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To the Honorable Commissioner o

101848175
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attached mm" i

1. Name of conveying party(ies).
Foothill Capital Corporation fs. \4“\

3 Association
3J Limited Partnership

d Individuai(s)

3 General Partnership

I Corporation-State ~ CA
3 Other.
Additional neme(s) of conveying partylies) snached? J Yes XJ No

3. Nature of conveyancs:

Q Assignment Q Merger
3 Security Agreement Q Change of Name
¥ Other Release and reassignment

Execution Date: February 26, 2001

3 Of
1, LR S
2. Name and addrees ¢ jgtylieo)y )

-~

Q Individuai(s) citizenship
Q Asscciation

Q General Partnership.
Q Umited Parnership,
E¥ Corporation-State_ De Laware
- Q Other,
" .
nm".“““w”?:mm""
(Comgratons must De & SEONEIS JOCUMENnt from SesigRYRend
Agaiionsl neme(s) & sdoress(es) stacned? O Yea XX Ne

4. Appliication number(s) or Patent nuMben(s):
A. Trademark Appiication No.(8)

See attached Schedule A

Addiionsl numbers stached? O Yes Q Ne

8. Trademark Registration No.(s)

See attached Schedule A

S Y £

E. Nmmdaddmdpwtomm
wmmmmmmmum

8. T@dew

registrations invoived:

7. Total'tes (37 CFR 3.41) $.1090.00

XJ Encicesd
Q Aumodzdnbodmwdbmw

Name:__John A. Van Hook, Esdq.
intemal Address: Irell & Manella, LLP
SMMN 1800 Avenue of the Stars

State: _CA Z1p: 00067

City:_Los Angeles

’

8. oopodmnmm

(AMWMGNMIMWM' accoum)

00 NOT USE THIS SPACE

9. Statement and signature.

rommammwmwmwamm

the original document. :

comect and any attached copy i8 & rue copy ¢

John A. Van Hook
Name of Person Signing
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RELEASE AND REASSIGNMENT

THIS RELEASE AND REASSIGNMENT is executed as of F ebruary:? l , 2001 by
FOOTHILL CAPITAL CORPORATION, a California corporation, as Agent ("Foothill").

WHEREAS, ETOYS INC., a Delaware corporation, BABYCENTER, INC., a
Delaware corporation, BABYCENTER ADVERTISING, LLC, a Delaware limited liability
company, EKIDS, INC., a Delaware corporation, ETOYS DISTRIBUTION, LLC, a Delaware
limited liability company, ETOYS EUROPE INC., a Delaware corporation, EKIDS CANADA
LTD., a New Brunswick corporation, ETOYS CANADA LTD., a New Brunswick corporation,
BABYCENTER CANADA LTD., a New Brunswick corporation, and PMJ CORPORATION,
a Delaware corporation (individually, a “Debtor”, and collectively and jointly and severally, the
“Debtors”) and Foothill are parties to a certain Trademark Security Agreement, dated as of
November 15, 2000, pursuant to which Debtor incurred certain liabilities to and granted a
security interest in and collateral assignment of the "Trademark Collateral" (as defined in the
Agreement), including, without limitation, the trademark registrations and applications for
trademark registration issued thereon or applied for in the United States or throughout the world,
including registrations, recordings, supplemental registrations and pending applications for
registration in the United States Trademark Office (collectively, the "Registrations") as described
in Schedule A attached hereto, as security for Debtor’s obligations to Foothill under the
Agreement;

WHEREAS, the Agreement was submitted for recordation with the United States
Trademark Office on or about December 1, 2000, and a copy of such submission is attached
hereto as Exhibit 1; and

WHEREAS, Debtor has satisfied its obligations under the Agreement apd has
requested that Foothill release its security interest in the Trademark Collateral and reassign the

same to Debtor; '

NOW, THEREFORE, for good and valuable consideration, receipt and
sufficiency of which are hereby acknowledged:

1. Foothill hereby releases, without any representation, warranty, or recourse
whatsoever, its security interest in and collateral assignment of the Trademark Collateral.

2. Foothill hereby reassigns, grants and conveys to Debtor, withou.t any
representation, warranty, or recourse whatsoever, all of Foothill’s right, title and 1ntere§t, if any,
in and to the Trademark Collateral, including without limitation all of the Registrations

appearing in Schedule A.

LANLIBI\KAL\691140.01(#T@C01!.DOC)
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IN WITNESS WHEREOQF, Foothill has caused this Release and Reassignment to

be duly executed by its duly authorized officer or representative as of the day and year first
above written.

FOOTHILL CAPITAL CORPORATION,
~a California corporation, as Agent

o Sttt (st

Its: l/\éz ﬁ'&g fdenr

ANLIBI\KAL\691140.01(#T@C01:.DOC)
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~

sTATE OF Gl if oy o )
§S.
COUNTY OFlos fyaelss)

n this Q_G;HA day of February 2001 before me personally appeared

&bvd' @k&’ L known. to me to be the individual who executed the foregoing

instrument and acknowledged to me that hej/she executed the same as the duly authorized officer
or representative above designated of Foothill Capital Corporation.

‘LQS_’pW‘Q&i County, CA

My commission expires: ‘9{ ) / v

KELLEY KNAPP THATCHER
Comnission # 1204757

Notary Pubiic - Cafffomia
Los Angeles County
mCmm.BdBDuclam

LANLIBNKAL\691 140.01(HT@C011.DOC)
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Atty: Mary E. Cohen
" Client; eToys, Inc.

COMMISSIONER FOR TRADEMARKS:

In re Serial No.:

— Applicant: eToys, Inc.
r Mark: Various
‘ Class:
Docket:

Date Mailed: March 6, 2001
Client/Matter #:

155035.0004

Filed:

Please acknowledge receipt of the following items by stamping

the date on this card and returning it to us:

Our cover letter in duplicate; Recordation Form Cover

Sheet in duplicate; our check for $1,090.00; TM Security

Agreement; Release and Assignment; and Notary.

POST OFFICE
TO ADDRESSEE

ORIGIN (POSTAL USE ONLY}

p MAIL

EL521201409US

AU A

ELS521201409US

EXPRESS

UNITED STATES POSTAL SERVICE v

DELIVERY (POSTAL USE ONLY)

PO ZIP Code Day of Deiivery Fiat Rate Enveiope Delivery Attempt Time Empioyee Signature
Next Secand - Mo. Day —AM M
Date In Postage Delivery Attempt Time Employee Signature
[CtzMoon [~ aPM $ Mo. Day —aM . Pm
| Mo Oay  Yee Delivery Date Time Empioyes Signature
Time In Miittary — Retum Receipt Fea
2nd Da i 3rd Dax — —_
— — - Y Y Mo. Day . _AM . PM
- Signature of Addrassae or Agent
'W;ﬁﬁ‘ AM = Int't Alpha Country Code COD Fee Insurance Fee gnatu Ag
Ibs. ozs. X
Na Delivery Acceptance Clerk initiale Total Postage & Fees Name - Please Print
—  Waeekend fa Holiday S X

"IRELL & MANELLA LLP

LOS ANGELES

KEND/155035.0004/eToys

L

1800 AVENUE OF THE (S:ZAR

1 "Box Assignment

90067-4276

CUSTOMER USE ONLY e v pr .
METHOD OF PAYMENT: X93013 S4 Dmﬁnoﬁwmnsm\esm&w mmm o -dnf Va”dnw:m
Expross Mail Corporate Acct. No that arti cm’ be left in secure location) andg |;a rkhonze that Gelivery amm w\atu;s oonsmutes pre
oeive [ —
Federal Agency Acct. No. of NO DELIVERY D Weekend Holiday Caatamer
Postal Service Acct. No. — - )
: (PLEASE PRI PHONE (
FROM: PLEASE PRINT) emone(210 ) 277=1010

Hon. Commissioner for Trademarks
Washington, D.C. 20231

PRESS HARD.

Yoi. e e

FOR PICKUP OR TRACKING CALL 1-800-222-1811

WWW.usps.gov
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$ % | UNITED STATES DEPARTIv ENT OF COMMERCE
PR = . | Patent and Trademark Office
%, @Y & | ASSISTANT SECRETARY AND COMMISS' ™ NER

res o OF PATENTS ANO TRADEMARKS
WA
. n

EXHIBIT 1

FEBRUARY 01, 2001

PTAS
2R0BECK, PHLEGER & HARRISON LLP [ARR R
KIMBERLEY A. LATHROP , *1015
550 SOUTH HOPE STREET
LOS ANGELES, CA 90071

Washington, 0.C. 20231
55030

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF
THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER
REFERENCED BELOW.

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE

INFORMATION CONTAINED ON THIS RECORDATICON NOTICE REFLECTS THE DATA
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD
FIND ANY ERRORS OR HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 703-308-9723.
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE,
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY,
SUITE 320, WASHINGTON, D.C. 20231.

RECORDATION DATE: 12/01/2000 A REEL/FRAME: 002184/0630
NUMBER OF PAGES: 78

BRIEF: SECURITY INTEREST

ASSIGNOR:

ETOYS, INC. DOC DATE: 11/15/2000
CITIZENSHILP: DELAWARE

ENTITY: CORPORATION

ASS aBY ¢ DOC DATE: 11/15/2000

NC.
BABY CENTER, I CITIZENSHIP:

ENTITY: UNKNOWN

ASSIGNOR: . /15/2000
G, LLC DOC DATE: 11
$ABY CENTER ADVERTISIN CITTZENSHID:

ENTITY: UNKNOWN

ASSIGNOR: DOC DATE: 11/15/2000
EKIDS, INC. CITIZENSHIP:
ENTITY: UNKNOWN

TRADEMARK
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002184/0630 PAGE 2

ASSIGNOR:
ETOYS DISTRIBUTION, LLC

ASSIGNOR:
ETOYS EUROPE INC.

ASSIGNOR:
EKIDS CANADA LTD.

ASSIGNOR:
ETOYS CANADA LTD.

ASSIGNCR:
BABYCENTER CANADA LTD.

ASSIGNOR:
PMJ CORPORATION

ASSIGNEE:

FOOTHILL CAPITAL CORPORATION AS

AGENT
2450 COLORADO AVENUE
SUITE 3000W

SANTA MONICA, CALIFORNIA 50404

APPLICATION NUMBER: 75663823
REGISTRATION NUMBER: 2355001

MARK: BABYCENTER.COM
DRAWING TYPE: WORDS,

APPLICATION NUMBER: 75708414
REGISTRATION NUMBER:

DOC DATE: 11/15/2000
CITIZENSHIP:
ENTITY: UNKNOWN

DOC DATE: 11/15/2000
CITIZENSHIP:
ENTITY: UNKNOWN

DOC DATE: 11/15/2000
CITIZENSHIP:
ENTITY: UNKNOWN

DOC DATE: 11/15/2000
CITIZENSHIP:
ENTITY: UNKNOWN

DOC DATE: 11/15/2000
CITIZENSHIP:
ENTITY: UNKNOWN

DOC DATE: 11/15/2000
CITIZENSHIP:
ENTITY: UNKNOWN

CITIZENSHIP: CALIFORNIA
ENTITY: CORPORATION

-,

FILING DATE: 03/19/1999
ISSUE DATE: 06/06/2000

LETTERS, OR NUMBERS IN TYPED FORM

FILING DATE: 05/15/1999
ISSUE DATE:

MARK: EKIDS RS, OR NUMBERS IN TYPED FORM

DRAWING TYPE: WORDS, LETTE

TRADEMARK
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002184/0630 PAGE 3

APPLICATION NUMBER:
REGISTRATION NUMBER:

75745838

MARK: EKIDS

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75701220
REGISTRATION NUMBER:

MARK: HOBBIES.COM

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75740940
REGISTRATION NUMBER:

MARK: EBIRTHDAYS

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75711734

REGISTRATION NUMBER:

MARK: BIRTHDAYS.COM
- DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMBER:
REGISTRATION NUMBER:

75749752

MARK: BABY.COM
DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75639522

REGISTRATION NUMBER:

MARK: BABY.STORE

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75617754
REGISTRATION NUMBER:

MARK: BABY. INFO

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75812233
REGISTRATION NUMBER:

OR

OR

OR

OR

OR

OR

OR

FILING DATE:
ISSUE DATE:

07/07/1999

NUMBERS IN TYPED FORM
FILING DATE: 05/10/1999
ISSUE DATE: )
NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

06/21/1999

NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

05/21/1999

NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

07/12/1999

NUMBERS IN TYPED FORM

FILING DATE: 02/12/1999

ISSUE DATE:

NUMBERS IN TYPED FORM

FILING DATE: 01/07/1999

ISSUE DATE:

NUMBERS IN TYPED FORM

FILING DATE: 09/30/1999

ISSUE DATE:

MARK: WHERE GREAT IDEAS COME TO YOU
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75767168

REGISTRATION NUMBER:

MARK: SURE SHIP

FILING DATE: 08/03/1999

ISSUE DATE:

DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

TRADEMARK

REEL: 002257 FRAME: 0685



002184/0630 PAGE 4

APPLICATION NUMBER:
REGISTRATION NUMBER:

75829152
MARK: PERSONAL GIFT FINDER
DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMBER:
REGISTRATION NUMBER:

75842092

MARK: PLAY@ETOYS
DRAWING TYPE: WCRDS, LETTERS,

APPLICATION NUMBER: 7584209390
REGISTRATION NUMBER:

MARK: PLAY AT ETOYS

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75842089
REGISTRATION NUMBER:

MARK: ETOYS

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER:

75842091
REGISTRATION NUMBER:

MARK: THE PLACE TO PLAY ONLINE

DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMBER: 75844572

REGISTRATION NUMBER:

MARK: HYPERZONE
DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMBER: 75896973
REGISTRATION -NUMBER:

MARK: HYPERNATION

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75663893
REGISTRATION NUMBER: 2389409

MARK: THE BABYCENTER STORE

DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMBER: 75843458

REGISTRATION NUMBER:

MARK: KIDCENTER

DRAWING TYPE: WORDS, LETTERS,

FILING DATE:
ISSUE DATE:

10/22/199%9

OR NUMBERS IN TYPED FCRM

FILING DATE:
ISSUE DATE:

11/05/1999
OR NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

11/05/1999
OR NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

11/05/1999
OR NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

11/05/1999

OR NUMBERS IN TYPED FORM

FILING DATE: 11/08/1999

ISSUE DATE:

OR NUMBERS IN TYPED FORM

FILING DATE: 01/14/2000

ISSUE DATE:

NUMBERS IN TYPED FORM

03/19/1999
09/26/2000

OR

FILING DATE:
ISSUE DATE:

NUMBERS IN TYPED FORM
11/08/1999

OR

FILING DATE:
ISSUE DATE:

OR NUMBERS IN TYPED FORM

TRADEMARK
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002184/0630 PAGE 5

APPLICATION NUMBER:
REGISTRATION NUMBER:

75843293
MARK: KIDCENTER.COM
DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMBER:
REGISTRATION NUMBER:

75720206
MARK: MY BABY THIS WEEK
DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMBER:
REGISTRATION NUMBER:

76021990
MARK: PARENTS' PICKS
DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMRBER:
REGISTRATION NUMBER:

75772570

MARK: BABYCENTER.COM
DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER:

REGISTRATION NUMBER:

75598973

MARK: BABY CHANNEL

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 77559345
REGISTRATION NUMBER:

MARK:
DRAWING TYPE:

APPLICATION NUMBER: 75266780
REGISTRATION NUMBER:

MARK: BABYCENTER

DRAWING TYPE: WORDS, LETTERS,
APPLICATION NUMBER: 75772571
REGISTRATION NUMBER:

MARK: BABYCENTER
DRAWING TYPE: WORDS, LETTERS,

75644821

APPLICATION NUMBER:
2364147

REGISTRATION NUMBER:

MARK:

FILING DATE:
ISSUE DATE:

11/08/1999

OR NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

06/02/1999

OR NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

04/07/2000

OR NUMBERS IN TYPED FORM

FILING DATE: 08/10/1999
ISSUE DATE:

OR NUMBERS AND DESIGN
FILING DATE: 12/02/1998

ISSUE DATE:

OR NUMBERS IN TYPED FORM

FILING DATE:
ISSUE DATE:

FILING DATE: 03/31/1997
ISSUE DATE:

OR NUMBERS IN TYPED FORM

FILING DATE: 08/10/1999

ISSUE DATE:

OR NUMBERS AND DESIGN

02/22/1999

FILING DATE:
07/04/2000

ISSUE DATE:

DRAWING TYPE: MISCELLANEOUS DESIGN

TRADEMARK
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002184/0630 PAGE 6

APPLICATION NUMBER: 75611845 FILING DATE: 12/24/1998
REGISTRATION NUMBER: ISSUE DATE:

MARK: ETOYS
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75834193 FILING DATE: 10/27/1999
REGISTRATION NUMBER: ISSUE DATE:

MARK: CRADLE AND ALL
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75593458 FILING DATE: 11/24/1998
REGISTRATION NUMBER: ISSUE DATE:

MARK: CONSUMER HEALTH INTERACTIVE
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75360923 FILING DATE: 09/22/1997
REGISTRATION NUMBER: 2307795 ISSUE DATE: 01/11/2000

MARK: IN THE MOOD
DRAWING TYPE: WCORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATICN NUMBER: 75109883 FILING DATE: 05/24/1996
REGISTRATION NUMBER: 2101059 ISSUE DATE: 09/30/1997

MARK: BABY.COM
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75109881 FILING DATE: 05/24/1996
REGISTRATION NUMBER: 2076596 ISSUE DATE: 07/01/1997

MARK: PREGNANCY.COM
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75617753 FILING DATE: Ol/g;éégg9
REGISTRATION NUMBER: 2358839 ISSUE DATE: 06/1

MARK: BABY.WEB
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 87848346 FILING DATE:
REGISTRATION NUMBER: 7848346 ISSUE DATE:

MARK:

DRAWING TYPE:

APPLICATION NUMBER: 75978057 FILING DATE: 0?62}{;237
REGISTRATION NUMBER: 2237861 ISSUE DATE: 04

MARK: BABYCENTER
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

TRADEMARK
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002184/0630 PAGE 7

APPLICATION NUMBER: 75496078
REGISTRATION NUMBER: 2239000

MARK: TOYSEARCH
DRAWING TYPE: WORDS, LETTERS,

APPLICATION NUMBER: 75496165
REGISTRATION NUMBER: 2304854

MARK: WE BRING THE TOY STORE TO YOU

FILING DATE: 06/04/1998

ISSUE DATE: 04/13/1999

OR NUMBERS IN TYPED FORM

FILING DATE: 06/04/1998
ISSUE DATE: 12/28/1999

DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75293818
REGISTRATION NUMBER: 2191558

MARK: ETQYS

FILING DATE: 05/19/1997
ISSUE DATE: 09/22/1998

DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

PAULA MCCRAY, EXAMINER
ASSIGNMENT DIVISION
OFFICE OF PUBLIC RECORDS

TRADEMARK
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. , 12-01 -
FORM PTO-1584 01-2000 [ER. .EET Y-S OCPARTMENT OF Comm

oo (HHUAGNANE LY P

Tab setlings === V¥
To Ihe Honorable ComMMISSICNEr vi + awwie j. 91535030
—=v .- -—.d Ihe attached orginai documents or copy thercol

2. Name and address of receiving pary(ies)

w_ Name: FDOTHIL 0 t\“ |o& _
=4

ETOYS N
taa%o wesfou{mp(c Boulevard
os Angeles, CA qoc4 | O Intemal Address:_ Ui 1€ 3000w

1, 3 (ndividual(s) O Association H ' % .
. ' O General Partnership O Umitad Partnership St{eet Address: 24D or A C
ciy: SNt Monieg  swate: _ (R zirdo4oy

A Comoration-State Delawarg

& . Narne of conveyung pany(ies):
)
N\
!

Q Other
Additional name(s) of conveying party(las) anached? n Yes O No Q (ndividual(s) citizenship
Q Association
3. Nature of conveyance: o QO General Partnership
- Q Limited Partnership___

Q ASSlgnmen[ Qa Merger ’ Q Corpo:anon-State mh PQ[NQ

¥, Security Agreement 0O Change of Name Q Other

Q Cther

. :; :‘:‘lg::: ts not Gomictied i the United Sl-(ec; ; :«Bo::: tepranatalive desagn
Exacution Oate: _NQYE mber \5, 00 (Dasignations must be & separate document irom assignment)
Additional name(s} & address(es) attsched? O Yes x No

4. Application number(s) or patent number(s):

8. Trademark Regislration No.(s)

Sec atfached chedule A.

A. Trademark Application No.(s)

gee arfached Schalule A.
/ Additional numbers aached? Q Yes I No

6. Tatal number of appications and -
4> B

registrations iNVOIVEd: ...oicimmmsrrmsereemsseeee o

5 Name and address of pary to whom corraspondence
concerning documeant should be mailed: :

Name: BROBECK PHLEGER § HAREISON LLP ' A
7. Total fee (37 CFER 3.41)

internal Address: ATIOY" Kirpey ey A.Lathrp
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Additional names of conveying parties:

BABYCENTER, INC.
BABYCENTER ADVERTISING, LLC
EKIDS, INC.

ETOYS DISTRIBUTION, LLC
ETOYS EUROPE INC.

EKIDS CANADA LTD.

ETOYS CANADA LTD.
BABYCENTER CANADA LTD.

PMJ CORPORATION
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TRADEMARK SECUEITY AGREEMENT

This TRADE.MARK SECURITY AGREEMENT (this “Agreement”), dated
as of November 15, 2000 is made by and =mong ETOYS INC., a Delaware co c’>ration
(“Parent”), and certain of Parent’s Subsidiaries identified on the signature pagg hereof
(Pa;e_nt and such Subsidiaries are referred to hereinafter each individually as a “Debtor”, and
individually and collectively, jointly and severally, as the “Debtors”), in favo’r of
fd(?nor;l’l-tIII;L CAPITfALhCSREORATION , a California corporation, as th’e arranger and

mistrative agent for the Lenders (in such ' ith 1 ' '
e ot Do ( capacity, together with its successors, if any, in

RECITALS

A. Parent and eToys Distribution, LLC, a Delaware limited liability
company (the “Borrower”), and the Lender Group have entered into that certain Loan and
Security Agreement, of even date herewith (as amended, restated, modified, renewed or
extended from time to time, the “Loan Agreement”), pursuant to which the Lender Group has
agreed to make certain financial accommodations to the Borrower, and pursuant to which the
Borrower has granted to Secured Party for the benefit of the Lender Group security interests
in (among other things) all or substantially all of the general intangibles of the Borrower.

B. Certain Debtors identified on the signature pages thereof (such Debtors

are referred to hereinafter individually and collectively, jointly and severally, as the
“Guarantors”) have entered into that certain General Continuing Guaranty, of even date

herewith (the “Guaranty”),in favor of Secured Party respecting certain obligations of the
Borrower to the Lender Group.

C. The Guarantors and Secured Party have entered into that certain

Security Agreement, of even date herewith (the “Security Agreement”), pursuant to whic.h
the Guarantors have granted to Secured Party, for the benefit of the Lender Group, security
interests in (among other things) all or substantially all of the general intangibles of the

Guarantors.

the Loan Agreement or the other Loan Documents and as
one of the conditions precedent to the obligations of the Lenders under the Loan Agreement,
each of the Debtors has agreed to execute and deliver this Agreement to Secured Party for

filing with the PTO and with any other relevant recording systems In any dqmestic -
jurisdiction, and as further evidence of and to effectuate Secured Party’s existing security

interests in the trademarks and other general intangibles described herein.

D. Pursuant to
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ASSIGNMENT

~ NOW, THEREFORE, for valuable consideration, the receipt and adequacy
tcgfl 1whxch is hereby acknowledged, each Debtor hereby agrees in favor of Secured Party as
ollows:

1. Definitions; Interpretation.

(a) Certain Defined Terms. As used in this A :
terms shall have the following meanings: 1§ Agreement, the following

“Agreement” shall have the meaning ascribed to such term in the i
paragraph of this Agreement. i fie Intoductory

“Borrower” shall have the meaning ascribed to such term in the recitals to this
Agreement.

“Debtor” and “Debtors” shall have the meanings ascribed t i
i 0 such te
introductory paragraph of this Agreement. g rms in the

“Event of Default” means any Event of Default under the Loan Agreezﬁent.

“Guarantors” shall have the meaning ascribed to such term in the recitals to

this Agreement.

“Guaranty” shall have the meaning ascribed to such term in the recitals to this
Agreement.

“Lender Group” means, individually and collectively, each of the Lenders and
Secured Party.

“Lenders” means, individually and collectively, each of the financial
institutions identified on the signature pages of the Loan Agreement, and any other Person
made a party thereto in accordance with the provisions of Section 14 thereof (together with

their respective successors and assigns).

“Loan Agreement” shall have the meaning ascribed to such term in the recitals
to this Agreement.

“Parent” shall have the meaning ascribed to such term in the introductory
paragraph of this Agreement.

“Proceeds” means whatever is receivable or received from or upon the sale,
lease, license, collection, use, exchange or other disposition, whether voluntary or
involuntary, of any Trademark Collateral, including “proceeds” as defined at UCC Section
9306, and all proceeds of proceeds. Proceeds shall include (i) any and all accounts, chattel

2
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paper, instruments, general intangibles, cash and other proceeds, pavable to or for the
account of any Debtor, from time to time in respect of any of the Trademark Collateral,
(ii) any and all proceeds of any insurance, indemnity, warranty or guaranty payable to or for
the account of any Debtor from time to time with respect to any of the Trademark Collateral,
(iii) any and all claims and payments (in any form whatsoever) mace or due and payable to
any Debtor from time to time in connection with any requisition, confiscation,
condemnation, seizure or forfeiture of all or any part of the Trademark Collateral by any
Person acting under color of governmental authority, and (iv) any and all other amounts from
time to time paid or payable under or in connection with any of the Trademark Collateral or
for or on account of any damage or injury to or conversion of any Trademark Collateral by
any Person.

“PTO” means the United States Patent and Trademark Office and any
successor thereto.

“Secured Obligations” shall mean, with respect to each Debtor, all liabilities,
obligations, or undertakings owing by such Debtor to the Lender Group of any kind or
description arising out of or outstanding under, advanced or issued pursuant to, or evidenced
by the Loan Agreement, the Guaranty, any of the other Loan Documents, or this Agreement,
irrespective of whether for the payment of money, whether direct or indirect, absolute or
contingent, due or to become due, voluntary or involuntary, whether now existing or
hereafter arising, and including all interest (including interest that accrues after the filing of a
case under the Bankruptcy Code) and any and all costs, fees (including attorneys fees), and
expenses which such Debtor is required to pay pursuant to any of the foregoing, by law, or

otherwise.

“Secured Party” shall have the meaning ascribed to such term in the
introductory paragraph of this Agreement.

“Security Agreement” shall have the meaning ascribed to such term in the
recitals to this Agreement. .

“Trademark Collateral” has the meaning set forth in Section 2.

«Trademarks” has the meaning set forth in Section 2.

i ) ) X e in
«“UJCC” means the Uniform Commercial Code as in effect from time to time

the State of California.

“United States” and “U.S.” each mean the United States of America.

(b) Terms Defined in UCC. Where applical?le and e.:xcept as other.wis}el:
defined herein, terms used in this Agreement shall have the meanings assigned to them in the

UCC.
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(c) Interpretation. In this Agreement, except to the extent the context
otherwise requires:

(1) Any reference to a Section or a Schedule is a reference to
a section hereof, or a schedule hereto, respectively, and to a subsection or a clause is,
unless otherwise stated, a reference to a subsection or a clause of the Section or
subsection in which the reference appears.

(1)  The words “hereof,” “herein,” “hereto,” “hereunder” and
the like mean and refer to this Agreement as a whole and not merely to the specific
Section, subsection, paragraph or clause in which the respective word appears.

(i)  The meaning of defined terms shall be equally applicable
to both the singular and plural forms of the terms defined.

1% L6

(iv)  The words “including,” “includes” and “include” shall be
deemed to be followed by the words “without limitation.”

(v) References to agreements and other contractual
instruments shall be deemed to include all subsequent amendments and other
modifications thereto.

(vi)  References to statutes or regulations are to be construed
as including all statutory and regulatory provisions consolidating, amending or
replacing the statute or regulation referred to.

(vii)) Any captions and headings are for convenience of
reference only and shall not affect the construction of this Agreement.

(viii) Capitalized words not otherwise defined herein shall
have the respective meanings assigned to them in the Loan Agreement.

(ix) Inthe event of a direct conflict between the terms and
provisions of this Agreement and the Loan Agreement, or between the terms and
provisions of this Agreement and the Security Agreement, it is the intention of the
parties hereto that such documents shall be read together and construed, to the fullest
extent possible, to be in concert with each other. In the event of any actual,
irreconcilable conflict between this Agreement and the Loan Agreement that cannot
be resolved as aforesaid, the terms and provisions of the Loan Agreement shall
control and govern; provided, however, that the inclusion herein of additional
obligations on the part of any Debtor and supplemental rights and remedies in favor
of Secured Party for the benefit of the Lender Group (whether under federal law or
applicable California law), in each case in respect of the Trademark Collateral, shall
not be deemed a conflict in the Loan Agreement. In the event of any actual,
irreconcilable conflict between this Agreement and the Security Agreement that
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cannot be resolved as aforesaid, the terms and provisions of this Agreement shall
control and govern.

2. Security Interest.

. (a) Assignment and Grant of Security in respect of the Secured
Obligations. To secure the prompt payment and performance of the Secured Obligations
each Debtor hereby grants, assigns, transfers and conveys to Secured Party, for the benet';t of
_the Lender Group, a continuing security interest in all of such Debtor’s ri ght, title and
interest in and to the following property, whether now existing or hereafter acquired or
arising and whether registered or unre gistered (collectively, the “Trademark Collateral™): '

' (i) all state (including common law) and federal trademarks,
service marks and trade names, corporate names, company names, business names
fictitious business names, trade styles, trade dress, logos, other source or business ’
identifiers, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, together with and including all licenses therefor held by such
Debtor, and all registrations and recordings thereof, and all applications filed or to be
filed in connection therewith, including registrations and applications in the PTO, any
State of the United States (but excluding each application to register any trademark,
service mark, or other mark prior to the filing under applicable law of a verified
statement of use (or the equivalent) for such trademark or service mark) and all
extensions or renewals thereof, including without limitation any of the foregoing
identified on Schedule A hereto (as the same may be amended, modified or
supplemented from time to time), and the ri ght (but not the obligation) to register
claims under any state or federal trademark law or regulation and to apply for, renew
and extend any of the same, to sue or bring opposition or cancellation proceedings in
the name of the applicable Debtor or in the name of Secured Party or in the name of
Secured Party for the benefit of the Lender Group for past, present or future
infringement or unconsented use thereof, and all rights arising therefrom throughout

the world (collectively, the “Trademarks™); T

(1) all claims, causes of action and rights to sue for past,
present or future infringement or unconsented use of any Trademarks and all rights
arising therefrom and pertaining thereto;

(iii)  all general intangibles related to or arising out of any of

the Trademarks and all the goodwill of Debtors’ business symbolized by the
Trademarks or associated therewith; and

(iv)  all Proceeds of any and all of the foregoing.

The foregoing notwithstanding, the “Trademark Collateral”. shall no?
include any General Intangibles that are now or hereafter held by any Debtor as 11c?ns§e, in
the event that: (a) as a result of the grant of a security interest therein, such Debtpr s rights in
or with respect to such asset would be forfeited or would become terminable, or if such

5
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Debtor would be deemed to have breached or defaulted under the applicable license or othe
agreement; and (b) any such restriction is effective and enforceable under applicable law; :
provided, however, that the term “Trademark Collateral” shall include (1) any and all ’
proceeds of such assets, and (2} such assets at any time that the restrictions in the license or
other agreement are no longer effective and enforceable or at any time that the applicable

licensor or other applicable party’s con i i
sent is obtained to the grant of a security i 1
and to such asset in favor of Secured Party. ¥ imerestin

(b) Continuing Security Interest. Each Debtor hereby agrees that this

Agref:m_ent shall create a c'ontinuing security interest in the Trademark Collateral which shall
remain in effect until terminated in accordance with Section 18.

(¢) Incorporation into Loan Agreement. Without limiti

. . miting the
foregoing, .the Trademark Collateral described in this Agreement shall constitugte part of the
Collateral in the Loan Agreement or the Security Agreement, as applicable.

_ (_d) Licenses. Anything in the Loan Agreement or this Agreement to the
contrary notW1Fhstand1ng, each Debtor may grant non-exclusive licenses of the Trademark
Col}ateral (subject to the security interest of Secured Party therein) in the ordinary course of
business consistent with past practice.

3: Further Assurances: Appointment of Secured Party as Attorney-in-Fact.
Each Debtor at its expense shall execute and deliver, or cause to be executed and delivered,
to Secured Party any and all documents and instruments, in form and substance reasonably
satisfactory to Secured Party, and take any and all action, which Secured Party, in the
exercise of its Permitted Discretion, may request from time to time, to perfect and continue
the perfection or to maintain the priority of, or provide notice of the security interest in the
Trademark Collateral held by Secured Party for the benefit of the Lender Group and to
accomplish the purposes of this Agreement. If any Debtor refuses to execute and deliver, or
fails timely to execute and deliver, any of the documents it is requested to execute and
deliver by Secured Party in accordance with the foregoing, Secured Party shall have the
right, in the name of such Debtor, or in the name of Secured Party or otherwise, without
notice to or assent by such Debtor, and each Debtor hereby irrevocably constitutes and
appoints Secured Party (and any of Secured Party’s officers or employees or agents
designated by Secured Party) as such Debtor’s true and lawful attorney-in-fact with full
power and authority, (i) to sign the name of such Debtor on all or any of such documents or
instruments and perform all other acts that Secured Party in the exercise of its Permitted
Discretion deems necessary in order to perfect or continue the perfection of, maintain the
priority or enforceability of or provide notice of the security interest in the Trademark
Collateral held by Secured Party for the benefit of the Lender Group, and (ii) to execute any
and all other documents and instruments, and to perform any and all acts and things for and
on behalf of such Debtor, which Secured Party, in the exercise of its Permitted Discretion,
may deem necessary or advisable to maintain, preserve and protect the Trademark Collateral
and to accomplish the purposes of this Agreement, including (A) after the occurrence and
during the continuance of any Event of Default, to defend, settle, adjust or institute any

6
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action, sult or proceeding with respect to the Trademark Collateral, (B) after the occ

a_nd during the continuation of any Event of Default, to assert or re,tain any rights gl’rence
hce_nse agreement for any of the Trademark Collateral, and (C) after the occu%ren . efiany
during the continuance of any Event of Default, to execute any and all applicatio s
docurner.lts, papers and instruments for Secured Party to use the Trademagc Collaltl:, 1
grant or 1ssue any exclusive or non-exclusive license with respect to any Trademarlza i
Collateral, and to assign, convey or otherwise transfer title in or dispose of the Trademark
Cgllateral. The power of attorney set forth in this Section 3, being coupled with an interest

cach momb 4t: thReﬁaresdente(t:ions and Warranties. Each Debtor represents and warrants to
er ol the Lender Group, in each case to the best of jt ; :
and belief, as follows: its knowledge, information,

(a) No Other Trademarks. Schedul i
of al-l of. the existing Trademarks of such Debtor that are ;;si:§igogt?t%?:v;§:1da;0HCCt o
application for registration has been filed with the PTO or any corr:esponding or sim);lar
trademark office of any other U.S. Jurisdiction, and that are owned or held (whether pursuant
to a license or otherwise) and used by such Debtor.

' ' .(b) Trademarks Subsisting. Each of the Trademarks of such Debtor
listed in Schedule A is subsisting and has not been adjudged invalid or unenforceable, in
whole or in part, and, to the best of such Debtor’s knowledge, each of the Trademarks set

forth on Schedule A is valid and enforceable.

(c) Ownership of Trademark Collateral; No Violation. (i) such Debtor

has rights in and good and defensible title to the existing Trademark Collateral, (ii) with
respect to the Trademark Collateral shown on Schedule A hereto as owned by it, such Debtor
1s the sole and exclusive owner thereof, free and clear of any Liens and rights of others (other
than the security interest created hereunder and other than Permitted Liens), including
licenses, registered user agreements and covenants by such Debtor not to sue third persons,
and (iii) with respect to any Trademarks for which such Debtor is either a licensor or a
licensee pursuant to a license or licensing agreement regarding such Trademark, each such
license or licensing agreement is in full force and effect, such Debtor is not in material
default of any of its obligations thereunder and, (i) other than the parties to such licenses or
licensing agreements, or (ii) in the case of any non-exclusive license or license agreement
entered into by such Debtor or any such licensor regarding such Trademark, the parties to
any other such non-exclusive licenses or license agreements entered into by such Debtor or
any such licensor with any other Person, no other Person has any rights in or to any of the
Trademark Collateral. To the best of each Debtor’s knowledge, the past, present and
contemplated future use of the Trademark Collateral by such Debtor has not, does not and
will not infringe upon or violate any right, privilege or license agreement of or with any other
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Person or give any such Person the right to terminate any such right, privilege or license
agreement.

(d) No Infringement. To the best of such Debtor’s knowledge, (i) no
material infringement or unauthorized use presently is being made of any of the Trademark
Collateral by any Person, and (ii) the past, present, and contemplated future use of the
Trademark Collateral by such Debtor has not, does not and will not infringe upon or violate
any right, privilege, or license arrangement of or with any other Person or give such Person
the right to terminate any such license arrangement.

(e) Powers. Such Debtor has the unqualified right, power and authority
to pledge and to grant to Secured Party security interests in the Trademark Collateral
pursuant to this Agreement, and to execute, deliver and perform its obligations in accordance
with the terms of this Agreement, without the consent or approval of any other Person except
as already obtained. :

5. Covenants. So long as any of the Secured Obligations remain unsatisfied,
each Debtor agrees: (i) that it will comply in all material respects with all of the covenants,
terms and provisions of this Agreement, and (ii) that it will promptly give Secured Party
written notice of the occurrence of any event that could have a material adverse effect on any
of the Trademarks and the Trademark Collateral, including any petition under the
Bankruptcy Code filed by or against any licensor of any of the Trademarks for which such
Debtor is a licensee.

6. Future Rights. For so long as any of the Secured Obligations shall remain
outstanding, or, if earlier, until Secured Party shall have released or terminated, in whole but
not in part, its interest in the Trademark Collateral, if and when any Debtor shall obtain rights
to any new Trademarks, or any reissue, renewal or extension of any Trademarks, the
provisions of Section 2 shall automatically apply thereto and the applicable Debtor shall give
to Secured Party prompt notice thereof. Each Debtor shall do all things reasonably deemed
necessary by Secured Party in the exercise of its Permitted Discretion to ensure 'the validity,
perfection, priority and enforceability of the security interests of Secured' Party in s.uct% future
acquired Trademark Collateral. If any Debtor refuses to execute and deliver, or fails timely
to execute and deliver, any of the documents it is requested to execute and de-hver by Agent
in connection herewith, each Debtor hereby authorizes Secured Party to rr}od1fy, a}mend or
supplement the Schedules hereto and to re-execute this Agreement from time tq time on such
Debtor’s behalf and as its attorney-in-fact to include any future Trademarks which are or
become Trademark Collateral and to cause such re-executed Agreement or such modified,

amended or supplemented Schedules to be filed with the PTO.

7 Duties of Secured Party and the Lender Group. Notwithstanding any
provision contained in this Agreement, neither Secured Party nor any member of the Len@er
Group shall have any duty to exercise any of the rights, privileges or powers afforded to 1t
and shall not be responsible to the Debtors or any other Person for any failure to do so or
delay in doing so. Except for the accounting for moneys actually received by Secured Party
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or any other member of the Lender Group hereunder or in connection herewith, neither
Secur_ed Party nor any member of the Lender Group shall have any duty or liability to
exercise or preserve any rights, privileges or powers pertaining to the Trademark Collateral.

8. Events of Default. The occurrence of any “Event of Default” under the
Loan Agreement shall constitute an Event of Default hereunder.

9. Remedies. From and after the occurrence and during the continuation of
an Event of Default, Secured Party shall have all rights and remedies available to it under the
Loan Agreement and applicable law (which rights and remedies are cumulative) with respect
to the security interests in any of the Trademark Collateral. Each Debtor hereby agrees that
such rights and remedies include the right of Secured Party as a secured party to sell or
otherwise dispose of the Trademark Collateral after default, pursuant to UCC Section 9504.
Each Debtor hereby agrees that Secured Party shall at all times have such royalty-free
licenses, to the extent permitted by law and the Loan Documents, for any Trademark
Collateral that is reasonably necessary to permit the exercise of any of Secured Party’s rights
or remedies upon or after the occurrence of (and during the continuance of) an Event of
Default with respect to (among other things) any tangible asset of such Debtor in which
Secured Party has a security interest, including Secured Party’s rights to sell inventory,
tooling or packaging which is acquired by such Debtor (or its successor, assignee or trustee
in bankruptcy). In addition to and without limiting any of the foregoing, upon the occurrence
and during the continuance of an Event of Default, Secured Party shall have the right but
shall in no way be obligated to bring suit, or to take such other action as Secured Party, in the
exercise of its Permitted Discretion, deems necessary, in the name of any Debtor or Secured
Party, to enforce or protect any of the Trademark Collateral, in which event any such Debtor
shall, at the request of Secured Party, do any and all lawful acts and execute any and all
documents required by Secured Party necessary to such enforcement. To the extent that
Secured Party shall elect not to bring suit to enforce such Trademark Collateral, the
applicable Debtor, in the exercise of its reasonable business judgment, agrees to use all
reasonable measures and its diligent efforts, whether by action, suit, proceeding or otherwise,
to prevent the infringement, misappropriation or violation thereof by others and for that
purpose agrees diligently to maintain any action, suit or proceeding against any Person
necessary to prevent such infringement, misappropriation or violation.

10. Binding Effect. This Agreement shall be binding upon, inure to the benefit
of and be enforceable by each of the Debtors and Secured Party for the benefit of the Lender

Group and their respective successors and assigns.

ations hereunder shall be in

11. Notices. All notices and other communic
th the Loan Agreement.

writing and shall be mailed, sent or delivered in accordance wi

12. Governing Law. This Agreement shall be governed by, ?.nd construed andf
enforced in accordance with, the federal laws of the United States of America and the laws o

the State of California.
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13. Entire Agreement; Amendment. This Agreement and the other Loan
Documents, together with the Schedules hereto and thereto, contains the entire agreement of
the parties with respect to the subject matter hereof and supersede all prior drafts and
communications relating to such subject matter. Neither this Agreement nor any provision
hereof may be modified, amended or waived except by the written agreement of the parties
to this Agreement. Notwithstanding the foregoing, Secured Party may reexecute this
ﬁgreefrnent or modify, amend or supplement the Schedules hereto as provided in Section 6
ereof.

14. Severability. If one or more provisions contained in this Agreement shall
be invalid, illegal or unenforceable in any respect in any jurisdiction or with respect to any
party, such invalidity, illegality or unenforceability in such jurisdiction or with respect to
such party shall, to the fullest extent permitted by applicable law, not invalidate or render
illegal or unenforceable any such provision in any other jurisdiction or with respect to any
other party, or any other provisions of this Agreement.

15. Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute
but one and the same agreement.

16. Loan Agreement. Each Debtor acknowledges that the rights and remedies
of Secured Party with respect to the security interest in the Trademark Collateral granted
hereby are more fully set forth in the Loan Agreement and the Security Agreement and all
such rights and remedies are cumulative.

17. No Inconsistent Requirements. Each Debtor acknowledges that this
Agreement and the other Loan Documents may contain covenants and other terms and
provisions variously stated regarding the same or similar matters, and such Debtor agrees
that all such covenants, terms and provisions are cumulative and all shall be performed and
satisfied in accordance with their respective terms. Each Debtor agrees that, to the extent of
any conflict between the provisions of this Agreement and the Loan Agreement, the
provisions of the Loan Agreement shall govern. Each Debtor further agrees that, to the
extent of any conflict between the provisions of this Agreement and the Security Agreement,

the provisions of this Agreement shall govern.

18. Termination. Upon the payment and performance in full in cash of the
Secured Obligations, including the cash collateralization, expiration, or cancellation of a}l
Secured Obligations, if any, consisting of letters of credit, and the full and final terminanon.
of any commitment to extend any financial accommodations under the Loan Agreement, this
Agreement shall terminate, and Secured Party shall execute and deliver such documents and

instruments and take such further action reasonably requested by Debtors, at Debtors’
expense, as shall be necessary to evidence termination of the security interest granted by

Debtors to Secured Party for the benefit of the Lender Group hereunder, including
cancellation of this Agreement by written notice from Secured Party to the PTO.

10

I\P2B\678412.03(#JGS03! DOC)

TRADEMARK
REEL: 002257 FRAME: 0701



19. Release of Collateral. Upon any sale, license or other disposition of assets
of any Debtor constituting Trademark Collateral permitted under the Loan Documents, the
security interest and other rights granted hereunder with respect to such Trademark Collateral
shall be automatically terminated and released, and Secured Party, at the request of the
applicable Debtor, will execute and deliver to such Debtor the proper instruments (including
UCC termination statements) acknowledging the release of Secured Party’s security interest
in such Trademark Collateral and will file such instruments with the United States Patent and
Trademark Office and the United States Copyright Office as may be necessary to evidence
the release of Secured Party’s security interest in such Trademark Collateral.

[Signature page follows]

11
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IN WITNESS WHEREOF,
Agreement, as of the date first above written.

the parties hereto have duly executed this

BABYCENTER, INC,,
a Delaware corporatio

By:

==/

Title:

L

BABYCENTER ADVERTISING, LLC,

a Delaware

limited liability company

%é{//

By:

Title:

EKIDS, INC,,

a Delaware corporation %
Title: {

ETOYS DISTRIBUTION, LLC,

Title:

a Delaware limited liab'lityén%
By: [ /

ETOYS EUROPE INC,,
a Delaware corporation

e

By:

Title:

ETOYS INC,,

a Delaware corporation %
By: ; Z l;

Title:
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EKIDS CANADA LTD,,
a New Brunswick corporation

By:
Title:

ETOYS CANADA LTD,,
a New Brunswick corporation

By:
Title:

BABYCENTER CANADA LTD,,
a New Brunswick corporation

i

FOOTHILL CAPITAL CORPORATION,
a California corporation, as Agent

 By: :
Title:
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EKIDS CANADA LTD.,
a New Brunswick corporation

By: %Z

Title:

ETOYS CANADA LTD

Tltle

BABYCENTER CANADA LTD.,

a New Brunswick coiora%

Tltle

PMJ CORPORATION,
a Delawarecorporation

By:
Title:

FOOTHILL CAPITAL CORPORATION,

s
By: Mo =S L}
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SCHEDULE A

to the Trademark Security Agreement
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