) (Q Association l Street Address: 800N, Sepulveda Blve, |
QO General Partnership (J Limited Parinership | .
® Corporation-State  California City: ElSegunda . ... . State: CA ZIP: 9048
Q Other — : O Individual(s) citizenship _
Addltionat nemas{s)dmveytno Mnyoea) L] Yei @ No (O Association — o .
- sm——- e-——-1 (1 General Partnership . _
3. Natureofconveyanoe O UmitcdPartnership ____ -
O Assignment 3 Merger ® Corporation-State Califormis _ = _ _ _
B Security Agreement Q Change of Name Qother ___.. . .
 Other i e ——— If assignoe is not domiciled in the Unitad Stales, a doinestic
designation is Ovee O N
Execution Dale: April 18,2002 . _ _____ . . —_ (Cesignations must be a sapamie document ¥orm
e I . ..l Adduonainamatc) & addresses) OYe O n
4, Apphcanon number(s) or regmtral»on numbers(s):
A. Trademark Application No.(s) B. Trademark Registration Na.(s)
78/423,951 2,075,898
O E—— 2,075,989
. . Madidorslnumbers  [lvee ®WNo R
5. Name and address of party 1o whom cofrespondence 6. Total number of appl»canons and E'
concerning document should be mailed: "’9'5"3%"3 involved:.. SRR
Neme: ThemasT.Chaa - —-  —-- = | 7, Total fes (37 CFR 341§ 34000
internal Address: Chan Law Group LC -
Xl Enclosed
& Authorized to be charged o deposit account
""" 8. Deposit account number:
Steet Address: P.O.Box79189 __ . _ _  aceou
o . L e L L
City;: LesAngeles ._. ...  State: CA_ 2P 79 ..
DO NOT USE THIS SPACE
9. Slatement and sugnature o
To the best of my knowladge and belief, the foregoing information is true and correct and any attached copy is & frue copy
of the ariginal document. ' _.-ﬁ_v /,
Thomsx T. Chan . . T 42502
Name of Pursen Signing Signature Doate
Total number of pages including cover sheet, atachments, and

- J@%m o7,
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T1SS, Ltd,

800 N. Sepulvads Bivd.
Bl Ssgundo, Californis 90243

Agril 18, 2002

Dynasty Footwear, Ltd.

200 Norh Scpulveda Boulevard
El Segundo, Califomia 90245
Attn: Jack Silvera

Re:  Rommity Agreement (All Asactad
Ladies and Genttlomen:

To sceure the psyment of our ohligations to you under that ¢ertain Loan Commitnent,
dated as of April 18, 2002, by and botwocn Dynssty Footwser, Lid, & Califormis carporation,
and T.1.8.8., Lid., a Califsenia cotparation (*T.1.8.8.™), and under (it certain promissory note,
dated April 18, 2002, paynbis to your azder in the prncipal amount of U.S. $103.500 (the
“Note"), he undersigned bereby grants you o contianing lien and security intsrest in and to the
propenty more pasuculerty described on Exhibit “A” hereto (the “Property™), and all products and
proceeds of sl of the foregeing, (collectivaly, e “Collateral™). All obligadons secursd heretry
ars collectivaly referred to harein as the “Obligations”.

We agres that from tUme 10 tima, ot our expense, ws will, md will take sffimative steps
1o esuge third partics 1o, exeouts, dsliver and fils sueh finanicing or continuation statements, or
amendmenty thersto, and such other instruments ad agresmants, inctuding. without liesimation,
control agreement and CORMAL AFPOEMS, O Dotices, 33 may be necessary or drsivable, o1 s
you may request, in arder to perfict and prescrva the security intcrost granted or purported to be
granied hereby. We heteby suthorize you to flle one or more finansing or conBausion
statorcnts, and mnendments thwreto, relative o all or any part of the Collsteral without our
signatws where pwmilted By Uw. A carbes, photogripliic or other reproduction of this

Agresment or any flnancing emament sovering the Collatersi or say past thersof shall be
sufficient as & finaacing statsment where permitted by law.

CCINTNES
o0y
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Upon paymemt or performancs in full of all of the Obligations, you will, ar our raquest
and expense, relanse the security interast groatad herejn and executs such termination statements
as may be nacascary therefor.

We horsby wmmant 0 you that (i) wo own Mo Fioperty five and clear of all lieus,
redtiictions and linutations, sxcapt those limitations snd exclusions set forth on Exhibit A"
hereto; (i) this Agreement bas besn duly suthiorized and constitutes cur legul, valid and b.nding
sblipation cafsrcasble againet us in accosdance with its Levms; (i) no authorization, spproval or
other action by, s6d 80 hotice to or Aling with, any governmemal suthority of regulatory body is
requized sither for the grant of s security interest by ue in the Collateral pursuant o vs
Agreemeat o1 for the exscution, deliviry or performance of this Agresment by us ar for yow
exercise of the rights provided fix in this Agreement or (hic remedies in reapect of the Collateral
pursuant 10 this Agreement ot the Note: (iv) the grant of & sccurity intacest ia the Collateral to
you pursuans lo this Agrecment crostss » valid and perfected firat priority secusity intsrest in
your favor in the Collaters) securing the paymens of the Note and the ObRgations; and (v) there

Iy

are Do opuons, wurany, privilegos ot other rights outnanding pwsuant 0 which sny of the
Callaceral may be acquired.

We alio sgreo that we will not transfer, ssign or further encuraber any of our rights in
any of the Collatera] except pursuan’ to this Agresment.

Wea will take such sction ant: execute and deliver, and will take affirmative sleps to causs
tiird parties ta execute and deliver, such widitional documents as you may requost in connection
with thia Agreement of to enforce your rights hagsunder. If we fail to take any soch action or
exocute any such docummt, we haz by authorize you to do 90 in ous name and on our behalf.

We horeby represent and wastant to you that there is to action, lagal, administrative or

ather proceeding pending or thre.ssned owr title 1o the Collwteral or against our grant of 3
security imterest therein hereuner, nor do We know of any basis for the ssertion of any such
clamn.

We covenant that so long a8 any Obligation remains outstanding:

¢  premssenoCfssunicy and 1AsAl Prodsadings. We will, a2 our awn axpants, thics
any nd all actiona Becetstry fo PREserve, protect snd defand your secuuity iisrests i the
Collatersi and the perfaction and priority tharsof aguins al} adverss clsims, includiay sppesring
mmum;wmuxmmmmmwnmmorm
forcgoing- Weﬁumﬂynhbmnwmmmm!whgmsnmmm
antorseys’ fees, which you may pay or lecur in defonding. protectin or enfircing your security
interesis in the Collatsral cr perfection or the prionity thereof, or n discharging any prior or
subsequant lien or adverse claim againt the Collatcral or any part thereof, or by reason of
hmnin;orboiumdnlmtowinmvminmymnupmmgnm&-
Couumlayewdﬂuﬁcﬁ.uﬂdwhehnﬁmmhmhmo&umwmhwmm
1o take in your sole snd sbeolute discration;

(i) DallvmyofCollguzyl. We shall, upon demand by you, deliver postession of sny
Colisteral a3 1o Which your seounity interest need oy may be perfected by, or the priority thereof

el
02004610003

TRADEMARK
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need be awured by, in pledge 1o you, emdersed or accompaniad by nxh stuments of
assignment ov tranafer a3 you may specify and stamped or marked in sich manner as you may
specify;

(4) Pavment of Taxes. We shall psy or causs 1o be pid all laxes and other levies
with respect to the Collatersl when the same bacoms dus snd paysble;

Gv)  Wasand Maintmanss of Collateral We ahall: (A) comply with all lawa, statutes
and regulations partaining 10 our ues wnd ownarship of the Collatersl and our sondust of ow
vusiness; (B) propeciy care for and wsintein all of the Collatersl in good condition, free of
misuse, sbusse, wasis snd detarioration, yensonable wesr and (ear of intsnded uie excopted; and
(C) keep accursts and complee books and records pertaining to the Collateral in acoordance with
geuenally sceepted accounting principles;

(v) [nguranse W shall, a2 our cxpense, kesp (e Collatera! {psured againgt loss by
fira, theft and other extended coverags hazards for the full replacoment valus tereof. All such
nsurance shall be written by companies snd on forms satisficiory © you;

(vi) [nspection. We shall give you such mfonnation as may be requosied concerning
the Collstcesl and shall at all reasongble times and wpon ressonsble notics permit You and your
agenis eud repressnistives 10 enter upon say premises upon which e Collateral is Jocalad for
the purpose of inapecting the Collatersl. FMathermsors, you shall &t all Teasenable times o
ressonabis notice have full access 1o and tha right 16 sudit any and al) of cur books and records
peviaining 10 the Collmenl; provided, Rowever, that sy such acton which involves
mmicﬁuwmoucwmmnmmtbymmﬁ:mlmmm
unlcss an event of default utder the Nale occurs and is continuing, in which cass you shall then
heve tho right direstly to notify such obligors; and

(vii) Salo or Hwnothecaion of Colisterl. Wmﬁluww:ﬁwv-m
ily, involuntarity, by cpsrstion of lsw or otheywiss iall, stigh, , gxchange, lease,
meqdmﬁmmbwdwmotuyumam(m_ than lnvestory
itmuoldurhmdhmcowmuwofwmdm)awotwnmmw
cmuwnmitbumwnmmmwimmmuyumalwaLumﬁxtbcuah

C(aveor of you

You wd your permitted suscessors and ssnigns will bave sll of the tights, ecwm and
priviloges of a accured party under the Califomis Uniforn Commercial Code (tho “Code*) in
rmmmmmmmmmwwmwuwymwn
Upon the otcumenné ofanymdd-&u“m:heum.mmy.Mmmlnouc of your
inmﬂonwdolo.ukemymableuﬁonwhichyoumydemnm{urde
maintanance, preservation and protestion of sy of the Collatera) ot your security interest
mmn,mmwtummofymumwmcm.mmmmmma.me
tldnwmcfumyoﬂheCouwdmoymnmnumwofwwmm“‘ﬁw‘ﬂ
ofdnCulluuﬂmnpubucumvmwcm:uchumsnynudmmpﬂm Az any such
sale you may be the purchaser.

cEINTes.)
QD81 0003 1
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You will not bo requized 10 TesorT 1O OF PUrsue sny of your rights or remediss wader or

with respect to any other security for ar guaranty of payment of any of the obligations secured by
this Agreement before pursuing any of your rights or remedics upder this Agreement.

This Agrescnent and your rights and obligstions berennder will bs governed by and
construed in sccordsnce with s lsws of the Stats of Celifomia. We sgrue that my legal action
or procesding witk respast w this Agresrnent may be brought in the courts of the Stawe of
Califomia and of the United Stazss having jurisdiction in the Cliy wnd County of Los Angsles,
State of California, and for the purposc of any such legal action or procesding, we harsby waive
any claim or defange that such forum is not convenjent or proper. We agres that sny such court

ahell have in personam jurisdiction over us xnd that sexvice of proceas may be ¢Hestcd in any
mannst suthociead by California law.

This Agresroent will B8 binding upon e hein, executors, sdministrators, successors and
mssigna of the undervigned. ‘

THE UNDERSIGNRD HERERY WAIVE, AND COVENANT TMAT THE
UNDERSIGNED WILL NOT ASSERT (WHRTHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY
ISSUE, CLAIM, DEMAND, ACTION QR CAUSE OF ACTION ARISING OUT OF OR
BASED UPON THIS AGREEMENT, THE BSUBJIECT MATTER HEREOF, ANY
DOCUMENT RELATING HERETO OR ANY QBRLIGATION, IN EACH CASE WHETHER
NOW E)GS‘P‘%{S%OR HEREAFTER ARISING OR WHETHER IN CONTRACT OR IN TORT
OR OTHER

If the foregoing is acceptable to you, please sign the snclased copy of this lener in the
space provided belaw, whereupa thie lester will beconw an agrosment batwesn us a3 of the date
first above written,

Vary truly yours,
T.J.8.8,, Lid., a Californis corparation

: R SIuuEdA
Tile: PASS D wwr \

CCITANSS !

S 81300} 4
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EXHIBIT “A"

DESCRIPTION OF COLLATERAL

The llowing property of T.LS.S., wherever tocated, whether the samo is now awued of
bercafier created or acquired (the “Collateral™):

(3)  «ll inventories and merchandise, including without limitation raw mazeriais, wark
m arsof, ol pt:‘;muw:; Mmormmtnm ‘i
g wrspping, P A snd ehipping malgrials. (id
documents relating thereto), all labels and other dovices, camos aad marks affixed o w0 be
affixed thercto for the purposs of sciling or identifying the same or the weller or manaiacturer
thereof; all supplics and containors reliing W or used in comitticn With the forsgoing, all goods
in which T.1.8.9. has an imtercel m mass or dn iALEt6s o ight &2 o cOnsignee and all goods
which arc vetumed 30 or repoasassed by T.1.8.8., whether used or consumed in T.L8.S.'s
businats, held fbe sale or loass, furnised undar service contracts, or otherwiss, sad a)} bills of
Iading, warehowss receipts, documents of ttie or genaval imtangibles (including without
limirstion, commercial tort claims and peyment intangibles) relating to any of the fivegoing
(cellectively, the "Invantory™),

(b)  all goods, fann products, squipeaent, machinery, tools, tooling, molds, dics, jigs,
motars, fumiture, fixhmes (Whether or not antached to real propecty), fumishings, wade Sixvures,
motor vehicles and solling nack, materials and parts and all other tangible personal property, all
atachmonts, sccsssions snd property now or hereaftsr sffixed to or used in connection with any
of the foregoing, and all substitutes and replscermmits for any of the forcgoing:

(¢) &l rights 1o the payment of monsy or otisr forms of consideration, acscoudls,
paymen! intangibles, nowWs, sccoumta receivadle, drafty, doctmaeuts, chatel papar (Including,
withowt limitation, electronic chantal paper and tangible chaite] paper), letter of cradit dghss,
choses in action, indsrtakings, sursty bands, insuraace policles, acceptmces, foderal, stace and
local tax refands and a)l other fanua of claizng, denaands, imatruments snd reccivables, togather
with all guaraniees, security agreemants, leases and righta and {nterssts secuzing the samne snd all
right, title and interest of T.L8.8. in the mechandies which save ar shall give rise thereto,
including the right of stoppage in trapsit, replevin, rcolamation, reposscssion and ressle
(collectively, the "Recsivables’™);

(d)  ail agrecments. contracts, leases, licenaes, letiery of credit, security sgreements,
indentutes and purchmse and sales orders of any kind whatsoever, all rights of T1SS.
theraunder, including all rights to purchass, lease, ssl] or otherwise acquire or doal with real or
parsonal property and all waranty rights and contrsct rights of any oature, whether written of
oral, and all conserts or other authorizations relating thereto, to tho extent wssignablc
(collestively, the “‘Contracts');

(¢)  all licenses. permits, franchises, cenificates and other govermnentsl
authorizations and approvals of sny nature whatsoevzx, 1o the axtont sssignable (collectively, the
“Licenzes sad Permits™);

CRIILA
0200%41008)
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() il deposit accounts, including witkout limitation, al} demand, time, savings,
passbook, cusndial, safakeeping, sscrow or like acsounty maintained by T.LS.S. with aoy hank.
savings and loso associstion, credit union ee llke organization, and all moncy, cash, cash
equivalonts, investnant securitics, Seposivs and prepsyments of T18.8. fo my such deposit
account {(sll of the fazegeing being desmed 1o be in any such sccount as seon as the szre is pu
in transit 1o sach account by mail or other couries),

all cademurics, trade uanwa, UBde atylos sarvice masks (and all prints and lsbels
on which any of the foregoing sppear), designa, letters patent of %ie Unitad States ov azy other
country, copyrights and other genezal intangibles (including, without limitation, commarcial wr
clsims md paymamt intangidles) of » like naniws, nd all reglstrations, recordings, reissues,
extensions, 5, coutnustions, contiustions-in-pert and licenses thoreof (including
applications for segistration and reconding) and sl goodwill assaciated with the foregoing;

()  all other propristary rights and confidential infrmstion, teshnology, procasscs,
tade secrcts, computsr progray, ourcs codes, saftware, customer lists, sales Humrature and
catalogues, price lists, subscriber information, drewings, specifications, blucprints, wlephone
?\mbeg formulas, goodwill and al! applications and registrations rclating to any of the
oregoing,

()] all stocks, boads, dohentures, nocurities, flaancial sssets, securities antitlemants,
securitios sccounts, commodity contrscts, comunodity sccoumts, subseription righns, options,
warrants, puts, oalls, certificates, partnaahiy interests, joint venture fmevests, investments and/or
brokerage scsounts &ad all righw, peefovences, privileges, dividends, distributions, redemption
paymants o Hquidation paymeas with respact thereto (collectivaly, the “Tavestment Property”);

G) N fles, comespondemce, books snd records of T.1S.S.. including withou
Hmitstios, books of account and Isdgars of every kind and natuse, p!] electronieally recardad data
relsting to the Collateral, T.15.5. of the business thareod, sl computer programs, tapes, discs md
mmmgnmmmumm-umsmmmm
resords:

all other goods, mscounts, geparal intangibles (Imcluding, withous limitation,

commercial tort ulaans and payment lotangibles), documsnis, {nstruweass, ssuses of acton,
ﬁﬁmmmmmummmmmam&q

(¢)) all rights, remedies, powers and/cr privilegss of 7.1.5.3. with respect 1o any of the

foregoing, mdmhmﬁﬁpﬁonm«mwpmgbrqymum

(whether in contraet, tast or othorwise) and all judgaents now or hersafter arising therefram; and

(m) s}l proceeds, replacements, products, sddisions, accessions and subatitutiens of

uny of the foregping.
CCYIINe)
0300410003 6
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