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Form PTO-1594 (Rev. 01-09) ) .
OMB Collection 0651-0027 (exp. 02/28/200 -g

- 06/17/20137 > b>§’

|

s [RIARTE ot
miD 0|2/ TRABENARKSC 1036504 1’"!!"!”“"! |

To the Director of the U. 8. Patent and Trademark Office: Please record the Bttacnea-aocumens ur-u ;c-a».cw—aw.w‘.\..,,..‘..,séw.

1. Name of conveying party(ies):

Hot Topic, Inc. (California Corporation)
Hot Topic Merchandising, Inc. (California Corporation)
Blackheart Clothing Company, LLC (Delaware LLC)

[] Individual(s) [] Association

L] General Partnership [ Limited Partnership
[] Corporation- State:
Other see above descriptions

Citizenship (see guidelines) California and Delaware

Additional names of conveying parties attached? DYes No

‘Additional names, addresses, or citizenship attached?

3. Nature of conveyance )/Execution Date(s) :

Execution Date(s)___Jjune 12,2013

[] Assignment [ IMerger

[:] Security Agreement [ ] Change of Name
[X]‘ Other Orant of Security Interest in United States Trademarks

2, Name and address of receiving party(ies)

] Yes
] No
Name:_The Bank of New York Mellon Trust Company, N.A.

Internal
Address:

Street Address: 400 South Hope Street

City:Los Angeles

State: California

Country: Usa Zip:90071
D Association  Citizenship
[] General Partnership ~ Citizenship
D Limited Partnership  Citizenship
[] Corporation  Citizenship

Other Bank Citizenship USA
if assignee is not domiciled in the United States, a domestic
representative designation is attached:  [_] Yes No
(Designations must be a separate document from assignment)

A. Trademark Application No.(s)

See attached schedules,

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

B. Trademark Registration No.(s)
See attached schedules.

LT .
.| Additional sheet(s) attacheg [X) Yes Y] No |
C. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Nu own).

5. Name & address of party to whom correspondence
concerning document should be mailed:

Name:Thomas Fahey
Internal Address: National Corporate Research, Lt.d ’

Street Address: 1025 Vermont Avenue N.W.
Suite 1130

City:__washington

State:_ pc  Zip:_20005

Phone Number: (2021370-4761

6. Total number of applications and

registrations involved: 98

7. Total fee (37 CFR 2.6(b)(6) & 3.41) $2,465.00

[:] Authorized to be charged to deposit account
Enclosed

8. Payment Information:

B/19/2817 HIOHL!  G@gane3s ascasgre
Deposit Account-Number "~ T o - -

Katherine Stewart

Fax Number: (800) 4947512 ) FC:p5 4B.~8§:~ l'-' -
Email Address:____izhey@nai A“‘h"”«"-ﬁd%w M’%a Lt < T8 L
9. Signature: {ﬁr/\, / [,—C\ June 12,2013

) Signature Date

Total number of pages including cover 15

Name of Person Signing

sheet, attachments, and document:

Documents to be recorded (including cover sheet) should be faxed to (571} 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450
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SCHEDULE A

(NY) 02826/273/SECURITY/Trademark.Security. Agreement.docx
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Execution Version

GRANT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS

June 12, 2013
Reference is made to the Security Agreement, dated as of June 12, 2013, among
the Grantors, the Grantee and the othér parties thereto from time to time, as the same may be
amended, restated, supplemented, replaced or otherwise modified from time to time (the
“Security Agreement”). Capitalized terms used but not otherwise defined herein shall have the

meanings assigned to such terms in the Security Agreement.

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, each of HOT TOPIC, INC., a California corporation (“Hot
Topic”), HOT TOPIC MERCHANDISING, INC., a California corporation (“HT
Merchandising”) and BLACKHEART CLOTHING COMPANY, LLC, a Delaware limited
liability company (“B]ackheart” and, together with Hot Topic and HT Merchandising,
individually, a"‘_GM”, and collectively, the “Grantors”), hereby pledges and grants to THE
BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as Collateral Agent under the
Security Agreefnent (the “Grantee™), for its benefit and the benefit of the other Secured Parties, a
lien on and security interest in all of such Grantor’s right, title and interest in, to and under the
Trademarks set forth on Schedule A attached hereto, including all (i) rights and privileges arising
under applicable law with respect to such Grantor’s use of such Trademarks, (ii) reissués,
continuations, extensions and renewals therebf, (iii) goodwill of the businesses with which such
Trademarks are associated, (iv) income, fees, royalties, damages and payments now and
hereafter due and/or payable thereunder and with respect thereto, including, without limitation,
damages, claims and payments for past, present or future infringements thereof, (v) rights
corresponding thereto throughout the world and (vi) rights to sue for past, present and future
infringements thereof; provided that no lien or security interest shall be granted in any United

States intent-to-use Trademark applications solely to the extent that, and during the period in

(NY) 02826/273/SECURITY /Trademark.Security. Agreement.docx

TRADEMARK
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which, the grant of a lien or security interest therein would impair the validity or enforceability

of such intent-to-use Trademark applications under applicable federal law.

THIS GRANT (this “Grant™) is made to secure the satisfactory performance and
payment of all the Secured Obligations of the Grantors. The rights and remedies of the Grantee
with respect to the lien and security interest granted herein, and the rights, privileges, immunities
and protections of the Grantee in the acceptance, execution, delivery and performance of this
Grant, are as set forth in the Security Agreerﬁent, all terms and provisions of which are
incorporated herein by reference. In the e\@nt that any provisions of this Grant are deemed to

conflict with the Security Agreement, the provisions of the Security Agreement shall govern.

[remainder of page intentionally left blank]

(NY) 02826/273/SECURITY /Trademark.Security. Agreement.docx
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IN WITNESS WHEREOF, each of the undersigned has duly executed and

delivered this Grant as of the date above first written.

HOT TOPIC, INC., as Grantor

By:

Title: Chief Financial Officer

HOT TOPIC MERCHANDISING, INC.,
as Grantor ‘

Name: Ggorge W%z '
Title: Vice President, Finance

BLACKHEART CLOTHING COMPANY,
LLC,
as Grantor

By:  Hot Topic Merchandising, Inc.
Its:  Sole Memper

By:
Name: Ge
Title: Vice President, Finance

Signature Page to Grant of Security Interest in United States Trademarks
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THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Grantee

By: AP, s Q&»«D—-ﬁ

Name: Julie Hoffman-Ramos
Title: Vice President

Signature Page to Grant of Security Interest in United States Trademarks
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