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LIMITED LIABILITY
COMPANY: NEVADA
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|Name: HGE Capital Commercial Services, Inc. |
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|state/Country: |INEW YORK |
|Postal Code: 110171 |
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Registration Number: 2698899 ESEND

Registration Number: 2578577 BIG CITY EXPRESS
CORRESPONDENCE DATA

Fax Number: (404)443-5697
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Phone: 704-343-2328
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Correspondent Name: Preston Hurrell, Esq.
Address Line 1: McGuireWoods LLP
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Address Line 4: Atlanta, GEORGIA 30309
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EXECUTHON COFPY

&&C{EM} AMENDED AND RESTATED S
ANTELLECTUAL PROPERTY SECURITY AGREEMENT

THIN SECOND  AMENDED AND RESTATED  INTELLECTUAL
PROPERTY SECURITY AGREEMENT (the “Agrecsent™), dated a3 of Decomber
22, 2010, s made by ARCHBROOK LAGUNA LLC, 2 MNevads Hmited Lshility
company (CABLY) (the “Grantor®), i favor of GE CAPITAL COMMERCIAL
SERVICES, INC,, a North Caroling corporation (“GE Capital™), scting by its capacity
as Agent for the Lenders under the Credit Agreement described below, with offices &
2599 Park Avenue, Neéw York, New York 10171 {the “Agent™. -

WITNESSETH:

Wﬁ&,ﬁﬁf A8, pursuant to thet ceriain Sscond Amended and Resiated
Credit Agreement dated as of the date hereof by and amﬁng raptor, Bxpert Warehouse
LLC, & Nevada lanited lability company CEspert™), Lehrhoff ABL LLC, & Nevada
liroited Hability, company (“Lebrboff™), the other Sarmwezs patty thereto, Archlironk
Laguns Holdings, LLC CArchBrosk Holdinge™), the other Credit Pastien signotory
therste, the imsius paty thersto {the "Lenders™), and the Agent, as agent for sweh
Lenders {ncluding all arinexes, exhibits or schedules therets, as from time o Hme
amended, restated, supp %:szm**d or otherwise modified, the “Credif Agreement™), the
Lenders have agread fo mabe the Loans and & fnowr Letter of £ Credit Obligations for the
benefit of m¢ar1t\}r and the other Borrowers; and

’%%BFREA& in order to indoes the sgent and the lenders therennder to
enter into that corlaln Amended and Restated Credit Agrecment dated as of December 31,
2007 {including all annexes, exhibits and schedules thereto and 83 amended, restated,
&tﬁpgﬁs’:ﬂiﬁﬁﬁ{i or otherwise modified from time to thoe prior to the date heveof, the
“Restated Credit Agreoment™), and 1o induce the lenders thersunder to make the leans
and o mowr the letier of ovedil obligationy as povided. for i the Restated Qﬁ:dif{_
Agreement, the Grantor is party to that cerain Amended and Restated Infelectunl
Property Serwrily Agrecmend, dated a3 of December 31, 2007 (including all annexes,
exhibits and schedules thereto and as amended, restated, supplemented or stherwisg
modified from time to tims prior to the date hereof, the “Restated Intellestual Property
 Security Agreement™), pursuant to whish Gradtor areed o geand & con Unuing len on
coriain m&*i@@ tisal property collateral to secure the obligations of Bmmww\, under the
- Regtated Credit Agreemant; ami

WHERFEAS, pursuant o the Second Amended and Resmﬁd Security
Agreentant dated a8 of December 22, 2010, {the “Security Agreement”™ Granfor i3
recuired to execute and deliver to Agens, for the benefit of itself and the Lenders, this
Agreement which shall arvend and restass in s sotivety the Restated Intellectual Property
%«mumry Agreement; and

Y m ﬁﬁs%&, zi 15 ﬁw z;m:s;i of iht, g}aﬁm hm:ix} ihai &m &g&smm m}i‘ j

~~~~~
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Intellectual Property Seourity Agreoment and that this Agreement amend ¢ and vestate in its
a,mzzaiv the Restated Intellectuad B Toperty Seourity Agreement;

_ NOW, THEREFORE, in consideration of the g}remiss:s. and mutual covenants
Cherein comtained and for other pood and valuable considerstion, the recsipt and
sufficiency of which are hereby acknowledged, Grantor herehy agrees as follows:

B Delinitions. Al captislized torms wsed bt ot otherwise defined herein
have the saeanings given 1o them tn Anoex A to the Cradit Agroement,

e {rant of Security futerest. To secure the pmmpi &&d cotnpleie p@ymmt.
and performance of all of the Ollipations sow or hereafler existing from Hime to time,
Gramtor hereby pledges and grants to the Agent (for the bensfit of itself and the Londers)
a continuing first prionty securily ferest and Lien i all of Grantor’s right, title and
interest in, to and under the following, whether presently sxisting or §l¢3§“”‘ﬁp§“ oreated or
m,qwrcd {oollectively, the “Intellectual Property O Collateral’ BN ‘

{2} all of iy Palents and Paent Egcen\es fo which it s & panly
inclading thoss o it‘ﬁ‘:id foon S\v sduiu I hema

{iﬂ aﬁi a‘sf ii#'“i“mfi mlu}m md im\iﬂmﬁg Licenses to which itisa party

() alt of its Copyrights and Copyright Licenses to which it is a-party
fucloding those referred to on Scheduls i§§ hereto; :

f,é} all relssues, c{mmmaums or extenstons of the forsgaing

c{ey . al poodwill of the bosiness connected with the use of and
symbelized by, each PFolent, each Patent Lidense, each Trademark, sach
Trademark License, each Copyright zm‘d gach {)agsy‘fighi License; and

1 all products and pmcsm’% of the io;a,gﬁm :m‘;@uda&zg, wzhsai
Himitation, any claiva by Urantor agatost thind parties for past, present or futuee (i)
Cinfiingememt or dilution of any Patent or Patent. Heensed under any Patent
License, (1) injury to the goodwill assoctated with any Patent or anv Patent
Heensed under any Pateot License, (i) infingenent or dilution of any Trademark
or Trademark licensed under any Trademark Livense, (v} infury to the goodwill
associated with any Trademark or any Trademark leensed under suy Trademark
License, {v} infringement or dilution of any Copyright or Copyright Hoemsed
under any Copyright License, and (vi) injury to the goodwill associated with any
LCopyright or any Copyright Hesnsed under any Copyright Licenss.

3. Representativns aud Warmm:w Grantoy re:pmxmix sond warrants to the
Aguri anxd the Lenders that it does not have any interest in, or ttle fo, any Patent,

: »’}..

ARIGIEEIED
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Trademark or Copyright except as sef forth in Schedule I, Schedule 11 and Schedule {11
reapectively, hmm, This Agrecmacnt s effoctive to oreate a valid and continuing Licn on
and, upon the fling hereof with the United States Palent and Trademark Office and the-
United States Copyright (8fice, perfected seourity interests tn favor of the Agent {for the

benefit of itsel and the Lenders) in all of Grantor's Patents, Tradomarks and Copyrighis
and such perfected security interests are enforceable as sweh sy against any and all
creddiiors of, and purchasers from, Grantor, Upon fling of this Agreement with the
Urgted Stales Patent and Trademark Office and the United States Copyright Office and
the filing of sppropriste financing stalements Histed on Schedule 1 ® the Seourity
Agreement, all action necessary or desirable W profect and perfeat the Agent’s Liea an
Grantor's Fatents, Trademarks and Copyrights shall have begn duly taken,

4. LCovenants. Grantor sovenants and sgrees with the Agent that unill the
Tonmination Date : n

{2} Grantor shall nofily the Agent m“;medzaiﬁ*iv i it knows or has
reason to know that any application or registeiion wlsting to auy Patent,
Trademark or Copyright mew or hereafier existing) may become shandonsd or
dedicated, or of any adverse detenmination or development {inclunding thy
institution of, or any such determinativn or development in, any procseding inthe

- United States Patent and Trademark Office, the United States Copyright Offies o
- any court) reganding Grantor's ownership of any Patent, Trademark or {Z\}pmg,ht
s right to register the same, of o keep md; mairdain the s ame,

_ (Y In no ovend shall z"%r&mm either divectly or ‘imaug&z any agm:
emplavee, Hosnses or designee, file an application for the registration of any
Patent, Trademark or {.’.ﬁpyr:.gﬁi with the United States Patent and Trademark
Offics, the United States Copyright (ffice or any similar office or agency without
giving the Agent pricy written notice thereof, snd, upon request of the Agent,
Gramstor shall exeoute and deliver 8 supplement hereto {int form and substanes
satind sotory fo the Agent) o evidenve the Agent's Lien on such Patont, Trademark

cor Copyright, and the Geners mﬁaﬁg{bae& of Grantor - xizﬁ‘img thersio op
, icm‘wem&d thershy,

{c} Cirantor shall teke all setions necessary or requested by the Agent
to maintain and pursue cach sppdication, o obtain the relevant rogistration and to
maintain the registration of each of the Patents or Trademarks {now or horeafter
existing), including the Sling of applications for renewd, affidavits of use,
affidavits of noncontestability and opposition and Interference and cancellation.
procesdings.

&y In the cvent that any of the Inlellectual Proporty Collateral i
infringed ypon, or missppropriated or dilited by & third party, Grantor shall notify
the Agent promptly affer Grasgor lvarns thersofl  Grantor shall, unless 1t shall
reasonably detormine that sach. Intellectunl Property Collaters! 35 in no way

’""\ié&m 3
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material @ the ”{ss&dgﬁ of s business or oporstions, prmm ty sue for
infringoment, misappropriation or diligion amd o recover dny and #ll dameges for
such infringement, misappropriation or difution, and shall take soch aiher actions
as the Agent shall deem appropriate wnder the clroumstances o protect such
fan i‘ﬁﬁuméa Fm;ﬁf‘i‘?’f Collateral,

A

=

The seourily antevests granted pursuant to this
Agresment are granted in cammmmm with the seourity interssts grasted to the Agent {for
the benetfit of itself and the Lenders) pursuant to the Security Agresment. Gramtor and
Agent expressly agree that the seonrity interest granted by Grantor vnder this ,‘ngtemt:m
and the seourity buterest granted by Urantor under the Seounity Agreswment in the
Intellsotuad Property Collateral are imtended to be treated as a single securlty imerest for
purposes of Article 9 of the Code and other spplicable faw. The exercise by the Agent or
any uther Lender of any rights of vemedisy with respect 1o any of the Intellectual Propety
Collateral shalt be doomed to be an exercise of such rights or remedies o comnection with
both this Agreement and the Secunity Agreement. In the event of any inconsisteney

hetween the terms and vonditions of this Agrecment and the Seburity Agreoment, then the
terme and conditions of the Necusity Agresment shall prevall, Al proceeds of the
Agent’s exercise of By rights and remedivs heronnder or vnder the Seourily Agreoment v
applicable law with respect o all or any of the Intellectual Property Collnieral shall be
applied o scovrdance with the tooms of the Intercrediior Agrecment. The Agent may
take distributions h@f:simﬁsv in cash or m kind or, on a rateble hasts, fnsny :,mnbmfatmm

- thereol,

‘ &, Reipstatement. This Agresment chall romain i full force and effect and |

“eontinue to be effective should any petition be Gled by ov against Granter for Iguidation
oy renrpanization, should Grantor become insolvent or meke an assipnment for the
benefit of any creditor or credifors or should a receiver or trostes be appoinied for all or
any significant part of Gramtor’s sasets, and shall continug o bo effsctive or be reinstated,
as the cmse may be, if at eny time payment and performance of the Obligations, or any
part thereof, is, pursuat o applicable law, rescinded or reduped In smount, or must
otherwise be restored or retumed by any G&hwe of the Obligations, whether as g
“vaidable preference,” “frandulent conveyanee,” or otherwise, all as though such
;‘s«r\»mmt or pm“eammca bad not been made, Tne the gvent that any payvment, or any part
therenf, is reseinded, veduosd, restored e refurned, the Obligations shall be reinstated and
deenied redused only by mah amount pald and nob so resoinded, reduced, nsim’f:ﬁ oF
refurned,

» 7. Natices, Whenever it is provided herein that any notics, demand, request,
consent, approval, declaration or other communication shall or may be given 1o or served
upon any of the parties by any other paty, or whenever any of the parties degires W give
and serve upon mny other party any communivation with. respeet to’ this Intellectunl
Froperty Securyty sz&mm‘m’i cach such nofice, domand, request, consent, approval,

declavation or other commuuication shall be iy writing and shall be given in tim WanNer,
and deemed received, a5 provided for o the Cradit éywﬁmem

wihe
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& Termination \ﬁisgmi e ‘Se\mm & hm‘cof this {mell fsotaal ”mpcm.
Security Agreement shall is,rz'mmte upon the Teumination Date,

9. Guverning Law EX{UEPT AS (}‘{H&JRWF@;E EKP&\SL‘:’ ?R{}‘% IDED
IN ANY OF THE LOAN DOCUMENTS, IN ALL RESPRCTSR, INCLUDNNG ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,  THIS
AGREEMENT AND THE OBL E{:&} [ONS ARISING HEREUNDFER SHALL BE
- GOVERNED BY, AND {i')i‘w&'i RUED AND ENFORCED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTI »Aifi\
MADE AND PERFORMED IN THAT STATE, AND ANY s&??i’%&AiﬁLb LAWS OF
THE UNITED STATES OF AMERIC ‘%

19 &mrmimmi and Rmmtﬁmmt“ Mo ’%a@aﬂm&

This &g&a‘mxm constitutes an amendment and restatement of the Extmm{i;‘{i
Intellectual Property Security Agreement effective frony and after the date heresf. The
execution and delivery of this Apresment and the consummation of the fransae Hons
. contemplated hereby are not intended by the parties 0 be, rud shall not constitute, &
novation ot an aceond and satisfaction of the Ubligations or any other obligations under
- the Hestated Intellecinal Froperty Sccority Agreoment. The execution and deliveryof this
Agresment and consumma stion of the traosactions contemplated hereunder 1s not intended
o constitute, nor shall it b construed as constituting, & tfermination or relgass of any prior
pledge or seowrity. interests granted to Agemt nnder the Restated Intellectual Property
Secwity Agreament, but is Intended to constitute a restatement and reconfinmation of the
prior security interests gramted under the Restated Intellectual Property Security
Agresment in favor of Agent (for the benefit of the Lenders) in and o the Intellectual
}‘mpwi*« Collateral, : 2

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNEES WHEREQE, Grantor has cxused this Tntellectugd Property
Security Agrevment to be exevuted and delivered by Hs duly suthorized officar or othr
ropresentative as of the date first set forth shove.

ARCHBROOK LAGUNA LLC.

;} c,fiz‘\\\
By LS

Mame; Potet A ifiané?
Title: Byeoutive Vice President

ACCEPTED AND ACKKOWLEDGED hy:
GE CAPITAL COMMERCIAL SERVICES, IR,
a3 Agend

By ettt

W )
Tithe:  Ihdy Authorized Signstory

_ ARCHEROON LAGUNA LLO
SRCOKEY AMERDED AND RESTATED INTELLECTUAL PROPERTY SEOIRITY ADRESMENT
A SEINATURE PAGE
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N Wi’i?\ﬁi&ta Wﬁ&&ﬁ{}}? {}rmicr has a:ma;i this ims,iimmai Propoty
: §$L§ﬁ£§ Agresmaent 1o be exeonted and delivered by s duly suthorized officer or other
o ropresentalive as of the date first set finth gﬁmw v

: Aﬁﬂﬁﬁﬁﬁ}ﬁﬁ LAGUNA LIC

B}*
. Narne: ?etgr Al }iam@
T &ie Exsoutive \»’ 1ce Preatdent

' ACCEPTED AND ACKNOWLEDGED by:
~ GECAPITAL COMMERCIAL smvsa:&gs 3&{3
Coan }&Qﬁm ‘ :

. : g}r }_?}: é éf . { if"‘é{""‘n‘“'
o Nanie: #}fx‘*?; g ’i’n LRy ,{;,;fja_, -
‘ Taiisf: K&zﬁy &&&Qr;zeé Big ignatory el o

Co ' ‘ ' ' mcm&ms mm*xmm
: sgmw AREENDEDR mm mm"sa f*si“‘m:ﬁsmm. FROFERTY SECURITY AGREEMENT
_ o SIGHATURE PAOE
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ACKNOWILEDOMENT OF GRANTOR

BTATE OF ho
. COUNTY OF

Qunthis  day of December, 3018, before me personally appeared Pater
A Handy, proved 1o me on the basis of satisfactory evidence fo be the pervon who
sxeonted the foregoing instrument on behalf of ArchBrook Laguns LUC, who being by
e dudy sworn did depose and say that he is an suthorized officer of said sovporations,
that the said instnument was srgmsﬁ on behalf of said corporationy s suthonzed by exch
of their Board of Ditectors {or equivalont governing body) and that he sckoowledpsd said
instronent to be the free sctand deod of sadd vorporations.

Ly 14 ﬁ»ﬁ«:‘»ﬁfi@%

‘«?mary Fublic LS

{seal} BARAM Mm
Ak Hotary Public of Now Jesey
Conmmiaaice i&m @@w 3, e

ARCHRROOK LAGUNALLC

SRCOND AMENISED AND RESTATED INTELLECTUAL PROPERTY SECURITY AGREBMENT
ACKHOWLETGEMENT OF ORANIOR

AOMATUBE PAE
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SCHEDULE Y
) Y ‘ .
INTELLECTUAL PROPERTY SECURITY AGREEMENT
I PATENT REGISTRATIONS
Crantor  Patewt Reg. Mo, Datg

KWONE

. PATENT APPLICATIONS

. Lrgaiog Patent . © Applicstion No, ' {ate

HIL PATENT LICENSER

{rantor

NONE

EIGIGGI8G
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SCHEDULE I
‘ e _ o
INTELLECTUAL PROPERTY SECURITY AGREEMENT

I TRADEMARK REGISTRATIONS

Gramior Mark Rep Noo Date

ArchBrook Lagana | “ESEND® T6oRE9S March 18, 2003
e -

ArchBrook Laguns | “BIG CITY . 257857 June 11, 2002
LLC EXPRESS® . | |

1L TRADEMARK APPLICATIONS

Grantr Mark g Application No, - Bate

- NONE

I TR&QEEMARK'LE{?ENSES

Cirantor Name of Agresment -~ Daeof Agresment Parties

Palfieraita

© TNONE

WTISGIeS
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SCHEDULEHI |
15 :

INTELLECTUAL PROPERTY SECURITY AGREEMENT

i COPYRIGHT ‘REEGESY&%TR}E\ES
 Grantor wf;‘.@ﬁm@ - isg;g_h@ o Date

NONE

. COPYRIGHT AFPLICATIONS

Grantor C Copvriaht ‘ Application Na, Bate

NONE

BL © COPYRIGHT LICENSES

i
!
2
5

Gramer  Nameof Agreement Date of Agresment

“NONE-

DMISRING T
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