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NATURE OF CONVEYANCE: Trademark Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Lucky Brand Dungarees, LLC 03/17/2017 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: The Bank of New York Mellon, as Collateral Agent
Street Address: 2001 Bryan Street, 10th Floor

City: Dallas

State/Country: TEXAS

Postal Code: 75201

Entity Type: banking corporation: NEW YORK

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Serial Number: 86582362 LOOK GOOD. FEEL GOOD. DO GOOD.
Serial Number: 86582360 INSPIRING EVERYONE TO LEAD A LUCKY LIFE
CORRESPONDENCE DATA §
Fax Number: 2138918763 §
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent ©
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Email: rhonda.deleon@lw.com 8‘
Correspondent Name: Latham & Watkins LLP »
Address Line 1: 355 South Grand Avenue %
Address Line 4: Los Angeles, CALIFORNIA 90071-1560

ATTORNEY DOCKET NUMBER: 054227-0005

NAME OF SUBMITTER: Rhonda DelLeon

SIGNATURE: /Rhonda DelLeon/

DATE SIGNED: 07/31/2019

Total Attachments: 4
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (ss amended, amended and restated,
supplementad or otherwise modified from time to time, this "Trademark Security Asreement™) dated March
17, 2017, is made by the Persons listed on the signature pages hereof {collectively, the “Grantors”) in faver
of The Bank of New York Mellon, as collatersl agent {in such capacity, including sny successors thersto,
the “Agent™} for the Secured Parties (a5 defined in the Credit Agresment referred 1o below).

Reference is mads to the Amended and Regtated Second Lisn Credit Agrsement, dated as of June
1, 2016 {as amended, restated, amended and restated, supplemented andfor otherwise modified from time
to time, the “Credit Agreement”), by and among Lucky Brand Dungarees, LLC, a Delaware limited ability
company {the "Bomower"), LED INTERMEDIATE HOLDINGS, LLC, 2 Delaware limited lability
company ("Holdings"), the Lenders party thereto from time to time, Guggenheim Securities Holdings, LLC,
23 Adminisirative Agent, and The Bank of New York Mellon, as Collateral Agent. The Lenders have agreed
1o exiend credit to the Borrower subject to the terms and conditions set forth in the Credit Agreement.

Whereas, as 8 condition precedent to the Lenders extension of such credit, each Grantor has
executed and delivered that certain Second Lien Security Agreement dated March 4, 20185, made by the
Graators to the Collateral Agent (as amended, amended and restated, supplemented or otherwise modified
from time (o time, the "Seourity Aprsement”™),

Whereas, under the terms of the Security Agreement, the Grantors have granted 1o the Collateral
Agent, for the benefit of the Secured Parties, a security interest in, among other property, cettain intellectus!
property of the Grantors, and have agreed ss a condition thereof to execute this Trademark Security
Aprecment for recording with the United States Patent and Trademark Office,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, sach Grantor agrees as follows:

SECTION 1. Terms, Terms defined in the Credit Agreement snd Security Agreement and not
otherwise defined herein are used herein as defined in the Credit Agreement and Security Agreement.

SECTION 2. Grant of Security, Each Grantor hereby prants (o the Collateral Agent, its successors
and assigns, for the benefli of the Secured Parties, 1 security interest in all of such Grantor's right, title and
intersst in, 10 or under all of the following (collectively, the “Trademarks™), (2) sl trademarks, service
marks, 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,
the goodwill of the buginess symbolized thereby or associated therewith, all registrations and recordings
thereof, and all registration.and recording spplications filed in connection therewith, including regisirations
and registeation applicstions in the United States Patent and Trademark Office or any similar offices in any
State of the United States or any other country or any political subdivision thereof, and sl! extensions or
renewals thereol, including those Trademarks set forth on Schedule A attached hereto, (b} all rights and
privileges arising under applicable Law with respect to any of the foregoing, (¢} all extensions andlor
renewals thereof and amendments thereto, (d) all income, fess, royalties, damages and payments now and
hereafier due and/or payable with respect to any of the foregoing, including damages, claims and payments
for past, present or futurs infringements, dilutions or other violations of any of the foregoing, (e) all rights
corresponding thereto throughout the world and (f) all claims for, and rights to sue for, past, present and
future infringements or dilutions thereof or other injuries thereto, :

Dotwithstanding the foregoing, in no event shall any security interest be granted in any “intent-to-
use” application for registration of 2 Trademark filed pursuant to Section 1(b) of the Lanham Act, 15 US.C
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§ 1031, prior to the filing of 3 “Statement of Use” pursuant to Section 1{d} of the Lanham Act or an
“Amendment to Allege Use” pursuant o Section 1{e) of the Lanham Act with respect thereto, to the extent
that, and during the period, if any, in which, the grant of a security interest therein would impair the validity
or enforceability of any registration that issues from such intent-to-use spplicstion under applicable federal -
taw (it being understood that after such period such inteni-to-use applicstion shall be antomatically subject
to the security interest granted herein).

SECTION 3. Security for Obligations. The grant of » security interest in the Trademarks by each
Granter under this Trademark Security Agreement is made to secure the payment or gerfmmama as the
case may be, in full of the Secured Obligations.

SECTION 4. Recordation. Bach Granter anthorizes and requests that the Commissioner for
Trademarks record this Trademark Security Agresment.

SECTION 5. Execution in Counterparts. This Trademark Securily Agreement may be executed in
any number of counterparts, each of whick when so executed shall be deemed to be an original and all of
which taken together shall constitute one and the same agreemest. Delivery of an executed signature page
to this Trademark Security Agresment by facsimile or electronic (including .pdf file) transmission shall be
as effective as delivery of a manually signed counterpart of this Trademark Secority Agreement.

SECTION 6. Security Asrcement. This Trademark Securdty Agreement has been entered into in
conjunction with the provisions of the Security Agreement, Each Granter doss hereby acknowledge and
confirm that the grant of the security interest hereunder to, and the rights and remediss of, the Collatersl
Agent with respect to the Collateral are more fully set forth in the Security Agreement, the terms and
provisions of which are incorporated hersin by reference as if fully set forth hersin. In the event that any
provision of this Trademark Security Agreement is deemed to conflict with the Security Agreement, the
provisions of the Security Agreement shall control.

SECTION 7. Governlng Law. THIS TRADEMARK SECURITY AGREREMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICTS OF LAWS PRINCIPLES THEREQF
{OTHER THAN ANY MaANDATORY PROVISIONS OF LAW RELATING TO THE LAW
GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OF THE SECURITY INTEREST),
BUT INCLUDING SECTION 3-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW.

SECTION 8. Intercreditor Agreement. Notwithstanding anything herein to the contrary, the liens
and security interests granted to the Collateral Agent pursuant to this Trademark Security Agreement and
the exercise of any right or remedy by the Collatersl Agent hersunder, are subject to the provisions of the
Amended and Restated Intercreditor Agresment dated as of June 1, 2016 (35 amended, restated,
supplemented or otherwise modified from time to tme, the “Intercreditor Agreement™), between Wells
Fargo Bank, National Association, as First Lisn Agent, the Administrative Agent and the Collateral Agent,
as Second Lien Agent, and Clover Holdings I LLC, as Third Lien Agent. In the event of any conflict
between the terms of the Intercreditor Agreement and the terms of this Trademark Security Agresment, the
termns of the Intercreditor Agreement shall govern and control,

[Remainder of this page intentionally left blank]
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1IN WITNESS WHEREDOF, the undersigned have executed this Traderark Sccurity Agreement as
of the date frst sbove written.

LUCKY BRARD E)G& RERS, LLC, mmer

By:

Name: Nigel Kershaw
Titke:  Chiel Financis! Officer

THE BANK OF NEW YOREK MELLON, as
Collateral Agent and Grantes

{Signature Page to Trademark Security Agreement]
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SCHEDULE A

TRADEMARKS
Bark Couvntry | Class{es) App. No. Date Filed Status
LOOK GOOD. FEEL GOOD. | USA 33 86/582,362 1071872016 Registered
DO GO0D,
INSPIRING EVERYONETO | USA 35 B6/382,360 1182016 Registered
LEAD ALUCKY LIFE
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