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

1. Name of conveying party(les):
KB Holdings, LLC

[:I Association

[_] individuai(s)
D Limited Partnership

E] General Partnership

Corporation-State
LLC

Other LS

Additional name(s) of conveying party(ies) attached? [_Jyes[v]No

2. Name and address of raceiving party(ies)

3. Nature of conveyancs:
[:I Merger

D Assignment
EE] Security Agreement D Change of Name

ﬁ‘__ Other
Execution Date;_ April 8, 2003

Back Bay Capital Funding LLC

Name:;

Internal

Address:

Street Address: 100 West Street
City:_BOSTON State:_MA 7ip: 02109

[] individual(s) citizenship,
D Asszociation
G Genaral Partnership
[] Limited Partnership

D Corporatlen-State
Other Limited Liabliity Company

It assignee is not domiciled in the Unilad States, B domastlc
representative designation Is attached: Yes

{Dsslgnations must ba a separate documen asalgnrmant)
Addilional name(r) & addreas( es) attached? B Yes 'n Ng

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

A, Trademark Application No.(s)
See Attached Annex A

Additional number{s) attached Yes D No

B. Trademark Registration No.(s)
See Attached Annex A

3. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Andrew Nash

Internal Address:

6. Total number of applications and
registrations involved: .................ccvieevnnen

_.g_1365.00

7. Total fee (37 CFR 3.41).........

Enclased

[] Authorized to be charged to deposit account

Strest Address:__Singham McCutchen LLC

150 Federal Street

8. Deposit account number:

BOSTON

e e e o

State: MA_ Zzjp:02110

City: =~

DO NOT USE THIS SPACE

9, Signature.

Andrew Nash

Signgture

APRIL ___, 2003

Name of Person Signing Date
Total number of pages Ihchiding cover shoel, Blachvnants. and doounenl:
Mall apcuments to ba recorded with raquirss cover sheet Information ta:
Commiysioner of Putant & Tradamurke, Box Asalgnmanis
Yvashinglon, D.C. 20231
Sent via US Postal Express on April  , 2003
TRADEMARK
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; ANNEX A
\i* Trademar i\ istrations
Pl
. Asgsignors now owned or existing or hereuller acquired ar arising registered
ke service marks and Federal service mark applications, registered Lrademarks,
b and Kederal trade mark applications.
By
i o Trademark Ropietrations --
= or United States Patent and Trademark Office
% " Service Mark Repistration No, Registraton Datle
o
i BE BOPPIN BOOGIE | 2674290 11412003
s LIGHTS
EK TRAVEL 76-03RA61 5/2/2000
- | EKIDS 76-037237 5/28/2000
TINATHE TOY MOM__ [ 2497175 10/9/2001
iF THE TOY MOM 24345094 10/2/2001
: EKID 2530410 719/2002
y HYPERNATION 75.896973 1/14/2000
1 THE SOFTWARE 2436709 3/20/2001
‘ LOUNGE
TODAY'S SPOTLIGHT | 2397914 10/24/2000
R WEEKEND SPOTLIGHT | 2397905 10/24/2000
‘- HYPERZONE 75.844572 11/8/1999
SRR PLAYQETOYS 75-842092 11/6/1999
IR TIIE PLACE TO PLAY | /5 842091 11/5/1999
S ONLINE
" PLAY ATETOYS 75-842090 11/6/1999
= KIOYS 75-842089 11/5/1999
1 WHERE GREAT IDEAS | 2435960 31572001
v coMETOYOU |
WE GE1''10YS 2458457 8/5/2001
SURPRISE O 'IHE DAY | 2368677 ) 7/18/2000
KBKIDS.COM 236633Y 711112000
S SURE sIP 75 767168 8/3/1999
o RKTNS 2436417 3/20/2001
L R-B BLITZ DELIVERY | 2417019 . 1/2/2001
b GROGENIUS 2341203 /1172000
R TNTERACTIVE USA o
EKIDS 75-708414 5/15/1999
(DESIGN ONT'Y) 2064147 {[A12000
ETOYS 75-G11845 12/24/1998
g
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' WE BRINC THE TOY | 2204854 12/38/1999
STOKE 10 YOU
TOYSKAKCH 2239000 4/13/1999
,‘ K1Y Y319V 3/14/2000
L WALER COMBAYL Y280020 9/a1/1999
3 KAY-BEE TOY OUTLEY | 2364972 7/4/2000
i KAY-BEE TOYS 2300569 12/14/1999
b TOY LIQUIDATORS | 2369737 7/26/2000
fo KARAOKE DANCE 2301007 12/14/1999
Ty PARTY MACHINE
i ETOYS 2191558 9/84/149Y
Rl K B TOY IXPRESS 2256262 6/20/1999
K B TOY WORKS 2200598 11/17/1998
- R B TOYS 2185412 9/1/1998
: KAY TOYS BER 2035542 2/4/1097
f TOYWORKS 2104639 10/14/1997
VICTORIAN 2070497 6/10/1997
TREASURES
i\ TOY WORKS 2161162 6/2/1998
i KRB TOY 1863363 11/15/1994
o KAY-RRE AMERICA'S | 1651141 7116/1991
v TOY STORE
KAY-BEE TOY STORES | 1662713 7/30/2001
PLAY TIIINGS 1627480 48/ 1959
KAY-RTE TOY & 1341681 6/11/19856
HODDY
LITTLE TOY SOLDIER | 1366022 10/16/1985
| (DESIGN)
''rademark Pending Applications --
or United States Patent and Trademark Office
Saervice Marxk Serial No. Filing Date
CRIITER CORNER 78.219253 2126/2003
KB TOYS CLEARANCE | 76-212547 4 2/20/2001
EKLDS 76-037231 | 5/28/2000
EKIDS 16087229 5/28/2000
ERIDS 76-087060 5/28/2000
HOPS 75-566000 10/8/1998

6P/ d r21.8BEERL16E 0L 3848 156 44711 NBHJLHDD&E;EL—I_B&X%?EE@ME@%%:;II 435



Form PULISUS \ ) m‘im\wmm\“ T U.5. DEPARTMENT OF COMMERCE

{Rev. 10107 \ U.$. Patent and Trademark Office
OMB No. 06510027 (avp. 6/3072005) 02 A 848? -
Tehsetings o> Y 1 ' \ \J ¥ L}
To tho Honerablo Commiseloner of Patents and Trademarks: Please recard tha attached original documents or copy therect.

1. Namo of conveying party(iee): 8% 2. Name and address of receiving party(ies)

D Namo: Back Bay Capital Funding LLC

KB Holdings, LLC intarnal
Addraee;

InAvianAlR Assutidlion
L] I | suetAduress 100 WestStreet
D General Partrarship D Limited Partnarship B

DCOrporaﬁor}_sm‘a Cilv. BOSTON Stﬂt&m-ap._gz_l?_g_ ______ _—
Other LLC . D Indhvdual(s) cilzanship
D Assaciaion,

Ardiional nama(s) of conveying pany(ies) attached? I:]Yaa Nu [_.l General PARNAShID

3 Nature of conveyanue. ﬂ Limited Partnership

D Asslanment D Merger D Corporation-Stste,
Scourly Agreement [—I Changg of Name Other | Imitad 1:abilty Company "
1 Other It aggignaB (3 Nt Bomicliod 0 the Units Slates, uLg:inruuu
“ 1apyseilalive dusiyimtivi is attachad: Yo No
Exacution Date: \/A['Ii] 8, 70“3 (Docignatione muet ke 9 goparata daeung aggignmgrt)
X T Al 181 IRMA(L) & acares| eg) anacnad? Toy Nu

4. Application nimber(s) nr ragis alion Jmier(s):

A, Trademark Application No (s) B. Trademark Registration No.(s)
Ses Attached Annex A See Attached Annex A
Agditional number(s) agachert Yey D Ny
&§. Name and addrees of party to whom corraspondence 6. Total number of applications anr
concerning document should bo mailed: regietrations VOV \vvecvereieienncinininn,
Name:__Andrew Nash
. Total "R 3410, §_ 10900
Internat Address: 7. Total fee (37 CFR 3.41) oY
B NCINRE :
r —.1
D Autnonzed to be charged 1o deposit acTOunt (j ;;
-
B q
i 8. Lepngit areonnt almbar: ey .
Street Address: Dnanam McCutchen Lo P A Lo
150 Federal Street v =
H G
L
. — s
cty. BOSTON s Mr 7ip0 @ A
DO NOT USE THIS SPACE -
)
9, Signafure. U

Andrew Nzeh . ,/m/gfzm/l/&sb) APRIL __3_,. 2003

Naina of Fer=on Sighing 4. Slgnature 2,~ Dste
Toa auame f pages bivkog ot ahoey aitsshmanta. ahd dosument u_

{MUELLER 00000044 4290 Maj desumants te bo racardad with requived savar ahast information 10
’ &7 Commissioner of Patunl & Toadwineks, Box Aasignments
wooh.ngtan, DiC, 20251

i 253
- ger via US Postal Express on April 8 |, 2003
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ANNEX A

8736 TO 917833887124

Trademarks and Trademark Registrations

Assignor’'s now owned or existing or hereafter acquired or arising
registered service marks and Federal
registered trademarks, and Federal trade mark applications.

service mark applications,

Trademark
or
Service Mark

Registrations --
United States Patent and Trademark Office

Registration No.

Repgigtration Date

BE-BOPPIN’ BOOGIE 2674290 1/14/2003
LIGHTS
EK TRAVEL 76-038361 5/2/2000
EKIDS 76-037237 5/28/2000
TINA THE TOY MOM 2497175 10/9/2001
THE TOQY MOM 2495094 10/2/2001
EKID 2590410 7/9/2002
HYPERNATION 75-896973 1/14/2000
THE SOFTWARE 2436709 3/20/2001
LOUNGE
TODAY'S SPOTLIGHT 2397916 10/24/2000
WEEKEND 2397905 10/24/2000
SPOTLIGHT
HYPERZONE 75-844572 11/8/1999
PLAY@ETOYS 75-842092 11/5/1999
THE PLACE TO PLAY 75-842091 11/5/1999
ONLINE
PLAY AT ETOYS 75-842090 11/5/1999
ETQOYS 75-842089 11/5/1999
WHERE GREAT IDEAS | 2435960 3/13/2001
COME TO YOU
WE GET TOYS 24584567 6/5/2001
SURPRISE OF THE 2368677 7/18/2000
DAY
KBKIDS.COM 2366339 7/11/2000
SURE SHIP 75-7671.68 8/3/1999
EKIDS 2436417 3/20/2001
K-B BLITZ DELIVERY 2417079 1/2/2001
GEOGENIUS 2341203 4/11/2000
INTERACTIVE USA
EKIDS 75-708414 5/15/1999
(DESIGN ONLY) 2364147 7/4/2000
BUSDOCS:1206837.1

TRADEMARK

REEL: 002716 FRAME: 0705

.04



a3

12:44 FR BINGHAM MCCUTCHEN LLP7? 351

8736 TO 917833087124

2
ETOYS 75-611845 12/24/1998
WE BRING THE TOY 2304854 12/28/1999
| STORE TO YOU
TOYSEARCH 2239000 4/13/1999
E-KIDZ 2327905 3/14/2000
WATER COMBAT 2280020 9/21/1999
KAY-BEE TOY 2364972 7/4/2000
OUTLET
KAY-BEE TOYS 2300569 12/14/1999
TOY LIQUIDATORS 2369727 7/25/2000
KARAOKE DANCE 2301007 12/14/1999
PARTY MACHINE
ETOYS 2191558 9/22/1998
K B TOY EXPRESS 2256262 6/29/1999
KB TOY WORKS 2203538 11/17/1998
K B TOYS 2185412 9/1/1998
KAY TOYS BEE 2035542 2/4/1997
TOYWORKS 2104633 10/14/1997
VICTORIAN 2070497 6/10/1997
TREASURES
TOY WORKS 2161162 6/2/1998
K B TOY 1863363 11/15/1994
KAY-BEE AMERICA'S | 1651141 7/16/1991
TOY STORE
KAY-BEE TOY STORES | 1652713 7/36/2001
PLAY THINGS 1527480 2/28/1989
KAY-BEE TOY & 1341681 6/11/1986
HOBBY
LITTLE TOY SOLDIER | 1366022 10/15/1985
(DESIGN)
PUSDOCS:1206837.1
TRADEMARK
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TRADFMARK AND TRADEMARK
APPLICATIONS SECURITY AGREEMENT

Back Bay Capital Funding LLC
ADMINISTRATIVE AGENT

it

April 8, 2000

THIS TRADEMARK AND TRADEMARK ATDLICATIONS SECURITY
AGREEMENT (this “TM Agreement”) is mude hetween

Back Bay Capital Tunding LLC, a Delawarc corporation with
offices at 40 Broad Sireei, Boston, Massachusetts 02109, as
Administrative Agent (the "Administrative Agent") for a syndicate of
lenders (collectively, the "Lenders")

and

KB Holdings, LT.C (hereinafter, the "Assignor"), a limited
hability company organized under the laws uf the State of Nevada with
a mailing addrese at 2835 South Jones Boulevard, Suite 8, Las Vegas,
Nevada BU146, as succescor by merger with KB Huoldives, Inc, a
Nevada corporation.

in consideration of the mutual covenants contained herein and benefils to he
derived herelrom,

WITNESSETH:

1.  BACKGROUND: Reference 1s made to the Torm Loan Agreement
of even date herewith (ay wwended, supplemented or otherwice modified from
time to time, the “Term Loan Agreement”), among (1) Mall of America Kay-
Bee Toy, Inc., as Lead Borrower, (if) the olher Loan Parties named thercin
(including, wirthout limitation, the Assignor), (iii) the Lenders from time to
time party thereto, snil (iv) the Admimstrative Agent. Capitalized Lerms
wsed herein and not defined herein shall have the meanings assigned to such
terms in the Term Loan Agreement.

2, GRANT OF SECURITY INTEREST: To secure the Obligations,
Agsignor hereby creates and grants a security imtercet in favor of the
Administrative Agent, for the xalalle benefit of the Securcd Parties, with

‘g P21.80EEBL16 0L 9828 186 2477 NIHOLNIOKW WoHon [ERAPEMARK 60> |1 43s
REEL: 002716 FRAME: 0707
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puwer of sale (which power of sale shall be exercizable only following (he
vecurrence and during the continuance of an Event of Default) in and to the
following and all proceeds thereof (collectively, the "TM Collateral"):

() All of Assignor's now owned or existing or hereafter
auquired or arising trademarks, trademark applications, service marks,
registered service marks and service mark applicatione including, without
limitation, those listed on EXHIBIT A anncxed hereto and made a part
boreof, together wilh wuuy goodwill of the business connceted with and
symbolized by any such trademarks, trademark applications, service marks,
registered sexvice marks, and sexvice mark applications.

(b)  All renewals of any of the foregoing.

(¢)  All incame, royalties, damages and payments now and
hercafter due andjor payable under and with respect to any of the foregoing,
including, without limitation, puyments nnder all licenses entered into in
connection thorewith and damages and payments for past or future
infringements or dilutions thereof,

(d) The right to sue for past, present and futurc infringe-
ments and dilutions of any of the foregoing,

) All of Assignor's rights corresponding to omy of the
foregoing throughout the world.

3.  ASSIGNMENT OF MARKS: Assignor has executed in blank and
delivered to the Administrative Agent un assignment of federally registered
trademarks in substantially the form of Exhibit B annexed hereto (the
"Agsignmenl, of Marks"). Aseignor hereby authorizes the Administrative
Apent to complete as assignee and rocord with the United States Pulent and
Trodemark Office Lhe Assignment of Marks upon the acceleration of the
Obligations and the exercise of the Admimistrative Agent's remodies under

this TM Agreoment.

4,  CONDITIONAL ASSIGNMENT: In addition to, and not by way of
limitation of, the grant of & security iutsrest over the TM Collatoral provided
in Seciion 2 hereof. Assignor prants, assigns, Lransfers, conveys and aets over
to the Administrative Agent, for the ratable benefil of the Secured ['arties,
Assimnor's emtire vight, title and intercst in and to the ™ Collateral;
provided that such graut, assignment, transfor and conveyance ghall he and
become of force and effect only (i) upom or after the occurrence and during the
conlinuance of an Event of Default, sud (i) either (A) upon the written
demand of the Administrative Agent at any time during such continuance or
(B) immediately and automatically (without notice or aclinn of any kind by

p21.8BEEBLIE 0L 9E48 156 4477 N3IHILNDOW WoHON TBRADEMARK-ppz 11 439
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the Admimstrative Agent) upon an Event of Default for which acceleration uf
the Obligations is automatic under the Torm Loan Agreement or upon the
sale nr ather dispasition of or foreclosure upon the TM Collateral pursuant to
this TM Agreemenl, sud applicable law (including the transfer or other
disposition of the TM Collateral by Assignor to the Administrative Agent or
its nominee in lieu of forclosure).

5.  PROTRCTION OF MARKS BY ASSIGNOR: Assignor chall undertake
the following with xespect to each item respectively described in Sections 2(a)
and 2(b) hereof (collectively, the "Marks"):

(@) Pay all renewal [ees and other fees and costs associated
with maintaining the Marks und with the processing of the Marks.

(b) AL Assignovs sole cost, expense, and risk, pursuc the
prompt, diligent, processing of euch upplication for registration of the Marks
which 13 the subject of the socurity interest creaied herein and in the
reasonable business judgment of Assignor should be registered, and not
abandon ur delay any such efforts.

() At Assignor's solc cost, cxpense, and risk, take any and all
action which Assignur deems desirable to protect the Marks, including,
without limitation, but subject lu Assignor’s sole discretion, the prosceution
and defense of infringoment actions.

6.  ASSIGNUK’S  REPRFSENTATIONS, WARRANTIES ~ AND
('\OVENANTS: Assignor reprosents, warranls and covenants that:

(@) EXHIBIT A includes ell of the registered trademarks,
fadersl trademark applications, togistered service marks und Federal service
mark applications now owned by Assignor.

(h)  AlL'TM Collateral iz and shall remain, free and clear of all
Liens to any Person other than to the Administrative Agent and other than
thosc Lions set forth in §7.2 of the Term Loan Agrecment.

(¢)  Assignor shall give the Administrative Agent wrillen
notice (with reasonable detail) within ten (10) days following the occurrence
of auy of the following:

@  Assignor's obtaiming rights to, and fling
applications for registration of, any new trademarks, ar service
marks, or olherwise acquires ownership of any newly registered
trademarks, registered service marks, trademark applications,
or service mark applications, (other than Assignor's right to scll



ha

producls bearing the trademarks of atbers in the ordinary
course of Assignnr's business).

(i)  Assignor's becoming entitled to the benefit of any
registered trademarks, trademark applications, trademark
licenses, trademark license renewals, registersd service marks
service mark applications, service mark licenses or service murk
liconse rénewals whether as licensee or licensor (other than
Assignor's right to sell products bearing the trademarks of
others 1n the ordinary course of Assignor's business).

(iil) Assignor's entering into any new trademark license
agreement or scrvice mark licensc agreement.

1. AGREEMENT APPLIES TO FUTURE MARKS:

(a)  'The provisions of this TM Agreement shall autumulically
apply to any such additional property or rights described in Section 6(c)
hereof, all of which shall be deemed to be and treated ae "Marke" within the
manning of this TM Agreement, except trademark licenses.

(b)  Assignor hercby authorizes the Administrative Agent to
take all such action to protect the Administrative Agent's intercst in and
concerning any future registered trademarks, trademark applications, regis-
tored sorvice marks and service mark applications, wrilten notice of which is
so given, provided, howcver, the Administrative Agent's taking of such action
shall not he a condition to the creation or perfoetion of the security interest
created hereby.

8.  AuSiGNOR’S RIGHTS Tp ENFORCE MARKS: i'rior to the
Administrative Agent's giving of notice L Assignor following the accurrence
of an Livent of Default, Assignor shall have the exclusive right (o sue for past,
presenl. and future infringement of the Marks including the right to seek
injunctivns und/or money damages, 1n an effort by Assignor to protect the
Marks against encroachment by third parties, provided, however:

(a)  Assignor first provides the Administrative Agent with
written nolice of Assignor’s mtention to so0 sue for enforcoment of any Mark.

()  Any money damages awarded or received by Assignor on
accomnt. of such suit (or the throat of such suit) shall comsiitule TM
Collatersl.

(¢  Following the occurrence and during the continuance of
any Event of Uefault, the Administrative Agent, by nulice to Assignor may
terminate or limil Assignor's rights under this Section 8.

P21.8BEEBL16 0L 98B 186 4477 NIHILNIOW WoHoN TIRAREMARK rp 5>
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9,  ADMINISTRATIVE AGENT'S ACTIONS Ta PROTRCT MARKS: Tn
the event of:

()  Assignor's failure, within five (5) days of written notice
from the Administrative Agent, to cure any failurc by Assignor to porform
any of Assignor's obligations set forth in Bection 5 hereof: and/or

(b)  the veeurrence and continuance of any Event of Default,
the Administrative Agent, acting in its own name or in that of Assignor, may
(but shall not be required to) act in Aesirmor's place and stead and/or in the
Adminisirative Agent's own right in connection therewith.

10, RicHTS UPON DEFAULT: Upon the nccurrence and during the
continuance of any Event of Default, the Administralive Agent may exercise
all rights and remedics of a gecured party upon default under the Uniform
Commercial Code as adopted in Maosachusetts (Massachusetts General
Laws, Chapler 106), with respect to the Marks, in addition to which the
Administrative Agent may =ell, license, assign, transfer, or otherwise dispose
of the Maxks. Any person may wwuclusively rely upon an affidavit of an
officer of the Administrative Agent that an Event of Default hus vecurred and
is conlinuing and that the Admimstrative Agent ie authorized to exercise
guch rights and remedies.

11. ADMINISTRATIVE AGENT AS ATTORNEY IN FACT:

(a)  Assignor hereby irrevocably constitutes and designates
the Administrative Agent as and for Assignor’s attorney in fact, effective
following the occurrence aud during the continuance of any Kvent of Default:

@)  Tu exercise any of the rights and powers referenced
in Sections 5 and 7(b) hereof.

(i) To execute all xuch instruments, documents, and
papers a6 the Administrative Agent reasnnably determines to be
appropriate in conncetion with the exercise of such rights and
remedies and o cause the sale, license, aseignment, transfer, ur
other dispositivn of the Marks.

() The within granl of a power of attorney, being coupled
with an interest, shall be irrevocable until this TM Agreement is terminated
by 2 duly authorized officer of the Adminigtrative Agent.

() 'The Administrative Agent shall not be obligated to do any
of the acts ot to exercise any of the powers authorized by Section 11(x) herent,

NEE pZ1.8BEEBL16 OL 9848 166 4477 NIHOLADOW WYHONTRADEMARK:ppz 11 43s
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but if the Administrative Agent elects to do any such act or to exurvise any of
such powcrs, it shall not be accountable for more than it actually receives as
a result of such cxercice of power, and shall xot be responsible to Assignor for
any act or omiasion to act cxceopt for any act or omission to act as to which
there is a final determination made in a judicial procecding (in which
proceeding the Adminstrative Agent has had an opportunity to be heard)
which determination includes a specific finding that the subject act or
omission to act had been grossly negligent or in actual bad faith.

12. ADMINIATRATIVE AGENT'S R1GATS:

(a)  Any use by the Administrative Agent of the Marke, ac
authorized hereunder in connection with the exercise of the Administrative
Agent's rights and remedies under this TM Agreement and undex the T'erm
Loon Agreement shall be coextensive with Assignor's rights thereunder and
with respect thercto and without any lability for royalties or other reluted
charges.

(b)  None of this TM Agreement, the Term Loan Agreameun,
ur any act, omisgion, or circumstance taken or arising hereunder may he
construed us directly or indirectly conveying to the Admmistrative Agent any
righte in and to the Marks, which rights are only effective following the
occurrence and continuance of any Event of Delauli.

13, INteNT: It is intended (hat. this TM Apreement supplement the
Security Agreement. All provisions of the Security Agreement shall apply to
the Marks. The Administrative Agent ehall have the same rights, remedies,
powers, privileges and discretions, with respect to the security interests
croated in the TM Collateral ag in all other Collateral, In the event of a
conflict between this TM Agreement and the Security Agreement, the tcrms
of this I'M Agreement shall control with respect (o the TM Collateral and the
Sucurity Agreement with respeet to all other Collateral.

14. NOTICES: All communications and nolices hereunder shall
(excepl as otherwise expressly permitted herein) be in writing uud given as
provided in Sectivn 12.6 of the Term Loan Agreement.

15. SECURITY INTEREST ABSOLUTE: All rights of the Administrative
Agent hereunder, the security interest in and to the TM Collateral and all
ohligatione of the Acsignor hereunder shall be ahsolute and wnconditional
irrespective of (a) any lack of validity or enforceubilily of the Term Loan
Agreement, any nther Loan Document, any agrecment with respect Lo any of
the Obligations or auy other agreement ot wnstrument relating to any of the
foregomé. (b) any change in the lime, manmer or place of payment of, or in
any other term of, all or any of the Obligatious, vr any sther amendment or

P21L8@EEALIE OL 9648 156 4d77 N3IHILNDOW WYHONITRADEMARKezz 11 435
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waiver of or any vousent to any departure from the Term Loan Agreement,
any other Loan Document or uny other agreement or instrument, (c) any
exchange, rclease or non-perfection of any Lien un other collateral, or any
release or amendment or waiver of or consent under or depuriure frum uuy
guarantee, securing or guarantccing all or any of the Obligations, or (d) any
other circumatance that might otherwise constitute a defensc available to, or
a dischaxge of the Assignor in respect of the Oblipations or this TM
Agreement (other than the payment in full of the Obligations as
contcmplated by the Term Loun Agreement).

16. SURVIVAL OF AGREEMENT: All covenants, agreementa,
representations and warranties made by the Assignor herein and in the
certificates ot other instruments prepared or dslivered in connection with ox
pursuant to this TM Agreement shall be considered to have been relied upon
by the Sacured Purlies and shall survive the making by the Londers of the
Term Loan, and the execution aud delivery to the Lenders of any notes
evidencing the Torm Loan, regardless of any investigation made hy the
Tenders or on their behalf, and shall continue in full force and effect wutil
this TM Agreement shall terminate.

17. BINDING KEFFECT; SEVERAL AGREEMEN1: This TM Agreemenl
ghall become ellective as to the Assignor when a counterpart hereof executed
on behalf of the Assignor shall have heen delivered to the Administrative
Agent and a counterpart hereof shall have been execnted on behalf of the
Administrative Agent, and thercaftcr shall be binding upon the Assignor and
the Administralive Agent and their respective succcssors and agsigns, and
shall inure to the benefit of Lhe Assignor, the Administrative Agent and the
other Sccurcd Parties and Lheir respective successors and assigns, cxcept
that the Assignor shall not have the right Lo assign or transfer itz rights or
obligations hereunder ot any intercst herein or in the TM Cullateral (and any
such assignment or Lransfer shall be void) except as exprosely contemplated
by this TM Agreement or the Term Toxn Agreement.

18, SuUCCESSORS AND AsSIGNS: Whenever in this TM Agreement
any of the partics hereto is referred tu, such reference shall be dcemed to
include the successors and assigns of such party; and all covenants, promises
and agreemenis by or on behalf of the Agsignor or the Administrative Agent
that are contained in this Agreement shall bind and inure to the benefit of
their respective succesgors and assigns.

1. ADMINISTRATIVE  AGENT'S FEES  AND  EXPENsEs;
INDEMNIFICATION: (a) Without limiting any of its obligations under the
Term Loan Agreement or other Loan Documents, the Assignor ugrees to pay
upon demand to the Adminisiralive Agent the amount of any and all
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IN WITNESS WHEREOQF, Assignor and the Administrative Agent
respectively have caused this TM Agreement to be cxceuted by their
respeclive duly authorized officers as of the date first above written.

KB HOLDINGS, LLC
("Assignor”)

By: M (AJ/‘—W{

Name: J.¢\ wi'ess
Tqu: Meun o 15'_ -

BACK BAY CAPITAL FUNDING LLC
("Administrative Agent”)

By:
Name:
Tile:
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COMMONWEALTH OF MASSACHUSETTS

X /

. Crry DFBﬁﬂﬁ, COUNTY OF SHPREEK /?)er,'viﬁ/ Ire.

h [’ s ,'('(tz ’ ,

Then personally appeared before me j:w/ % ."cml . who
i acknowledged  that  such  peson  is  the  duly  authorized

Llanrger ol KB Holdings, LLC and such person executed the
foregoingAnstrument on its behalf.

Il
Witness my hand and seal this 4 ¢h day of April, 2003.

. 7
S A A
P X et st 4.,5"";&'
~—~—"Notary Pulfic O
B My Confiission Expires:  / 0/4‘1 A}'
{r
. COMMONWEALTH OF MASSACHUSK 1S

¥ CITY OF BUSTON, COUNTY OF S#FPeTs

! @ Then personally appeared beforc me , whu
K acknowledged  that such person  Is @ duly  autherized
o of Back Bay Capital Funding LLC and that such
g person exacuted the foregning Instrument on its behalf.
‘ ) Witness my hand and seel this __th day of April, 2003,

Notary Public
My Commission Expires:

FEALY g Tepeed

T S

£SO o A S e N P ST

SrETT i A

g £

- el it g e
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IN WII'NESS WHEREOF, Ausipnor and the Administrative Agegt
respectively have caused this TM Agreement to be excc}xted by their
respective duly authorized officery #x uf the date firat above written.

KB HOLDINGS, LLC
("Assignor”)

By,
Name:
Title:

BACK BAY (APITAL FUNDING LLC
("Administrative Agept’)

. M%m

Name:

Title; Hm%\ Biﬂ%— -

P21L8BECALIB OL 9648 156 2477 NIHILNIDW WOHON I FRADEVIARKD22 11 435
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COMMONWEALTH OF MASSACHUSETTS
CITY O BOSTON, COUINTY OF SUPFOLK

Then porsonally appearsd Lefore me , who
acknowledged  thal  such person e the duly  authonzed
of KB Holdings, LLC and such person executed the

foregoing instrument on its behalf.

Witnass my hand and geal this _ th day of April, 2003,

Notaty Public
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS
C1ty oF ROSTON, COUNTY Or SUFFOLE

Then pérsonally uppeared betore me M\M L P (P | who

acknowledged '« that such person s a  duly  authorized
_’M@ﬁmwfg of Back Bay Capital Funding L1.C and thar such
person execftod the foregoing inatrument on ite behalf.

™
Witness my bawd and seal this ﬁ_ﬂr'day of April, 2003,

.@IM %JQMW

Notary Public

My Commission Expires: 16 ‘ l ‘5{ 20)7(

..
t. v

. w
.
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EXHIBIT A

Trademarks and Trademark Registrations

Asgignor's now owned or existing ur hereafter acquired or arising registored
service marks and Federal service mark upplications, registered tradomarks,
and Federal trade mark applicatious.

Tradewmark Registrativns --
ur United States Patent and Trademark Office
Service Mark Remistration Nu. Registration Date
BE-BOFPIN BOOGIE 2674290 /1472003
LIGH'TS
EK TRAVEL 76-033361 B/2/2000
EKIDS 76-037237 5/28/2U00
TINA THE TOY MOM 2497175 10/9/2001
THE TOY MOM 2195094 10/2/2001 |
FKID 2590410 7/9/2002
HYPERNATION 76-896973 1/14/2000
THE SOFTWARE 2436709 3/20/2001
LOUNGR
TODAY'S SPOTLIGHT | 2307916 10/24/2000
WEEKEND SPOTLIGHY' | 2847905 10/24/2000
| HYPERZONFE. 75-844672 11/A/1999
PLAY@ETOYS 75842052 11/5/1999
THE PLACE TOPLAY | 75-842091 L1/5/1999
ONLINE
PLAY AT ETOYS 75-842090 11/5/1999
RTOYS 75.842089 11/5/1999
WHERE GREAT IDEAS | 2435960 8/13/2001
COME TO YOU
WE (T TOYS 2458457 6/6/4001
SURPRISE OF THE DAY | 2368677 7/18/2000
KBKIDS.COM 2366339 7/11/2000
SURE SHIP 75 767168 8/3/1999
EKIDS 2436417 31202001 T
K BBLITZ DELIVERY [ 2417078 172/5001
GEOGENIUS 2341200 4/11/2000
INTERACTIVE USA
EEIDY Th-708414 5/15/1999
(DESIGN ONLY) 2364147 7/4/2000
RTOYS 75-611845 12/24/1998

P21L8BBEERBLIE OL 9848 1S6 4477 NIHJLN3OW WoHONITRADEMARK 2 [1 43S
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WE BRING THE TOY 2304854 12/28/1999
| STORE TO Y]
| TOYSEARCH 2939000 4/13/1999
E-KIDZ 2327906 3014/2000
WATER COMBAT 2280050 9/2.1/1999
| KAY-BEE TOY QUTLET | 2364972 77412000
KAY-BEE TOYS 2300569 12/14/1999
1'0Y LIQUIDATORS 2369727 7/25/2000
KARAOKE DANCE 2301007 12/14/1999
PARTY MACHINE
ETOYS 2191558 9/22/1998
K B TOY EXPRESS 2200202 6/29/1999
K B TOY WORKS 2203538 11/17/1998
K BTOYS 2185412 9/1/1998
KAY 'fOYS BEE 208R742 2/4/1997
TOYWURKS 2104833 10/14/1997
VICTORIAN 2070497 6/10/1997
TREASURLS
TOY WORKS 2161162 6/2/1998
KRTOY 1863363 11/15/1994
KAY-BEE AMERICAS | 1651141 T116/1891
TOY STORE
KAY-BEE TOY 8TORES | 1652713 1130/2001
PLAY TIIINCS 1527480 0/28/1989
KAY-BFRETOY & 1341681 6/11/198b
HOBBY
LITTLE TOY SOLDIER | 1366022 10/16/1985
(DESIGN)
L
Trademark Pending Applicatione --
or United States Patent and Trademark Offee
Seryice Mark Serial No, Filing Duie
CRITTER CORNER 78 219263 2/26/20038
KB TOYS CLEARANCE | 76-212047 2/20/2001
EKIDS 70-037234 5128/2000
KIS 76-037229 H/28/2000
EKIDE 76037050 5912000
HOPS 75-h86900 10/8/1998

REEL:
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Tradeark Country Registrations -
e International Trademarks
Servige Mark Repislration No/Serial No.
RegistrationDgto ]
RTOYS Argentina 1828138 4/23/9001 —']
EKIDS Avetralia | 809759 3/24/2000 '
RRIDS Brazil___| 821814320 1172371099
EOYS Brozl 821815810 11/24/1999
| K*B Toys Conada 522495 1/28/2000
WE GET TOYS Canada 567685 9/19/2002
| EKIDS Chile 5867 1 11/16/200 ]
EKIDS Chile HEI67T3 1.1/16G/2000
ETOYS ("hina 18B1615 412812000
_&'OYS Germgl'.\z_ 39917221 5/13./2000
(ET0YS Hong Kong | B1631/2000 11/131998
EKIDS Turael 131387 3/4/2001
EKIDS Tararl 131388 11/18/2000
TTOYS Isruml 123822 11/4/1999
EKINS Japan 44206607 10/20/2000
FRIDS Japan 4417880 9/14/2000
ETOYS Japan 43630614 2/18/2000
EKIDS Mcxico | 643119 W94/2000
| EKIDS Mexico | 664999 T/26/2000
| ETOYS Mcxico 625847 9/20/1999
| ETOYS New Zoalond | 613827 11/9/2000 _
ETOYS New Zealand | 301256 11/12/199% ]
| EKIDS Norway | 202670 4/27/2000
EXLDS Newway 204551 94712000
ETOYS Norway 198862 8119/1999
BKIDS Parapuay 231058 12/15/2000
FKIDS Paragnay | 231059 12/15/2000
EKINS Peru 23548 11/7/2000
EKIDS Peru 23414 10/27/2000
EKIDS Peru 67831 11/28/2000
EKIDS Russian 198530 1/11/2001
Federation
EKIDS Hussian 198278 12/29/2000
__ Federation
ETOYS Russian 187798 4/24/2000
. Federation
EKIDS Switzerlond | 472040 5/5/2000
BKIDS (Word) Switzerland | 471977 5/6/2000
ETOYS.COM & Switzerland | 501578 7/25/2002
DESIGN

P2148@EEBLIB8 0L 98248 1S6 2477
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EXHIBIT B
ASSIGNMENT OF TRADEMARKS AND SERVICE MARKS

WHEREAS, KB Holdings, LLC, a limited liability company organized
and cxisting under the laws of the State of Nevada, having a mailing address
at 2835 South Jones Boulevard, Suite 8, Las Vepas, Nevada 89146 (the
"dssignor"), hay udopted and used and is using the trademarks and service
marks (the "Marks") identificd on thc Annex hereto, and is the owner of the
registrationg of and pending registration applications for such Marks in Lhe

, United States Potent and “I'rademark Office identifind o such Annex; und

WHEREAS, .oa
organized and cxisting under the laws of the State of
having & place of business at (the "Assignee”), is

desirous of acquiring the Marks and the registrations thereof and
registration applicatious therefor;

NOW, THEREFORE, for good and valuable consideration, receipt of
which is hereby acknowledged, the Assignor does hereby assign, scll and
transfer unto the Assignee all right, title and intexest in and to the Marks,
together with (i) the registrations of and repistration applications for the
Marks, (ii) the goodwill of the busincss symbolized by and associated with the
Marka and the registzations thereof, and (ii1) the right tn sve and recover for,
and the right to profits or damages due or acerued arising out of or in
comnection wilh, auy and all past, present or furure infringements ox dilution
of ur damage or injury to the Marks or the registratioms thercof or auch
associated poodwill,

This Assignment of Trademarks and Scrviec Marks is intended to and
shall take effect as a soaled instrument at such time as the Asaignee shall
complete this instrument by inserting itg name in the second paragraph
above and signing its acceptance of this Assignment of Trademearks and
Setrvice Marks below.

| £2°d pP21.8BEEMLTE OL 96848 186 &d717 NIHILNIIW WoHOMRARBEMARK copz 11 43S
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TN WITNESS WHEREOF, the Assignor, by its duly authorized officer,

& has executed this assignment, as an instrument under seal, on this ____ day
§ af

%ﬁ

i KB Holdings. LLC

2y 5

SR By: }QLL st

Rl 1-‘1 Nﬁmﬁf Yoo\ Wiy

; Iitle: Mesa e

: The I'mvgumg assigranent of the Marks and the registrations thereof
PR and registration applications therefor by the Awgrlor 0 the Assignee is
e hereby accepted as of the day of

By:

Name:

/i ‘ Title:

s»;
[
NCR
o
b
8
T

COMMUNWEAL''H URSTATE OF mﬂﬁﬁﬂﬂmwﬂg)

- ) 58
COUNTY OF “Pet Kohire. )
On S the __i[& day of April, 2003, hefwe e appeared
: , the person who signed this instrument. who acknowledged

that Mhe is the [ﬂeua_q_e_ﬁ_ of KB Holdings, LLC and that being duly
authorized (s)he signed such instrument as a free act on behalf of KB
Holdings, LLC.

o e C /'
- o '-‘"_ . My commission expires: /p/ % (,D
. /
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ANNEX A
Trademurks and Trademark Registrations

Assignor's now owned or exieting or hexcafter acquired or arising registered
scrvicc marks and Federal service mark applications, registered trademarks,
and Federal trade mark applications.

i e ST i 1 e TS

Trademark Registrations --
ur United Siales Patent and Trademark Office

BE-BOPBIN' BOOGIE 2674290 1/14/2008
LIGHTS
EK TRAVEL 76-038361 b/2/2000
EKIDS 76-087237 6/28/2000
TINATHE TOY MOM 2497175 10/9/2001
TIIE TOY MOM 2496094 10/2/2001
TKID 2590410 71912002
HYPERNATION 70-898973 111412000
THE SOFTWARE 2436709 3/20/2001
LOUNGE
TODAY'S SPOTIIGHT | 2397918 10/24i2000
WEEKEND SPOTLIGHT | 2397905 10/24/2000
HYPERZONE | 75844572 11/8/1999
PLAYGETOYS 75-842002 11/5/1999
TUE IPLACE TO PLAY 75-842001 11/6/19009
ONLINE

 PLAY AT ETQYS 75-842090 11/5/1999
ETOYS 76-842089 11/5/1999
WHERE GREAT IDEAS | 2435960 3/13/2001
COME TOYOU
WE GRT TOYS 2458457 6/5/2001
SURPRISE OF THR DAY | 2360677 TN 82000
KBKIDS,COM 0386339 1112000
SURE SHIP 75767168 8/3/1999
EKIDS EREEE 3/20/2001
K-B BLITZ DELIVERY | 2447079 | ve/z001
CEOCENIUS 2341203 A11/2000
INTERACTIVE USA .
EKIDS 75 708414 5/15/1999
(DESIGN ONLY) 0064147 TIAL000
TMOYS 75-011845 14/24/1904

2274 p21.8BEEALIE 0L 9628 156 2d717 NIHILNDoW WoHONTBAREMARK cppz 11 43s
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WE RRING THE TOY | 2304854 12/28/1999
STORE TO YOUI
TOYSEARCH 2239000 4/13/1999
E-RID7Z 2327905 3/14/2000
WATER COMBAT 2280020 9/21/1999
KAY-BEE TOYOUTLET | 2364972 7/4/2000
KAY.REE TOYS 2300569 12/14/1999
TOY LIQUIDATORS | 2369727 7/25/2000
KARAOKE DANCE 2301007 12/14/1999 ‘
PARTY MACHINE
ETOYS 2191558 9/22/1998
K. B TOY EXPRESS 22566262 6/29/1999
K B TOY WORKS 2203538 LUL7/1998 )
K B TOYS 2186412 9/ l/ 1998
KAY TOYS BEE 2035542 2(4/1997
TOYWORKS 2101633 1041991
VIbTORIAN 2070497 6/10/1997
TREASURES |
TOY WORKS 2161162 6/2/1998
K B'IOY 1864363 11/15/1994
KAY-BEE AMERICA'S 1651141 7/16/1991
TOY STORE
| KAY-BEE TOY STORKS | 1658718 Tia0/2001
PLAY THINGS 1527480 2/28/1989
KAY-DEE TOY & 1341681 6/11/19856
HOBBY
LITTLE TOY 8QOLDIER | 1366022 10/16/1985
{DESIGN)
Trademark Pending Applications «
or United States Patent and T'rademark Office
Service Mark Scrial No. Filing Date
CRITTER CORNER 78-219264 Wit/ 2008
KB TOYS CLEARANCE | 76-212547 2/20/2001
FKTNS 76-037234 5/26/2000
EKIDS 76-037229 5/28/2000
EKIDS 76.037050 H128/2000
| HOPS 75.566900 10/8/1998
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Trademark Country Registrations =
or International Trademarks
Service Mark Regiatration No/Serial No.
RegistrationDate
ETOYS Argentina | 1826133 4/23/2001
TKIDS Australia | 809259 312412000
EKIDS Brazl A21814320 11/23/1999
EOYS Brawi A21R16610 11/24/1999
K*B Toys Canada 622490 1/28/2000
WF GET TOYS Canada ABTA8H 9/19/2002
EKIDS Chila HR2AT1 T1/16/200
EKIDS Chile 582673 11/16/2000
ETOYS China 1391615 4/28/2000
ETOYS Germany 39917221 5/11/2000
ETOYS Hong Kong | B1531/2000 11/13/1998
EKIDS lorael | 131387 | 3/ar2001
KKIDS Teracl 131388 11/19/2000
E10YS loracl [ 17382 11/4/1999
EXLDS Japan 4426607 10/20/2000
EKIDG Japan 4417880 4/14/3000
ETOYS Japan 4363060 2/18/2000
FKINS Mexico 643119 2/24/2000
EXIDS Mexico £64999 7/26/2000
ETOYS Mexico fi2hR42 9/29/1999
ETOYS New Zealand | 813827 11/9/2000
ETOYS New Zealand | 301238 1171271998
EXIDS Norway 202570 4/27/2000
(EKIDS Norway | 20453) 9/7/2000
| ETUYS ~ Norway | 198862 81471999
EKIDS Paraguay | 231058 12/15/2000
EKIDS Paraguay | ¥3A059 [ 12/15/2000
EKIDS Pcru 23548 117712000
TRIDS Peru 23414 10/27/2000
EKIDS Peru 67831 11/28/2000
EKINS Bussian 198635 1/11/2001
Pederation
EXIDS Rusgian 198273 12/25/2000
Federation
ETOYS Russian 187798 4/24/2000
Tederation
EKIDS Qwitzerland | 472040 b/6/2000
EKIDS (Word) Switzerlami | 471977 5/5/2000
ETOYS.COM & Switzerland | 501578 7125/2002
| DESIGN
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EKIDS Iiiw an 183380 12/1/2000
_ETOYS Taiwan 115836 12/1/1999
Trademark Conntry Pending Applications —
or International Trademarks
Service Mark Serial No. Kiling Date
EKIDS Chile 487021 B/19/4000
EKIDS Columliia 32012 5/4/4000
EKIDS Colombiy 92019 5/4/2000
| EKIDS Indis 880429 11/4/1999
ETOYS Tndia 827916 11/17/1998
EKIDS Poland 7218217 3/10/2000
EKIDS South Africa 2A0N0/08042 2/5/2000
|EKIDS | South Africa 2000/03643 5/5/2000
BKIDS South Africa 2000/08644 H/3/2000
EKIDS Venezuals 7300/2000 42000
"'rademark State Reginlyutions -
or Stale Pulenl and Trademark Office
Servieo Mark Repistration No.  RegistrationDate
TOY WORKS CA 48835 4/19/1996
TOY WORKS IL 75093 B/16/1994
TOY WORKS (Design) ME 19960292 H/6/1996
TOY WORES MD 199453295 £/19/1994
TOY WORKS (Desigh) MA 50039 £/29/1994
TOY WORKS Ml M00908 3/11/199%
TOY WORKS Nd SMLsvys 5/31/1996
TOY WORKS RI 04104 9/12/1994
TOY WORKS VA | VA3000U00331 §/24/1994
TOY WORKS Wi WI3000041628 9/1b/1995
TOY W1 WI3000003988 6/17/1987
| LIDQUIDATORS
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TRADEMARK AND TRADEMARK
APPLICATIONS SECURITY AGREEMENT

Back Bay Capital Funding L1.C
ADMINISTRATIVE AGENT

April 8, 2003

THIS TRADEMARK AND TRADEMARK APPLICATIONS SECURITY
AGREEMENT (this “TM Agreement”) 18 made between

Back Bay Capital Funding LLC, a Delaware corporation with
offices at 40 Broad Street, Boston, Massachusetts 02100, as
Administrative Agent (the "Administrative Agent") for a ayndicate of
lenders (colleclively, lhe "Lenders)

and

KB Holdings, LLU (hexeinafter, the "Assignor"), a limited
liahility company arganized under the laws of the State of Nevada with
a muiling uddress al 2885 Svuth Junes Boulevard, Suile 8, Lus Vegas,
Nevada 89146, as successor by merger with KB Holdings, Inc, a
Nevada corporation.

in consideration of the mutual covenants contsined herein and benefits to be
derived herefrom,

WITNESSETH:

1. BACKGROUND: Keference is made to the Term Loan Agreement
of even date herewith (as amended, supplemented or otherwise modified from
lime  Lime, the “Term Loan Agresment”), among () Mall of Amenica Kay-
Boe Toy, Inc., as Lead Borrower, (ii) the other Luan Parties named therein
(ncluding, without limitation, the Assignor), (ii) the Lenders from time to
time party thereto, and (iv) the Admanistrative Agent. Capitalized terms
ased herein and not defined herein shall have the meanings assigned to such
lerms in the Term Loan Agreement.

2 GRANT OF SECURITY INTEREST: To secure the Obligations,
Assignor hereby crealss aml granls a security interest in favor of the
Administrative Agent, for the rutable benefit of the Secured Parties, with

V211 80EE0L1E OL 968 156 ¢d11 N3HDLNow_wuHoW NAEMARK capz 11 das
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power of sale (which power of sale shall be exercisable only following the
occurrence and during the continuance of an Event of Defaulr) in and to the
following and all proceeds thereof (collectively, the "TM Collateral™):

(@ Al of Assiguor's now owned or existing or hereafller
acquired or ariging trademarks, trademark applications, service marks,
registered sotvice marks and service mark applications including, without
limitation, those listed on EXHIBIT A annexed hereto and made a part
hereof, together with any goodwill of the business connected with and
symholizad hy any such trademarks, trademark applications, service marks,
registered service marks, and service mark applications.

(b)  All renewals of any of the foregoing.

(¢)  All income, royslties, damsges and payments now and
hereafter due and/or payable under and with respect to any of the forepoing,
including, without limitation, payments under all licenses entered into in
connectivn Lherewith and damages and payments for past or future
infringements or dilutions thereof

(1)  The right to sue for past, present and future infringe-
ments and dilutions of any of the faragoing.

(&) All of Aszsignor's nghts corresponding to any of the
foregoing throughout the world.

3.  ASSIGNMENT OF MARKS: Assignor has executed in blank and
delivered to the Administrative Agent an assignment of federally regastered
trademarks in subslantially the form of Exhibit B annexed hereto (the
"Agsipnment of Marke"). Assignur hereby authorizes the Administrative
Agent to complete 08 aseignes and tecord with the United States Palent and
Trademark Office the Assignment of Marks upon the acceleration of the
Obligations and the exercise of the Admmstrative Ageni's remedies under

this TM Agreement.

4.  (ONDITIONAL ASSIGNMENT: In addition to, and not by way of
limitation of, the grant of a security interest over the TM Collateral provided
in Section 2 hereof, Assignur pranls, asaigns, transfers, conveys and sets over
to the Administrative Agent, for the ratable benefit of the Secured Parfies,
Assignor’s entire right, title and interest in and to the TM Collalerul;
provided that such grant, assignment, transfer and conveyance ehall be and
become of force and effect unly (1) upon or after the occurrence and during the
continuance of an Event of Default, #nd (ii) either (A) upon the written
demand of the Administrative Agent at any Lime during such eontinuance or
(M) immediately and automatically (without notice or action of any kind by
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the Administrative Agent) upon an Event of Default for which acceleration of
the Obligations is autvmatic under the Term Loun Agreement or upon the
sale or other disposition of ox foreclosure upon the TM Collateral pursuant to
this TM Agrecement and applicable law (including the transfer or other
dispesition of the TM Collateral by Assignor to the Admirustrative Agent or
its nominee in hieu of foreclosure).

B. PROTECTION OF MARKS BY ASSIGNOR: Assignor shall undcrtake
the following with respect to each item respectively described in Sections £(a)
and 2(b) hexeof (collectively, the "Marks™):

(0) Pay all renewal foes and other fece and costs associated
with maintaimng the Marks and with the processing of the Marks.

(b) At Assignor's sole cost, cxpense, and risk, pursuc the
prompt, diligent, processing of cach application for registration of the Marks
which iz the subject of the security interest created herein and in the
reagonable business judgment of Assignor should bhe registered, and not
abandon or delay uny such ellorts

(c) At Assignor's sole cost, expense, and risk, take any and all
action which Assignor deems desitable to protect the Marks, including,
without limitation, bul subject lo Assignor’s sole discretion, the prasecntion
and defense of infringement actions.

6. ASSIGNOR'S  RFPRESENTATIONS,  WAERANTIES  AND
COVENANTS: Assignor represents, warrants and covenants that:

(2) EXHIBIT A includes all of the registered trademarks,
fadoral trademark applicalivns, registered service marks and Federal service
mark applications now owned by Assignor.

) Al TM Collateral is and shall vemam, free and clear of all
Licns to any Person other than to the Administralive Agent and other than
those Liens set forth in §7.2 of the Term Losan Agreement.

(©  Assignor shall give the Administrative Agenl wrillen
notice (with reasonable detail) within ten (10) days following the occuxrence
of any of the following:

@) Assignors obtaining rights to, and filing
applications for registration of, any new trademarks, or service
marks, or otherwise acquires ownership of any newly registered
trademarks, registered service marks, trademark applications,
or scrvice mark applications, (other than Assignor's right to sell
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producis bearing the trademarks of others in the ordinary
course of Assignor's bukiness).

(i) Assignor’s becoming entitled to the benefit of any
registared frademarks, trademark apphcations, trademark
licenses, rademark license renewals, registered service warks,
service mark applications, service murk licenses vr service mark
license renewals whether as licensee or licensor (other than
Assignor's right to sell products bearing the trademarke of
others in the ordinary course of Aasignor's busineas).

(iii) Assignor's entering into any new trademark license
agreement or aervicc mark liccnse agreement.

7. AGREEMENT APPLLES 10 Furukk MARKS:

(#)  'The provisions of this TM Agreement shall automatically
apply to any such additionu)l properly or rights described i Section 6(c)
hereof, all of which shall be deemed to be and treated as "Marks" within the
meaning of this TM Agrccment, ¢xcept trademark licenses.

(b)  Assignor hereby authorizes the Administrative Agent 1o
take all such action to protect the Administrative Agent's interest in and
concerning any futurc regietered trademarke, trademark applications, roegis-
tered service marks and service mark applications, written notice of which. is
s given, provided, however, the Administrative Agent's taking of such action
shall not be a eondition 1o the creation or perfection of the security interest
created hereby.

8  AssiGNOR'S RigHTS To ENFORCE MARKS: Prior to  the
Administrative Agent's giving of notice to Assignor following the occurrence
of an Livent of Default, Assignor shall have the exclusive right to sue for paet,
presenl and future infringement of the Marks including the right to seck
injunctions aud/or money damages, in an effort by Assignor to protect the
Marks against encroachment by thicd parties, provided, however:

(8) Assignor first provides the Administrative Agent with
written notice of Aasignor’s intention to so eue for enforcoment of any Mark.

(b) Any money damages awarded or received by Assignor on
account of cuch euit (or the threat of such suil) shall constitute TM

Collateral.

0  Following the occurrence and during the conti.nuance of
any Event of Defuult, the Adwministrative Agent, by notice to Assignor may
terminate or limit Assignor's rights under Lhis Section 8.
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9, ADMINISTRATIVE AGENT'S AC1IONS To PROTECT MARKS: In
the event of:

(a)  Assignor's failure, within five (5) days of wnitten notice
from the Administrative Agent, to cure any failure hy Assignor to perform
any of Assignor’s obligations set forth i Seelion 5 hervof: and/ur

(b)  the occurrence and continuance of any Evant of Default,
the Administrative Agent, acting in its own name or in that of Assignor, may
(but shall not be required to) act in Assignor's place and stead and/or in the
Administrative Agent's own right in connection therewith,

10. RicHTS UpON DEFAULT: Upon the occwrrence and during the
continuance of any Event of Default, the Administrative Agent may exercise
all rights and remediee of a secured party upon default under the Uniform
Commercial Code as adopted in Massachusctts (Massachusetts Genergl
Laws, Chapter 106), with respect to the Marks, 1 addition to which the
Administrative Agent may sell, license, assign, transfer, or otherwise dispose
nf the Marks. Any person may conclusively rely upon an affidavit of an
officer of the Adminisirative Agent that an Bvent of Default has oceorred and
is continuing and that the Administrative Agent is authorized to exercise
such rights and remedies.

11. ADMINISTRATIVE AGENT AS ATTORNEY IN FACT:

(a)  Assignor hereby urevocably constitutes and designates
the Administrative Agent as and for Assignor's allorney in facl, effective
following the oecurrence and during the continuaunce of any Event of Defaul:

()  Toexercise any of the nghts and powers referenced
in Sections 5 und 7(b) hereol,

@) To execule all such inslruments, documents, and
papers as the Adminisiralive Agent ressonably delermines (o be
appropriate in connection with the exercise of such rights and
remedies and to cause the sale, license, assignment, transfer, ox
other disposition of the Marko.

() The within grant of a power of attorney, being coupled
with an interest, shall be irrevocable until this TM Agreement is terminated
by a duly authorized ufficer of the Administrative Agent.

()  The Administrative Agent shall not be obligated to do any
of the acts or to exercise uuy of the powers authanzed by Section 11(a) hereof,
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but if the Administrative Agent elects to do any such act or to exercise any of
such powers, it shall ot bé accountable for more than it actually receives as
a result of such exercisc of power, and shall not be responeible to Assignor for
any act or omission to act except for any act or omission to act as to which
there 15 a final determination made in a mdicial proceeding (in which
proceeding the Administrative Agent has had an opportunity to be heard)
which determinalion includes & specific finding that the subject act or
omission to act had been grossly negligent ur in actual bad failly.

12.  ADMINISTRATIVE AGENT'S RIGHTS:

(@)  Any use by the Adminastrative Agent of thc Marks, ng
authorized hereunder in connection with the exercise of the Adminustrative
Agent's rights and remedies under Lhis TM Agreement and under the Term
Loan Agreoment shall be couxlensive with Assignor's rights thereunder and
with respect thersto and without any liability for royallies or olher related
charges.

() None of this TM Agreement, the Term Loan Agreement,
or any act. omission, or ¢izcumetance taken or arising hereunder may be
construed as directly or mdirectly conveying to the Administrative Agent any
rights in and to the Marks, which rights are only effective following the
oveurrence and continnance of any Event of Default.

10, INTENT: It i5 intended thot this TM Agreement supplement the
Securily Agreement. All provisions of the Security Agrcoment ehall apply to
the Marks. The Administrative Agent shall have the same rights, remedics,
powers, privileges and discrelions, with respect to the security interests
ereated in the TM Collateral as in all cther Collateral. In the event of a
conflict between this TM Agreement and the Securily Agreement, the terms
of this TM Agreement shall control with regpect to the TM Collateral and the
Securily Agreement with respect to all other Collateral.

14, NOTICES: All communications and motices hereunder shall
(exvept as ntherwise expressly permitted herein) be in writing and given as
provided in Section 12.6 of the Term Loan Agreement.

15. SECTIRTTY INTEREST ABSOLUTE: All rights of the Administrative
Agent hereunder, the security interest 1 and to the TM Collateral and all
obligations of the Assignor hereunder shall be absolute and unconditional
irrespective of (a) any lack of validity or enforteabilily ol the Term Loan
Agreement, any other Loan Document, any agreement with respect (o any of
the Obligulions or any other agreement or inetrument relating to any of the
foregoing, (b) any change in the time, manner or placc of payment of, or in
any other texm of, all or any of the Obligations, or any other amendment or
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waiver of or any consent to any departure from the Term Loan Agreement,
any other Toau Document or any other agreement or instrument, (c) any
exchunge, release or nop-perfection of any Tien on other collateral, or any
releage or amendment vr wuiver of ur consent under or depuriure Gom uny
guarantee, securing or guarantaaing all or any of the Obligations, or (d) any
other circumstance that might otherwise constitute a defenee available to, or
a discharge of, thc Aceignor in reopcct of the Obligations or this TM
Agreement (other than the payment in full of the Obligations as
contemplated hy the Term Loan Agreement),

16. SURVIVAL OF AGREEMENT: All covcnants, agrccments,
representations and warranties made by the Assignor heremn and m the
certificates or other instruments prepared or delivered in connection with or
pursuant to this TM Agreement shall be considered to have heen relied upon
by the Secured Patties and shall survive the muking by the Lenders of the
Term Loon, and the cxecution and delivery to the Lendexs of any notes
evidencing the Term Loan, rcgardless of any investigation made by the
Lenders or on their behalf, and shall continue in full force and effect until
this TM Agreement shall terminate,

17. BINDING EFFECT; SEVERAL AGREEMENT: Thie TM Agrecment
shall hecome effective as to the Assignor when a countcrpart hercof executed
on bebalf of the Assignor shall have been delivexed to the Administrative
Agent and a counterpart herenl shall have heen executed on behalf of the
Administrative Agent, and thereaftor shall be binding npon the Assignar and
the Administrative Agent and their respective successors and ussigns, aud
shall inure to the benefit of the Aseignor, the Administrative Agent and the
ather Secured l'arties and their respcctive succcosors and assigns, except
that the Assignor shall not have the right to assign or transfer its rights or
obligulivus hereunder or any interest herein or in the 1™ CUollateral (and any
such assignment or transfer shall be void) except as expressly contemplated
by this TM Agtcement or the Term Loan Agreement.

18.  SuCCESSORs AND ASSIGNS: Whenever in this TM Agreement
any of the parties hereto is referred to, such reference shall he deemed
include the successors and assigns of such party; and all covenants, promises
and agreements by or on behalf of the Assignor or the Administrative Agent
that are conlained in this Agreement shall bind and inurc to the benefit of
their respective successurs and assigns.

19, ADMINISTRATIVE  AGENTS FEES AND  EXPENGSES;
INDEMNIFICATION: () Without limiting any of its obligations under the
T'erm Loan Agreement or other Loan Decuments, the Assiguor agrees tn pay
upim demand to the Administrative Agent the amount of any und ull
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reasonable expemses, including the roasonable and documonted fees,
dishursements and other charges of 1te counsel and of any experts or agonts,
which (he Administrative Agent may incur in connection with {3) the
administration of this TM Agreement, (ii) the custody or preservation of, or
the gale of, collection from or uther realization npon any of the ™™ Collateral,
(i1i) the cxercise, enforcoment or proteclion of any of the rights of the
Administrative Agent hereunder or (iv) the failure of the Assignar to perform
or observe any of the provisions heraof,

(b) Without limitation of its indemnification obligatiuns
nnder the other Loan Documents, the Assigmor agrees to indemnify the
Administrative Agent, its affiliates and the Lenders against, and hold each of
them harmless from, any and all losses, claims, damages, liabilitics and
rolated reasobable expenses, includiug reasonable and documented fees,
dishursements and other charges of counsel, incurred liy or asserted against
any of them arising out of, in any way connected with, ur as a vesult of, the
execution, delivery or performance of this TM Agreement or any cluim,
liligation, investigation or proceeding rclating hereto or to the TM Collateral,
whether or nol. sny of the Administrative Agent, its affiliatcs and tho Lenders
i a party thereto; provided that such indemnity shall not, as to any of the
Adminigtrative Agent, its affilinles and the Lenders, be avauable to the
extent that such losses, claims, damages, hahilities or related expenses ave
determmed by g court of competent jurisdiction by final and nonappealable
judgment. to have resulted from the gross negligence or willlul wisconduct of
any of the Administrative Agent, its affiliatcs and the Lenders.

(&  Any such amounts payable as provided hereunder shall be
additional Obbgalions secured hereby and by the other Security Documents.
The provigions of this Section 19 shall remain operative and in full forco and
effect rogardless of the terminution af this TM Agreement or any other Loon
Document, the consummation of the transactions contemplated hereby, the
repayment of the Term Loan, the invalidity or unenforceability of any term ar
provision of this TM Agreement or any other Loan Document, or any
investigation made Ly or on behalf of the Administrative Agent or any
Lender. All amouniy due nnder this Section 19 shall be payable on written

demand therefor.

20. CHOICE OF Laws: It is intended that this TM Agreemcnt take
effect as a sealed instrument and that all righls and obligations hereunder,
including matters of construction, validity, and performance, shall he
governed by the Jaws of The Commonwealth of Massachusetts.

21. WAIVERS; AMENDMENT: (a) No failure or delay of the
Administrative Agent in exercising any power or zight hereunder shall
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operate as a waiver thereof, nor shall any single or partial exercise of any
such right or power, or any abandonment or discontinuance of steps to
enforce guch a right or power, preclude any other or further exercise thereof
or the exercise of any other right or powcr. The rights and remedies of the
Administrative Agent hercunder and of the Lenders under the other Loan
Documents are cumulative and are not exclusive of any rights or remedies
that. they would otherwise have. No waiver of any provisions of this TM
Agreemenl, or any other Toan Document or consent to any departuce by the
Assignor therefrom shall in any event be effective unless the same shall be
permitted by paragraph (b) below, and then such waiver or consent shall be
effective only in the specific instance and for the purpose for which given. No
notice to or demand on the Assignor in any casc shall entitle the Assignor to
any other or further notice or demand in similar or other circumstances.

(b)  Neither this 'I'M Agreement nor any provision hercof may
he waived, amended or modified except pursuant to an agreement or
agreements o writing entered into by the Administrative Agent and the
Assignor with respeet lo which such waiver, amendment or modification is to
apply, subject to uny consent required in weconlance with Section 1212 of the
Term Loan Agreoment.

22. WAIVER OF JURY TRIAL: EACH PARTY IIERETO IIEREDY
WAIVES, TO THE FULLEST EXTENT PERMITTED RY APPLICARLE
LAW. ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDLIL OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF
THR OTHER LOAN DOCUMENTS. EACH PARTY HERETO (A
CERTIFTES THAT NQ REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE TELEN INDUCEKD TO ENTER INTO THIS AGREEMENT AND THE
OTHER TOAN DOCUMENTS, AS AI'VLICABLE, BY, AMONG OTHER
THINGS, THE MUTUAL WATVERS AND CERTITICATIONS ST FORTH

IN THIS SECTION 22.

93 SEVERABILITY: Tn the event any one or more of the provisions
contained in this TM Agreement should be held invald, illegal or
unenforccable in any respect, the validity, legality and enforceability of the
remaining provisions containod hercin shall not in any way be affected or
impaired therehy (it being understood that the invalidity of a particular
provision in a particnlar jurisdiction shall not in and of itself affect the
validity of such provision in any other jurisdiction). The parties shall
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endeavor in good-faith negotiations to replace the invalid, illegal or
unenforceable provisions with valid provisions the economic effect of which
comes as cloge as possible lo thal of the wvalid, illegal or unenforceable
provisions.

24, CoUNTERPARTS: This TM Agreement may he executed in two or
more counterparts, each of which shall constitute an original hul 21l of which
when taken together shall constitute but one contract (subject to Section 17
hereof), and shall become cffoctive ae provided in Section 17 hereof. Delivery
nf an executed signatore page to this TM Agreement by facsimile
lramsmission shall be effective as delivery of a manually exccuted
counterpart. hereof.

25. HEADINGS: Section headings uged herein are for the purpose of
reference only, are not part of this TM Agreement and arc not to affect the
construction of, or w be taken intn consideration in interpreting. this
Agreement.

26. CONSENT TO SERVICE OF P'ROCESS: Each party to this TM
Agreement irrevocably ronsents to service of process in the manncr reforred
to for notices in Section 14 hereof. Nothing in this TM Agreement will atfect
the right of any party to this TM Agreement lu serve process in any other
manmner permitted by law.

27, TERMINATION; RELEASE OF TRADEMARK COLLATERAL, 'l'his
I'M Agrocmeont shall terminate when all the Obligutions have been paid in
full, at which timc the Administrative Agent shall execule und deliver to
Assignar, at Assignor’s expenge, all termination statements that Assignor
shall raasunably request to evidence such termination, Any execution and
delivery of terminulion statements or documents pursuant to this Scetion 27
ghall be without recourse lu or warranty by the Administrative Agent.

48,  INTERCREDITOK AGREEMENT. Notwilhstanding anything to the
contrary contained herein, the partics hersto acknowledge that all righls and
remedies of the Administrative Agent and the Lenders undex this TM
Agreement shall be subject to the provisions of the Intcrcreditor Agreement.

i oo RADEMARK -,
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IN WIINESS WHEREOQF, Assignor and the Administrative Agent.
respectively have caused this ITM Agreement 1o be executed by thelr
respeetive duly authorized officers ag of the date first above written.

KB IIOLDINGS, 11.C
("Assignor”)

By: ,kﬁ% [)JA!;’{

Name' 'S [N} W \“s{.
Title: M“'“E"'

RACK BAY CAPITAI FUNDING LLC
("Administrative Agent")

Ry:
.N;me:

Litle:
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COMMONWEALTH OF MASSACITUSETTS Py
Crry OF B0 (l,[?um OF Surrerk [Derkshire
)y HAT/e

Then persnna“y appﬁmﬂt’l bhefore me :llm/ L‘V/:‘ C.;j?L . who
ackynwlulged  that  such  person i3 the duly authorized
[liavdoer of KB Holdings, LLC and such person executed the
foregoinginstrument on its behalf.

Witness my hanid and seal l.hisfjg day of April. 2003.

<2

V4
for

H

—
o fbofo¥

7

2
"Nl Aty Pudlc
My Contlission Expires; /

COMMOUNWEALTH OF MASSACEUSRTTS
CiTY OF BOSTON, COUNTY OF SUPFOEK

[ AR AL S e AR A S

‘'hen personally appeared before me , who
acknowledped that  such  person s a  duly  euthorized
of Nack Bay Capital Funding LLC and that such

person executed the foregoing instrument on its behalf,

Witness my hand and seal this __th day of April, 2003

Notary Public
My Counnission Fpires:
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IN WITNISS WIILREOF, Assignor and the Administrative Agent
respectively have caunsed thiz TM Agreement to be executed by their
respective duly authorized officers as of the date first above written.

KB HOLDINGS, LLC
("Assignox")

By:

Name:

Tille:

RACK RAY CAPITAL FUINDING TX.C
("Administrative Age t")

o AT

Name: HWBM

Title:
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t,
COMMONWRALTH OF MAESACHUSETTS
CITY OF BOSTON, COUNTY OF SUFFOLK
; i Then personally appeared before me . Who
b acknowledged  that such pereon ig the duly  authorized
o of KB Holdingsg, LL.C and such person executed Lhe
‘ N foreguing instrumenl on ils bhehalf.
5
i i Witnees my hand and seal this _ th day of April, 2008.
i
i
L Notary Public
) :‘51 My Commission Expires:

e S T

i COMMONWEALTH OF MASSACHUSETTS

% . CITY OF BOSTON, COUNTY OF SUFFOLK

i Then persoually uppesred hefore me M“M { PQ{/&(?" , who
[ acknowledged - that such person is a  duly  authorized
b Mons, Difator of Back Bay Capital Funding LLC and that such
i person execyted the foregoing instrument on its behalf.

o
Witness my hand and seal thia%_bh’day of April, 2002.

T Notary Public
My Commission Expires: 10 l ‘ ‘ Zajf
)

— -

g AT g ey Dt G B T
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EXHIBIT A

Trademarks and Trademark Registrations

Assignor's now awned or existing oc hereafter acquired or arising registered
service marks and Federal service mark applications, registered trademarks,
and Federal trade mark applicativns,

Trademark Registrations --
or United States Patent and Trademark Office
Servige Mark Regiatration No. Regiatration Date
BE-BOPPIN ROOGTFR 2674290 1/14/2003
LIGHTS
EK TRAVEL 76-038301 5/2/2000
EKIDS 76037237 8/28/2000
TINA THE TOY MOM 2497175 : 10/9/2001
THE TOY MOM 2495094 10/2/2001
EKID 2590410 7/9/2002
HYPERNATION 758.89A973 1/14/2000
THE SOFTWARE 2436709 4/20/2001
| LOUNGE
TODAY'S SPOTLIGHT | 2397914 10/24/2000
WEEKEND SPOTLIGHT | 2397905 10/24/2000
| HYPERZONE T5.8448572 11/8/1999
PLAY@RTOYS 75-842092 . 11/5/1999
TIIE PLACE 0 PLAY | 75-842091 11/5/1999
ONLINE o
PLAY AT ELOYS 75-812090 11/5/1999
ETOYS 76-842089 | 11/5/1999
WIIERE GREAT IDEAS | 2435960 3/13/2001
COME TQ YOU
WL GET TOYS J458457 | 6/8/2001
SITRPRISE OF THE DAY | 4364677 7/18/2000
KRKINS.COM 9366429 _ 112000
SRR SHIP 75-767168 | 8/3/1999
EKIDS 2436417 312072001
K.B BLITZ DELIVERY [ 2417079 1/2/2001
| GEOGENIUS 7341203 4/11/2000
| INTERACTIVE USA
EKIDS 5. 708414 5/15/1999
[(DESIGN ONLY) 9364147 71412000
ETOYS ' 75.811840 12/24/1008
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WE BRING THE TOY 2301854 12/28/1999
| STORE TO YOU
[ TOYSEARCH 2239000 4/13/1999
E-KIDZ 2327905 3/14/2000
WATER COMBAT 2280020 9/21/1999
EAY-BEE'TOY QUTLET | 2364972 7/4/2000
KAY-BEE TOYS 2300569 12/14/1999
TOY LIQUIDATORS 4368727 7/25/2000
KARAOKE DANCE HOLU0Y 12/14/1998
| PARLY MACHINE
ETOYS 2191658 9/22/1998
K B TOY EXPRESS 2256162 6/29/1999
K B TOY WORKS 2203638 11/17/1998
K11 TOYS 2186412 9/1/1998
KAY TOYS BEE 2036642 2/4/1997 ]
TOYWORKS 2104633 10/14/1997
VICTORIAN 2070497 6/10/1997
TREASURES o
TOY WORKS $161162 6/2/1998 ]
K3 TOY 1863363 11/16/1994
KAY-DEE AMERICA'S | 1651141 7116/1991
TOY STORE
KAY-BEE TOY STORES | 1654713 7/30/2001
PLAY THINGS 1527480 2/28/1989
KAY-BEE TOY & 1341681 6/11/198b
TI0DDY .
LITTLE TOY BOLDIEK | 1966022 10715/1985
(DESIGN)
Trademark Pending Applications -
or United States Palent sand Trademark Office
Scrvies Mark Lilipz Date
CRITLER CORNER 78-219253 2/26/2003
KB TUOYS CLEARANCE | 76-212547 22002001
[EKIDS 76-037234 5/28/2000
EKIDS 76-037229 5/28/2000
ERIDS 76-087060 5/28/2000
HOPS 76- 566900 10/8/1998
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E Trademark Country Registrations -
1 nr Internaiional Tradewarks
£ Service Mark Registratinn No/Serial No.
ETOYS Arpentina | 1826133 4/23/2001
RKTNS Austrahia 809269 3/24/2000
ERIDS Brazil A21R14320 11/28/1999
EQYS Brazil 821815810 11/24/1999
K*B Toys Canada H22495 1/28/2000
WE GET TOYS Canada BETARS 9/19/2002
EKIDS _ Chile 382671 T1/16/200
| EXIDS Chile | 582673 11/16/2000
ETOYS China 1391615 4/28/2000
ETOYS _ Germany | 39917221 8/11/2000
1" ETOYS Hong Kong | B1531/2000 11/13/1998
N EKIDS Iarael 131387 3/4/2001
EKIDS Toxael 131388 11/19/2000
ETOYS ~ Terael 123822 11/4/1999
KKIDS Jopan | 4426607 10/20/2000
EKIDS Japan 4417880 9/14/2000
ETOYS Japan 1363065 2/18/2000
ERIDS Mexioo 613119 2/24/2000
ERIDE Mexieo 664999 7/26/2000
ETOYS Mexico 645842 9/29/1999
ITOYS New Zealand | 614847 14/9/2000
ETOYS New “caland { 301256 11/12/1998
BKIDS Norway 202570 A/ 2712000
RKINS Norway 204661 9/7/2000
ETOYS Norway 198862 8/19/1969
FKIDS Paraguay | 291058 14/16/2000
FXTNS Paraguay | 231069 1/16/2000
EKIDS Peru 23548 11/7/2000
EKIDS Peru 20414 10/27/2000
EXIDS Peru 67831 11/28/2000
EKIDS Russian 198530 1/11/2001
Federation
EKIDS Rupsian 198273 12/20/2000
Frderatian
ETOYS Russian 187798 4/24/2000
Federation
EKIDS Switzerland | 472040 5/5/2000
EKIDS (Word) Switzerlund | 471977 5/5/2000
ETOYS.COM & Switzerlund | GOIR7R 1725/2002
3 DESIGN
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BKIDS Taiwan 133380 12/1/2000
ETOYS l'aiwan 118636 12/1/1999
Trademark Country Ponding Applications —
or International Trademarks
Service Serial No Filiug Nate
EKIDS Chile 487021 0/19/2000
EKIDS Colombia 32012 5/4/2000
EKIDS Colombia 32015 5412000
EKIDS India 885429 11/4/1999
TOYS India 827916 11/17/1998
EKIDS Poland 2218217 5/10/2000
EKIDS Bouth Africa 2000/08612 5/5/2000
FKIDS South Africa 2U00/08643 5/5/2000
FKINS South Africa 0UV/UB644 5/5/2000
FKINA Venezuala 7300/200U0 5/4/2000
Trademark State Registrations -
X State Patent and Trademark Officw
Service Mark Registration No.  RepiutrationDate

TOY WORKS cA 45855 4/19/1996

TOY WORKS 1L 75093 RINAI1994

TOY WORKS (Design) ME 19960292 561996

TOY WORKS MD 199483295 8/19/1994

TOY WORRS (Design) | _MA | 50039 8/29/1394

TOY WORKS Ml MUgos 3/11/1996

TOY WORKS Nd SM13593 5/31/1996

TOY WORKS RI 94104 8/12/1994
[ TOY WORKS VA VAJ000000334 §/:24/1991

TOY WORKS WI W13000041628 2/15/199% i
TOY W1 WI3000003088 6/17/1987
LIDQUIDATORS
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EXHIBIT B

ASSIGNMENT OF TRADEMARKS AND SERVICE

WHEREAS, KB Holdings, LLC, a limited liability company organized
and existing under the laws of the State of Nevada, having a mailing address
at 2835 South Jones Boulevard, Suite 8, Las Vegas, Nevada 89146 (the
"Assignor”), has adopled and used and is nsing the trademarks and service
marks (the "Marks") identified on the Annex herelo, and is the vwner of Uhe
registrations of and pending registration applications for such Marks in the
United States Patont and Trademark Office identified on such Annex; and

WHEREAS, . A
organized and existing under the laws of the State of i
having a place of busincss ot (the "Assignea"), ig
desirous of acquiring the Marks and the rogistrations thorcof and
repisleation applications therefor;

NOW, THEREFORE, for good and valuable consideration, receipt of
which is hereby acknowledged, the Aesgnor doce horeby aesign, sell and
transfer unto the Assignee all right, title and interest in and to the Marke,
together with () the registrations of and registration applications for the
Marks, (ii) the guodwill of ilie husiness symbolized by and associated with the
Marks and the registrations thereof, and (ii7) Lhe right, to sue and recover for,
and the right to profits or damages due or accrued arising oul of or in
connection with, any and all past, present or future infringements or dilution
of or damage or myury to the Marke or the repistrations thereof or such
assuciated eoodwill.

This Assagnment of Trademarks and Service Marks is intended to and
shall take effect as a sealcd mostrument at such timo as the Assignee shall
complete this mstrument by inserting its name in the eecond paragraph
above and signing its acceptance of this Assignment of Trademarks and

Service Marks below.

P21.80EERLIB 0L 9648 166 4477 NIHOLNOOW WoHON TRADEMARKegnz 11 43s
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‘ 3 IN WITNESS WHEREOF, the Assignor, hy its rinly anthorized afficer,
SO has executed this assigiunent, as an instrument under seal, on this day

of

KB Holdings, LLC

By. M W»MT
Name: Toel wiilest
Title; ™Mo vsn, v

The foregoing assignment of the Marks and the registrations thereof
and registration applications therefor by the Assignor to the Assignee is

hereby accepted as of the _____ day of , .
By.
Name:
Title:
i COMMONWEALTH OR STATE OF mnmehuoeug;
‘,:\“l . . ‘ﬁ'
o COUNTY OF “Therkohire )
§ On this the 3/, day of April, 2003, before me appeared
! _ loe ' , the person wha signed this instrument, who acknowledged
v that Ole is the of KB Holdings. LLC and that being duly
o authorized (s}he signed”such instrument as a free act on behalf of KB

Holdings, LLC. ) . / Y
L erddlo=

C g
@

!

B R R S e A

\ - ) - I
7 (Seall ~ A
| My commmission expires: /p/ o/ Jﬁ
i
40
“‘1
b
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I'rademark Country Hegistrations —
or Intcrnational Trademarks
Service Mark Regietration No/Serinl No.
RegistrationDate
ETOYS Argentina | 1826133 4232000
EKIDS Australia 809259 3/24/20Q0
EKIDS Brazl | 821814320 1112871999
EQYS Brazl 821815610 11/24/1999
K*B'l'oye Canada 522195 1/28/2000
WE GEL'TOYS Canada 567685 9/19/2002
EKIDS Chile 582671 11/16/200
EKIDS Chile bY¥d673 11/16/2000
| KTOYS China___| 1491616 4/28/2000
ETOYS Cermany 3091722) 5/11/2000
ETOYS Hong Kong | B15631/2000 11/13/1998
EKIDS Israel 131387 3/4/2001
EKIDS Jarael 131388 11/19/2000
ETOYS Israel 123822 11/4/1999
 CKIDS Japan 4426607 10/20/2000
EKIDS Japan 4417880 9/14/2000
ETOYS Japan 4363065 2/18/2000
LEEIDS Mexico 643119 2/24/2000
TKIDS Mexico 664999 7/26/2000
FTOYS Mexico (25642 9/29/1999
ETOYS New Zealand | 613827 11/9/2000
RTOYS New Zealand | 301256 11/12/1998
RKIDY Norway 202570 4/27/2000
FKINY Narway 204551 9/7/2000
ETOYS Norway 198302 8/19/1999
EKIDS Parapuny 231058 12/15/2000
EKIDS Parapuxy | 231059 12/15/2000
EKIDS Pearu 23548 11/7/2000
EKIDS Peru 28414 10/27/2000
EKIDS Peru B7831 11/28/2000
EKIDS Russign 198535 1/11/2001
Federalion
EKIDS Rusrian 198273 12/29/2000
Federation
ETOYS Ruasian 187798 4/24/2000
Federation
EKIDS Qwilzerland | 472040 A/512000
EKIDS (Word) Switzarland | 471977 5/6/2000
ETOYS.COM & Switzerland | S01R7R 712512002
DESIGN
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EKINSG Taiwan 133380 12/1/2000
ETOYS Taiwan 118636 12/1/1999
Trademark Couatry Pending Applications —
ur International Trademarks
Service Mark Serial No. Fihng Date
EKIDS Chile 487021 5/19/2000
RKIDS Colombia 32012 5/4/2000
FKINY Colombia 32015 b/4/2000
EXIDS Tndia 885429 11/4/1999
ETOYS Tudia 827916 11/17/1998
EXIDS Polunl 7218217 5/10/2000
EKIDS Soull Alrica 2000108642 5/6/2000
EKIDS South Africa 2000/08643 5/6/2000
EKIDS South Alrica 2000/08644 5/5/2000
EKIDS Venezuala 7300/2000 5/4/2000
Trademark State Registrations —
or Btate Patent and Trademark Officc
Service Mark Registration No.  RegistrationDate
TOY WORKS CA 45866 4/19/1996
TOY WORKS 1L 16093 ¥/16/1991
TOY WORKS (Design) ME 10560292 5/6/ 1096
TOY WORKS MD 199453296 8/19/1994
TOY WORKS (Deuign) MA 50039 8/29/1994
TOY WORKS MI M00008 3/11/1996
TOY WORKS NJ §M13993 5/31/1996
TOY WORKS RI 94104 0/12/1994
TOY WORKES VA VAN000000334 8/24/1904
TOY WORKS Wi WT3000041628 2/15/1995
TOY w1 WIS00NNNRAA 6/17/1987
LIDQUIDATORS

r21.808C0L16 0L 9€48 186 4471 NEHJLHJ%EEH%&%@%E:\:%AB%}E

£0
:0

Bz
748

I1 435



IN WITNESS WHEREOF, the Assignor, by its duly authorized officer,
has executed this assignment, as an instrument under seal, on this day
of

KB Holdings, LLC

<
By: v)ﬂlﬁ— /et
Name: Toel Wi esd
Title: Ao e v

The foregoing assignment of the Marks and the registrations thereof
and registration applications therefor by the Assignor to the Assignee is
hereby accepted as of the day of .

By:
Name:
Title:

COMMONWEALTH OR STATE OF mﬁ‘)ﬂe\maeﬂbg
55.

COUNTY OF ~[Deackohire )

On this the Brsrl, day of April, 2003, before me appeared
. , the person who signed this instrument, who acknowledged
that (Mhe is the of KB Holdings, LLC and that being duly
authorized (s)he signed such instrument as a free act on behalf of KB
Holdings, L1L.C. ,

oaryP?bc H /

[Seal]
My commission expires: /1/ o /o

TRADEMARK
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ANNEX A

Trademarks and Trademark Registrations

Assignor’s now owned or existing or hereafter acquired or arising registered
service marks and Federal sexvice mark applications, registered trademarks,

and Federal trade mark applications.

Trademark
or
Service rk

Registrations --

United States Patent and Trademark Office
Repgistration Date

Regigtration No.

BE-BOPPIN’ BOOGIE 2674290 1/14/2003
LIGHTS
EK TRAVEL 76-038361 5/2/2000
EKIDS 76-037237 5/28/2000
TINA THE TOY MOM 2497176 10/9/2001
THE TOY MOM 2495094 10/2/2001
EKID 2590410 7/9/2002
HYPERNATION 75-896973 1/14/2000
THE SOFTWARE 2436709 3/20/2001
LOUNGE
TODAY'S SPOTLIGHT 2397916 10/24/2000
WEEKEND SPOTLIGHT | 2397905 10/24/2000
HYPERZONE 75-844572 11/8/1999
PLAY@ETOYS 76-842092 11/5/1999
THE PLACE: TO PLAY 75-842091 11/5/1999
ONLINE
PLAY AT ETOYS 75-842090 11/5/1992
ETOYS 75-842089 11/6/1999
WHERE GREAT IDEAS | 2435960 3/13/2001
COME TO YOU
WE GET TOYS 2458457 6/5/2001
SURPRISE OF THE DAY | 2368677 7/18/2000
KBKIDS.COM 2366339 7/11/2000
SURE SHIP 75-767168 8/3/1999
EKIDS 2436417 3/20/2001
K-B BLITZ DELIVERY 2417079 1/2/2001
GEOGENIUS 2341203 4/11/2000
INTERACTIVE USA
EKIDS 765-708414 5/15/1999
(DESIGN ONLY) 2364147 7/4/2000
ETOYS 75-611845 12/24/1998
TRADEMARK
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WE BRING THE TOY 2304854 12/28/1999
STORE TO YOU
TOYSEARCH 2239000 4/13/1999
E-KIDZ 2327905 3/14/2000
WATER COMBAT 2280020 9/21/1999
KAY-BEE TOY OUTLET | 2364972 7/14/2000
KAY-BEE TOYS 2300569 12/14/1999
TOY LIQUIDATORS 2369727 7/256/2000
KARAOKE DANCE 2301007 12/14/1999
PARTY MACHINE
BETOYS 2191558 9/22/1998
K B TOY EXPRESS 2256262 6/29/1999
K B TOY WORKS 2203538 11/17/1998
K B TOYS 2185412 9/1/1998
KAY TOYS BEE 2035542 2/4/1997
TOYWORKS 2104633 10/14/1997
VICTORIAN 2070497 6/10/1997
TREASURES
TOY WORKS 2161162 6/2/1998
K B TOY 1863363 11/15/1994
KAY-BEE AMERICA’S 1651141 7/16/1991
TOY STORE
KAY-BEE TOY STORES | 1652713 7/30/2001
PLAY THINGS 1527480 2/28/1989
KAY-BEE TOY & 1341681 6/11/1985
HOBBY
LITTLE TOY SOLDIER | 1366022 10/15/1985
(DESIGN)

Trademark Pending Applications --

or United States Patent and Trademark Office
Service Mark Serial No. Filing Date

CRITTER CORNER 78-219253 2/26/2003
KB TOYS CLEARANCE | 76-212547 2/20/2001
EKIDS 76-037234 5/28/2000
EKIDS 76-037229 5/28/2000
EKIDS 76-037050 5/28/2000
HOPS 75-566900 10/8/1998
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Trademark Country Registrations -
ox International Trademarks
Service Mark Registration No/Serial No.
RegistrationDate
ETOYS Argentina 1826133 4/23/2001
EKIDS Australia 8092569 3/24/2000
EKIDS Brazil 821814320 11/23/1999
EOYS Brazil 821815610 11/24/1999
K*B Toys Canada 522495 1/28/2000
WE GET TOYS Canada 567686 9/19/2002
EKIDS Chile 582671 11/16/200
EKIDS Chile 582673 11/16/2000
ETOYS China 1391615 4/28/2000
ETOYS Germany 39917221 5/11/2000
ETOYS Hong Kong B1531/2000 11/13/1998
EKIDS Israel 131387 3/4/2001
EKIDS Israel 131388 11/19/2000
ETOYS Israel 123822 11/4/1999
EKIDS Japan 4426607 10/20/2000
EXKIDS Japan 4417880 9/14/2000
ETOYS Japan 4363065 2/18/2000
EKIDS Mexico 643119 2/24/2000
EKIDS Mexico 664999 7/26/2000
ETOYS Mexico 625842 9/29/1999
ETOYS New Zealand | 613827 11/9/2000
ETOYS New Zealand | 301256 11/12/1998
EKIDS Norway 202570 4/27/2000
EKIDS Norway 204561 9/7/2000
ETOYS Norway 198862 8/19/1999
EEKIDS Paraguay 2310568 12/15/2000
BEKIDS Paraguay 231059 12/15/2000
EKIDS Peru 23548 11/7/2000
EKIDS Peru 23414 10/27/2000
EKIDS Peru 67831 11/28/2000
EKIDS Russian 198535 1/11/2001
Federation
EKIDS Russian 198273 12/29/2000
Federation
ETOYS Russian 187798 4/24/2000
Federation
EKIDS Switzerland | 472040 5/5/2000
EKIDS (Word) Switzerland | 471977 5/6/2000
ETOYS.COM & Switzerland | 501578 7/25/2002
DESIGN
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EKIDS Taiwan 133380 12/1/2000
ETOYS Taiwan 118636 12/1/1.999
Trademark Country Pending Applications —
or International Trademarks
Service Mark Serial No. Filing Date
EXIDS Chile 487021 5/19/2000
EKIDS Colombia 32012 5/4/2000
EKIDS Colombia 32015 5/4/2000
ERIDS India 885429 11/4/1999
ETOYS India 827916 11/17/1998
EKIDS Poland 2218217 5/10/2000
EKIDS South Africa 2000/08642 5/5/2000
EKIDS South Africa 2000/08643 5/5/2000
EXIDS South Africa 2000/08644 5/5/2000
EKIDS Venezuala 7300/2000 5/4/2000
Trademark State Registrations —
or State Patent and Trademark Office
Service Mark Registration No. RegistrationDate
TOY WORKS CA 45855 4/19/1996
TOY WORKS IL 75093 8/16/1994
TOY WORKS (Design) ME 19960292 5/6/1996
TOY WOREKS MD 199453295 8/19/1994
TOY WORKS (Design) MA. 50039 B8/29/1994
TOY WORKS MI M00908 3/11/1996
TOY WORKS Nd SM13993 5/31/1996
TOY WORKS RI 94104 9/12/1994
TOY WORKS VA VA3000000334 8/24/1994
TOY WORKS W1 WI3000041628 2/15/1995
TOY w1 WI3000003988 6/17/1987
LIDQUIDATORS
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