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THE WET SEAL INC.
TRADEMARK SCHEDULE

! REGISTRATION ;
TRADEMARK NAME NUMBER OWNER ;
A AUBREY 2,648,502 The Wet Scal. Inc.

L ACC OMPLICE 1,630,908 The Wet Seal. Inc.

| AHJTN 3. SPORT 78!335 674 | The Wet Seal. Inc.
CBLUE ASPHALT 2,171,518 The Wet Seal. Inc.
BLUE ASPHALT 3.409.369 The Wet Seal, Inc, |
BLUE ASFHALET 2417 800 The Wet Seal. Inc.

B LR DN ASPHALT 2,166,102 The Wet Seal. Inc.
QUALITY COMFORT & i
P DESIGN. o . =‘-
P CONTEMPO CASUALS 1,543,610 The Wel Seal. Inc.
COWTEMDPO CASUALS 1,850,750 The Wet Seal, Inc. §
& LINL DESIGN , i
| CONTEMI'O CASUALS 1,904,807 The Wet Seal, Inc. |
(STYLLAE) i
EWR EVOLLTION NOT 2,645,999 The Wet Sea'. Inc.
| REVGLUTION e
EVOLUTION, NOT 2,246,439 The Wet Seal, Inc.
RENVOLUTION R ~
P FORKMLUTD A X P.464.,692 The Wet Bea’, Inc,
(STYLIZED; ;
LIMBGO LOUNGE 2,306,363 The Wet Sca:, Inc.
LIMBO LOUNGE 2,346,141 The Wet Scal, Inc. |
MEOW GENES 2,235,108 The Wet Sea, Inc.
PANTIES FOR LTFE 2,289,755 The Wet Sca Ine.
 SEAL - 78/107,987 The Wet Seal, Inc.

b snAlL 78/108,012 __The Wet Seal, Inc.

P oar ' T 76/338.469 . The Wet ql.‘_,dl Inc. ~

} SEAL GLAMOUR 78/114.040 The Wet S:.,.i] Inc.

L SEAL \’i AGAZINE 78/108.060 The Wt Sgal Inc.
SEAL TV 78/108,021 The Wet Seal, Inc,
“-._(_-)"i_h,_“; 'i"ﬁ'}'{'l IFE 518,307 The Wet Seal, Inc.
TIGHTS FOR LICE 75/218,293 The Wet Seal. Ine. |

| UNCIVILIZEDR 2,289221 | The Wet Seal, Inc. |

| URIBATN VIBE 2,482,608 The Wet Seal, Inc. |

CURBAN VIBE 2,217,566 The Wet Seal, Tne. i

-f wz- TSE \; 1 508,250 The Wet Seal, Inc.

TUEBLAL 2,241,292 The Wet Seal, Inc.
-"[ |"§ (_:)'P [-"\“ T h 2,322,373 FII‘.I.L \L at SE“\] ['l'lf
ARDEN IHSTYLIZED - 2,795,689 The Wet Seal, Inc.

PNV LR L o

| ARIUN 1B (STYLIZED - | 2 879,970 The Wet Seal, Inc.

| NLW LG . L N

CEV T )“\J NL)I S 2,151,261 The Wet Scel, Ine. |
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REGISTRATION !
TRADENARK NAME NITMBER (_]W’NE,I}! |
- N
REVOLUTION !
CVOLUTION, NOT 2,151,262 The Wet Seal, Tne. |
| REVOLUTION o R
[ EVOLUITION. NOT 1 72151.259 The Wet Seal. Inc. |
| REVOLUTION i
j'M OLUTION, NOT 2,151,260 The Wet Seal. Inc. |
P REVOLUTION . |
’ UG ME 78/466,450 The Wet Seal, Inc.___|
SEAL PUPS. 76/272.523 The Wet Seal, Inc.
SEAL STASH 76/614,878 The Wet Scal, ne. |
 STYLIZER 78472864 The Wet Seal, Inc, |
STYLIZER 7%/470,924 The Wet Seal, Inc. |
LURBAN VIRFE 2,159,385 The Wet Seal Inc. |
LRBAN VLS 2,157,341 The Wert Seal, Inc. |
CUJRBAN VIBE 2,139,386 The Wet Seal. Inc, |
CTIRTAN VIR T6H/S93 479 The Wert Seai. Inc. '
2
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INTELI.ECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Areement”) dated as
of November 9, 2004, by and between The Wet Seal, Inc., a Delaware corporation with s
principal executive offices at 26972 Burbank, Foothill Ranch, California 92¢..0 (the “Grantor™),
and 5 ALC. Capital Associates, LLC, an Anguillan limited liability company, as collateral agent
Agpeni’y for lbe Secured Parties {as defined in the Credit Agreement refi:Ted to below), 1n
constderation o the muiual covenants contained herein and benefits to be deri7ed herefrom.

WITNESSETH:

Retference 1s made to: (a) the Credit Agreement dated as of November 9, 2004 (as
amended, modified, supplemented or testated hereafter, the “Credit Ageement”) by and
hetween, among others. (1) the Grantor, (11) the other Borrowers named therein (collectively, with
the Granor, the “Bommowers™, (in) the Facility Guarantor named therein, (iv} -he Lenders named
therein, and ) S A C Capital Associates, LLC, as Administrative Agent and Collateral Agent
for tne enders; and (b the Security Agreement dated as of November 9, 1004 (as amended.
madified. supplemented or restated hereafter, the “Securitv Agreement™) by and among the
Borrowers and the Collateral Agent. Capitalized terms used berein and not «efined hervin shali
have the meanings assigned to such tenns in the Credit Agreement or the Sec. ity Agreement {as
applicable).

The Lenders have agreed to make the Term L.oan to the Borrowers pu suant o, and upon
the terms and subject to the conditions specified in_ the Credit Agreement. Tle obligation of the
i enders to make the Term Loan is conditioned upon, among other things, the execution and
delivery by the Grantor of the Security Agreement and an agreement in the form hereof to secure
the Obligatons.

Acvordingly, the Grantor and the Collateral Agent, on behalf of itszlf and cach other
Securced Party (and exch of their respective successors or permitted assigne), hercby agree as
follows:

SECTTION 1. Definitions. As usced herein, the following terms shall have the following
HSATTE

“Capvrighis” shall mean all copyrights and like protections in cach wirk of authorship or
derivative work thereof of Grantor, whether registered or unregistered and wliether published or
unpuhlished. including. without limitation, the copyrights listed on EXHIBIT A annexed hereto
and made a part hereot, together with all registrations and recordings thereot ind all applications
in connection therewith, and any goodwill of the buciness connected with, snd symbatived by
any ui the toregomng.

“Copvright Licenses™ shall mean all agreements, whether written or oral, providing for
the grant by or to Grantor of any right to use any Copyright, including, without limitation. the
agrooments hstod on EXHIBIT A annexed hereto and made a part hereof.

LR S
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“Copyright (Office™ shall mean the United States Copyright Office or anyv other federal
goverunental avency which may hereafter perform its functions.

“Inteliectual Property” shall have the meaning assigned to such term n Section 3 hereel.

“IP Collateral™ shiall have the meaning assigmed to such term in Section 2 hereol

“Licensgs” shall mecan, collectivelv, the Copyright Licenses, Patent Licenses and

Traudemark Licenses.

“Patenis™ shall mean all letters patent and applications for letters patent of Granor, arud
the inventions and improvements therein disclosed, and any and all divisions. reissucs and
contimuations of said letters patent including, without limitation the patents: histed on EXIIIRET
B annexed horeto and made a part hercof.

“Patent Licenses™ shall mean all agreements, whether writfen or orid, providing fior the
grant by or 1o Granior of any right to manutfacture, use or sell any invention zovered by a Parent,
mehnding, without limitaiion, the agreements listed on EXHIBIT B annexo ! herete and made s
nart hereot.

1O shall mean the United States Patent and Trademark Office o1 any other federal
governmental agency which may hereafler perform its functions.

“Trademarks™ shall mean all trademarks, trade names, corporatc nam 2s, COMPany namcs,
business names, fictitious business names, trade dress, trade styles, service 10 arks, designs, logos
and other source or business identificrs of Grantor, whether registered or unr sgistered, incioding.
without liritation, the tradernarks listed on EXHIBIT C annexed hereto an’ made a part hereof,
together with all registretions and recordings thereof, all applications in connection therewith,
arul any goodwill of the business connected with, and symbolized by, any of he foregoing.

“Trademark Licenses™ shall mean all agreements, whether written ¢ oral, providing for
the grant by or to Grantor of any right to use any Trademark, including, wizhout Hmitation, the
sprecinents hswed on EXHIBIT C annexed hereto and made a part hereof.

SECTION 2. Grant of Security Interest. In furtherance and as confirmation of the
Secutity Interest granted by the Grantor to the Collateral Agent (for the r:iable benefit of the
secured Parties) under the Security Agreement, and as further security ‘or the paytnent ov
guriimmance. as the case may be, in full of the Obligations, Grantor hereby . ifies such Sscunty
omigrest and grants o ihe Collateral Agent (for the ratable benefit of the Sceured Partie:z) «
sontindmy seeurity morest, with a power of sale (which power of sale shal. be cxercisable only
tolloawing the occurrenee nnd during the continuance of an Event of Default, 1n all of the present
and tutuee right, title and interest of the Grantor in and to the following property, and each item
thercoll whether now owned or existing or hereafter acquired or arising, together with all
products, proceeds. substitutions, and accessions of or {o any of the following property
feoticotvely. the WiP Collateral™):

{a) All Copynights and Copynighi Licenses.

TGRS
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(b All Patents and Patent Licenses.

{c) AL Trademarks and Trademark Liconscs.
{c}) Al renewals of any of the foregoing.
(&) All General Intangibles connected with the use of, o1 related to, any and

all Intellectual Property {including, without limitauon, all goodwill o “the Grantor and its
business, products and services appurtenant to, associated with, or symbaolized by, any
and all Imteliectual Property and the use thereof).

(1) All mmcome, royalties, damages and pavments novw and hereafier duc
ancbor pavable under and with respect to any of the foregoing including withous
limiitation, payvments under all Licenses entered into in connection therewith and damages
and pavments for past or future infringements or dilutions thereot.

(@) The mght to sue for past, present and future infringem i nts and dilufions of
any of the foregoing.

{h) Al of the Grantor’s rights corresponding to an, of the foregoing
througshout the world,

SRECTHON 3 Protection of Intellectual Property By Grantor. Excert as set forth below
in this seetion 3, the Grantor shall undertake the following with respect to sach of the marerial
items respectively deseribed 1n Sections 2(a), (b), (¢), (d) and () (collectivily, the “Intellectual
Propertyy

(a) Pay all renewal fees and other fees and costs associaied with mamtaining
the Intellectual Property and with the processing of the Intellectual Property and iake all
ather reasonable and necessary steps to maintain each registration of the infellectus!
Propertv.

{b) Take all actions reasonablv necessary to prevent any of the Intellectual
Progerty from becoming forfeited, abandoned, dedicated 1o the pudlic, invalidated or
unpaired i oany way,

(vl At the Grantor’s sole cosl, expense, and nisk, pursue: the processing of
vach application for registration which is the subject of the security it erest created hergin
and not abandon or delay any such efforts.

{d} At the Grantor’s sole cost, expense, and 1isk, take any ind all action which
the Granwr reasomably deems appropriate under the circumstanzes 1o proteci the
Intellectual Property from infringement, misappropriation or dilution including, without
httaton, the prosecution and defense of infnngement actions.

Notwithstanding the foregoing, so long as no Event of Default lis occwrred and 18
conitnumg. and no Material Adverse Tffect would result therefrom, Grantor shall ot hawve an
obligation to use or 1o maintain any ntellectual Property (i) that relates solely to any product that

ERE U
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has been discontinued, abandoned or terminated, or (11) that has been replaced with Intciiectual
Froperty substantially similar to the Inteliectual Property that may be abardoned or otherwise
become invalid, so long as the failure to use or maintain such Intellectua! Property does not
materially adversely affect the validity of such replacement Intellectual Preperty and so long as
such replacement Inteliectual Property is subject to the lien created by this AgTeement,

SECTION 4. (rantor’s Representations and Warranties. The Graator represents and
warrants that:

(a) EXHIBIT A is a true, correct and complete list o1 all Copyrights and
Copyright Licenses owned by the Grantor as of the date hereof,

(b) EXHIRBIT B is a true, correct and complete list of al Patents and Patent
Licenses owned by the Grantor as of the date hereof.

{<) EXBIBIT C is a4 true, correct and complete list of all Trademarks and
Trademark Licenses owned by the Grantor as of the date hereof.

{d) Except as set forth in EXHIBITS A, B and C, non: of the Intcllcetual
Property 1s the subject of any licensing or franchise agreement pursui 1t to which Crrantor
15 the hicensor or franchisor

(el All IP Collateral is, and shall remain, free and clear of all Liens,
crieumbrances, or securily interests in favor of any Person, ot-er than Permitter
Encumbrances and Liens in favor of the Collateral Agent.

(3 Girantor owns, or is licensed to use, all Intellectual Pr:perty necessary for
the conduct of its business as cummently conducted. No material <laim has been asserted
and i3 pending by any Person challenging or questioning the use by (rantor of any of its
lintellectual Property or the validity or effectiveness of any of ite Intelicetual Property, nor
dues Granior Know of any valid basis for any such claim, except as otherwise set forth in
the Credit Agrecment.  The Grantor considers that the use by :ie Granior of the
Inteliectual Property does not infringe the rights of any Person in ary material respect.
No holaing, decision or judgment has been rendered by any Governmental Authority
which would limit, cancel or question the validity of, or Granter’s rights in, any
Intellectual Propenty in any respect that could reasonably be expected to have a Material
Agverse Effeet on the business or the property of Grantor.

g7y The Grantor shall give the Collateral Agent witten notice {with
reusonabie detail) within ten (10) days following the occurrence of anv of the following:

1) The Grantor’s obtaining rights to, and filin 1 applications for
regstration of, any new Intellectual Property, or otherwise acquiring ownership of
any newly registered Intellectual Property (other than the Grintor’s right fo sall
products containing the trademarks of others in the ordirwy course of the
Cirantor’s business).

TRADEMARK
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{11} The Grantor’'s becoming entitled to the beneiit of any registered
Inteilectual Property whether as licensee or licensor (other than the Grantor's
right to seil products containing the trademarks of others in thz ordinary course of
the Grantor’s business).

fm)  The Grantor’s entering into any new Licenses with respect to the
[ntellectual Property.

(iv)  The Grantor’s knowing or having reason o know, that any
apphication or registration relating to any Intellectual Proscrly may becomce
torfeited, abandoned or dedicated to the public, or of any advesse determination or
development (Including, without limitation, the instituticr. of, or any such
determination or development in, any proceeding in the FTQ, the Copyright
Office or amy courl or tribunal) regarding the Grantor's cswnership of, or the
validity ¢f. any Inteliectual Property or the Grantor's right to register the same or
to own und maintain the same.

SECTION 5. Agreement Applies to Foture Intellectual Property.

() The provisions of this Agreement shall automatically, apply to any such
addirional property or rights described in subsections (i), (ii) and (i) of Section 4(g).
above, ail of which shail be deemed to be and treated as “Intellectual Property™ within the
moeaning of thts Agregment.

{b} Lipon the rcasonable request of the Collateral Agent, the Grantor shall
execute and deliver, and have recorded, any and all agreements, instruments, documents
and papers as the Collateral Agent may reasonably request w0 evidence the Collateral
Agent’s securitv interest in any Copyright, Patent or Trademark and the goodwill and
General Intangibles of the Grantor relating thereto or represented thereby {(includine.
without limitation, filings with the PTO, the Copyright Office or any similer oftice), aii
the Grantor hereby constitutes the Collateral Agent as its attorney-in-fact 10 cxecute and
fle wll such writings for the foregoing purposes, all acts of such attorney being hereby
ratitied and confirmed; provided, however, the Collateral Agent’s ta:ing of such action
shall not be 2 condition to the creation or perfection of the secu: ty interest created
hereby.

SECTION 6. Grantor’s Rights To_Enforce Inteliectual Property. Prior to the Collateral
Agent’s eiving of noticz to the Grantor following the occurrence and during; the continuance of
an pvent of Default, the Grantor shall have the exclusive right to sue for past. present and future
infringement of the Inteliectual Property including the right to seck imjunciions and/or money
damages, i an ettort by the Grantor to profect the intellectual Property against cncroachment by
thurd purtics, provided. fowever:

(&) The Grantor first provides the Collateral Agent with written notice of the
Ciranfor’s intention to so sue for enforcement of any Intellectual Prope:tv.

{bi Any money damages awarded or received by the Graator on account of
such sun ot e threat of such suit) shall constitute 1P Collateral.
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(o) Following the occurrence and during the continuan:c of any Lvent of
Detault, the Coilateral Agent, by netice to the Grantor, may terminate or limit the
Grantor’s nights under this Scelion 6,

SECTION 7. Collateral Agent’s Actions To Protect Intellectual Property. In the event

af

{a) the Grantor’s failure, within twenty (20) days of writen notice from the
Coliateral Agent, to cure any failure by the Grantor to observe o perform anv of the
Grantor’s covenants, agreements or other obligations hereunder; and/or

{h) the oceurrence and continuance of any other Event of Defauls,

the Collateral Agent, acting in its own name or in that of the Grantar, may (but shall not
be required tw) act in the Grantor’s place and stead and/or in the Col ateral Agent’s own
right In connection therewith.

SECTION & Rishts Upon Defauit. Upon the occurrence and durin L. the continuance of
any Event of Default. the Collateral Agent may, subject to the Working apital Intercreditor
Agreement. exercise sl rights and remedies of 2 secured party upon default under the Uniform
Commereial Code a: adopted in the State of New York, with respect to the Irtellectual Praperty,
in addition to which the Collateral Agent may sell, license, assign, transfer, rr otherwise disposc
ot the intellectizal Property, Any person may conclusively rely upon an affidavit of an officer of
the Collateral Agent that an Event of Default has oceurred and that the Tollateral Aguny s
authorzed 1o exercise such rights and remedies.

SECTION ¢ Collateral Agent As Attorney In Fact.

{a) The Grantor hereby irrevocably constitutes and designates the Collateral
Agent as and for the Grantor's attorney in fact, effective following he occurrenee and
during the continuance of any Event of Default:

i To supplement and amend from timce to time Exhibits A, B and
ot thg Agreement to include any new or additional Intellecrial Property of the
Orantor,

i) To exercisc any of the rights and powers referenced herein.

{1it} To execute all such instruments, documents, and papers as tho
Coilateral Agent detennines to be appropriate in connection »ith the exercise of
such mghts and remedies and to cause the sale, license, assioaument. transier. or
othier disposition of the Intellectual Property.

{h The within grant of a power of attomey, being coupl:d with an interest,
shall pe irrevocable until this Agreement is terminated by a dulv authorzed officer of the
Collateral Agent.

TRADEMARK
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(c) The Colateral Agent shall not be obligated to do say of the acts or to
exercise any of the powers authorized by Section 9(a), but if the C:llatcral Agent eleots
to do any such act or to exercise any of such powers, it shall not be : ceountable for muore
than 1t actually receives as a result of such exercise of power, and sh:1l not be responsible
o Grantor for any act or omission to act except for any acl or omiss) am 10 act as to which
there is a final determination madc in a judicial proceeding (in v hich proceeding the
Collateral Agent has had an opportunity to be heard), which determination inciudes @
specific finding that the subject act or omission to act had heen grossly negligent or in
actual had faith.

SAOTION 1), Collateral Apent’s Rights

{a) Any use by the Collateral Agent of the Intellectual Property, as authorized
hereunder in connection with the exercise of the Collateral Agent’s rights and remcdies
under this Agreement, the Credit Agreement and the Security .A\greement shall be
coextensive with the Grantor’s rights thereunder and with respect the: eto and without any
hability for rovaltics or other related charges.

(b)Y None of this Agreement, the Credit Agreement, the ‘.ccurity Aprecrent,
Or any act, Omission, or circumstance taken or arising hereunder iray be construed as
directly or mdirectly conveying to the Collateral Agent anv rights in and {0 the
inteitectual Property, which rights are effective only following the occumrence and during
the continuance of any Event of Default.

SECTION 11, Intent, This Agreement is being executed and deliver:1 by the Grantar tor
the purpose of registering and confirming the grant of the security inter:zst of the Collateral
Agentm the 17 Collateral witl the PTO and the Copyright Office. It is interided that the security
mrerest granted purscant to this Agreement is granted as a supplement to, 1ad nof in limitatiom
wf. the Sectrity Tmierest granted to the Collateral Agent, for the ratable betefit of the Secured
Parivs, under the Security Apreement. All provisions of the Securtty Agrecment shall appiv (o
e I Duollateral. The Coclateral Agent shall have the same rights, remedies powers, privileges
st discretions with respect to the security interests created in the 1P Colliteral as in all ot
Tonatersl In the ovent of a conflict between this Agreement and the Secuiity Agrcoment. the
wrmy o7 s Apreement shall control with respect to the IP Collaters. and the Seonrity
Aarerment wath respueet to all other Collateral.

SLECTION 120 Choice of Laws. Tt is intended that this Agreemcent taie effect as a1 sealed
mstrament and that all rights and obligations hereunder, including mattzrs of construction,
voliding and performance. shall be poverned by the laws of the State of New *7ork.

SLOTION 13, Intercreditor Arrangements.

Notwithstanding anything to the contrary contained herein, the liens ard security interests
spcuring the indebtedness and other obligations incurred or arising under ¢1 evidenced by this
nsirapent and the rights and obligations evidenced hereby with respect to such liens are
subordinate i the manrer and o the extent set forth in the Working Capitai Interereditor
Hgresment w the ens und seeurity imterests securing indebtedness (including: interest) omwed by
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the Toan Partics pursuant to the Working Capital Credit Agreement, and cortamn guarantees of
the indebtedness evidenced thereby, as such Working Capital Credit Agreemnent and such
guaraniees have been and hereafter may be amended, restated, supplemented or otherwise
modified from tme (o tme as permitted under the Working Capital Intercrecitor Agreement and
W the llens and security interests securing indebtedness refinancing the mdestedness under such
agreements as permmutted by the Working Capital Intercreditor Agreement; and each holder of this
nstrument, by its acceptance hereof, wrevocably agrees to be bound by the provisions of the
Working Capital Intercreditor Agreement.

{Signature Page Follows]

HIEINLTD

TRADEMARK
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N WITNESS WHEREOQF, the Grantor and the Collateral Agent .::spectively have
caused this Agreement to be exccuted by 'q:eir respective duly avthorized offirs as of the date
fitst above written, !

GRANTOR:
COLLATERAL
AGENT: S.A.C. CAPITAL ASSOCIATES, LC,
. as collatera) apent
By:
Mame:
Title:

TRADEMARK
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™ WITNESS WHEREOF, the Crantor and the Collateral Agent resy)wrively have
caused this Agreement to be executed by their respective duly authorized officers as of the date
first abpve wriken. I

GRANTOR: THE WET SEAL, INC.
By
Name:
! Title:

COLLATERAL

AGENT: S.A.C. CAPITAL ASSOCIATES, 1L).C - y
as collatgral agent , 84° kL, Dy Ao say's, Y
By: & g /..c’...f ;-;..r',f -
Name ale 2, PSUSERAN B4
Title eyl Aaninsed

RECORDED: 12/14/2004 TRADEMARK
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