DEC. 2.288%  3:55PM SPECIALIZED PATEMT MO 742 F.2

Form PTO-15%4 (Rev. 07/03) U.S. DEPARTMENT OF COMMERCE
OMB Collection 0851.0027 {exp. 5/30/2008) Unitad States Patent and Trademark Offlca

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

Ta the Director of the L. 3. Patent and Trademark Office; Pleasa racord the attached documents or the new addressa(es) below,

1. Name of conveying party(ies): 2. Name and address of recelving party(ies)
KB Haldings, LLG Additional names, addrasses, or citizenship attaghed? [Z] No
Name:_PKRT Lending LLC
B L Internal
[ Individual(s) ("] Association Address:
[ eneral Partnership [ Limited Partnership Street Address;_@23 Fifth Avenue, 32nd Floor

[ Corporation- State:
Other LLC

Citizenship (see guidelines)_ MV

City:_New York

State:  NY

Country:__ US Zip: 10022
Additional narnes of conveying parties attached? DY;; No L..__| Association

Citizenship
|:| General Parnarshlp  Citizenship
[C] Limited Partnership ~ Citizenship
|:| Corporation Cltizenship

3. Nature of conveyance JExecution Date(s) :

Execution Date{s)___August 26 2005

Assignment Merger

- anmen [Iverg Other_LLC  Citizenship De

(] Security Agreemant (] change of Name It assignes is not domiciled in the Unlted States, a domestic

D Oth rapresentative designation iz attached: [] Yas [ No
&, {Designations must be a separate deecument fram agsignment)

4, Application number(s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration No.(s) 8
_______________________________________________________________________ weenenn__| Addlfional sheet(s) altached? [7] Yes [ ] Ne o
C. Identifi cation or Descnptlon of Trademark(s) (and F|I1ng Date if Application or Registration Number is unknown): M
'
Lt
b
5. Name & addreas of party to whom correspondence | & Total number of a a
. . plicatlons and v
congcerning document should be mailed: registrations Invul?red: 56 o
Name:_Christopher E. Kondragkl 9
Internal Address; 7, Total fae (37 CFR 2.6(0)(8) & 3.41)  $.1415.00 :
] Authorized to be charged by credit card @
Strest Address: 2001 Jeffarson Navis. Huy [¥] Authorized to be charged to deposit account I
Suite 1007 UJ Enclosed 0
City:_Adington 8. Paymant Information:
State: VA Zip:_22202 a. Gredit Card  Last 4 Numbers
Expiration Date
Phone Number; _703-415-1555 .
Fax NUMDOr:  703.415.4557 b. Depasit Account Number _ 19.a845
Email Address: Autharized Liser Name chy stopher &, Kondracki
9. Signature: Chiistopher E, Kondracks /=205
Slgnature Pate
Ciotz »
— Total number of pages Including cover 15
Name of ﬁersun Signing sheet, aftachmants, and documeant;

Documents to ba racorded (Including cover sheot) should ba Faxed to (571) 273-0140, or malled to:
Maill Stop Asslgnment Recordation Sarvices, Director of the USFTD, P.0O. Box 1450, Alexandrla, VA 223131450
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Trademark Registration and Application Number (s)
Continuation of Items 4A & 4B

Application Number Registration Number

2,674,290

76/530,268

76/543,277

78/219,253
2,590,410

76/037,234

76/037,229

76/037,237

76/037,050
2,436,417
2,327,905
2,191,558

75/842,089
2,806,036 -
2,341,203

75/896,973

75/844,572

76,212,347
2,417,079
2,256,262
2,203,538
2,185412
2,366,339
2,301,007
2,035,542
1,651,141
1,341,681
2,364,972
1,652,713
2,300,569

76/543,300
1,863,363
1,366,022
2,364,147

75/842,090
1,527,480

75/842,092

78/475,746

76/543,278

75/767,168
2,368,677

5 TRADEMARK
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Trademark Registration and App]ication Number (5)
Continnation of Ytems 4A & 4B

Application Number

Registration Number

75/842,091

2,436,709

2,495,094

2,497,175

2,397,916

2,369,727

2,161,162

2,239,000

2,104,633

2,280,020

2,304,854

2,458,457

2,397,905

78/325.367

2,435,960
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AND DEM
AP ATIO ECURITY EME

THIS TRADEMARK. AND TRADEMARK APPLICATIONS SECURITY
AGREEMENT (this “Agreement™) is made as of Augnst 29, 2005 by and between:

PEKBT LENDING L.L.C, (in such capacity, the “Collateral Agent™), a Delaware lmited
liability company with offices at 623 Fifth Avenue, 32™ Floor, New York, New York 10022, as
Collateral Agent for the Secured Parties (as defined in the Credit Agreement referenced below),

and
KB HOLDINGS, LLC (hercinafier, “Grantor™), a Ymited liability company organized

under the laws of the State of Nevada with a mailing address at 2835 South Jones Ronlevard,
Suite 8, Las Vegas, Nevada 89146,

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

WITNESSETH:;

1. BACKGROUND: Reference is made to that ceriain Credit Agreement dated August
28, 2003 (as amended, modified, supplemented or restated from time to time, the “Credit
Agreement”), among (i) KB Toys Retail, Inc., as Lead Borrower, (i) the other Loan
Partics {including, without lomitation, the Grantor) party thereto, (jii) the Lenders party
thereto, (iv) PKBT Lending LLC, as Administrative Agent and Collateral Agent fo the
Lenders and (b) the Security Agreement of even date herewith (as amended, modified,
supplemented or restated from time to time, the “Security Agreement”) by and among the
Loan Parties and the Collateral Agent, Capitalized terms used herein and not defined
herein shall have the meanings assigned to such terms in the Credit Agreement or, if not
defined 1 the Credit Agreement, in the Security Agreement.

2. GRANT OF SECURITY INTEREST:  In furtherance and 25 confirmation of the Security
Interest granted by, among others, the Grantor to the Coltateral Agent (for the ratable
benefit of the Secured Parties) under the Security Agreement, and as further security for
the payment or performance, as the case may be, in full of the Qbligations, Grantor
hereby ratifies such Security Interest and grants to the Collateral Agent a security interest
in favor of the Collateral Agent, for the ratable benefit of the Secured Parties, with power
of sale (which power of sale shall be exercisable only following the occurrence and
during the continuance of an Event of Default) in and to the following and all procesds
thereof (collectively, the “IM Collateral™):

a. All of Grantor’s now owned or existing or hereafter acquired or arising
trademarks, trademark applications, service marks, registered service 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 symbolized by any such trademarks, trademark applications,
service marks, registered service marks, and service mark applications.

DHIT20RS
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b. All renewals of any of the foregoing,

C. All income, rayalties, damages and payments now and hereafier due and/or
payable under and with respect to any of the foregoing, including, without
lmitation, payments under all licenses entered into in connection therewith and
damages and payments for past or future infringements or dilutions thereof.

d. The right to sue for past, present and future infringements and dilutions of any of
the foregoing.

€. All of Grantor’s rights corresponding to any of the foregoing throughout the
world,

PROTECTION OF MARKS BY GRANTOR:  Grantor shall undertake the following with
Tespect to each item respectively described in Sections 2(a) and 2(b) (collectively, the
“Marks™):

& Pay all renewal fees and other fees and costs associated with maintaining the
Marks end with the processing of the Marks necessary for the conduct of the
business of the Grantor from time to time.

b. At Grantor's sole cost, expense, and risk, pursue the prompt, diligent processing
of ¢ach application for registration of the Marks which is the suh ject of the
security interest created herein and in the reasonable business Jjudement of
Grantor should be registered, and not abandon or delay any such efforts.

¢ At Grantor's sole cost, expense and rigk, take any and all action which Grantor
deems desimble to protect the Marks, including, without limitation, but subject to
Grantor’s sole discretion, the prosecution and defense of infringement actions.

GRANTOR'S REPRESENTATIONS AND WARRANTIES: Gramtor represents and
Warrants that;

a Exhibit A inclodes all of the registered trademarls, federal trademark
applications, registered service marks and Federal service mark applications now
owned by Grantor.

b. All'TM Collateral is and shall remain, free and clear of all Liens to any Person

other than to the Collateral Agent, except as permitted under the Credit
Agreement. This restriction shall not apply to license agreements in the ordinary
course of business.

c. Grantor shall give the Collateral Agent written notice (with reasanable detail)

within ten (10) days following the occurrence of any of the following;
i Grantor’s obtaining rights to, and Fling applications for registration of,

any new trademarks or service marks which are necessary for the conduct
of the business of the Grantor, or otheTwise acquiting ownership of any

2.
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newly registered trademarks, registered service marks, trademark
applications, or service mark applications, in each case which are
necessary for the conduct of the business of the Graator {other than
Grantor’s right to sell products bearing the trademarks of athers in the
ordinary course of Grantor’s business).

i, Grantor’s hecoming entitled to the benefit of any repstered trademarks,
tradetnark applications, trademark licenses, trademark license renewals,
registered service marks, service mark applications, service mark licenses
ar service mark license renewals whether as licensee or licensor, in each
case which are necessary for the condnct of the business of fie Grantor
(other than Granter’s right to sell products bearing the trademarks of
others in the ordinary course of Grantor’s business).

it  Gramtor's entering into any new trademark Keense agreement or service
mark license agreement,

AGREEMENT APPLIES TO FUTURE MARKS:

.

The provisions of this Agreement shall automaticalty apply to any such additiona
property or rights described in 4.¢, above, all of which shall be deemed to be apd
treated as “Marks™ within the meaning of this Agreement, except trademark
licenses,

Grantor hereby authorizes the Collateral Agent to take all such reasonable action
to protect the Collateral Agent’s interest in and concerning any future registered
trademarks, trademark applications, registered service marks and service mark
applications, written notice of which is so given, provided, Fowever, the
Collatera] Agent’s taking of such action shall not be a condition to the creation or
perfection of the security interest created hereby.

GRANTOR’S RIGHTS TO ENFORCE MARKS: Prior to the Collateral Agent's giving of
notice to Grantar following the ocourrence and during the continnance of an Event of
Default, Grantor shall have the exclusive right to sue for past, present and foture
infringement of the Marks inclading the right to seek injunctions and/or money damsages,
in ap effort by Grantor to proteet the Marks against encroachment by third parties,
Pprovided, however:

a.

Grantor first provides the Collateral Agent with written notice of Grantor's
intention to so sue for enforcerent of any Mark,

Any money damages awarded or received by Grantor on aceount of such suit (or
the threat of such suif) shall constitate TM Collateral.

Following the occorrence and during the continance of any Event of Default, the
Collateral Agent, by notice to Grantor, may terminate or limit Grantor’s rights
under this Section 7.

TRADEMARK
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COLLATERAL AGENT’S ACTIONS TO PROTECT MARKS: In the event of

a. Grantor’s failure, within five (5) days of written notice from the Collateral Agent,
to cure any failure by Grantor to perform any of Grantor’s obligations set forth in
Section 6; and/or

b. the occurrence and continuance of any Event of Defanit,

the Collateral Agent, acting in its own name or in that of Grantor, may (but shall not be

required to) act in Grantor’s place and stead and/or in the Collateral Agent’s own right in taking
actions to protect the Marks,

8.

9917208.5

RIGHTS UPONDEFAULT:  Upon the occurrence and during the continuance of any
Event of Default, the Collateral Agent may exercise all rights and remedies of a secured
party pon default under the Uniform Conunercial Code a5 adopted in Massachusetts
with respect to the Marks, in addition to which the Collateral Agent may sell, license,
assign, transfer, or otherwise dispose of the Marks. Any person may conclusively rely
upon an affidavit of an officer of the Collateral Agent that an Event of Default has
occurred and is confinving and that the Collateral Agent is authorized to exercise such
rights and remedies, subject to any court arder to the contrary.

COLLATERAL AGENT AS ATTORNEY IN FacT:

a. Grantor hereby frrevocably constitutes and designates the Collateral Agent as and
for Grantor’s atterney in fact, effective following the occurrence and during the
eontinuance of any Event of Default;

i To exercise any of the rights and powers referenced herein.

id. To execute all such instruments, documents, and papets as the CoHateral
Agent rezsonably determines to be appropriate in connection with the
exercise of such rights and remedies and to cause the sale, license,
essignment, transfer, or other disposition of the Marks.

b, The within grant of a power of attorney, being coupled with an interest, shall be
irrevocable until this Agreement is terminated by a duly authorized officer of the
Collateral Agent,

c, The Collateral Agent shall not be abligated to do any of the acts or to exercise any

of the powers anthorized by Section 9.8 herein, but if the Collateral Agent elects
to do any such aet or to exercise any of such powers, it shall not be acequntable
for more than jt actually receives a3 a result of such exercise of power, and shall
ot be responsible to Grantor for any act or omission to act except for any act or
omission 10 act as to which there is a final determination made in a Judicial
proceeding (in which proceeding the Collateral Agent has had an opportunity to
be heard) which determination includes a specific finding that the subject act ar
omission to act had been grossly negligent or in actual bad faith or willfa]
misconduct. '

4
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COLYATERAL AGENT?*S RIGHTS:

a. Any use by the Collateral Agent of the Marks, as authorized herennder in
connection with the exercise of the Collateral Agent’s rights and remedies under
this Agreement and under the Credit Agreement shall be coextensive with
Grantor’s rights thereunder and with respect thereto and without any liability for
royalties or other related charges,

b, None of this Agreement, the Credit Agreement, the Security Agreement, or any
act, othission, or circimstance taken or arising hereunder may be construed as
directly or indivectly conveying to the Collateral Agent any rights in and to the
Matks, which rights are only effective following the occurrence and continuance
of any Event of Default.

INTENT: This Agreement is being executed and delivered hy the Grantor for the
purpose of registering and confirming the grant of the security interest of the Collateral
Agent in the TM Collateral with the United States Patent and Trademark Office, Itis
intended that the secority interest granted pursnant to this Agreement is pranted as a
supplement to, and not in limitation of, the Security Interest pranted to the Collateral
Agent, for the ratable benefit of the Secured Parties, under the Security Agreement. All
provisions of the Security Agreemnent shall apply to the Marks. The Collateral Agent
shall have the same rights, remedies, powers, privileges and discretions, with respect to
the security interests created in the TM Collateral as in all other Collateral. In the event
of a conflict between this Apreement and the Security Agrecment, the terms of this
Agreement shall control with respect to the TM Collateral and the Security Aprecment
with respect to all other Collateral,

CHOICE OF Laws: It is intended that this Agrecment take effect as a sealed instrument
and that all rights and obligations hereunder, including matters of constmetion, validity,
and performance, shall be govemed by the laws of the State of New York,

TERMINATION; RELEASE OF TRADEMARK COLLATERAYL: This Agreement shall
terminste when all the Obligations have been paid in full and the Lenders have no further
conitnitment to lend, at which time the Collaters] Agent shall execate and deliver to
Grantor, at Grantor’s expense, all termination statements that Grantor shail reasonably
request to evidence such termination. Any execution and delivery of termination
statements or documents pursuant to this Section 13 shall be without recourse to or
warranty by the Collateral Agent.

INTERCREDITOR:

a. Notwithstanding anything to the contrary contained hetein, the Liens and security
interests securing the Indebtedness aud other Obligations incurred or ariging under
or evidenced by this instrument and the rights and obligations evidenced hereby
with respect to such liens are subordinate in the manner and to the extent set forth
in the Intercreditor Agrsement to the Liens and security interests securing
Indebtedness (including interest) owed by the Loan Parties pasuant to the Senior

-5
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Credit Agreement, and certain gnarantees of the Indebtedness evidenced thereby,
a5 such Senjor Credit Agreement and such puarantees have been and hereafier
may be amended, restated, supplemented or otherwise modified from fime to time
as permitted under the Imtercreditor Agreement; each holder of this instrument, by
its acceptance hereof, irrevocably agrees to be bound by the provisions of the
Intercreditor Agreenent.

80 long s the Senior Collateral Agent is acting as bailee and as agent for
perfection on behalf of the Collateral Agent pussuant to the Intercreditor
Agrecment, any obligation of any Loan Party in this Agreement that Tequires
delivery of Collateral to, or the possession or control of Collateral with, the
Collateral Agent shal] be deemed complied with and satisfied if such delivery of
Collateral is made to, or such possession or control of Collateral is with, the
Senior Collateral Agent.

In the event of a direct conflict between the terms and provisions of this
Agreement and the {erms and provisions of the Senior Trademark and Trademark
Applications Security Agreement, dated as of August 29, 2005 (as in effect on the
date hereof and as further amended, restated, supplemented or otherwise modified
from time to time in accordance with the provisions of the Intercreditor
Agreement, the “Seni demark and Trademark Applications Secur
Agreement™), made by the Loan Parties in favor of the Senior Collateral Agent, it
is the intention of the Loan Parties and the Collaters] Agent that such pravisions
shalt be read together and construed, to the fullest extent possible, to be in concert
with each other; however, in the event of amy actual, irreconcilable conflict that
cannot be resolved as aforesaid, the terms and provisions of the Senior Trademark
and Trademark Applications Security Agreement shall control and, in such case,
the Loan Parties shall not be in breach of its obligations under this Agreement as a
result of complying with the terms and provisions of the Senior Trademark and
Trademark Applications Security Agreement; provided that, notwithstanding the
foregoing, nothing contained in this Section 8.14 shall limit or otherwise
adversely effect the grant of a Lien on or a security interest in any Collateral
under Section 2 of this Agreement or the perfection of any such Lieq or security
interest.

Intercreditor Legend: The lens and security interests securing the indebtedness
and other obligations incurred or arising under or evidenced by this instrument
and the rights and obligations evidenced hereby with respect 1o such liens are :
subordinate in the manner and 1o the extent set forth in that certain Intercreditor |
and Lien Subordination Agreement (as the same may be amended or ofherwise

modified from time to time pursuant to the terms thereof, the “Subaordination :
Agreement”) dated as of August 29, 2005 among PKBT Lending L1L.C, 3 !
Delawars limited partership (“Second Lien Agent™, KB Toys Retail. Inc., 2
Massachusetts corporation (the “Lead Borrower®), those entities listed on
Schedule 1, annexed thereto (collectively, with the Lead Bomrower, the
“Companies™), thase entities listed on Schedule 1.1, annexed thereto (collectively,
the “Facility Guarantor™), and BANK OF AMERICA, N.A., as “Administrative

-6~
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Agent” and “Collateral Agent” for all of the First Lien Lenders under the First
Lien Credit Agreement heremafier deseribed to the liens and security interests
securing indebtedness (including intercst) owed by the Companies pursuant to
that certain Credit Agreement dated as of August 29, 2005 (the “First Lien Credit
Agreement™) among the Companies, First Lien Agpent, the lenders from Sme to
time party thereto and Bank of America, N.A., as Issuing Bank, and certain
Buarantees of the indebtedness evidenceg thereby, as such First Lien Credit
Agreement and such guarantees have been and hereafier may be amended,
restated, supplemented or otherwise modified from Sme to fime as permitted
under the Subordination Agreement and to the liens and security interests
securing indebtedness refinancing the indebtedness under snch agreements a3
permitted by the Subordination Agreement; and each holder of this instrument, by
its acceptance hereof, irrevacably agrees to be bound by the provisions of the
Suberdination Agreement,

[SIGNATURE PAGE FOLLOWS]

40372085 -
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. mmm,ﬁmmmm&ﬂmmrﬂpmﬁ caused
this Agreement to be mmbyﬂlﬁmpwﬁmdubmthoﬂmdoﬁimu:&wﬁwh@:;a first

above written.
KB HOLDINGS, ELC ' PKBT LENDING LLC
(“Grantor™) . (The “Callateral Agent™
By: Frentice Capitat Management, LP, its
Manager
e
'?ﬁ.::ﬂ i 4 Neme: Michae] Weiss
Mepager Tifle: Chief Financlal Qfficer

TRADEMARY AND TRADEMARE,
APPLICATIONS SECLIRITY AQNUNENT
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IN WITNESS WHEREOF, Grantor and the Collateral Agent respectively have enused
this Agreement to be executed by their respective duly authorized officers as of the date first

abwve writlen,
KB HOLDINGS, LLC PERT LENDING LLGC
(“Grantor™) (The “Collateral Agent™)

By: Prentice Capital Management, LB, its

Name: Namer Michas) Weiss
Title: Titde: Chief Finsocial Officer
TRADEMARK ANMD TRADEMARE

APPLICATIONS SECURITY AGREEMEMT
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EXHIBIT A
To Trademark: Sazuily Agreamant
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