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FOURTH AMENDED AND RESTATED
INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Fourth Amended and Restated Intellectual Property Security Agreement, together with all
addenda, exhibits and schedules hereto, as the same now exists or may hereaficr be amended, modified,
supplemented, extended, renewed, restated, or replaced, (this “Agreement”) is made as of this 22nd day of
December, 2016 by and between i) Charisma Brands, LLC, a California limited liability company formerly
known as Marian, LLC, and also successor in interest to Paradise Galleries, Inc. Artistic Expressions, Ltd., Thomas
Boland, Inc., Adora, Inc., TriMax Trading Limited, and Yuan Lin, and if) TCJC, LLC, a Delaware limited liability
company formerly known as TCIC, Inc. (individually and collectively, "Pledgor”) and CapitalSource Business
Finance Group, a dba of BFI Business Finance ("Lender"), a California corporation, at Campbell, California.

A, Lender has lent or agreed to fend to Pledgor certain funds (the “Loan"), and Pledgor desires to
borrow such funds from Lender pursuant to a Loan and Security Agreement dated October 5, 2001 and/or Secured -
Promissory Note executed or to be executed in connection therewith (gither, as amended, the "Loan Agreement").
All capitalized terms not otherwise defined herein shall have the meanings set forth in the Loan Agreement.

B. In order to induce Lender to make or continue to make the Loan, Pledgor has agreed to grant a
security interest in certain intangible property to Lender for purposes of securing the Obligations of Pledgor to
Lender.

RECITALS

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, the
parties hereto agree as follows : .

L. -Definitions. All terms used herein which are defined in Division 1 or Division 9 of the Uniform
Commercial Code of the State of California (“1JCC”) shall have the meanings set forth therein; provided, however,
that if a term is defined in Division 9 of the UCC differently than in another Article of the UCC, the term has the
meaning specified in Division 9.

2, Grant of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Pledgor's present or future Obligations to Lender, Pledgor hereby transfers, conveys and grants
to Lender, as security, Pledgor's entire right, title and interest in, to and under the following (collectively, the
"Intellectual Property Collateral"):

a. Any and all present and future copyright rights, copyright application, copyright
registrations and like protections in each work or authorship and derivative work thereof, whether published or
unpublished and whether or tiot the same also constitutes a trade secret, now or hereafter existing, created, acquired

or held, including without limitation those set forth on Exhibit A attached hereto (collectively, the "Copyrights");

b.- Any and all present and future trade secrets, proprietary information, customer lists,
manufacturing techniques, formulas, product formulations, and any and all intellectual property rights in computer
software and computer sofiware products now or hereafter existing, created, or acquired or held;

c. Any and all present and future design rights which may be available to Pledgor now or
hereafter existing, created, acquired or held;

d. Any and all patents, patent licenses, patent applications and like protections including,
without limitation, improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part
of the same, including without limitation the patents and patent applications set forth on Exhibit B attached hereto
{collectively, the "Patents");
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e Any and all present and future trademark license, trademark, and service mark rights,
whether registered or not, applications to register and registrations of the same and like protections, and the entire
goodwill of the business of Pledgor conmected with and symbolized by such trademarks, including, without

limitation, those set forth on Exhibit C attached hereto (collectively, the "Trademarks™).

f Any and all present and future rights in and to domain names in whatever form, and ali
derivative URLs, including without limitation those set forth on Exhibit D attached hereto (collectively, the
“Domain Names”),

.8 Any and all claims for damages by wziy of past, present and future infringement of any of
the rights included above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the intellectual property rights identified above;

h Any and all present and future licenses or other rights to use any of the Copyrights,
Patents, Trademarks, or Domain Names, and all license fees and royalties arising from such use to the extent

permitted by such license or rights;

i All amendments, extensions, renewals and extensions of any of the Copyrights, Patents,
Trademarks, or Domain Names; and

- Any and all proceeds and products of any of the foregoing, including, without limitation,

all payments under insurance or any indemnity or warranty payable in respect of any of _the foregoing,
3. Authorization and Reguest. Pledgor authorizes and requests that the Register of Copyrights and
the Commissioner of Patents and Trademarks record this Agreement.
4 Covenants and Warranties. Pledgor represents, warrants, covenants and agrees as follows:
a. Pledgor is now the sole owner of the Intellectual Propeity Collateral, except for non-

exclusive licenses granted by Pledgor fo ifs customers in the ordinary course of business and except for those liens,
encumbrances or security interests described in Exhibit E attached hereto;

b. Performance of this Agreement does not conflict with or result in a breach of any
agreement to which Pledgor is party or by which Pledgor is bound,

c. During the term of this Agreement, Pledgor shall not transfer or otherwise encumber any
interest in the Intellectual Property Collateral, except for liens, encumbrances, or security interests described in
Exhibit E attached hereto and non-exclusive licenses granted by Pledgor, copies of whlch Pledgor will provide from
time to time to Lender at the request of Lender;

d. Each of the Patents is valid and enforceable, and no part of the Intellectual Property
Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has been made that any part of
the Intellectual Property Collateral violates the rights of any third party;

e. Pledgor shall deliver to Bank within thirty (30) days of the last day of each month, a
report signed by Pledgor, in form reasonably acceptable to Bank, listing any applications or registrations that
Pledgor has made or filed in respect of any patents, copyrights or trademarks and the status of any outstanding
applications or registrations. Pledgor shall promptly advise Lender of any material change in the composition of the
Intellectual Property Collateral, including but not limited to, any subsequent ownership right of the Pledgor in or to
any Trademark, Patent or Copyright not specified in this Agreement;

f. Pledgor shall (i) protect, defend and maintain the validity and enforceability of the
Copyrights, Patents, Trademarks, or Domain Names, (ii} use its best efforts to detect infringements of the
Copyrights, Patents, Trademarks, or Domain Names and promptly advise Lender in writing of material
infringements detected and (iii) not allow any Copyrights, Patents, Trademarks, or Domain Names to be abandoned,
forfeited or dedicated to the public without the written consent of Lender, which consent shall not be unreasonably
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withheld, unless Pledgor determines that reasonable business practices suggest that abandonment is appropriate and
so advises Lender,

g Pledgor shall not reglster any maskworks, software, computer programs or other works of
authorshlp subject to United States copyright protection with the United States Copyrxght Office without first
complying with the following: (i) providing Lender with at least fifteen (15) days’ prior written notice thereof; (if)
providing Lender with a copy of the application for any such registration; and (ii{) executing and filing such other
instruments, and taking such further actions as Lender may reasonably request from time to time to perfect or
continue the perfection of Lender's interest in the Intellectual Property Collateral, including without limitation the
filing with the United States Copyright Office, simultaneously with the filing by Pledgor of the application for any
such registration, of a copy of this Agreement or a Supplement hereto in form acceptable to Lender identifying the
maskworks, software, computer programs or other works of authorship being registered and confirming the grant of
a security interest therein in favor of Lender;

h. This Agreement creates, and in the case of after acquired Intellectual Property Collateral,
this Agreement will create at the time Pledgor first has rights in such after acquired Intellectual Property Collateral,
in favor of Lender a valid and perfected first priority security interest in the Intellectual Property Collateral in the
" United States securing the payment and performance of the Obligations evidenced by the Loan Agreement upon
making the filings referred to in clause 4.i below;

i Except for, and upon, the filing of (i) a UCC financing statement with the appropriate
filing office in the appropriate state; (i) a notice of security interest with the United States Patent and Trademark
office with respect to the Patents and Trademarks; and (iii) a notice of security interest with the United States
Copyright Office with respect to the Copyrights, and or such other action as Lender may deem necessary to perfect
the security interests created hereunder, and, except as has been already made or obtained, no authorization,
approval or other action by, and no notice to or filing with, any governmental authority or regulatory body is
required either (1) for the grant by Pledgor of the security interest granted hereby or for the execution, delivery or
- performance of this Agreement by Pledgor; or (2) for the perfection in the United States in the Intellectual Property
Collateral or the exercise by Lender of its rights and remedies hereunder;

All information heretofore, herein or hereafier supplied to Lender by or on behalf of
Pledgor with respect to the Intellectual Property Collateral is accurate and complete in all material respects;

k. Pledgor shall not enter into any agreement that would materially impair or conflict with
Pledgor's obligations hereunder without Lender's prior written consent, which consent will not be unreasonably
withheld. Pledgor shall not permit the inclusion in any contract to which it becomes a party of any provisions that
could or might in any way impair or prevent the creation of a security interest in Pledgor's rights and interests in any
property included within the definition of the Intellectual Property Collateral acquired under such contracts; and

1 Upon any officer of Pledgor obtaining knowledge thereof, Pledgor shall promptly notify
Lender in writing of any event that materially adversely affects the value of any of the Intellectual Propetty
Collateral, the ability of Pledgor or Lender to dispose of any of the Intellectual Property Caollateral or the rights and
remedies of Lender in relation thereto, including, without limitation, the levy of any legal process against any of the
Intellectual Property Collateral.

5. Infringement. Pledgor agrees that if any Person shall do or perform any acts which Lender-
reasonably believes constitutes an infringement of any Intellectual Property Collateral, or violate or infiinge any
right of Pledgor or Lender therein or if any Person shall do or perform any acts which Lender believes constitutes an
unauthorized or unlawful use thereof, then and in any such event, Lender may and shall have the right to (i) take
reasonable steps to protect its interests; and (ii) while an Event of Defanlt is continuing, to take such steps and

institute such suits or proceedings as Lender may deem advisable or necessary to prevent such acts and conduct and
" to secure damages and other relief by reason thereof, and to generally take such steps as may be advisable or
necessary or proper for the fuil protectlon of the rights of the parties. Lender may take such steps or institute such
suits or proceedmgs in its own name or in the name of Pledgor or in the names of the parties jointly. Lender hereby
agrees to give Pledgor notice of any steps taken, or any suits or proceedings instituted, by Lender pursuant to this
paragraph.
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6. Security Interest. This security interest is granted in conjunction with the security interests
granted to Lender pursuant to the Loan Agreement. Pledgor does hereby further acknowledge and affirm that the
rights and remedies of Lender with respect to the security interest in the Intellectual Property Collateral made and
granted hereby are subject to, and more fully set forth in, the Loan Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein, .

7. Lender's Rights. Lender shall have the right, but not the obligation, to take, at Pledgot's sole
expense, any actions that Pledgor is required under this Agreement to take but which Pledgor fails to take, after five
(5) days' telephonic or written notice to Pledgor. Pledgor shall reimburse and indemnify Lender for all costs and
expenses incurred in the reasonable exercise of its rights under this Section 7,

8. Inspection Rights. Pledgor hereby grants to Lender and its employees, representatives and agents
the right to visit, during reasonable hours upon prior reasonable notice to Pledgor, and to the extent Pledgor can
legally grant that right, any of Pledgor's and its subcontractors' plants and facilities that manufacture, install or store
products (or that have done so during the prior six-month period) that are sold under any of the Intellectual Property
Collateral, and to inspect the products and quality control records relating thereto upon reasonable notice to Pledgor
and as often as may be reasonably requested; provided, however, nothing herein shall entitle Lender to access to
Pledgort's trade secrets and other proprietary information.

9. Further Assurances: Attorney in Fact.

a. On a continuing basis, Pledgor will, subject to any prior licenses, encumbrances and
restrictions and prospective licenses, make, exccute, acknowledge and deliver, and file and record in the proper
filing and recording places in the United States, all such instruments, including, appropriate financing and
continuation statements and collateral agreements and filings with the United States Patent and Trademark Office or
the United States Copyright Office, and take all such action as may reasonably be deemed necessary or advisable, or
as requested by Lender to perfect Lender’s security interest in all Intellectual Propetty and otherwise to carry out the
intent and purposes of this Agreement, or for assuring and confirming to Lender the grant or perfection of a security
interest in all Intellectual Property Collateral. . ' _

b. Pledgor hereby irrevocably appoints Lender as Pledgor's attorney-in-fact, with full
authority in the place and stead of Pledgor and in the name of Pledgor, Lender or otherwise, from time to time in
Lender's Sole Discretion, to take any action and to execute any. instrument which Lender may deem necessary or
advisable to accomplish the purposes of this Agreement, including:

i, to modify in its Sole Discretion this Agreement without first obtaining Pledgor’s

approval of or signature to such modification by amending Exhibit A, Exhibit B, Exhibit C, and Exhibit D hereof
as approptiate, to include reference to any right title or interest in any Copyrights, Patents, Trademarks, or Domain
Names acquired by Pledgor after the execution hereof or to delete any reference to any right, title, or interest in any
Copyrights, Patents, Trademarks, ot Domain Names in which Pledgor no longer has or claims any right, title or
interest; and,

ii. to file, in its Sole Discretion, one or more UCC financing or continuation
statements and amendments thereto, relative to anty of the Intellectual Property Collateral without the signature of
Pledgor where permitted by law; '

il after the occurrence and during the continuance of an Event of Default, to
qualify Pledgor to do business in any state if Pledgor shall fail to do so following request by Lender; and

iv. after the occurrence of an Event of Default, to transfer the Intellectual Propetty
Collateral into the name of Lender or a third party to the extent permitted under the UCC.,

10, Events of Default. The occurrence of any of the following events shall constitute an Event of
Default under this Agreement: .
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a. An Event of Default occurs under the Loan Agreement or anyA other agreement between
Pledgor and Lender; or :

b. Pledgor brea'ches any wartanty or agreement made by Pledgor in this Agreement.

11. Remedies. Upon the occurrence of an Event of Default, Lender shall have the right to exercise all
of the remedies of a Lender under the UCC, including without limitation, the right to require Pledgor to assemble the
Intellectual Property Collateral and to make it available to Lender at a place designated by Lender. Pledgor will pay
any expenses (including reasonable attorneys’ fees and legal and other costs and the reasonable estimate of the
allocated costs and expenses of in-house legal counsel and staff) incurred by Lender in connection with the exercise
of any of Lender's rights hereunder, including without limitation any reasonable expense incurred in disposing of the
Intellectual Property Collateral. . All of Lender's rights and remedies with respect to the Inteliectual Property
Collateral shall be cumulative.

12, Lender’s Duties. Beyond the safe custody thereof, Lender shall have no duty with respect to any
Intellectual Property Collateral in its possession or control (or in the possession or control of any agent or bailee) or
with respect to any income thereon ot the preservation of rights against prior parties or any other rights pertaining
thereto. Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Intellectual
Property Collateral in its possession if the Intellectual Property Collateral is accorded treatment substantially equal
to that which it accords its own property. Lender shall not be liable or responsible for any loss or damage to any of
the Intellectual Property Collateral, or for any diminution in the value thereof, by reasan of the act or omission of
any warehouseman, carrier, forwarding agency, consignee or other agent or bailee sclected by Lender in good faith.

13, Costs and Expenses; Indemnification; Other Charges.
a, Costs and Expenses. Pledgor agrees to pay on demand:

i - reason able costs or expenses (including without limitation taxes, photocppying,
notanzauon telecommunigation, insurance premiums, and postage) paid by Lender in connection with Lender’s
transactions with Pledgor;

ii. reasonable costs and expenses required to be paid by Pledgor under any of the
Loan Documents that are paid or advanced by Lender in connection with Lender’s transactions with Pledgor;

iii. reasonable legal fees and expenses paid or incurred by Lender in connection
with the due diligence, negotiation and preparation of this Agreement, the Loan Documents executed in connection
herewith and other documents executed in connection herewith now and in the future (whether for legal services and
expenses from outside counsel or from in-house counsel);; '

A reasonable documentation, filing, recording, publication, appraisal (including
periodic Collateral appraisals) and search fees assessed, paid, or incurred by Lender in connection with Lender’s
fransactions with Pledgor;

v. reasonable costs and expenses of third party claims or any other suit paid or
incurred by Lender in enforcing or defending the Loan Documents and adjusting or settling disputes and claims with
Account Debtors with respect to Pledgor’s Accounts; and Lender’s costs and expenses and reasonable Attorneys’
Fees and expenses (whether for legal services incurred by and expenses from outside counsel and/or from in-house
counsel and staff) incurred in advising, structuring, drafting, reviewing, administering, amending, terminating, ot
enforcing, or in any other way relating to, this Agreement or the other Loan Documents (including reasonable
Attorneys’ Fees and expenses incurred in such adjusted or settled disputes and claims, and in connection with a
“workout,” a “restructuring,” or an Insolvency Proceeding concerning Pledgor or any Guarantor of the Obligations,
irrespective of whether suit is brought). The Attorneys’ Fees incurred by Lender in any Insolvency Proceeding shall
include, without limitation, those incurred in connection with debtor-in-possession financing, motions for relief from
automatic stay, and actions to determine dischargeability, and defending, or concerning the Loan Documents,

W
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b. Indemnification. Pledgor hereby agrees to indemnify Lender, any Affiliate thereof, and
its directors, officers, employees, agents, counsel, and other advisors (each an “Indemnified Person”) against, and
hold each of them harmless from, any and all liabilities, obligations, losses, claims, damages, penalties, actions,
judgments, suits, costs, expenses, or disbursements of any kind or nature whatsoever, including Attorneys’ Fees,
Lender Expenses, the reasonable fees and disbursements of counsel to an Indemnified Person (including allocated
costs of internal counsel), which may be imposed on, incurred by, or asserted against any Indemnified Person, in any
way relating to or arising out of this Agreement or the transactions contemplated hereby or any action taken or
omitted to be taken by it hereunder (the “Indemnified Liabilities™); provided that Pledgor shall not be liable to any
Inderumified Person for any portion of such Indemnified Liabilities to the extent they are found by a final decision of
a court of competent jurisdiction to have resulted from such Indemnified Person’s gross negligence or willful
misconduct, If and to the extent that the foregoing indemnification is for any reason held unenforceable, Pledgor
agrees to make the maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities
which is permissible under applicable law.

c. Other Charges. Pledgor agrees to indemmify Lender against and hold it harmless from
any and all present and futare stamp, transfer, documentary, and other such taxes, levies, fees, assessments, and
other charges made by any jurisdiction by reason of the execution, delivery, performance, and enforcement of this
Agreement.

14, Notices. Unless otherwise provided in this Agreement or hereinbelow, all notices or demands by
any party relating to this Agreement or any of the other Loan Documents shall be in writing and (except for financial
statements and other informational documents which may be sent by first-class mail, postage prepaid) may be made,
and deemed to be given, as follows: a) if delivered in person or by courier (overnight or otherwise), on the date
when it is delivered; b) if by facsimile, when received at the correct number (proof of which shall be an original
facsimile fransmission confirmation slip or equivalent); or c) if sent by certified or registered mail or the equivalent,
on the earlier of the date such mail is actually delivered or three (3) days after deposit thereof in the mail, unless the
daté of actual delivery or such date 3 days after deposit thereof in the mail (as applicable) is not a Business Day in
which case such communication shall:be deemed given and effective on the first following Business Day. Any such
notice or communication given pursuant to this Agreement or any of the Loan Documents shall be addressed to the
intended recipient at its address or number specified as follows: )

Ifto Pledgor: .
23141 Verdugo Drive, Suite 100, Laguna Hills, California 92653-1341
Attn: Anthony P. Shutts, Manager and C.F.O,
_ Telephone No.: (949) 588-8809
Facsimile No.:  (949) 587-9300
If to Pledgor; TCJIC, LLC
3B Industrial Drive, Smithfield, Rhode Island 02917
Attn; David Partington, Vice President
Telephone No.:  401-231-4375
Facsimile No.:
If to Lender: CapitalSource Business Finance Group
851 East Hamilton Avenue, 2nd Floor, Campbell, California 95008
Attn; David Drogos, Managing Director '
Telephone No.:  (408) 369-4000
Facsimile No.:  (408) 369-4018 / (408) 369-.4056

The parties hercto may change the address at which they are to receive notices hereunder, by notice in writing in the
foregoing manner given to the other. Notwithstanding anything to the contrary in the foregoing, Borrower

Charisma Brands, LLC

acknowledges and agrees that notices sent by Lender in connection with §§ 9610, 9611, 9612, 9613, 9614, 9615,
9617, 9618, 9620, 9621, or 9624 of the Code and any other references to the disposition of collateral under the
Code, all as such sections may be amended and/or re-numbered from time to time, shall be deemed sent when: (2)
delivered in person or by courier (overnight or otherwise), (b) deposited in the mail, or () transmitted by facsimile.

Initial Here m

CAssIP (rev. 07.01.2014 86 Page 6 of 18

TRADEMARK
REEL: 005967 FRAME: 0085




15. - Certain Waivers. Pledgor waives, to the fullest extent permitted by law, (a) any right of
redemption with respect to the Intellectual Property Collateral, whether before or after sale hereunder; (b) all rights,
if any, of marshalling of the Intellectual Property Collateral or other collateral or security for the Obligations
whether such rights arise under California Civil Code §§2899 and 3433 or otherwise; (c) any right to require Lender
(i) to proceed against any Person; (ii) to exhaust any other collateral or security for any of the Obligations; (jii} to
pursue any remedy in Lender’s power; or (iv) to make or give any presentments, demands for performance, notices
of nonperformance, protests, notices of protests, or notices of dishonor in connection with any of the Intellectual
Property Collateral; (d) all claims, damages, and demands against Lender arising out of the repossession, retention,
sale, or application of the proceeds of any sale of the Intellectual Property Collateral; and (e) demand, protest, notice
of protest, notice of default or dishonor, notice of payment and nonpayment, notice of any default, nonpayment at
maturity, release, compromise, settiement, extension, or renewal of accounts, documents, instruments, chattel paper,
and guarantecs at any time held by Lender on which Pledgor may in any way be liable.

16. Release upon Satisfaction of Pledgor’s Obligations. At such time as Pledgor shall completely
satisfy all of the Obligations secured hereunder (other than inchoate indemnity obligations), Lender shall execute

and deliver to Pledgor all terminations, releases and other instruments as may be necessary or proper to evidence the
termination of the security interests granted hereunder, subject to any disposition thereof which may have been made
by Lender pursuant hereto.

17. General Terms.

a. Survival of Representations and Warranties. All representations and warranties of
Pledgor contained in this Agreement shall survive the execution and delivery of this Agreement.

b. “Sole Discretion” means the exercise by Lender of its reasonable (from the perspective of
a secured asset based lender) business judgment in light of all of the facts and circumstances existing with respect to
the issue then under consideration by Lender.

¢.. - California Law; Venue. This Agreement and all transactions contemplated hereunder
and/or evidenced hereby shall be governed by, construed under, and enforced in accordance with the internal laws of
the State of California, without giving effect to conflicts of law principles. The parties hereby agree that 1) this
Agreement is entered into and that Borrower’s performance to Lender occurs at Campbell, California; and 2)all
actions or proceedings arising in connection with this Agreement and/or the Loan Documents shall be tried and
litigated only in the State and Federal courts located in the County of Santa Clara, State of California or, at the sole
option of Lender, in any other court in which Lender shall initiate legal or equitable proceedings and which has
subject matter jurisdiction over the matter in controversy. -Each of Borrower and Lender waives, to the extent
permitted under applicable law, any right each may have to assert the doctrine of forum non conveniens or to object
to venue to the extent any praceeding is brought in accordance with this section.

d. JURY TRIAL WAIVER. PLEDGOR AND LENDER HEREBY WAIVE THEIR
RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF ANY OF THE LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS
CONTEMPLATED THEREIN, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.
PLEDGOR AND LENDER REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND EACH
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE
FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT. ,

WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES® AGREEMENT TO WAIVE THEIR
RESPECTIVE RIGHTS TO A TRIAL BY JURY, if the above waiver of the right to a trial by jury is not
enforceable, the parties hereto agree that any and all disputes or controversies of any nature between them arising at
any time shall be decided by a reference to a private judge, mutually selected by the parties (or, if they cannot agree,
by the Presiding Judge of the Santa Clara County, California Superior Court) appointed in accordance with
California Code of Civil Procedure § 638 as such sections may be amended and/or re-numbered from time to time
(or pursuant to comparable provisions of federal law if the dispute falls within the exclusive jurisdiction of the
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federal courts), sitting without a jury, in Santa Clara County, California; and the parties hereby submit to the
jurisdiction of such court. The reference proceedings shall be conducted pursuant to and in accordance with the
provisions of California Code of Civil Procedure §§ 638 through 645.1, inclusive as such sections may be amended
and/or re-numbered from time to time. The private judge shall have the power, among others, to grant provisional
relief, including without limitation, entering temporary restraining orders, issuing preliminary and permanent
injunctions and appointing receivers. All such proceedings shall be closed to the public and confidential and all
records relating thereto shall be permanently sealed. If during the course of any dispute, a party desires to seek
provisional relief, but a judge has not been appointed at that point pursuant to the judicial reference procedures, then
such party may apply to the Santa Clara County, California Superior Court for such relief. The proceeding before
the private judge shall be conducted in the same manner as it would be before a court under the rules of evidence
applicable to judicial proceedings. The parties shall be entitled to discovery that shall be conducted in the same
manner as it would be before a court under the rules of discovery applicable to judicial proceedings, The private
judge shall oversee discovery and may enforce all discovery rules and order applicable to judicial proceedings in the
same manner as a teial court judge. -The parties agree that the selected or appointed private judge shall have the
power to decide all issues in the action or proceeding, whether of fact or of law, and shall report a statement of
decision thereon pursuant to the California Code of Civil Procedure § 644(a). Nothing in this section shall limit the
right of any party at any time to exercise self-help remedies, foreclose against collateral, or obtain provisional
remedies. The private judge shall also determine all issues relating to the applicability, interpretation, and
enforceability of this paragraph.

e. Successors and Assigns. This Agreement shall bind and inure fo the benefit of the
respective successors and permitted assigns of each of the parties; provided, however, that neither this Agreement
nor any rights hereunder may be assigned by Pledgor without Lender’s prior written consent, which consent may be
granted or withheld in Lender’s Sole Discretion. Lender shall have the right without the consent of or notice to
Pledgor to sell, transfer, negotiate, or grant participation in all or any part of, or any interest in, Lender’s obligations,
rights and benefits hereunder, In connection therewith, Lender may disclose all documents and information that
Lender now has or may hereafter acquire relating to any credit extended by Lender to Borrower, Borrower or its

. business, any Obligor or the business of any Obligor, or any Collateral. T

» £ Severability of Provisions. In the event any one or more of the provisions contained in
this Agreement is held to be invalid, illegal or unenforceable in any respect, then such provision shall be ineffective
only to the extent of such prohibition or invalidity, and the validity, legality, and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.

g Amendments, Neither this Agreement nor any provisions hereof may be changed,
waived, discharged or terminated, nor may any consent to the departure from the terms hereof be given, orally (even
if supported by new consideration), but only by an instrument in writing signed by all parties to this Agreement.
Any waiver or consent so given shall be effective only in the specific instance and for the specific purpose for which
given,

h. Entire Agreement. This Agreement, together with the Loan Agreement embodies the
entire agreement and understanding among and between the parties hereto, and supersedes alt prior or
contemporaneous agreements and understandings between said parties, verbal or written, express or implied,
relating to the subject matter hereof. No promises of any kind have been made by Lender or any third party to
induce Pledgor to execute this Agreement. No course of dealing, course of performance or trade usage, and no parol
evidence of any nature, shall be used o supplement or modify any terms of this Agreement.

i. Waiver. No failure to exercise and no delay in exercising any right, power, or remedy
hereunder shall impair any right, power, or remedy which Lender may have, nor shall any such delay be construed
to be a waiver of any of such rights, powers, or remedies, or any acquiescence in any breach or default hereunder;
nor shall any waiver by Lender of any breach or default by Pledgor hereunder be deemed a waiver of any default or
breach subsequently occurring. All rights and remedies granted to Lender hereunder shall remain in full force and
effect notwithstanding any single or partial exercise of, or any discontinuance of action begun to enforce, any such
right or remedy, The rights and remedies specified herein are cumulative and not exclusive of each other or of any

" rights or remedies which Lender would otherwise have.
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i Interpretation. This Agreement and all agreements relating to the subject matter hereof
are the product of negotiation and preparation by and among each party and its respective attorneys, and shall be
construed accordingly. The parties waive the provisions of California Civil Code §1654.

k. Information. Pledgor agrees that Lender may provide information relating to this
Agreement or relating to Pledgor to Lender’s parent, affiliates, and subsidiaries.

1, Counterparts. This Agrecment may be signed in any number of counterparts, each of
which shall be an original, with the same effect as if all signatures were upon the same instrument. This Agreement,
or a signature page thereto intended to be attached to a copy of this Agreement, signed and transmitted by facsimile
machine, telecopier, or other electronic means (including via transmittal of a “pdf” file) shall be deemed and treated
as an original document. The signature of any person thereon, for purposes hereof, is to be considered as an original
signature, and the document transmitted is to be considered to have the same binding effect as an original signature
on an original document. At the request of any party hereto, any facsimile, telecopy or other electronic document is
to be re-executed in original form by the persons who executed the facsimile, telecopy of other electronic document.
No party hereto may raise the use of a facsimile machine, telecopier, or other ¢lectronic means or the fact that any
signature was transmitted through the use of a facsimile machine, telecopier, or other electronic means as a defense
to the enforcement of this Agreement.

m. Satisfaction Requirement, If any agreement, certificate or other writing, or any action
taken or to be taken, is by the terms of this Agreement required to be satisfactory to Lender, the determination of
such satisfaction shall be made by the Lender in jts Sole Discretion.

n. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in
exercising any right, power; or privilege hereunder shall operate as a waiver thereof.

This Amendment amends and restates that certain i) Third Amended and Restated Intellectual Property

- Security Agréement dated as of May 17, 2012 by Charisma Brands, LLC, and ii) Intelléctual Property Security

. Agreement dated October 5, 2001 by TCJC, LLC, however, this Agreement is not a novation of the obligations
under such prior Agreements or the terms contained therein.

{signature page follows]
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IN WITNESS WHEREQOF, the parties hereto have executed this Fourth Amended and Restated Intellectual
Property Security Agreement as of the day and year first above written.

PLEDGOR:
Charisma Brands, LLC

O

By:  Anthony P. Shutts
Its: Manager and C.F.O.

TCIC,LLC

By: Anthony P. Shutts
Its: Manager & Secretary
LENDER:

CapitalSource Business Finance Group,
a dba of BFI Business Finance

By: - Kuwtl. Kiesling
Its: Vice President
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Amended and Restated Inteliectual
Property Security Agreement as of the day and year fixst above written.

PLEDGOR:
Charisma Brands, LI1C

O

By: Anthony P. Shutts
Tis: Manager and C.F.O.

TCIC,LLC

By: Anthony P. Shutts
Its: Manager & Secretary
LENDER:

CapitalSource Business Finance Group,
a dba of BFI Business Finange

By: - RurtJ. Kiesling \
Ttss Vice President
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Exhibit A

Copyrights

All present and future registered and unregistered copyrights, including but not limited to the following:

REEL: 005967 FRAME: 0091

; g e Slime ) z 2 fh.x Sahy 'u g&-&- e
White Feather by Cindy Shafer VA0001006802 05/31/2000
White Star by Cindy Shafer VA0001006803 05/31/2000
Head-E. VAQ001095702 04/23/2001
Head-D. VA0001095703 04/23/2001
Head-C. VA0001095704 04/23/2001
IJead-B. VA0001095705 04/23/2001
Head-A. VA0001095706 04/23/2001
KRV-074. VAQ0001162145 117122002
KRV-076. VA0001162146 11/12/2002
KRV-071. VA0001162147 11/12/2002
KRV-070. VA0001162148 11/12/2002
KRV-063. VA0001162149 11/12/2002
KRV-056. VA0001162150 11/12/2002
KRV-042, VA0001162151 11/12/2002
KRV-066. VA0001162153 11/12/2002
KRV-069. VAu000587255 11/12/2002
Adora-008. VA000125155¢ 04/26/2004 .
Adora-005. VA0001251551 04/26/2004 )
KRV-080. VA0001251552 04/26/2004
KRV-081. VA0001251553 04/26/2004
Adora-001. VA0001251554 04/26/2004 "
Adora-002, VA0001251555 04/26/2004
Adora-003. VAQ001251556 04/26/2004
KRV-085. YAQ001251557 04/26/2004
Doll head : no. ADORA-012. VA0001298148 02/18/2005
Doll head : no. ADORA-O11. VA000129814% 02/18/2005
Doll head : no. ADORA-006. VA0001298150 02/18/2005
Doll head : no, ADORA-015. VA0001298151 02/18/2005
Doll head : no, ADORA-018. VA0001298152 02/18/2005
Doll Adora-020. VA(0001315848 03/21/2005
Adora--2006 collection 1. VAu000694328 12/19/2005
ADORA-086. VA0001379934 08/31/2006
ADORA-092. VA0001379935 08/31/2006
Adora--2006 : collection 2. VAu000720836 10/13/2006
Doll head, Adora-091. VAQ001397787 02/1/2007
Adora-100. VA0001625151 12/28/2007
The Skiing Lesson : Erika's story. TX0006812328 09/20/2007
The Really Big Party : Carmen's story. TX0006812332 09/20/2007
The Secret Passage : Hans' stoty. TX0006812351 09/20/2007
Adventure in the OQutback : Katrina's Story. TX0006812353 09/20/51007
Tales Along the Trail ; Taylor's Story. TX0006812357 09/20/2007
A Timeless Beauty : Jenniler's story. TX0006812358 09/20/2007

CAsalP (rev. 07.01.2014 5f) Page 11 of 18 Initial Here %

TRADEMARK




Exhibit A

California Dreaming : Rachel's story. TX0006812360 09/20/2007
A World Full of Friends : Sandy's story. TX0006812396 09/20/2007
Molly's Magic Rock Molly's story : Molly's story. 1’X0006812398 09/20/2007
Mary's Exciting Day : Mary's Story. TX0006812399 09/20/2007
Gloria's Golden Nuggets : Gloria's Story. TX0006812406 09/20/2007
The Really Big Apple : Maggic's story. TX0006812441 09/20/2007
Mississippi Rambler ; Mackenzie's Story. TX0006812408 10/10/2007
Land of the Dancing Lights ; Kanosak's story. TX0006812417 10/10/2007
The Planting of a2 Nation : Lily's Story, TX0006812437 10/10/2007
Hooray For Ohio : Sandy's Story. TX0006812439 10/10/2007
Adora-101, VA0001625153 12/28/2007
Adora Sculpture Head 102, VA0001625156 12/28/2007
ADORA-098 et al. VAu000558019 12/28/2007
ADORA Sculpture Head 097 VA0001727120 01/22/2009
ADORA Sculpture Head 106 VA0001727117 01/22/2009
ADORA Sculpture Head 108 VAN001727123 01/22/2009
ADORA Sculpture Head 110 VA0001727121 01/22/2009
ADORA Sculpturc Head 111 VAD001727127 01/22/2009
ADORA Scuipture Head 112 VAQ0001727124 01/22/2009
Head-A & 32 Other Titles V3585D807 11/30/2009
China Copyright List

Head (KRV(57) 200830106298.X Yes
Hcad (ADORA030) 200830106324.9 Yes
Head (ADORAQ31) 2008301063234 Yes
Head (ADORAO035) 200830106322.X Yes
Head (ADORA0S6) 200830106320.0 Yes

| Head (ADORA092) 200830106318.3 Yes
Head (ADORA094) 200830106316.4 Yes
Head (ADORA098) 200830106315.X Yes
Head (ADORA099) 200830106314.5 Yes
Read (ADORA100) 200830106313.0 Yes
Head (ADORA101) 200830106312.6 Yes
Head (ADORA102) 200830106300.3 Yes
Head (ADORAOO1) 200830106332.3 Yes
Head (ADORAQ03) 200830106330.4 Yes
Body (ADORA088-089-090) 200830106333.8 Yes
Head (ADORA021) 200830106328.7 Ycs
Head (ADORA029) 200830106325.3 Yes
Head (ADORAQ28) 200830106326.8 Yes
Feet (KRV(079) 200830106453.8 Yes
Feet (KRV(46) 200830106454.2 Yes
Head (ADORAQ02) 2008301063319 Yes
Head (ADORAOQ37) 200830106321.5 Yes
Head (ADORA(93) 200830106317.9 Yes
Head (KRV074) 200830106297.5 Yes
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Exhibit A

s e e
Head (ADORA027) 200830106327.2 Yes
Head (ADORA091) 2008301063198 Yes
Head (KRV(47) 200830106299.4 Yes
ITead (ADORAOIS) 200830106329.1 Yes
Hands (KRV046) 200830106448.7 Yes
Hands (ADORA032) : 200830106451.9 Yes
Feet (KRV083) 200830106452.3 Yes
Hands (ADORAQ34) 200830106449.1 Pending
Feet (ADORAQ33) 200830106455.7 Pending
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Exhibit B

Patents

All present and future registered and unregistered patents:
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Exhibit C

Trademarks

Al present and future registered and unregistered trademarks, including but not limited to the following:

il e el =
MAGIC ATTIC CLUB Reg. # 2,086,620 08/05/97
THE MAGIC ATTIC CLUB Reg. # 2,121,990 12/16/97
BABY MAGIC ATTIC CLUB App. # 76058302 05/30/00
SOMERS & FIELD OF LONDON and Design Rog. # 2,649,874 11/12/02
WILLOW (Stylized) App. # 75794849 09/09/99
DAISY (Stylized App. # 75794846 09/09/99
THE MOD BRITISH BIRDS (Stylized) Reg. # 2,615,713 09/03/02
KNICKERBOCKER App. # 75357007 09/15/97
BEAUTY BUG BALL Commeon law rights only
ADORA BELLE Common law rights only
THREADTIME STORIES SN # 78213374 02/11/2003
PAPER TALES SN # 78213372 02/11/2003
PURSE-ABILITIES SN # 78213367 02/11/2003
BABIES’ TREASURES Reg. # 3,531,505 11/11/08
BABY BE MINE SN # 77019194 10/1 1/06
DREAMS & TREASURES COLLECTION Reg. # 2,293,669 11/16/99
GENTLETOUCH Reg. # 3,088,265 05/02/06
HEAVENLY MOMENTS Reg. # 2,331,227 03/21/00
PARADISE GALLERIES Reg. # 1,739,243 12/08/92
THUILLIER Reg, # 2,273,085 08/24/99
TIMELESS MOMENTS Reg, # 2,536,869 02/05/02
TO LOVE AND CHERISH SN # 77019203 10/11/06
TREASURY COLLECTION Reg. # 1,777,286 6/15/93
TRUE TOUCH Reg, # 3,177,945 11/28/06
PENNY BRITE Reg. #3,433,358 05/20/08
CHARISMA Reg. #3,283,690 08/21/07
ARTISTA Reg. #3,303,876 10/02/07
CHARISMA*S CANDY FASHION SN #77173054 05/04/07
WHISPERING WILLOW Reg. #3,616,897 05/05/09
PENNY BRITE SN #77419159 03/11/08
CANDY FASHION SN #76629889 01/26/05
LULLA MY BABY Reg. #3,184,291 12/12/06
THAT’S MY GIRL SN # 78817111 02/16/2006
PET TREASURES SN # 78631901 05/17/2005
MY LITTLE ONE SN # 78254565 05/27/2003
STARBURST . SN # 78232145 03/31/2003
STARBRIGHT SN # 78232140 03/31/2003
KiDZ KOLLECTIBLES SN # 78219925 02/27/2003
STARLOOK SN # 78219919 02/27/2003
STARSTRUCK SN # 78085034 9/21/2001
DOLL CLUB SN # 78076003 07/26/2001
TIMELESS TREASURES SN # 76179109 12/7/2000
TIMELESS MOMENTS COLLECTION SN # 75494943 06/2/1998
BRU SN # 75441694 02/27/1998
JUMEAU SN # 75441693 02/27/1998
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A ADORA, INC. A FINE DOLL CRAFTER Reg. #2558908 04/9/02
NAME YOUR OWN BABY Reg. #2752851 08/19/03
ADORA ORIGINAL DOLL Reg. #3007096 10/18/05
ADORA DOLL Reg. #3002445 09/27/05
MAKE YOQUR OWN BABY Reg, #3206512 02/06/07
ADORA YOURS TO ADORE Reg.#3951847 04/26/2011
DOLL HEAD A UNDER NAME YOUR OWN BABY SN # 78027362 09/23/2000
ADORA SPREADING LOVE & JOY Reg# 4406728, 09/24/2013
FLIP WATCH SNi# 74655295 03/31/1995
HAPPY CLIP Reg, #2180912 08/11/1998
DENNIS BASSO ULTRAFUR SN# 74342182 12/22/1992
Foreign Registrations
PARADISE GALLERIES Rep. # 722970 11/28/96
PARADISE GALLERIES Reg. # 670551 08/24/95
TREASURY COLLECTION Reg. # 722969 11/28/96
TREASURY COLLECTION Reg. # 670553 08/24/95
. lbresn e o Res eI be SEet
PARADISE GALLERIES Reg. # 844094 07/22/98
TREASURY COLLECTION Reg, #.844093 06/22/98
ip Sfark(l TEReERHRUERN § el
PARADISE GALLERIES Reg. # 2139824 07/22/97
TREASURY COLLECTION Reg, # 2139818 07/22/97
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Exhibit D

Domain Names

All present and future registered and unregistered domain names, including but not limited to the following:

paradisepalleries.com 08/19/2009

paradisegalleries.net 7/14/2010

paradisegalleries.co.uk 11/21/2008

bolandgallcry.com 11/11/2013

bolandgallery.net 11/21/2011

dollclub.net 05/02/2013

dollclub.com 03/14/2013

dollclub.org : 05/02/2013

adoradoll.com GoDaddy 08/28/2012

adoradoll.us MetbournelT 03/25/2012

adoradoll.info MelbournelT 03/25/2012

adoradoll.asia ) ] GoDaddy . 03/31/2001

adoradoll.on ' GoDaddy _ | 035112010

adoradoll.com.cn ' GoDaddy 03/31/2010

_adoradoll.net.cn GoDaddy 03/31/2010

charismabrands.com
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RECORDED: 01/17/2017

Exhibit E

Permitted Liens

NONE
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