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Form PTO-1594 {Rev. 07/05) U.5. DEPARTMENT OF COMMERCE
OMB Collection 0651-0027 (exp. &/30/2008) United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

| Ta tha Directar of the U. 5. Patent and Trademark Offica: Please racard the attached decuments or the new address(es) below,

1. Name of conveying party{ies): 2. Name and address of receiving party(ies) Oy
23

. Leland B, Smith Jr. Additional names, addresses, or citizenship attached ? G No

Erin L. Murphy
Name: Eagt weat Bank

. Internal
Individual(s) [] Association Address; Loan Sarvice
L] General Parnership [ Limited Partnership Street Address: 8300 Flair Drive, 6lh Floor
Corporation- State: City:_El Monte
[ other
-~ ] ; State: CA
Citizenship (see guidalines) Courtry: les Zipi 91731

Additional names of conveying parties attached? [ |Yves [_| Mo [] Assocciation  Gitlzenship
- |:| Ganeral Partnarship  Citizenship
[ umited Parnership  Citizenship
J&7 corparation  Citizanship

3. Nature of conveyance J¥Execution Data(s) :

Execution Date({s)_October 24, 2007

I:I Assignment I:I Merger Ij Qther. Citizenship

[¥] Security Agraameant [ Change of Name If assigree i not domigiled in the United States, a domestic
repregentative designation is attached: Yes [ Ne

[ ] other (Designations must ba a separate document from essignmant)

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

A. Trademark Application No.(s) B. Trademark Registration No.(s)
2,989,873

76008214

o Additional sheet(s) attached? [ Jves [] No
. Identification or Description of Trademark(s) (and Flling Date if Application or Registration Number is unknown):

6. Name & address of party to whom correspondence | g, Total number of applications and
concerning documant should be mailed: registrations Invalved:

Name:_Flor Rodriguez
Internal Address: | oan Documentation / Logn #3001535 | 7. Total fea (37 CFR 2.6(0)(8) & 341y % iﬂ, q__‘.i'
Authorized to be charged by credit card

|:| Authorized to ba charged to deposit account

1 enclosed

City:E| Monte 8. Payment Information:
State:ca Zipia17al a. Cradit Card Last 4 Numbars &
Expiration Date

Phone Number: g26-371-B665 .

. b. Deposit Account Nurnbear
Fax Number: g26-927-2000 .

E‘El"l‘la" Address: f . Autherized User Name

9, Signature: . e 2 /Péé. S 7
4 e

"= Fignature 4 Daté
Jans Mok for East West liank Total numbar of pagea including covar
shaat, attachmanis, and decument:

Narme of Parson Signing

Documents to be recerdad (Including covoer sheat) should be faxed to (571) 273-0140, & mailad to:
Mall Stop Assignment Recordation Sorvices, Directer of the USPTO, P.O. Bax 1460, Alexandria, VA 22313-1480

1

Street Address: -2300 Flair Driva. Gth Flone
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COMMERCIAL PLEDGE AGREEMENT

il

ave are for Lender's u ylar loan ar itebf.“
Any item above sontaining "***" has been omitted due 10 text length liritations.
Borrower:  BABY LULU, INC. Lender: East Wast Bank
7210 Deminion Circla 8300 Flair Drive
Commerce, CA 20040 El Monte, CA 91731
Grantor: R. Letand E. Smith Jr.

Erin L. Murphy
2912 Manhattan Ave,
Manhattan Beach, CA 20266

THIS CDMMEHCIJ}\L PLEDGE AGREEMENT dated Octobor 24, 2007, is made and executed among R. Laland B. Smith Jr. and Erin L. Murphy
{("Grantar"): BABY LULU, INC, ("Beorrower"): and East Wast Bank {"Lender"}.

GRANT OF SECURITY INTERESY. For valuable congideration, Grantor grants to Lender & security interest in the Collateral to =ecure the
indebtadness and|agreas that Lender shall have tha rights stated in this Agreement with raspect to the Collateral, in addition to all other rights
which Lender may have by law. '

COLLATERAL DESCRIPTION. The word "Collgtaral” as used in this Agreemant means Grantor's present and future rights, title and intarest in
and to, together with any and all present and future additions thereta, substitutions therefore, and replacements theraof, and further together
with all Income and Proceeds as describad herein:

All Trademadlks including but not limited to United States Registration #2089873 and Sarial #76008214 with a filing date of 3/23/2000
and registration date of 8/30/2005.

CROSS-GOLLATERALIZATION. In addition te the Note, this Agreemant secures all obligations, dehts and liabilities, plug interest therean, of
cither Grantar or Barrewer te Lendar, or any one or more of them, as well as all claims by Lander against Barrower and Grantgr or any one or
mere of them, whethar now existing or hareafter arizing, whether rejsted or unrelated to the purpose of the Noe, whether valuntary or
otherwise, whether dua or not due, direct or indirect, determinad or undetermined, abseiute or contingant, liquidated or unliquidated, whethar
Barrewer o Grantor may be liabla individually or jointly with othars, whether cbligated as guarantor, suraty, aceommadation party or otherwise,
and whaethar recdvery upen such amounts may be or hereafter may bacome barred by any statute of limitations, and whether the abligation to

repay sugh amounts may be or hereaftar may become atherwise unenforceabla.

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except ag otherwise required under this Agreement or by spplicabls law, [(A] Baorrower
agrees that Lendér need not tell Borrower about any action or inaction Lander takes in cennaction with this Agreement; (B) Borrower assumes

.. the respansibility for being and keeping informed about the Collateral; and {C) Borrower waives any defenses that may arise because of any. .
attion oF inaction of Lendsr, including without limitation any failure of Lender to realize upon the Collateral or any delay by Lender in raalizing
upon the Collateial; snd Borrower agrees te remain liable undar the Nate no mattar what action Lender takes or fails to take undar this
Agreament.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Granter warrants that: (A) this Agraemant is executed at Borrower's request and not
at the request of Lender; {B) Grantar has the full right, power and autharity to enter into thiz Agreement and ta pladge the Callateral to Lender;
{C) Grantor has established adequate means of obtaining frem Barrower on a continuing basis informatisn about Borrewer's financial condition;
and (D) Lender has made no representation 1o Grantor about Barrower or Borrawer's creditwarthiness.

GRANTOR'S WAIVERS. Exeept as prohibited by applicable law, Grantor waives any right to require Lender to {A) make any presentment,
protest, demand, or notice of any kind, including notice of change of any tarms of repaymant of the Indebtedness, dafault by Borrower or any
other guarantor o surety, eny action or nonaction takan by Borrower, Lender, or any other guarantor or surety of Borrower, ar tha creation af
naw oF additional Indebtedmess: {B) proceed against any person, including Borrower, before procesding against Grantor; (C} procesd against
any collataral for the Indebtedness, including Borrowar's collateral, before proceading against Grantor; {D} apply any paymenis or proceeds
received against the Indebtedness in any erder; (B} giva natice of the terms, time, and place of any sale of any collateral pursuant te the
Uniferm Cammercial Cede or any other law governing such sale; (F} disclese any information about the Indebtedness, the Borrower, any
collateral, of Bny. othar guaranter of swrety, or abeut sny action or nanagtion of Lender; or {G) pursue any remedy or course of astien in
Lander's power whatsoever, :

Grantor also waives any 8nd all rights ar defenses arising by ressen ot (A} any disahility or other defense of Borrower, any pthar guarantor ar
surety or ary othier persen; (B) the cessation from any cause whatgoevar, sther than paymant in full, of the Indebtedness; (C} the application
of proceads of tHa Indebledness by Borrawer for purposes other than the purposes understeod and intended by Grantor and Lender; {O) any
act of gmission of cammission by Lendar which diregtly or indirectly results in ar eontributes to the discharge of Borrowar or any athar guarantar
ar surety, or the Indebtedness, or the less or release of any collataral by operation of law or otherwise; [E} any statute of limitations in any
setion under this Agreement or on the Indebtednass; or (F} any rmadification or changa in terms of tha Indebtedness, whatsoever, including
without limitatian, the remawal, extension, acceleration, or othar change in the time payment of the Indebtedness is due and any change in the
intarest rate,

Grantor waives all rights and dafenses srising out of an election of remedies by Lemder even though that election of remedies, such as a
nen-judicial foreciosure with respect to security for a guaranteed obligation, has desirayed Grantor's rights of subrogation and reimbursament
againgt Borrowari by operation of Section 580d of the California Gode of Civil Frocedura or otherwise.

Granter waives dil rights and defensas that Grantor may have because Borrower's obligation is secured by real praperty. This means amang
ather things: (1) Lender may callact from Gramor without first foreclesing an any real praparty callateral pledged by Barrower ; and {2} If Lender
forecloses on any real property collateral pledged by tha Berrower @ (A} The amount of tha Borrower's ohligation may be reduced only by the
price for which the coliateral is sold at the foreclosure sale, even if the collateral is warth more than the sale price; (B) The Lender may collect
from the Grantar evan if the Lender, by foreclosing on the real property cellateral, has destroyed any right the Grantor may have 1o collect from
the borrower. Thie is an uncenditional and irrcvocable waiver of any rghts and defenses tha Grantor may have because the Barrower's
obligatian is socured by real property. These rights and defenses include, but are not limited to, any rights and defencses based upon Sactions
580a, 530b, 580, or 726 of the Code of Civil Procedure.

Grantor undarstands and agraes that the foregoing waivers are unconditional and irrevocable walvers of substantive rights and defemses to
whigh Grantor might ¢therwise be entitled under state and federal law. The rights and defenses waived include, without limitatian, those
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‘ COMMERCIAL PLEDGE AGREEMENT
Loan No: 3001535 (Continued) Page 2

provided by Califoinia laws of suretyship and guaranty, anti-deficiency laws, and the Uniform Cemmercial Code. Grantor further understands
and agrees that this Agraement is @ separate and independent sontract betwean Grantor and Lender, givan for full and ample consideration, and
is enforcegabla on its own t&rms. Grantor acknowlgdges that Grantor has provided these waivers af rights and dafengas with the intention that
thay be fully relied upen by Lendar. Until all Indebtednass ig paid in full, Grantof waives any right to enforce any remedy Grantor may have
against Barrawer or any other guarantar, surety. or other persen, and furthar, Granter waives any right to participate in any collateral for the
Indabtedness now or hereafter hald by Lender.

RIGHT OF SETOFE. To the extent parmitted by applicabla law, Lender resarves a right of setaff in all Grantor's accounts with Lander {whather
checking, savings, ar some other acgount). This includes all acgounts Grantar hoids jeintly with someone else and all accounts Grantor may
open in the future. However, this does not include any 1RA or Keogh Becounts, of any trust aseounts for which setaff wauld be praobibited by
law, Grantor autharizes Lender, 10 the extent permitted by applicable law, t0 charge or setoff sll sums pwing en the Indebtedness against any
and all such accounts, and, at Lander's option, to adminigtratively freeze all such accounts to allow Lender e protact Lender's charge and satof{
rights provided in this paragraph.

REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. Grantor reprasents and warrants to Landar that:

Ownerghip, [Grantor is the lawful ownar of the Collataral free and clear of 8l security interests, liens, engumbrances and laims of others
except as disclosad to and aceepted by Lender in writing prior 1o execution of this Agreament.

Right to Pledge. Grantar has the full right, power and autherity to enter inta this Agreament and ta pledoe the Collateral.

Authority; Binding Effect, Grantor hes the full right, power and authority 1o enter into this Agraement and ta grant 2 security interest in the
Collataral to Lender. This Agreement is hinding wpah Grantor as wall 85 Grantar's suceessors and assigns, and is lagally enforceahle in
accordance with its terms, The foregoing representations and warranties, and all other representations and warranties containad in this
Agreement ara and shall be continuing in nature and shall ramain in full force and effect until such time as this Agreamaent is terminated of
canceflad as provided herein.

No Eurther Asgignment. Graitor has nat, and shall nat, sell, assign. wransfor, encumber or otherwise dispose of any of Grantor's rights in
the Callaterdl except as provided in this Agreameant.

No Defaults, There ara na defaults existing under the Collateral, and thera are no offsets ar counterclaims to the sama. Grantey will strictly
and promptly perform gach of the terms, canditions, covenants and agreements, it any, contained in the Collateral which are to be
performed by Grantor.

Mo Violation. The exgrution and dalivery of this Agreament will not violgta any law ar agreement governing Grantor or +a which Grantar is
a party.

Financing Statements, Granter authorizes Lender fo file a UG fingneing statement, of altarnativaly, a copy of this Agreemant to perfact
Lander's sepurity interest. At Lender's reguest, @rantor additionally agrees to sign all other documents that are necessary to perfect,
pratect, and continue Lendst's security intarest in the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs
involved unless prohibited by law ar unless Lender is requirad by law 10 pay such fees and costs. Grantar irravecably appeints Lender 1o
axacute documents necessary 1o transfer title if there is 8 dafault. Lender may file a copy of this Agreemant a5 8 financing statement. |f
Grantor changes Grantor's name or address, or the name or addrass of any person granting a security interest under this Agreemant
changes, Granter will promptly notify the Lender of such change.

LENDER'S RIGHTS AND OBLIGATIONS WITH RESPECT TO THE GOLLATERAL. Lender may hold the Collateral urtil all Indebtedinass has been
paid and satisfied, Thergafter Lender may deliver the Collateral to Grantor of to any gther owner of the Collateral. Lender shall have tha
follawing rights in addition to all other rights Lender may have by law:

WMaintenanée and Protection of Collateral. Lender may, but shall not ba obligatad to, take such steps as it dasms necessary or desirable 10
pratect, Maintain, insure, stoere, or care for the Collateral, including paying of any liens or claims ageinst the Collateral. This may include
sush thingé as hiring athar people, such as attarneys, appraisers of ather experts. Lender may charge Grantor for any cost incurred in 20
doing, When applicable law provides mere than one method of perfection of Lender's gecurity interest, Lender may choose the mathad(s)

io be uzad.

Incorme and Proceeds from the Cpflataral. Lender may recaive all Income and Froceeds and add it to the Collateral. Gramtor agreas 10
deliver to 'Lendar immediataly wpen raccipt, in the exact form received and without cemmingling with ather preperty, ali Income and
Proceads from the Collatersl which may be received by, paid, ar delivered to Grantor ar for Grantor's account, whather a5 an addition 1o, in
diggharge of, in substitution ef, or in exchange far any of the Collateral.

Application of Cash. At Lender's option, Lender may apply any cash, whether included in the Coliateral or recelved as Income and
Braceeds or through liquidation, sale, or retiremaent, of the Collateral, to the satisfaction of the Indebtedness ar such portion thareof as
Lender shall chooge, whether or not maturad,

Transactions with Others. Lender may (1} extend time for payment or gther performance, (2} grant @ renewal or change in terms ar
conditions, of {3) compromise, compound or release any obligation, with any one of more {bligars, endaorsers, or Guarantars of the
Indebtedness as Lender deems sdvisble, without obtaining the prior written consent of Grantor, and ne such act ar failure to act shall
affoct Lender's rights against Grantar of the Callateral.

Al Collateral Sacuras Indettedness. All Callaterat shall be security for the (ndebiedness, whether the Collataral ig located at one of Maré
offices or branches of Lender. This will be the case whather ar nos +he office of branch where Grantor pbtained Granter's loan knows
about the Collateral er relies upen the Collateral as security.

Cotlection of Collateral, Lender at Lendar's option may, but nead not, callact the income and Proceads directly from the Obligors.  Grantor
authorizes and-directs tha Ohligors, if Lender dacides to collect the Incame and Procaeds, to pay and deliver to Lender alf Incame and
Procecds trom the Collateral and ta accept Lendar's reseipt for the payments.

power of Attorney. Grantor irrevocably appoints Lender as Grantor's attorney-in-fact, with full powar of subetitution, {g) ta damand,
collect, receive, receipt for, sue and racover all Incame and Froceads and other sums of money and pther property which may now or
hereafier become due, owing of payable from the Obligors in accardance with the tarms of the Collateral; (h) to cxecute, sign and enderse
any and all instrumants, recaipts, checks, drafts and warrants isauad in payment for the Collgteral; (g} to settle or compfomise any and all
claims arising under the Collateral, and in the placse and stend of Grantor, execute and deliver Grantar's ralease and acquittance for Grantar:
(d) ta filg any claim or claims of to take any action of institute or taks part in any proceedings, ither in Lender's own name or in the name
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of Grantor, o etharwise, which in the discretion of Lender may sesm to ba Necasiary or advisable; and (e) to exacuta in G!rantnr's name
and to detiver to the Obligers on Grantar's behalf, at the tima and in the manner specified by the Collateral, any nacessary instruments ar

documants.

Perfection of Security Interest. Upen Lender's requast Granter will deliver to Landar any and all of the documents evidencing or
comatituting the Collateral, When applicable law provides more than ané method of perfection of Lender's gecurity intarest, Lender may
choose the method(s) to bo ysad. Upan Lender's request, Gramror will sign and deliver any writings necessary to perfact \.ender's seCUrty
inierest. Grantor hereby appoints Lander as Gramtor's irrevocable attornay=in-fact for the purpose of executing any docurments necesgary 1o
parfect, amand, or 10 continue the security interast granted in this Agreement ar to demand termination of filings of other segured parties,
This is a continuing Seeurity Agreement and will continué in effect éven though all or any part of the Indebtednass is paid in full and even
though for a period of time Botrower may not be indebted to Lender.

LENDER'S EXPENDITURES. If any action or proceeding is gommenced that would matarially affect Lender's interest in the Collateral or if
Geantor fails 1o comply with any provision of this Agreement or any Related Documents, including but not limited ta Grantar's failure 1@
discharge or pay when due any amounts Grantar is raguirad to discharge ar pay undar this Agreement or any Related Dpcuments, Lendar on
Srantor's behalf may {bur shali net be ohligatad tol take any action that Lender deems appropriata, incliding but et limited to discharging of
paying all taxes, liBns, seGUrity interests, engumbrances and other elaims, at any time jevied or placed on the Collateral and paying all costs far
insuring, Maintaining and preserving the Collateral, All such expenditures imcurrad or paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repaymsnt by Grantor. All such expanses will beapme a
part of the Indabtedness and, at Lender's optian, will (A} be payable on demand; {B) be added to the balance of the Note and he apportionad
among and be payakle with any installment paymants to becoma due during aither (1} the term of any applicable insurance policy; ar (2) the
ramaining term oflthe Nots; or IC) be treated as a balloon payment which will be due and payable et the Note's maturity. The Agresmarnt also
will secure paymént of these emounts. Sush right shall be in addition to all othar rights and remadies to which Lender may he entitled upen
Default, )

LIMITATIONS ON OBLIGATIONS OF LENDER. Lender shall use ardinary reasohabia cara in the physical preservation and custody of the
Collataral in Lender's possession, but shall have na other abligation to protect the Collateral or its valug., In perticular, but withaut limitatian,
Lendar shall havé no respensibility for (A} any depreciation in value of the Collateral or for the collaction or protection of any Incoma and
oroneeds from the Collateral (B preservation of rights againgt parties to the Collateral or against third persans, (C) ascertaining any
reaturitios, calls, conversions, exchanges, offers, tendars, or similar matters ralating to any of the Collateral, or (D) intorming Grantor about any
of the above, whether or not Lender has of is deemed to have knowladge of such matters. Excapt g3 provided abave, Lender shall have no

Nahility for depregiation or detarioration of the Collateral,
DEFAULT. Each of the follewing shall constitute an Event af Default ynder this Agraament:
Paymant Default, Borrower faills to make any payment whan due under the jndebtadness.

Othar Defaults. Borrower or Granter fails to comply with or to perform any other term, ohligatian, cevenant of condition contained in this
Agreement o in any ot the Related Dogurments or 1o comply with or to parfarm any term, obligation, covenant of condition contained in any
gther agreement between Lender and Borrower or Grantor.

Detaultin Favor of Third Parties. Snould Borrower ar any Grantar dafault undar any loan, extensian of eredit, security agreement, purchase
or sales agresment, or any other agreement, in favor of any other creditor of parsen that may materially affact any of Batrower's proparty
o Barrowel's of any Grantor's ability to repay tha ndebtednass of perform their respestive obligations under this Agregement or any of the
Relatad Doguments.

False Statements. Any warranty, reprasentation ar statement mada ar furnished to Lender by Borrower or Grantor or on Barrower's or
Grantar's Behelt under this Agreement ot the Relgted Deguments is false o migleading in any rnatarial respect, ajther now or at the time
made or fuinished ar becomes false or misleading at any time thereafter.

Defective Collatesalization.  This Agresment ar any of the Related Dosuments ceases 10 be in full force and effact {ineluding failure af any
collateral dbcumant to create a velid and perfacted sacurity interast or lien) at any time and for any raason.

Death or Insolvancy. The death of Barrowsr or Grantor or the dissolution or warmination of Barrower's or Grantor's existence as a going
business, he insolvency of Borrower or Grantor, the appeintment of a receiver for any part of Borrower's or Grantor's property, any
assignment for tha wenafit of creditors, any type of areditor workout, of the commengament of any proceeding undar gny bankruptey ar
insalvency laws by or against Barrower or Grantor,

Creditor of Forfeiture Froceedings. Commencement of fareclosure or forfaeiture proceedings, whather by judieial proceeding, solf-help,
repossession or any other method, by any croditor of Borrawar or Grantor or by any governmaental agancy against any collataral sacuring
the lr‘ndebt?dness. This includes a gernishmant of any af Barrowar's ar Grantor's accounts, including depasit accounts, with Lendar.
Howaver, this Event of Dafault chall not apply if there is 8 good faith dispute by Barrawer or Grantor as to the validity or reasanablensss of
+he claim which is the basis of the craditor or forteiture proceeding and it Rorower or Gramter gives Lander written natice of the greditor of
farfaiture progaading and deposits with Lender monies or & surety bond for the eraditor or forfaiture proceeding, in an amount detarminad
by Lender, in its sola discretion, as peing an adequate reserve ar bond for the dizpute.

Evants Affecting Guarantor. Any of the praceding events occurs with respect to any Guarantor of any of the Indehtsdness of (Guarantor
dies or becamas incormpetant ar ravokes or disputes tha validity of, or [imbility under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change OGeUrs in Borrower's of Grantor's financial condition, aor Lender belisvas the prospect of
payment or performance of the Indabtedness is impaired.

Cure Provigions. [f any default, gther than & default in payment is curable and if Grantor has not been piven a natice of a breach of the
same provision af this Agraement within the praceding twelve {12) maonths, it may be cured if Grantor, after recelving writtan notice frorm
Lander demanding eure of such default: (1) cures the default within fifteen {16} days; or (2] if the cure requires more than fifteen {15!
days, immadiataly initiates steps which Landes geems in Lender's sole discretion to ba suificient to cure the default and thergafter
continues and completes afl remsonghla and necessary steps sufficiant to produce compliance 8s 300N A8 reasanably practical.

RIGHTS AND BEMED!ES ON DEFAULT. If an Event of Default octurs under this Agreament, at any time thereafter, Lender May exarsisg any
ona or more af the fellowing rights and remedies!

Accelerate Indebitedness. Declare all tndebitedness, including anv prepayment penalty which Borrower would be required o pay.
immediately dut and payable, without motica of any kind to Borrower Qr Grantor.
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Collect the Collateral. Collest any of the Caliataral and, at Lender's option and to the extant permitted by applicable law, retain possassion
of the Collateral while suing an the indebtadness.

Sell the Collateral. Sell the Collateral. at Lender's disgration, as @ unit or in parcels, @t vne gr mare public or private sales. Unlass the
Collateral i3 perishabla or threatens 10 dectine speedity in value or is of a type customarily sold on 2 recognized market, Lender shall give or
mvait 1o Granter, and other persans ag required by \aw. notice at least ten (10) days in advance of the tima and place of any public sale, aor
ot the tima after whigh any privats sale may be made, Howavar, no notica need be pravided to any persen wha, after an Event of Default
boours, enteis inte and authenticates an agraement waiving that persan's right te notification of sale. Grantor agraes that any raquiremant
af reasonable natice as to Grantar i3 catisfied if Lender mails notice by ordinary mail addrassed ta Grantor at the last addrass Grantor has
givan Lender in writing. If a public sale is held, there shall be sufficiant compliance with all requiraments of notice to the public by 2 single
publication in any newspapar of general civoulation in the county where the Collateral is logatad, setting forth the time and piace of sale and
a brief description of the property to be cold. Lender may ba a purchaser at any public sala.

Zall Securitiss, Sall any sacurities included in the Collataral in a manaor consistent with applicable federal and stare securities laws. If,
begause of rastrictions under such laws, Lendor is uhable, or believes Lender is unable, 1o selt the sacurities in an open market transaction,
Grantor agrelgs that Lender will have no obligation to dalay sale until the sacurities can be registered. Then Lender may make a privata sale
to ORe or Mére petsans or to a restricted group of persons, avan though such sale may result in a prica thet i 'ess favorable than might be
pbtained in an opan market transaction. Such g sale will be considerad cemmergially reasenabla. | any securities tald as Collatersl are
"restricted securities” as defined in the Rules of tha Securities and Exchange Commission (such as Regulation D or Rula 144) or the rules of
state securifies departments under state "Blua Sky" laws, or il Grantor ar any other owner of the Collateral is an affiliata of the issuar of
the securities, Grantor agrees that heithar Granter, nor any meambar of Grantor's family, nor gny other person signing this Agreament wilt
sall or disposa of eny seourities of such issuer without obtaining Lender's prior writtan conssnt.

Foreclosure, Maintain a judicial suit for fareclosure and sale of the Caltateral.

fransfer Title. Effect transfer of fitle upon sale ef all or part of the Collateral. For this purpose, Grantor irevocably appoints Lender as
Grantor's attorney-in-fact to exacute endorsements, assignments and instruments in the name of Grantor and aach of them (if mora than
ane} as shall be necessary or reasanable.

Othar Rights and Remedies. Have and exercisa any or all of the rights and remedios of @ securad creditor under the provisions of the
Unitarm Commarcial Code, at law, in sguity, of otherwise.

Application of Proceeds, Apply any cash which is part of the Collataral, or which is received from the collection or sals of the Collataral, to
raeimbursemient of any expensas. including any costs for ragistration of sacuritias, commissions incurred in connection with g8 sale,
attorneys’ foes and court costs, whether or not there is a lawsuit and including any faes on appeal, incurrad by Lender in cannection with
the collectian and sale of such Collateral and to the peyment of the Indebtedness of Borrower to Lender, with any excess funds to be paid
to Grantor as the interests of Grantar may appear. Borrower agraes, to the extant permitted by law, to pay any deficiancy after application
gf the proséeds af the Callateral to the Indebtedness.

Election of Aemedias. Except s may be prohibited by applicable law, all of Lendar's rights and remaediag, whether evidenged by this
Agrecment; the Related Dosuments, or by any ather writing, shall be cumulative and may be exercised gingularly or concurrsnty. Election
by Lander to pursue any remady shall nat exclude purswit of any other ramedy, and an election to maks expanditures or 1o take action to
perform an obligation of Grantar under this Agreement, aftar Granter's failure 1o perform, shall not affect Lender's right 1o declare a default
and exercige its ramediss,

MISGELLANEOUS PROVISIONS. The following miscellaneous provisions ara a part of this Agresmant:

Amendmertts. This Agrezmeant, together with any Related Documents, constitutes the entire undarsianding and agreement of the parties
ms ta the rmatters set forsh in this Agreement. Ma alteration of or amandment te this Agreament shall be effactive unless given in wtiting
and signed by the party or parties sought to be charged or bound by tha alteration or amendmant.

Attorneys' Fees: Expenses. Grantor agrees to pay upen demand all of Lendar's costs and expensas, including Lender's attorneys' fees and
Lender's legal expenses, ineurred in conncction with the enforsement of this Agreement, Lender may hire or pay somaone else to halp
gnforca this Agreement, and Grantor shall pay the cegts and expenses of gueh enforcemant.  Costs and expenses inglude Lender’'s
attornays' fees and lsgal expenses whathar or not thare iz B lawsuit, including attorneys' fees and legal expenses for bankrupicy

proceadings (including afforts to rmodify or vacate any automatle stay or injunction), appeals, and any anticipated post-judgment collection
services. Grantor also shall pay all court S05t3 and such additional faas ag may be directed by the court.

Caption Headinge. Caption headings in this Agresment are far convenisnce purposes only and are not to be used to interpret ar dafine the
provisiens of this Agraement. ‘

Governing Law. This Agreement will be gaverned by fedaral law applicable to Lender and, to the axtent not preampted tiy federal Jaw, the
laws of the State of California without regard to it= conflicts of law provisipns. This Agreement has been accepted by Lender in the State
of California.

Joint and Several Liability. All ohligations of Barrowar and Grantor under this Agreemant ghall be joint and several, and all referances 1o
Grantor shall mean sach and every Grantor, and all refarences to Borrower shall maan gach and avery Borrower. This means that aach
Barrgwer and Grantar signing below is responsible for all obligations in this Agregment.

No Walver by Lender, Lender shall not be deamed to have waived any rights undar this Agreement unlass such waivaf is given in wiiting
and signed by Lender. Na delzy of omision on the part of Lender in axareiging any right shall operate 83 a3 waiver of such right or gny
ather right. A waiver by Lender of & prevision of this Agreemant shall not prajudice or canstitute a waivar of Lender's right otherwise to
demand grrict compliance with that provision or any other pravision of this Agreement, Ne prior waiver by Lender, nor @ny Gourse of
deating between Lendsr and Grantor, shall constitute 8 waiver of any ot Lendar's rights of of any of Grantor's obligations as e any future
rransactidns. Whenever the cansent of Lender is required under this Agreament, the granting of such consent by Lender in any instance
shall not lcunstitute continuing cansent 10 subsaguent instanges whera slich consent is required angd in all cases such consant may be

granted or withheld in the sole discretion of Lender.

Prefarcnge Payments, Any moniss Lender pays because of an asserted praference claim in Barrower's of Grantor’s bankruptey will begome
a part of the Indebtedness and, st Lender's optian, ghall be payahle by Borrowor and Grantor as provided in this Agreament,

Notices. Any natice reguived to be givon under this Agreament shall be piven in writing, and shall be effective when actually deliverad,
when actually received by teletacsimila {unless otherwise raguired by law), when deposited with a nationally recognized overnight caurisr,
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or, if mailed, when deposited in the United States mail, ag first clags, certified or registared mail postage prepaid, directed 1o the addresses
shown near the beginning of this Agreement. Any party may changa its address for notices wnder this Agreement by giving formal written
hatice ta the other parties, specifying that the purpose of the notice is to changa the party's address. For notice purpoges, Grantor agrass
to keep Lendar informed at all timaes of Grantor's current address. Unless stherwise provided or raguired by law, if there is more than one
Grantor, any iotice given by Lander to any Grantor is deemed ta be notice given to &l Grantors.
Waiver of Ca-Obligor's Rights. |f mere than oneé parson i= obligated for the Indebiadness, Grantor irrevocably waivas, disclaims and
relinguishes all elaims against such ather person which Grantar haz ar woelld otherwise have by virtue of paymant of tha Indebtadness or
any part theraof, specifically including but net limited ta all rights of indemnity, contribution or exaneration.
Geverability. !f a court of competent jurisdiction finds any pravision of this Agreement to be illegal, invalid, ar unenfarceable as to any
pefson or cingumstance, that finding shall not make the offending provision illegal, invalid, ar unenforceable as to any other person ar
sircumstance. |f feasible, the offending pravision shall be considered modified so that it becomas legal, valid and enfarceable. [T the
offending prevision cannat be so modified, it shall be cansidered deloted fram this Agreement, Unless otherwise required by law, the
iNegality, invalidity, er unenforceability of any provision of this Agreamant shall nat affect the legality, validity or shforceability of any other
pravisian of this Agreement.
Successors and Assigns. Subject 1o any limitations stated in this Agreement on transfer of Grantor's interast, this Agresment shail be
binding upoen and inure to the benefit of the parties, their successors and assigns. |f ownership of the Collaveral becomes vosted in 8
persen other than Grantar, Lender, without notice ta Grantor, may deal with Grantor's successors with reterence to this Agreement and the
|ndebtedness by way of forbearance or ewtension without releasing Grantor from the obligations ef this Agreement ar liability under tha
Indebtedness,
Fime is of the Essence. Tima is of the essence in the performance of this Agragment.
Waive Jury. To tha extent permitted by applicable law, all parties to this Agreement hersby waive the right to any jury trial in any action,
procaeding, or counterclain brought by any party againat any other party.
DEFINITIONS. The fallowing capitalized words and terms shall have tha foliowing meanings whan used in this Agreement. Unlass spacifically
stated to tha confrary, all references to dollar amournts ghall pean amaunts in |awfut monay of the United States of America. Words and terms’

usad in the singular shall ingluda the plural, and the plural ghall include the singular, as the cantext may requira. Words and tarms not otharwise
defined in this Agreement shall have tha meanings attributed to such terms in the Uniferm Commercial Code:

Agreement. The word "Agreement” means this Commevcial Pledge Agreement, as this Commercial Pladge Agreezmant may ba amended or
modified from time o time, together with all axhibits and cchedules attached to this Commercial Pledge Agresment frem tima to time.
Barrowar., Tha word "Borrower' means BABY LULL, INC, and includss all co-signars and co-rnakers signing the Nete and all their
successors and assigns.

Coliataral. The word "Cullateral™ means all of Granter's right, title gnd interest in and to all the Collateral as deseribad in the Collateral
Dazcription section of this Agreamant,

Default. The word "Pefauit” maans the Default set forth in this Agrearnent in the section titled "Default”.

Event of Default. The words "Event of Dafault” mean any of the events of default set forth in this Agreement in the detault section af this
Agrearment,

Grantor. The word "Granter" means R. Leland B. Smith Jr. and Erin L, Murphy.
Guarantor. The word "Guarantor” means any guarantor, surety, of accommaodation party of any or all of the Indabtedness.

Guaranty, The word “Guaranty" means the guaraniy from Guaranter to Lendar, including witheut limitation a guaranty of all or part of tha
Nota.

Income and Proceeds. The words "Incoma and Proceeds" mesn all presert and future income, proceads, eafnings, increases, and
substitutions from or for the Callateral of every kind and natura, including without limitation all payments, interest, profits, distributions,
benefits, rights, options, warrants, dividends, stock dividends, stack splits, stock rights, regulatory dividends, subseriptions, monias, claims
for maney due and to heceme dus, procesds of any insurance on the Collateral, shares of stagk of differant par value or ho par value issued
in substitution ar axchenge for shares included in the Collateral, and all other property Grantor is entitled to receive sh account of such
Collateral, ineluding ascounts, dotuments, instruments, chattel paper, and general intangibles.

Indebtedness. The word "|ndebtednass" means the indeblednass avidenced by the Mote or Ralated Documants, including all pringipal and
interest together with all other indebtedness and costs and expenses for which Barrower is tesponsible under this Agreement ar under any
of the Retiled Documents. Specifically, without limitation, Indabtednass includes all amounts that may be indirectly secured by the
Cross-Colldtaralization provision of this Agreement,

Lendar. The word "Lender” means East West Bank, its succassars and assigns.

Note, The ward "Nate” means the Nota executad by BABY LULU, INC. in the principal arnount of 31 ,000,000.00 dated Octobar 24, 2007,
together with all renawals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the note or credit
agreement,

Obtiger. The word "Qhligor” means withaut limitation any and all persons obligated 1o pay mongy or 1o perfarm some other act under the
Collateral,

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the "Cellateral
Description” section of this Agresmant.

Refated Documnenta. The words "Related Documents" meaan all promissory naotes, credit agreemerts, loan agraements, envirgnmental
agroements, security agreemants, mortgages, deeds of trust, security deeds, coflataral mortgages, and all other instruments, agreaments
and documents, whether now or heraafter existing, executed in connection with the Indebtedness.

BDRROWER ANP GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS GOMMERCIAL PLEDGE AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT IS DATED CCTOEBER 24, 2007,
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BORROWER:

BABY LULL, INC.
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R. Laland B, Gmith Jr., Chief Financhy Officer of
EARY LWL, INC.
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