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SUBMISSION TYPE: NEW ASSIGNMENT
| NATURE OF CONVEYANCE: " SECURITY INTEREST |

CONVEYING PARTY DATA

I Name " Formerly Execution Dafe " Entity Type I

: — LIMITED LIABILITY
Shabby Ghic Brands, LLC || 09/01/2009 ' COMPANY: CA _-I

REGEIVING PARTY DATA

|Nﬂ|'|'IB: ' Paradox Lending LLG
[street Address:  [[301 8. College Streat, Sulte 3850
/o Babeock & Brown; Attn: Ed Hil
e

City: Charlotle _
State/Country: NORTH GAROLINA |
[Entty Type:  |LIMITED LIABILITY COMPANY: _DE |

PROPERTY NUMBERS Total: 27

Registration Number: 1759914

I Regisiration Number: 1949879 SHABBY GHIC

=
5
Registration Number: __ ||2698987 _ ||RA - o - o
Registmation Number: __||2676676  ||[RA o ] T J E
Registration Number: || 2763507 RA TREASURES BY RACHEL ASHWELL ] 2
Registration Number: || 2748924 RACHEL ASHWELL _ _ 2
Registration Number: || 2837566 RACHEL ASHWELL
v Jsro ]
e e

| Registration Number:  ||2007399 || SHABBY CHIG
Regletration Number: 2204912 SHABBY CHIC

Registration Number: 2297906 SHABBY CHIC

Registration Nurmber: 2315707 SHABBY CHIC
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[Registration Number |

Ragistration Nurnber: l

I Registration Number; :I

| 2438993 SHABBY CHIC
2565082 SHABBY CHIC
2703188 |sHaBBY CHIC

[Registration Number. 757021 _|lsrasBy cHic

Reglstration Number:

2585081

Regisfrafion Number: 2315476 |3HABBY CHIC BY RACHEL ASHWELL I

|

|SHABBY CHIC BABY

Registraion Number: || 2330202
[RemTratian Number  |[1869597 ||SHABBY CHIC FURNISHINGS ]
[Registration Number: || 2438798 [SHABBY CHIC STUDIO __ ]

Registration Number: || 2880142 SIMPLY SHABBY CHIC - ]

Registration Number- I

] 2917782

2098803 | SIMPLY SHABBY CHIC

SIMPLY SHABBY CHIC

l Reqlstration Number:

3055992

33C

Regiztration Numbar:

Reglatraiion Number:

2783407

|
LI

TREASURES BY RACHEL ASHWELL

CORRESPONDENCE DATA

Faox; Nuanber:

(704)343-2300

Comrespandence will be sant wa LS Mail when the fax atfampt is unsuccossidy.

Phorms:;

Email:

Comespondent Name:
Address Line 1;
Address Line 2:
Addrass Line 4:

‘ ATTORNEY DOCKET NUMBER:
| NAME OF SUBMITTER:

704-343-2354

tpamolt@meguirewoods.com
MeGuireVWoods LLP

201 North Tryon

Strest

Attn: William Thomas Pamett IV
Charlotte, NORTH GAROLINA 20202

Slgnature

6/31

4506325-0001 I
William Thomas Parmoit |V '

| MWilliam Thomas Pamott 1V/ \

:_—l

| 09r02/2009 |

Total Aftachments: 25

source=Shabby Chic Brands, LLG - Paradex Lending, LLC#page1.tif
source=Shabby Chic Brands, LLC - Paradox Lending, L L C#page2.tif
source=Shabby Chic Brands, LLC - Paradox Lending, LLC#paged.tif
source=Shabby Chic Brands, LLC - Paradox Lending, LLC#paged.tif
source=Shabby Chic Brands, LLC - Paradox Lending, LLC#page.iif
source=Shabby Chie Brands, LLC - Paradox Lending, LLC#pagef.tif
source=Shakby Chic Brands, LLGC - Paradox Lending, LLC#page7 if
souree=Shakby Chic Brands, LLE - Paradox, Lending, LLC#pageB.tif
source=Shabby Chic Brands, LLC - Paradox Lending, L1 C#page®.tif
source=Shabby Chic Brands, LLC - Paradox Lending, LL.C#page10.tif
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source=Shabby Chic Brands, LLC - Paradox Lending, Lt C#pagat1.tf
sourca=Shabby Chic Brands, LLC - Paradox Lending, L.LC#page12.4f
source=Shabby Chic Brands, LLG - Paradox, Landing, L] C#page13.4f
source=Shabby Chic Brands, LLG - Paradox Lending, LLC¥pagei4.4f
source=Shabby Chic Brands, LLG - Paradox 1 ending, LLC#page 15.6f
sourco=Shabby Chle Brands, 1 LC - Faradox Lending, LLC#page16.4f
source=5habby Chic Brands, LLC - Paradox Lending, L C#page17.til
source=Shabby Chic Brands, LLC - Paradox Lending, LLC#page18.4f
source=Shabby Chlc Brands, LLC - Paradox Lending, LLC#page19.4f
source=Shabby Chie Brands, LLG - Paradox Lending, LLC¥page20.Uf
source=Shabby Chic Brands, LLG - Paradox Lending, LLC#page21.tf
souree=Shabby Chic Brands, LLC - Paradax Lending, LI G¥page22.tif
gource=Shabby Chic Brands, LLC - Faradox Lending, Lt C¥page23.tif
source=Shabby Chic Brands, LLC - Paradox Lending, LLC#page24.tif
source=Shabby Chic Brands, LLC - Paradox Lending, L1 C¥page2b. tif
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT is made as of
Septemnber 1, 2005 (fhis “Security Aprcement”), by SHABBY CHIC BRANDS, LLC, &
California limited liability company (“Grantor™), in faver of PARADDX LENDING LLC, &
Delaware limited liability company (“Paradox™), pursuant to the Loan and Seeutity Agreemend
referred to below,

RECITALS ‘

WEHEREAS, pursuant to that certain Lomn and Scourity Agreement dated as of the date
hereof by and between the Grantor and Paradox (ps the seme may from time to tive be amended,
modificd, supplemented or restated, the “Loan and Security Apreement”), Paradox has egreed 1o
mke 8 Term Loan 1o the Grantor in the amount and s¢t forth in the Loan and Security

Agreement (the “Termg Loan™); and

WHEREAS, the Gtaotor’s execution and delivery of this Security Agreement is a
condition 1o the obligation of Paradox to make the Term Loan.

AGREEMENT

NOW, THEREFORE, i onder to induce Pamadox to enter into the Loan and Security
Apreement and make the Term Laan availsble and for ather good and valushle consideration, the
receipt and adequacy of which arc hereby acknowiedged, and intending 10 be Iegally bovnd, the
Grantor hereby represents, warrants, covenants and agrees with Paradox, a8 foliows:

1. DEFTNED TERMS., When used in this Security Agreament the following terms siwall
have the following meanings (such meanings being equally applicable to both the sinpgular and
plursl forms of the teyms defined):

1.1 “Collateral” ghall havc the mesaning assigned to such term in ion 2 of this
Security Agreement.

1.2 “Copyiight Liccnse” means sy written agreement, in which Ee Grantor now holds

or hereafter acquires any Tight, title or inferest, which sgreement gremts right in or to any
Copyright or Copyright regisiration (whether the Gramtor js the 1t or the Heensor
thereunder) including, without limitation, Ecenses pursuant to which the Grantor has obtained e
cxctuniveﬁghttnuuaoopyﬁghtuwnedbyaﬁrdpmty.nnbﬁm‘mumnmpyﬁght, a
distribution apreement regarding copyrighted works and the right to for eale, scll or
adveriise for sals, all of the inventory now or hereafier owned by the Gremtor and now or
hereafter covered by such license agreements.

1.3 “Copyrights™ means all of the following in which the Grantor how holds or bereafter
acquires sny right, title or inferest: (g) all copyrigits, whether registered or unregistered, held or

TRADEMARK
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existing pursuant to the laws of the: United States, any Btate thereof or any other cowmtry; (b)
regimﬁm,appucaﬁmmdmmrdingsinﬂmﬂniudsmmcﬂpyﬂgmommmwsmm
ofﬁaemagemyufﬁeUniwdsmm.mysmmmufmmyo coumtty; () eny

confinuations, tenewals or extensions of any copyright; (d) any re , ta be igmued in any
pending applications; (¢) any prior versions of works covered by copyright and afl works bazed
vpon, derived from or incorporating ¥uch wurks; () any original i of a work that are
pecessaty Tor the manufacture or production of a copyrighted work including, without limitation,
mo!da,mmm,mtarﬁhnmels,mmcbs,mmm, diskx or other master

rnagnetic or clectronic mediag (g) any ncome, royelties, damapes, claims gnd payments now and
hereaticr due and/or payable with respect to copyxights, including, witho limitation, damages,
claims and recoveries for pest, present or futwe infiingement; () soy sights to sue for past,
present and futwre infringements of any copysight; and {@) any other rightd corresponding to any
of the forepoing rights throughout the world.

1.4 “License” means any Copyright License, Patent License, Trademark License or other
license of trade secrets now held or hereafter sequired by the Grantor,

1.5 “Licy” means any mortgage, lien, deed of trust, charge, pledge, secuxity mderest or
other encumbrance,

1.6 “Litigation™ mesns any suits, ections, proceedings (adminiztrative, judicial or in
arbifration, mediation or aliemative dispufe resolution), claims oc counterclauns for
infringement, misapproptiation, or other violation of any of the Copyrights, Patents, Trademarks
end/ot Licanses.

1.7 “Patent License” means any written agreement, in which the Grantor now holds or

: hereafter acquires eny right, title or interest, which agresment granis an right with respect to
i any Patent (whether the Grantor is the licensee or the licensor ) including, without
limitation, licenses pursuant to which the Grantor has obtained the exclusive right to use a patent

owned by & third party, a sublicensc to use ¢ patent, a distribution t regarding one or
more patented products or processes and the right to prepare for sale, sell or advertise for sale, =l
of the inventory now or hereafier owned by the Grantor and now or covered by such

license agreements.

1.8 “Patents” means all of the following in which the Granfor now holds or hereafter
acquires any right, Gile or interest: (a) olt United States or foreign patents (includiog, without
limitetion, utility, design and plant patents), all registrations and dings thereof and all
applications for United States or forcign patents, including, without limitation, registrations,
recordings and applicetions in the United States Patent and Trademark Office of in any similar
offica or agency of the United States, any State thereof or any other country;

_ diyisions, continuations, tetewils, contnuaiione ln part or extencions of auy patenat; {c} all petty
; pateats, divisionals and peteats of addition; (d) all patents to vsue in an such applications; {c)
’ ali means of manafuctming goods or offering services, icluding, without Limitation, trade
‘segrets, formulas, database content, distribution rights, consumer end busi customer Iists,
manufacturing processes, mazk works, molds and protofypes, (f) any income, royaities, damages,
vlaims and payments now and hersafter due and/or payable with respect to patents, incloding,

2
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without limitation, damages, ciaims and recoverics for past, present or firore nfimgement; and
() any rights to sue for past, present and firfure infringements of any patent.

1.9 “Secured Qbligations™ has the memning given to the term “Obligations” in the Loan
and Security Agreement.

110 "Trademark License” means any written agreement, in which the Grantor now
holds or hercafter acquires eny right, title or interest, which agreement grants any license right in
end to any Trademack (whether the Grantor is the leensee or the licensor thermumder) including,
withowt Hmitation, licenses pursuant to whick the Grantor has obtained the exclusive right to use
a tradernark owned by a third party, a sublicenze 1o vse 2 demark, 2 distitution agreement
relating to poods or services covered by one or more trademarks and the right to prepare for sale,
sell or advertise for sale, all of the nventory now or hereafier owned by the Grantor snd now or
hereafter covered by such license agreements.

1.11 “Trademarks” means any of the following in which the Granfor now holds or
hereafter acquires any right, title or interest: (a) any United States or foreign trademarks, trade
names, corporale mAmes, COMPANy DAMES, pusiness nanes, trade styled, trade dresy, service
marks, 1ogos, other source or business identificrs, designa and general mtangibles of Jike namre,
now existing or hereafter adopted or acqpired, all registrations and recordings thereof and any
applications in connection thevewith, including, without Limitetion, registrations, recordings and
applications in the United $tates Patent and Trademark Office or in any similar office or agency
uf the United States, any State thereof or sy other country {(collectively, the “Marks™); (b) any
reissues, extensions or renewals of amy Marks, (¢) the goodwill of the business symbolized by or
asspciated with the Mearks, (d) all domuain names, (c) all mesns of mamfactaring goods or
offering services covered by the Marks, including, without lhgitation, trade scorets, formmles,
recipes, database coptent, distdbution rights, consumer snd business customer lists,
manufacturing  processes, molds, designs, plans and prototypes, (f) e i

‘ damages, claims end payments now and hereafter due and/or payable v
including, without limitation, payments under all Heenses entered into in connection with the
Marks and damages, claims, payments and recoveries for past, present or future infrinpement and
(g) any rights to sue for past, present and future infringements of the Marks,

1.12 *“UJCC" means the Uniform Commercial Code as fhe same may, from tume 10 time,
be in effect in the State of New York; provided, however, in the event thet, by reason of
mandatory provisions of law, any or all of the attachment, perfection or priority of Paradox’s
secirity interest in any Collateral is governed by the Uniform Commercial Code a3 in effect in a
jurisdiction other then the Btafe of New York, the term “UCC™ shall mean the Uniform
Cotmuercial Code a3 in effect in such other jurisdiction Tor purposes of the provisions hercof
relating 10 such sttachment, perfection or priority and for purposes of definitions related to such
provigions.

1.13 In addition, the following terms shall be defined terms having the meaning set forth
for such temns in the UCC: “Account Debtor™ end “Proceeds™ Each of the foregoing defined

terms ghall include all of such iterms now owned or existing, or hereaficr prising or acquired by
the Grantor. '

3
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1.14 A!lmpimlim:dtermsumdhcmhanﬂmtoﬂmrwisedaﬁnﬂdheminshaﬂmthu

respective meanings given to them in the Loan and Security Agreement.

5. GRANT OF SECURITY INTEREST. As collateral security for the prompt and

complete payment and performance when due (whether at stated
othierwise) of ali the Secured Obligations and in order to induce Puradox
and Security Agrecment, Grantor berehy grants to Paradox a sccumity

ity, by acceleration or

enter into the Loan
interest 10 all of the

Grentor's right, title end interest, if any, in, to and under the following, whether now owned or
existing or hereafter arising or acquired and wheresoever located (collectively, the “Collgteral™:

21

All Copyrights, Pafents and Trademarks including, without limitation, the

Copyrights, Patents and Trademarks Jisted in Schedule A, all Licenses inclnding, without

Ttmitation, the Licenses listed in Schedule B and sy presently pending
g any “imtent to uw”

without Bmitation, the Litigation listed in Schedule C, but exciw
trademark gpplication filed in the United States Patert and Trad

sht:muﬂtofusehnsnutbe:nﬁled(butmﬂyunﬁlmchmmtisﬁ]
that the sectrity interest granted 10 Paradox hersin shall encumber, and

‘Litigation includmg,
Office for which =

; povided, hawever,
“Cofiateral” shall

include, any common law rights with respect to any Trademeark described in or subject o such

“intent to use™ application;

2.3 To the extent not otherwise included, all Proceeds of each o

the foregoing and all
aduers of each of the

3.1 Notwithstending anything contained in this Security Agreement to the contrary,

and perform in alt material raspecis all the conditions and obligatio

o e observed and

performed by it thereunder aod that it shail perform aif of its duties and bligations thereunder,

Grantor expressly agrees that it shall remain liable under each of iis mnm%a:ium:s to observe

all in accordance with and pursuant to the terms and provisions of cach

License, Paradox

shall not bave any obligation or liability under any License by reason of or arising out of this

Security Agreement or the granting to Paradox of & Lien therein or the rec
payment reluting to any License pursuant hereto, nor shall Faradox be

: any manner to perform or fulfill any of the obfigations of the Grantor
license, or to make any payment, or to make any incquiry a8 to the na
eny payment received by it or the sufficiency of any performance by,
License, or to present or fle sny claim, or to teke any aclion 10
pﬂrformmnenrthupayuwntnfanyamuumawhichmyhmbmaasi
may be entitled af any fime or times, Gramtor agrees that any rights

Agreement to Paradox with respect to all of the Collateral sheli be witho
or other related charges from Paradox tw the Grantor.
4
\9492953
REEL
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or the sufficiency of
any party under amy
llect or enforce any
to it or to which it
mnder this Seeurity
t linbility for royalties
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3.2 Paradox authorizes Grantor to collect its accounts and accounts receivable related to
the sale, Foense, settiement, judgment or other disposition of, or otherwiss arising from, any of
the Collateral {collectively, the “Accounts™), and Paradox may, upon the ocommence and during
the continuetion, of any Event of Defimlt and with prior writien notice to fhe Grantor, Limdt or
terminate said sufbority at epy time. Orantor agrees to peform such collettion in a
commercially reasonable mamner. Upon the occurrence and during the confinuation of any Evert
of Default, &t the request of Paradox, Grantor shall deliver all original and other documents
evidencing and refating to such Accounts, ucluding, withoot limitation, all originel orders,
invoices and shipping receipts.

3,3 Paradox may at any time, upon the occurrence and during the continuation of eny
Event of Default, with prior written notice to the Grantor of its intention to do so, notify sy
Account Dehinrs of the Gomtor or any parties to the Licenses of the Grantor that the Aceounrs
and the right, title and interest of the Grantor'in and wnder such Licenses hava been assigned to
Paradox and that payments shall be made direcily to Paradox. Upon the request of Paradox at
any tine after the occurrencs and during the confinuation of an Event of Des It, Grantor shall
50 notify such Account Debtors and parties to such Licenges, Upon the ocourrence and during
the continuation of any Event of Default, Paradox may, in its name or in the name of others,
commmseate with such Account Debtors and parties fo such Licenses 1o verlfy with such parties,
to Paradox’s reasonable satisfaction, he existence, amount and terms of poy such Atcovats or
Licenses.

4. REPRESENTATIONS AND WARRANTIES. Grantor hereby represents and
warrants to Paradox that:

4.1 Grantor is the sole legal and equitable owner of 211 right, title and interest in and to
cech item of the Collateral in which it purports 1o grant a security iny hereunder, having
good and marketable title theroto, ftee and clear of any end sll Liens (except for any Prior
Claims), and will continue to be the sole Jogal and eruitable owner of alf right, title and interest
in and o each iwta of the Collatera) {except for any Frior Claims), 50 ax the Copyrights,
Patents, Trademarks and Licenses shall continue in force.

42 (i) No effective secutity agrecment, financing statemeat, cquivalent security or Len
instrament or contnuation statement covering all or miy pest of the Coll exisia which has
been granted, consented to or exscuted by Grantor, other than jn favor of Paredox, and (i)
Grantor has made ne previous assignment, wansfer or agreements in comflict herewith or
constitating a present or future assignment, transfer or encnmbrance on any of the Collatersl.

4,3 "This Scourity Agreement creates 3 legel snd valid security | on and in all of
the Collatern! in ‘which the Gramtor now has rights. Upon the filing of| appropriste financing
giatements aud the Tiling of a copy of this Security Apresment with the United States Patent and

' Trademark Office, Paxadox will have a fally perfected first priority { to the extent of say
5 Prior Claims or to the extent perfection and first priority with respest to| registered Copyrights
requires any filing with the United States Copyright Office) security interest in all of the
Collateral in which the Grantor now has rights in the United States, This Security Agreement

3
Ba053
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will create a legal and valid and fully perfected first priority (subject only to any Prior Claims)
security inferest in the Collateral in Wwhich the Grantor later acquires rights, when the Grantor
acquizes those rights and Paradox mekes additional flings with the U ed States Copynight
Office, United States Patent and Trademark Office and/or other offices as are necessary 10
perfect Paradox’s security interest in subsequent ownership rights and imter sts of the Grantor in

the Collateral,

4.4 So Jong as any Secured Obligation (other than Continning Future Indemmification
Obligetions) remains outstanding, Grantor will not execute, and there will not be on file in any
public office, any effective financing statement or other document or instrument covering the
Collateral; provided that Grantor makes np representation or warranty with respect fo the
existence or filing of any finzncing stetement not filed, pranted or comeented to by Grator
evidencing any Prior Clamms, and Grantor agrees only that it will coopers = with Paradox and

effactive financing

take afl steps reasopably requested by Paradox to release or discharge an
idencing or securing

statement or ofber document or instmment covering the Collateral and
any Prior Claims.

4.5 On the dete hereof, Grantor's chief execotive office, principat place of busingss and
the place where the Grantor maintains its records conceming the Collateral are located at the
address set forth on the signatore page hereof, and the Grantor's corpomiz neme, type of
orgenization, jurisdiction of organization, and corporate identification mumber, if any, set forth
on the sipnuture page hereof are all true and correct.

4.6 Crantor has the full right and power to grant the securily interest in the Collateral
made hereby. ) !

4.7 [intentionally omitied.]
4.8 [Infertionally omitted.]

4.9 To the best of Grantor’s knowledge and betief, there are no obli
to or restrictions from third parties granted by Grantor effecting the
enforcement, transfer or licensing of the Collateral (cther than this Secuxity Agreement, the Loan
and Sevurity Agreement, the otber Credit Documents and any Prior Claims that may encumber
the Collateral).

410 Notwitbstanding the foregoing in this Section 4,
representation or wamanty with respect to any Copyright or Patent
Copyright or Patent,

Grantor mekes no
any license of any

! 5. COVENANTS. Grantor covenants and agrees with Paradox that from and after the
date of this Security Agreement and until the Secured Obligations {othex than Continuing Future
Indemnification Obligations) have been performed and paid in full;

transfer or ofherwise

5.) Disposition of Collateral. Grantor shall not sell, lease, assi
of Licenses and (i)

dispose of any material portion of the Collateral {except for (i) the granti

6
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any Collatersl not consisting of or related 1o the' Coflateral acquired by the Grantor in the
Purchase and otherwise not relatad to the Rachel Ashwell or Shabby Chic brands), or contmct to
do so. Grantor shall not, without Paradox’s prior written copsent (which consent shell not be
unreasonebly withheld or delayed), enter into any egreement (other than ja License) or amend,
alter or modify any existing agreement (other than a License) related to all or any material
portion of the Collateral. Grantor also agrees to maintain the quality of any and all merchandise
andfor services in connection with which the Trademarks are used, substantially consistent with
or better than the quality of said merchandise and/or services as of the date hereof,

52 Relocation of Business or Collateral, Grantor shall not relocate ita chief executive
office, principal place of business or iis records from such address(es)| provided to Faradox
pursuant v Secfion 4.3 above without prior written notics to Paradox,

permit or suffer to exist, end zhall dafend: the Collateral against and take such
necessary to remove, any Lien on the Collaterel; provided thet with respe:

Grantor agrees only that it will, at Paradox’s cxpense, cooperate with Paradox aud take afl steps
reasonnbly requested by Paredox to release or defiend the Coilateral from, all Pri

expense records of the Collateral thet are complete in all material respeots.

5.5 Registration and Maintenance of Intellectual Property Rights. Except as would
not have mm adverse affect on the value or enforceability of, or any rights of the Crantor or
Paradox in, any material Colluteral, Grantor shall (7) use commercially teazonable efforts to
progeciite any Patent, Trademark or Copyright pending as of the date hercof or thereafter, and (i}
promptly make applications for or canse to be registered (to the extent zot already registered and
. congistent with good faith business fudgment) any Copyright, Patent or Trademal which iz ()
created. developed or otherwise acquired after the date hereof and (b) is|individually or in the
matexial to the conduct of the Grantor's business, with the United States Copyright
Office or the United States Patent end Trademmk Office, 2s applicable, including, without
Iimitation, in al) such cases the filing and payment of maintenance, rtgistration and/or renewnl
foes, the filing of applications for rencwal, affidavits of use, affidavits of moncontestability, the
filing and diligent prosecution of opposition, interference and cancellation proceedings, and
promptly responding to all United States Copytight Office or United States Patent and
Trademark Office requests and inquiries. Except as would not have an adverse effect on the
velue or enforceability of, or any rights of the Gmntor or Paradox in, any material Collateral,
Grantor also agrees to preserve and maintain all rights in the Collateral. Ax I
in connection with proseeution, registration and maimtenence shall be borne .
Grantor further agrees to retain experienced patent, trademark and cop ght attomeye for the
filing and prosecution of all such applications and other proceedings when and if applicable.
Except as would not have an adverse effect on the value or enforceability of, or any rights of the
. Grentor or Paxadox in, any material Collateral, Grantor shall not, withowt Paradox’s prior written
i consent, abandon amy rights i or fail to pay any maiNfeNance or IEOCW? fos for any Patent,
demarkm&opyﬂghtﬁstedinﬁdwﬂuiﬂAmbmnh,mﬁmfnﬂm prew of extend, or il
to perform any duties or obligations for any License lsted in Schedule B. Grantor further agrees

7
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that it will not take any action, or permit any action to be taken by any Person to the extent that
such Person iz subject fo its control, including licensses, or fuil to takes any action, which would
affect the validivy, priority, perfection or enforcement of the rights granted to Paradox: under this
Secutity Agreement, and any such sction if it shall take place shall ke mull and veid and of oo

effect whatsoever, If the Grantor fafls to comply with any of the foregoeing provisions of this
Section 5.5. Paradoy shell have the right (but shall not be obligated) to do so on behalf of the
Grantor fo the extent permitied by law, but at Granior”s expense, aud Grantor hereby agrees to

reimburse Peradox in fuff for all expenses, including the fees and distursements of counsel
incurred by Parsdox in procuring, protecting, defending and maintsining the Collateral. In the
event that the Grantor shall fail to pay when due any fees required to be paid by it hereunder, or

shall fiil to comply with any other duty under this Sceurity Agreement, Paradox may, but shall
not be required to, pry, satisfy, discharge or bond the same for the account of the Grantor, and ali
momies o paid ovt shall be Secured Obligations of Grantor repayable on demeand, together with

inierest at the rate applicable to the Term Loan.

5.6 Notification Regarding Changes In Intellecinal Property, Grantor shell advise
Paradox on a semi-annual basis of any right, title oz interest of the Grantor obtained efter the date
hereof in or fo any material Copytight, Patent, Trademark or License not specif ed on Scheduols
A hereto, the provisions of Section 2 above shall antomatically apply thereto, and Grantor hereby
anthorizes and appoints Patadox as the Gramtor's attomey-in-fact solely (o the extent nscessary o
modify or amend such Schedule, as necsswary, o reflect any addition or deletion to such
ownership rights, and pursuant to Schedyle D, to make any addifional Kitngs. Graator hereby
anthorizes Paradux to modify this Security Agreement by amending Schedules A and B to
include amy fiture Copyrights, Patents, Trademarks or Licenses that are Collateral vnder Section
72 above. Paradox will make good faith efforts to provide copies of such amended Schedules A
and B to Grentor, provided thet, Peradox™s failure to provide such copies shall not constitute a
breach of this Agreement nor render such ameudments ineffective.  Jn addition to any
tequiremnents in this Security Agresment for notification, Grantor shall als provide Paradox with
semi-armual reports that identify the status of the Colinteral, any new Copyrights, Patents,
Trademarks and/or Licenses, any newly filed applications, the status of any pending applications,
the payment of sny malmenance or renewnl foes, the status of Litigation and licenymg, any
threaiy of Litigation, the identification of any known or suspected infringers and the discovery of
any prior art or any other information that may affect the validity or| coforceability of the
Collateral.

5.7 Defense of Intellectnal Property. Grantor shall (f) protect, defiend and maintain the

validity and enforceability of 211 matezial corrent and future Copyrights, Patents and Trademarks,

(ii) use its commervially reasonable efforts to detect material infringements of such Copyrights,

Patents and Trademarks and promptly advise Paradox in writing of material infringsments

detected and (il-.l“} not allow eny material, Copyﬁghml ?ﬂtﬂﬂtﬂ or Trademarics to be abandoned,

forfeited or dedicated to the public. Grantor shall not coramence, or cause to be commenced,

: any action, proceeding, lawsuit, mediation or arbitration relating to the Collatera without the
I prior written consent of Parmndox, such coxsent ot o be unreasonably withheld or delayed, nor
g shall the Grantor engage in my activity or conduet that could give rise to declaratory judgment
jurtsdiction. At Grantor’s sole expense, Parndox shall have the right (but she [ not be obligated)

to select comsel and/or participate in any acfion, proceeding, Iawsuit, mediation or erbitration
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that conld adversely affect the rights in, validity or cnforceability of the Collateral; provided, that
with respect to any such action, proceeding, Iawsuit, mediation or arbitwati ;
Claims, such sclestion of counsel and/or participation by Paradox
expense, Tn addjtion, any proposed settlement or compromise of any action, proceeding, lawsuit,
mediation or arbitration thar conld affect the value, validity or enforceability of, or any nghts of
the Grantor or Paradox in, the Coliaieral must be approved, in writing, by .

5.8 Farther Amsnrances; Pledge of Instrumentés. At ey tme gad from tune to time,
upon the written reasonable request of Paradox, and at the sole expense of Grantor, Grantor shall
promptly and duly exccute and deliver eny and all such further ins and docaments
{including, without limitation, control agreements) and take such further action a9 Patadox may
reazonably deem necessary or desirable to obtain the full benefits of this Security Agreement,
including, without limitetion, facilitating the filing of UCC-1 Finamcing Statements in all
applicable jurizdictions and this Security Agreement (aud any amendment hercto) or airy otber
document that Paredox may reasonably deem necessary, including, without L i
described in Schedule D or any other collateral assignment, (and any ame
the United States Copyright Office, United States Fatent and Trademark Office and/or the state
or foreign equivalents of these offices, as applicable,

5.9 [Intentionally omitied.)

5.10 Confinvous Perfection. Grmtor not shall change its name, identity, corporate
structyre, jurisdiction of organization or corporation idemtification mwmber in any manner which
mipht make any finaocing or continuation statement filed in conmeciion herewith serously
misleading within the meaning of Section 9-506 of the UCC (or eny other then applicable
provision of the TJCC) unless the Grantor gives Paradox thirty (30) days prior written notice
thereof and takes all action necessery or reasomably requested by Paradox to amend such
financing statement or continuation staternent so that it is not serionsly misleading.

snce and during the
Paradox (and any of

511 Power of Attorney, FEffective only upon the ocow
continuation of an Event of Default, Grantor hereby irevocably appoi

acsordance with the terms hereof: (a) sand requests for verification of Accounis and Licenses or
potify account debtors or licensees of Paradox’s security interest in the Accoumis and Licenses;
(¥) endorse the Grantor's neme on any checks or other forms of payment or sconrity that may
come info Paredox’s possession in connection with the Collateral; () sign the Grantor's name on
any invoice or bill of leding relating to any Account, drafls against account debtors, schedules
and assignments of Accounts and Licenses, verifications of Accounts and Licenses, and notices
1o aecount debtors pnd licensees, (d) make, settle and adjust all claims under and decisions with
respect to the Grantor's policies of inspranee relating to the Collateral; (¢) scitlc and adjust
disputes and claims respecting the Accounts and Licenses directly with account debtors and

licensees, for amounts and ypon terms which Paradox determines to be teasonable; (f) madify, in
jts sole discretion, sny intellectnal properry security agreement entered inte betweer the Grantor
and Peradox without first obteining the Geantor's approval of or signature to such modification

by ameunding reference to any right, title or intctést in any Copyright, Patent, Trademark or
License, acquired by the Grantor after the exccution hereof of to delete any reference fo any

9
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right, title or interest in any Copyright, Patent, Trademark or License, in which the Grantor no
longer hes or claims any right, title or interest; () endorse the Grantor's pame on all
applications, docaments, papers and inslruments necessary or desirable for Paradox in the use of
the Collateral, (h) take any other actions with respect to the Collateral as Paradox decms i the
best interest of Paradox (consistent with any enforceable restrictions in Licenscs to the Grantor),
or (f) assign, pledge, convey or transfer titie in or dispose of the Collateral to anyone, including
Paradox or a third party to the extent permitted wnder the UCC, fire and clear of my
encumbrance wpon title thereof (other than any encumbrance created by this Security Agreement
or the Loan and Security Agreement and consistent with eny enforceable restrictions in Licenses
to the Grantor). Grantor hereby irrevocably appoints Paradox (and any of Paradox’s designated
officers or exoployees) as the Grantor’s true and lewfal attorney to and in accordsnce with the
terms hereof: () file, in is sole diseretion, one or more financing or continuation statements and
amendments thereto, relative 1o any of the Collateral without the signature of the Grantor where
permitted by law; and (y) with respect to the Trademarks, file a copy of this Security Agrecment
with the U.S. Patent and Trademark Office, The appointment of Paradox ax Grantor's attorney in
fact, and each and every one of Paradox®s rights end powers, being coupled with in isterest, is
irrevocable until all of the Secured Oblipations (other than Continuing Future lndemaification
Obligations) bave been fully repaid and petformed and Paradox's obligation to pravide financial
sccommodations wnder the Credit Documents is terminated. Gramor herelry ratifies all that such
attorney shail lawdully do or canse to be done by virtue of this Security Agreemen

6. RIGHTS AND REMEDIES UPON DEFAULT.

6.1 1f any Bvert of Default shall oconr and be continuing, Paradox mey excitise in
addition to gl other riphts and remedies granied to it under this Security Agreemeirt and under
any other instrument or agreement securing, evidencing or relating to the Secured Obligations,
ali rights and remedies of a secured party under the UCC., Without limiting the generality of the
foregoing, Grantor expressly agrees thal in any such event, and doring the existence and
comtimation of n Event of Default, Paradox, withount demand of performance or other demand,
advertizement or notice of any kind (except the notice specified below of time and place of
public or privete sale) to or upon the Gramtor or any other Person (al and each of which
demands, advertisemients and notices are hereby expressly waived to the maxunum extent
permitted by the UCC and other applicable luw), may forthrwith maintain collect, receive,
appropriate &nd realize upon the Collateral, or any part thereof, and may forthwith sell, lease,
license, assign, give an option or options to purchase or soll or otherwise dispose of and deliver
said Collateral (or contract tv do so), or any part thercof (consistemt with any ¢nforceable
restrictions in Licenses to the Grantor), in one or more parcels at public or private sale or sales, at
any exchange or broker's board or at any of Paradox's offices or clsewhere at such prices as it
may deem best, for cash or on credit or for future delivery without assum ption of any credit risk,
Parndox shall have the right upon any such public sale or sales, and, to the extent pemmitted by
law, upon any such private sale or sales, to purchase the whole or any part of said Collateral so
sold_ free of any right or equity of redemption, which equity of rcdemption Grantor hereby
releases, Dhring the period of any Event of Default, all use of the Trademarks by the Grantor
shall inure to the benefit of Paradox, FParadox shall epply the net proceeds of any such collection,
reeovery, receipt, appropriation, realization or sale as provided in Section 6.4 hereof, Grantor
remaining lisble for any defictency remaining unpaid after such application, and to the extent

; 10
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yequired by the (JCC, only after 50 paying over such net proceeds and after the payment by
Paradox of any other smomt vequired by any provision of Iaw, need Paradox account for the
surplus, if any, to the Grantor. To the maximum extent permitted by ap
waives all claims, damages, end demends against Pamdox arising out
retention or sale of the Colleteral except such as has been finally determined by a court of final
jurisdiction 0 have been ceused by the gross negligence or willful misca
Guantor agrees that Paradox need not give more then ten (10) days® notice {(winth nofification
shall b deemed given when mailed o delivered on an overnight basis, postage prepsid, or
personalty delivered, addressed to Grantor at its address set forth on the signatare page hereof) of
the time and place of any public sale or of the time after which a private sale may vake place and
that such notice is reasonable notification of such matters. The Grantor shall remain liable for
any defiviency if the procesds of any zale or disposition of the Collateral are insufficient 1o pay
i} amovmts 10 which Peradox is entitled, the Grantor also beiog liable for the reasonable fees of
any attorneys employed by Paradox to coliect such deficiency.

6.2 Grantor also agress to pay all fees, costs and expenses of P
limitafion, reasonable attorneys' fees, reasonably incinred in connection with the enforcement of

any of it rights and remedies herevmder,

6.3 Graptor hereby waives presentment, demend, protest or any potice (to the maximmim
extent permitied by applicable law) of auy kind in connection with this ity Agreement or
any Collateral.

6.4 The Proceeds of eny sale, disposition or other reatization all or any past of the
Collateral shall be distributed by Paradaox in the following order of prioritics:

FIRST, to Paradox in an amount sufficient to pay in fill the reasonable costs of Paradax
in connection ‘with such sale, disposition or other realization, includg all fees, costs, expenses,
labilities and advanees reasonably incurred or made by Pamdox in connection therewith,
including, withont limitetion, reasonable aftorneys' fecs;

SECOND, te Paradox in en amount equal to the then unpaid Sec Obligations; and

FINALLY, upon payment jn full of the Secured Obligations (other than Confinuing
Future Indemnification Obligations), to the Grantor ox its representatives, in accordance with the
UCC or as a court of competent jurisdicion mey direct,

7. PARADOX'S RIGHT TQ SUE. Frum and after the occumrence and during

i continuation of an Bvent of Defimkt, Paradox shell have a right, but shall in no way be abligated,
to bring suit for past, present and funme damages in its own name and for itz own benefit to

enforce the Copyrights, Patents, Trademarks and Licenses, and if Paredox commences any sach

suit, Grantor ghall, at the request of Paradox, use commercially reasonabl efforts 1o do any and

all lawful sets and execute any and all proper documents required by P in aid of such

enforcement,

¥, RESERVED.
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5. LIMITATION ON PARADOX'S DUTY IN RESFECT OF COLLATERAL,
Paradox shall deal with the Collateral in the same meguer as it deals with ximilar property for its

own account. Pamdoz shall be deemed to have acted reasomably in the , preseryation snd
disposition of any of the Collateral if it takes such aetion as 1he Grawtor in writing, but
fathme of Paradox to comply with any such request shall not in itsclf be a failure to act
reasonably and o failure of Paradox 10 do any ast not so requested shall be decmed a failure to
act reasonebly.

10. RESERVED.

11. MISCELLANEQUS.

11.1 No Walver; Cammlative Remedies.

11.1.1 Paradox shell not by any act, delay, omission or otherwi
waived any of its respective fights or remedies hereunder, nor shall any si
of any right or remedy hereunder on amy one occasion prechede the firther exercizs thereof ar the
exercise of any other right or remedy.

11,12 The dghts and remedies hereunder provided are cumulative and may be exercised
singly or concurrenfly and are not exclusive of any righty and remedies provided by law.

Grontor acknowledges and agrees that this Scourily Agreement is not i to limif or restrict
in any way the rights and remedies of Paradox but rather is imtended to fapilitate the exercise of
such tights and remedies. Paradox shall have, in addition o all other rights and remedies given. it

by the terms of this Security Agreement, all rights and remedies allowed by law and the rights
and remedies of a secured party under the UCC, Recourze to security will not be required at any

ume,

11.1.3 'Noge of the terms or provisions of this Security mmy be waived,
altered, modified or amended except by an instrument m writing, duly by Grantor and
Paradox.

11.2 Releases.

. Subject to Section
Continuing Future
the Grantor has no
or the other Credit

11.2.1 This Seciuity Agreement is made for collatem) purposes
11.2.2 below, at such fime as the Secured Obligations (other
indemnification Qbligations) shall have béen paid and performed in full.
further obligations under or with respect to the Loan and Security Agroem
Documents (other than Continuing Future Indemnification Obligations), the Collateral shall be
awtomatically refeased fromn the Liens created hereby, and this Security Agreement and all
obligations of Paradox and the Grantor hereunder shall automatically temminate, all without
delivery of any instrument or performance of any act by any party, and all rights to the Collateral
shall revert to Gramtor., At the request and sole expense of the 1 followmg any such
termination, Peradox shall deliver to Gzantor ail termination #te releacex or other
igstruments as may be necessary or proper to revest in the Creptor (withoul recourse to of
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warranty by Paradox, except for encumbrances created by Paradox, provided that no such
recourse or werranty shall apely to any Collsteral sold ar otherwise disposed of by Paradox
pursuant fo thie Security Agreement) full tiflo to the Collateral granted in this Sccurity
Apresment, subject to any acceptance or disposition of Collateral which ma
Parndox pursuant to this Security Agreement.

11.2.2 'Thig Security Agresment and the securify Interests granted berein shall remain in
full force and effect and continue to be effective if 4t 2any time payment and performance of the
Secured Obligations, or any part thereof, is, pursuant to applicable law, pvoided, rescinded or
reduced in amount, or must otherwize be restored or returned by any obliges of the Seoured
Obligations, whether as a “voidable preference,” “fraudulent conveyance” or otherwise, all as
though sych payment or performance had not been made. In the event that any payment, or any
part thereof, is avoided, rescinded, reduced, restored or retumed, the Secured Obligations and the
security interests granted herein shall be reinstated and the Secured Obligafions shall be deemed
reduced only by such smount paid and noi so avoided, rescinded, reduced, restored or retumed.
The provisions of fhis Section 11.2.2 shall survive repayment of all of the Secured Obligations,
and the termination of this Security Agreement in any manner.

11.3 Successor and Assigna. This Secuity Agreement and all obligations of Grandor
hereunder shall be binding upoxt the succeasors and permitied assigns of the Grantor, and shall,
together with the rights and remedies of Paradox hereunder, inure to the benefit of Taradox, my
fuinre holder of any of the Secured Obligations and thelr respective successors and assigns.
Pamadox may, without cost or expense to the Grantor, assign all or any part of, or any interest
(undivided or divided) in, Paratox’s rights and benefits vnder this Security Agreement inclnding,
without limitation, the right, title or interest in and to the Collateral. To the extent of any
assignmerr by Paradox, the assipgnee shali have the same rights end bencfits agninst Grantor
hereunder as it would have bad if speh assipnee were Faradox. Grantor may not assign this
Secutity Apreement without the prior written consent of Paradoes, which consent may be granted

or withheld m the sole discretion of Paradox. No sales of perficipations, other sales,
pssignments, transfers or other dispositions of any agreement gavemning o mstroment evidencing
the Secored Obligations or any portion thereof or interest therem shall in any manner affect the
Lien grenied to Paradox hercunder.

11.4 Notices. All notifications and other commumications itted or required under

this Agreement shall be in writing end shall be delivercd to the P ahd it the manner
specified in the Loan and Security Agreement

11,5 Coumterparts, This Scourity Agrecment may be execuied in any number of
soparate counterparts, each of which, when so executed, shall be deemed s original, and all of
said counterparts taken together shall be deemed to constitute but one and the same instrament.

116 Severability. If my provision of this Secutity A ent is held to be
unenforcesble under applicable law for any reason, it shall be adjusted, if possible, miber than
voided in order fo achieve the intent of the patties 1o the extent possible, In eny event, all other
provisions of this Secwrity Agreement shall be deermed valid and enforceable to the fllest extent
possible under applicable law. '

13

TRADEMARK
REEL: 004059 FRAME: 0906



UsoEP 10, 2009 T1:16AM 9/8/2008 7:12:38 PM  PAGE 20/031 10, §1%sxved, 21/3)
'0:MCGUIREWOODS LLP COMPANY:201 NORTH TRYON STREET

11.7 Governing Law. IN ALL RESPECTS, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS SECURITY AGREEMENT
AND THE SECURED OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED
BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND FERFORMED IN
SUCH STATE EXCEPY TO THE EXTENT THAT PERFECTION OR THE EFFECT OF
PERFECTION OF ANY SECURITY INTEREST IN THE COLLATERAL MAY REE
GOVERNED BY THE LAWS OF ANY OTHER JURISDICTION.

11.8 Consent to Jurisdiction and Service of Procesy; Waiver of Juory Trial, ALL
JUDICIAL PROCEEDINGS BROUGHT AGAINST EACH PARTY HERETO WITH
RESPECT TO THIS SECURITY AGREEMENT MAY BE BROUGHT IN ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION SITTING IN THE CITY OF NEW
YORK, NEW YORK, AND BY EXECUTION AND DELIVERY OF THIS SECURITY
AGREEMENT, EACH FARTY HERETO ACCEPTS, FOR TTSELF AND IN CONNECTION
WITH ITS PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE
NONEXCLUSIVE JURISDICTION QF THE AFORESAID CQURTS, AND IRREVOCABLY

CONNECTION WITH THIS SECURITY AGREEMENT FROM ¥ NO APPEAL HAS
BEEN TAKEN OR IS AVAILABLE. EACHPARTY HERETO IRREVQ
TO THE SERVICE OF FROCESS OF ANY OF THE AFOREME
ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES THEREQF BY
REGISTERED OR. CERTIFIED MAIL, POSTAGE PREPAID, TO ITS NOTICE ADDRESS,
SUCH SERVICE TO BECOME EFFECTIVE TEN (10) DAYS AFTER SUCH MAILING.

ANY OBIECTION (INCLUDING, WITHOUT LIMITATION, ANY "?- OF THE
NON CONVENIENS)

LAW OR SHALL
EDINGS AGAINST

‘'O SERVE PROCESS IN ANY OTHER MANNER PERMITTED B
LIMIT THE RIGHT OF THE SECURED PARTY TO BRING PROCK
THE GRANTOR IN THE COURTS OF ANY OTHER JURISDICTION.

11.9 Advice of Counzel. Gntor represents to Paradox that the Grantor's atiomeys
have reviewsd thiz Security Agreement and that it has discussed this Security Agreament with its
#oTDEYS.

11.10 Section and Hending Titles. The section and heading titles are for convenience
snd reference only and shall not affect 1o ey way the interpretation of any of the provisions of
thiz Security Agreamentt.

11,11 No Inconsistont Requirements. This Security Agreement, the Loan and Security
Agreement and the other Credit Docnments may uss or require several differsnt limitations,
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2170

requirements, covenants, representations, watranties, testy or messuremce)
regulate the seme or similar matters. All such Limitations, are cumulat
performed, observed or complied with in accordance with their terms.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, each of the parties hereto hay canged this Security Agresmeont
10 be exernted and deliverad by its duly authorized officer on the date fisst a¢t forth hove.

ADDRESS OF GRANTOPR:

Ciial Bxpogiive Office;
10100 Smbr Monice Blwd, #5020
Y.on Angeles, CA 90D57

Pripcive] Accoruiing Office:
10100 Banm Moxics Blvd., #1600
T.»s Angelos, CA 90067

TYPE OF ORCANJZATIUN; Limited Hability corapamy ©
TURISDICTION OF OBEANIZATION: Califoriis

_ CORPORATHTD NUMBER: 00 (471006 A
] nmm&mw&mmm
, .. Siengtue Pags
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CE Ad ED

PARADOX LENDING LA

By: .ﬂt‘?
Edwerd Hill
Senjor Vice President

ADDRESE:

Paradox Lendimg LIC

o/o Bahoook & Brown

301 8. College Stroct, Suite 3850
Chatlotte, NC 28202

Attention: Bd Hill
|
Vagrznaa INTELLECTUAL PROPERTY SECURITY AGREEMENT
Signature Page
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Schedule A To Secarity Apreement
INTELLECTUAL PROPERTY

Copyrights
COrvmer; Shabby Chic Brends, LLC

Irademarky
1. United States Trademarks

Croner: Shabby Chic Brands, LLC

m‘m_ﬂll MARKE FLED APP A REGOT REQE STATUS le
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o 0 FEATHERED CROWNLOGD  DROASONY T bip FIANZ00H 2 pon Sa? REGIGTERED o, om
ABSEN S RA DROASTIS  Tdexs mor NSz AT ATY REGISTERED o2, 24
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ASHWELL
AR 00T RACHEL ASHWELL TOULND  rodsa el OOAISZ002  TEa Q4 REGMTERED (4]
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01K, (I8,
a2, w2,
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Patenty
I United States

Ovner; Shabby Chic Brands, LLC

I1. Foreign

Ovmer: Shebby Chic Brandy, LLC

\9492953
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Schedule B To Security Agreement
LICENSES

Co %)

None,

Trademarks

L Amended and Restated Product Developrment and License Agreement dated as of
February 1, 2006, as modified by the Renewal and Assignment of Restated
Product Development end License Agreement dated as of January 28, 2008,
among Rache} Ashwel) Designs, Inc., Target Brumds, Inc. and Target Corporation,
gs forther modified by the Rencwal and Amendment of Amended and Restated
Product Development and License Agreement dated as of September 1, 2009,
betwsen Shabby Chic Brends, LLC and Target Corporation, and as further
modified, amended, restated or sapplemented from time to time.

2, License Agreement deted as of fune 1, 2008 among 1 Ashwell Designs,
Inc, ROAR, LLC und Jerry Leigh of California, Inc., a3 modified, amended,
restated or supplemented from time to time,

Patents

None.
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Schednle C To Secarity Agreement
PENDING LITIGATION

None.

M3
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Schedule D To Secority Agreement

YCC Filing Jnvisdictions
¥ California (Shabby Chic Brands, LLC)
Other Filingy

1. U.S. Copyright Office

Grantor hereby suthorizes Paradox to file a copy of this Security Agreement with the
i]itgopyﬂght Office for each Copyright License and Copyright set forth in Schedules A and B
2. U.S. Patent and Trademark Office

A Patenin

Grantor hereby euthorizes Paradox to file a copy of this Scewity Agreement with the
U.8. Patent and Trademark Office for each Patent et forth in Schedule A.

B. Trademarks

: Grantor hereby authorizes Paradox to file a copy of this Seeurity Agreement with the
| U.S. Patent and Trademark Office for each Trademark now or hereafter set forth in Schedule A

hereto and at the tocal UCC Jevel as necessary.

o083
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Scheduale E (o Secnrity Agreement

TP ACCOUNTS
Shabby Chic Brands, LLC
Citibank NA
1801 Avenue of the Sters
First Floor

Los Angeles, CA 90067
Account mamber; 203331608

Y5
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