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RAYMCOND H. AVER - SBN 108577

LAW OFFICES OF RAYMOND H. AVER

A Professional Corporation

10801 National Boulevard, Suite 110
Los Angeles, California 50064
Telephone: (310) 571-3511

email:

ray@averlaw.com

General Insolvency Counsel for

TMOV,

INC.

Debtor and Debtor In Possession

In re:

TMOV, INC.,

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA [LOS ANGELES DIVISION]

Case No, 2:16-bk-13649-SK
Chapter 11

NOTICE OF MOTION AND MOTION FOR
ORDER (1) AUTHORIZING SALE OF
CERTAIN PERSONAL FPROPERTY, QUTSIDE
OF THE ORDINARY COQURSE OF BUSINESS
UNDER 11 U.S.C., §363(b), AND FREE
AND CLEAR CF ANY INTEREST UNDER 11
U.S.C. 8§363(f); (2) AUTHORIZING
DEBTOR TCO USE SALE PROCEEDS TO PAY
CERTAIN CLAIMS; (3) FINDING THAT
PROPOSED PURCHASER IS A GOCOD FAITH
PURCHASER UNDER 11 U.S.C. §363(m):
AND (4) WAIVING 14-DAY STAY PERIOD
UNDER FRBF 6004 (h); MEMORANDUM OF
POINTS AND AUTHORITIES;
DECLARATION(S) AND EXHIBIT(S) IN
SUPPORT THEREOF

Debtor.

Date: January 5, 2017

Time: 8:30 a.m.

Place: Courtroom 1575
United States Bankruptcy Court
255 East Temple Street
Los Angeles, California 90012
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TO THE HONORABLE SANDRA R. KLEIN, UNITED STATES BANKRUPTCY JUDGE:;
TMOV, INC., THE CHAPTER 11 DEBTOR AND DEBTOR IN POSSESSION; THE
OFFICE OF THE UNITED STATES TRUSTEE; SECURED CREDITORS; TWENTY
LARGEST UNSECURED CREDITORS; AND OTHER PARTIES IN INTEREST:

PLEASE TAKE NOTICE that on January 5, 2017, at 8:30 a.m. or as
socn thereafter as the matter may be heard, in courtroom 1575 of the
U.38. Bankruptcy Court for the Central District of California [Los
Angeles Division], located at 255 East Temple Street, Los Angeles,
California 90025, TMOV, Inc., the chapter 11 debtor and debtor in
possession in the above captioned case (“TMOV” or “Debtor”), by and
through its [proposed] general insoclvency counsel, Law Cffices of
Raymond H. Aver, A Professional Corporation (“Aver Firm”), will move
this Couft for an ocrder:

{a) authorizing TMOV to sell those certain trademarks
{(“Property”) registered with the United States Patent and Trademark
Office, Registration Nos. 3,733,839, 3,814,483, 3,133,409, 3,900,780,
4,068,502, and 3,848,910 as more particularly described in the
Schedule of Marks attached as Exhibit A tc the “Trademark Purchase
And Assignment Agreement,” dated as of Cctober 1, 2016 (“Agreement”),
outside the ordinary course of TMOV’'’s business, pursuant to 11 U.S.C.
section 363 (b), for the purchase price of $40,000.00, on an “as is,
where is, with all faults” basis, without any warranties or
representations, except those set forth in the Agreement, and free
and clear of any interest in such property, pursuant tec 11 U.S.C.
section 363{(f), and execute any and all documents that may be
necessary to consummate the sale of the Preoperty;

(b) authorizing TMOV to pay from the sale proceeds the claim of
the Aver Firm for the attorney’s fees and costs incurred in preparing

and prosecuting the instant motion and to utilize any remaining sale

MOTION FOR ORDER AUTHORIZING SALE QF CERTAIN PERSONAL PROPERTY
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proceeds to pay Hana Small Business Lending, Inc. or Hana Financial,
Inc., as they may decide, in partial satisfaction of their claims
against the estate;

(c) finding that EK Line, Inc. {“EK Line” or “Buyer”), or any
other person who appears at the hearing and submits a higher
acceptable bid and becomes a purchaser, is a good faith purchaser
pursuant to 11 U.S.C. section 363 (m); and

(d) waiving the 14 day stay period under Federal Rule of
Bankruptfcy Procedure 6004 (h) with respect to the sale of the
Property.

This motion is based on the grounds that: (1} the proposed sale
of the Property meets the business judgment test; (2) the Property
may be scld free and clear of liens because the appropriate entities
are likely to consent; (3} EK Line (or any other person who appears
at the hearing and submits a higher acceptable bid and becomes a
purchaser) 1is a good faith purchaser under 11 U.S8.C. section 363{(m):;
(4) the walver of the 14 day stay period undexr FRBP 6004 (h) is
warranted to expedite the saie of the Property to enable creditors to
receive payment of their allowed claims at the earliest date
possiblie.

This motion is brought pursuant to 11 U.5.C. §§105, 363(b), and
363{(f}, Rules 6004 znd 9019 of the Federal Rules of Bankruptcy
Procedure, and Local Bankruptcy Rules 6004-1 and 2013-1. This motion
is based on this notice of motion and motion, the attached memorandum
of points and authorities, declaration(s) and exhibit(s) in support
therecf, the Court’s records and files in Debtor’s case, and on such
other and further evidence as may be brought to the attention of the

Court at or before the time of the hearing of this motion.

MOTION FOR CORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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1 PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy

2 I Rule (™LBR”) 92013-1(f):

3 [E]lach interested party opposing or responding to the
motion must file and serve the response (response) on the moving
4 party and the United States trustee nct later than 14 days

before the date designated for hearing.

Contents of Response. A Response nmust be a complete

6 written statement of all reasons in opposition thereto or in
support, declarations and copies of all evidence on which the

7 regponding party intends to rely, and any responding memorandum
of points and authorities. The Response must advise the adverse

8 party that any reply must be filed with the court and served on
the responding party not later than 7 days prior to the hearing

a9 on the moticn.

10 PLEASE TAKE FURTHER NOTICE that pursuant to LBR 9013-1(h):

11 [I]f a party deces not timely file and serve documents,
the court may deem this to be consent to the granting or

12 denial of the motion, as the case may be.

i3

14 || Dated: December 8, 2016 LAW OFFICES OR RAYMOND H. AVER

A Professicnal Corporaticon
15

i gl

17
RAYMOND H. AVER
18 General Insolvency Counsel for TMOV,
INC,.
19 Debtor And Debtor In Possession
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MEMORANDUM OF POINTS AND AUTHORITIES

I.

BACKGROUND FACTS

1. Status Of The Bankruptcy Case

On March 22, 2016 {(“Petitlion Date”}, TMOV, Inc. caused to be
filed a voluntary petition for reorganization under chapter 11 of the
Bankruptcy Code.! Since the Petition Date, TMOV has continued to
operate its business as a debtor in possession pursuant te 11 U.3.C.

§§ 1107 (a) and 1108.

2. Persocnal Properﬁy

TMOV was involved in the business of garment manufacturing for
children’s, men’s and women’s denim jeans and bottoms in cotton
blended fabric.

TMOV is the sole owner of those certain trademarks (“Property”),
registered with the United States Patent and Trademark Office,
Registration Nes. 3,733,839, 3,814,483, 3,133,409, 3,900,780,
4,058,502 and 3,848,910, as more particularly described in the
Schedule of Marks attached as Exhibit A to the “Trademark Purchase
And Assignment Agreement,” dated as of October 1, 2016 [(“Agreement”).
A True and correct copy of the Agreement is attached as Exhibit A to

the Declaration Of Kimmy Song (“Song Declaration”), appended hereto.

! As described in greater detall below, in January 2016, Ttem Denim, Inc.,
It Jeans, Inc. ("It Jeans”), It Shoppe, Inc. and The Star Production, Inc. (“Star
Production”) merged inte It Institution, Inc. ("It Institution”) and subsequently
It Institution changed its nams from It Institution teo TMOV.

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
Page 5




10

11

12

13

14

15

16

17

18

195

20

21

22

23

24

25

26

27

28

Law Offices
of Raymond
H. Aver, APC

Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc
Main Document  Page 6 of 168

3. Proposed Sale Of The Property

The proposed purchaser of the Property is EK Line, Inc. (“EK
Line” or “Buyer”)} or any person who appears at the hearing and
submits a higher acceptable bid. The proposed purchase price for the
Property is $40,000.00. The sale is on an “as is, where is, with all
fauits” basis, without any warranties or representations, except
those set forth in the Agreement. The sale of the Property free and
clear of liens and encumbrances is proper because the appropriate
entities consented to the sale. The transaction has been consummated
in good faith and on an arm’s length basis. It confers no special

treatment to any cof TMOV’s insiders.

4. Fair Market Value Of The Property
The fair market value of the Property was $40,000.00 as of the

Petition Date.

5. Liens And Encumbrances Against The Property
Hana Financial, Inc. {(“Hana Financial” or “Hana”) and Hana Small
Business Lending, Inc. (“Hana Small Business Lending”) hold perfected

security interests in TMOV’s assets, including the Property.

a. Hana Firancial

On or about Octcber 13, 1998, Hana Financial and It Jeans
entered into a “Collection Date Factoring Agreement” (“Factoring
Agreement”). A true and correct copy of the Factoring Agreement and
related documents is attached as Exhibit B to the Song Declaration.

On January 4, 2000, Hana Financial and It Jeans entered into a

“Loan And Security Agreement.” Section 1 of the Loan And Security

MOTION FOR ORDER AUTHORIZING SALE OF (CERTATN PERSONAL PROPERTY
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Agreement described the collateral, including general intangibles, in
which Hana Financial received a security interest in return for
providing financing to It Jeans. A true and correct copy of the Leoan
And Security Agreement is attached as Exhibit C to the Song
Declaration.

Effective August 1, 2007, Hana Financial and It Jeans entered
into an “Amended And Restated Factoring, Loan &'Security Agreement
#27 (“Amended Factoring Agreement”}, which replaced the amended and
restated loan and security agreement, dated January 24, 2005. A true
and correct copy of the Amended Factoring Agreement is attached as
Exhibkit D tc the Song Declaration.

On January 1, 2012, Hana Financial and It Institution entered
into a “Security Agreement.’” As set forth in the “Recitals” to the
Security Agreement, Hana Financial agreed to restructure certain
financial arrangements with It Jeans on the condition that certain
additicnal security is pledged by It Institution, as guarantor, to
secure It Jeans’ obligations pursuant to the Amended Factoring
Agreement. Section 1 of the Security Agreement further states that
Hana Financial is granted security interest in all It Institution’s
personal property assets, including

“fal]ll of its trademarks (collectively “Trademarks”), including

those referred to on Schedule I hereto, under the applicable

federal law, the registrability of such applications or the
validity or enforceability of registrations issuing from such
applications; all extensions and renewals of the foregoing; all
geoodwill connected with the use of, and symbolized by, each such

Trademark; any rights of any kind whatscever of [It Institution]

accruing under any of the foregoing provided by applicable law

of any jurisdiction, by international treaties and conventions

and otherwise throughout the world; an, any and all royalties,

fees, income, payments and other proceeds now and herecafter due
and payable with respect to any and all of the foregoing

(cocllectiveily, the “Trademark Collateral”) ... [It Institution]

authorizes Hana to execute and file such UCC Financing
Statements or any other security filing necessary to perfect

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL, PROPERTY
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Hana’s first position security to the collateral described [in

the Security Agreement] Y
The “Existing Trademarks” schedule attached to the Security Agreement
lists the Property. A true and cocrrect copy of the Security
Agreement is attached as Exhibit E to the Song Declaration.

Hana Financial filed UCC-1 Financing Statement with the
California Secretary of State to perfect its blanket personal
property security interest, a true and correct copy of which is

attached as Exhibkit F to the Song Declaration.

b. Hana Small Business Lending

On November 24, 2010, It Jeans executed a “Note” in favor of
Hana Small Business Lending in the principal amount of $2.7 million.
Commercial Security Agreements between It Jeans and Star Production,
on the one hand, and Hana Small Business Lending, on the other hand,
were also enteréd on November 24, 2010. A true and correct copy of

Hana Small Business Lending’s referenced loan documents are

collectively attached as Exhibit 6 to the Song Declaration. Hana

Small Business Lending filed UCC~1 Financing Statements with the
California Secretary of State to perfect its security interest in the
subject collateral, a true and correct copy of which is attached as

Exhibit H to the Song Declaration.

cC. Subordination Agreement Between Hana Financial And Hana

Small Business Lending
On December 2, 2010, Hana Financial caused to be filed UCC

Financing Statement Amendments reflecting the agreement of Hana

Financial to subordinate its blanket personal property security

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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interest in the collateral pledged by It Jeans, except accounts
recelvable, to Hana Small Business Lending. A true and correct copy
of the UCC Financing Statement Amendments are collectively attached
as Exhibit I to the Song Declaration.

Cn March 11, 2015, Hana Small Business Lending, Hana
Financial and Star Production entered into an “Inter-Creditor And
Subordination Agreement” (“Subordination Agreement”), pursuant to
which Hana Financial agreed to subordinate its security interest,
with the exception of accounts receivables, in favor of Hana Small
Business Lending. A true and correct copy o¢f the Subordination

Agreement is attached as Exhibit J to the Song Declaration.

d. Merger Of Various Entities Ihto It Institution And

Subseguent Change Of Name From It Institution To TMOV

On or about January 22, 2016, Item Denim, It Jeans, It
Shoppe and Star Production merged into It Institution, as evidenced
by a “Certificate COf Ownership,” filed with the California Secretary
Cf State on February 8, 2016. A true and correct copy of the
Certificate Of Ownership is attached as Exhibit X to the Song
Declaration.

On or about January 23, 2016, It Institution executed a
“Cartificate Of Amendment Of Articles Of Incorporatiocn” (“Amendment
To Articliles Of Incorporation”), evidencing the change of its name
from It Institution to TMOV. The Amendment To Articles Of
Incorporation was filed with the California Secretary of State on
February 29, 2016. A true and correct copy of the Amendment To
Articles Of Incorporation is attached as Exhibit L to the Song

Declaration.

MOI'TON FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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e. Proposed Distribution Of Sale Proceeds

By the Agreement, TMOV szeeks a Court order authorizing TMOV o
sell the Property for the purchase price of $40,000.00 and to pay
from the sale proceeds the claim of the Aver Firm for the attorney’s
fees and costs incurred in preparing and prosecuting the instant
motion and to utilize any remaining sale proceed to pay Hana Small
Business Lending or Hana Financial, as they may decide, in partial
satisfacticn of their claims against the estate. Both Hana Small
Business Lending and Hana Financial approved the Agreement.

TMCOV is not aware of any other entities holding valid and
enforceable liens against the Property. A true and correct copy of
TMOV’s “Schedule A/B: Assets - Real And Personal Property” is
attached as Exhibit M to the Song Declaration. A true and correct
copy of TMOV’'s “Schedule D: Creditors Who Have Claims Secured By
Preoperty” (“Schedule D”), evidencing liens and encumbrances against
the Property and the total indebiedness to Hanra Financial and Hana
Small Business Lending as of the Petition Date, is attached as

Exhibit N to the Song Declaration.

IL.

LEGATL, ANAT.YSTS

A, Sale Of Property Of The Estate QOther Than In The Ordinary Course

Of Business

Section 363({b) {1} authorizes the trustee cor a debtor in
possession (with the rights and powers of a trustee) to use, sell, or

lease property of the estate ocutside of the ordinary course of

business. In contrast to chapter 7 debtors, chapter 11 debtors in

possession and all chapter 13 debtors are authorized to exercise the

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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sale rights and powers of bankruptcy trustees under section 363.
[See, 11 U.S8.C. §1107(a} and 11 U.S.C. §1303]
In determining whether to approve a proposed sale under section
363, courts generally apply standards that, although stated in
various ways, represent essentially a business judgment test. [See,
In re Condere Corp., 228 B.R. 615 (Bankr. S.D. Miss. 1898) {(sound
business justification for sale given debtor’s troubled history, cash
sale, unlikelihood of confirmable plan, and creditor’s committee
support)] In determining whether a sale meets the business judgment
test, several courts have required the proponent of the sale to
establish that:
{i) a “sound business purpose justifies the sale”;
(ii) “accurate and reasonable notice” of the sale has been
provided;
{(iii)“the price to be paid is adequate, i.e., fair and
reasonable”; and
(iv) “good faith,” i.e., the absence of any lucrative deals with
insiders, is present.
iIn re Industrial Valley Refrig. & Air Cond. Supplies, Inc., 77 B.R.
15, 21 (Bankr. E.D. Pa. 1987); See also, In re Chemical One
Communications, Inc., 117 B.R. 483, 496 (Bankr. E.D. Mo. 199Q); In re
Copy Crafters Quickprint, Inc., 922 B.R. 973, 983 (Bankr. N.D. N.Y.
1988) 1]
As supported by the Song Declaration, attached nhereto, the
proposed sale meets each of the four prongs establishing that the
business judgment test has been satisfied.

1. Sound Business Justification

The United States Bankruptcy Appellate Panel for the Ninth

MOTION FOR ORDER AUTHORIZING SALE OF CERTATN PERSONAL PROPERTY
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Circuit in Walter v. Sunwest Bank [In re Walter], 83 B.R. 14, 1% (5th
Cir. BAP 1988), adopted a flexible, case by case, test to determine
whether the business purpose for the proposed use or sale justifies
disposition of property of the estate under section 363 (b) in the
context of a chapter 11 case. In Walter, the Ccurt accepted the
reasoning of the Fifth Circuit in In re Continental Air Lines, Inc.,
780 F.2d 1223 (5% Cir. 1986), and the Second Circuit in In re Lionel

Corp., 722 F.2d 1983).

for the debtor-in-possession or trustee to satisfy its
fiduciary duty to the debtor, creditors and equity holders,
there must be some articulated business justification for
using, selling, or leasing the property outside the
ordinary course of business. . . Whether the proffered
business justification is sufficient depends on the case.
As the Second Circuit held in Lionel, the kankruptcy judge
should consider all salient factors pertaining to the
proceeding and, accordingly, act to further the diverse
interests of the debtor, creditors and equity holders,
alike. He might, for example, look to such relevant
factors as the proportionate value of the asset to the
estate as a whole, the amount of elapsed time since the
filing, the likelihood that a plan of recrganization will
be proposed and confirmed in the near future, the effect of
the proposed disposition on future plans of recrganization,
the proceeds to be obtained from the disposition vis-z-vis
any appraisals of the property, which cf the alternatives
of use, sale or lease the proposal envisions and, most
importantly perhaps, whether the asset is increasing or
decreasing in value. This list is not intended to be
exclusive, but merely to provide guidance fto the bankruptcy
judge.

[In re Walter, 83 B.R. at 19; quoting, Continental Air Lines, Inc.,
780 F.2d at 1226, citing, In re Liconel Corp., 722 F.2d at 1071]

The primary purpose for TMOV' s bankruptcy filing was teo afford
TMOV an opportunity to restructure its debts. TMOV’'s reorganization
efforts have proven to be unsuccessful. TMOV therefore seeks to
liguidate its assets for as much as possible and, to that end, seeks
a Court order authorizing T™MOV to sell the Property for the purchase

price of $40,000.00 and to pay from the sale proceeds the claim of

MOTION FOR ORDER AUTHORIZING SALE OF CERTATN PERSCONAL FPROPERTY
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the Aver Firm for the attorney’s fees and costs incurred in preparing
and prosecuting the instant motion and tc utilize any remaining sale
proceed to pay Hana Small Business Lending or Hana Financial, as they
may decide, in partial satisfaction of their claims against the
estate. The proposed sale, therefore, has a sound business

justification.

2. Accurate And Reascnable Notice

FRBF 2002 {(a) requires that “at least 21 days’ notice by mail” be
given for “a proposed use, sale, or lease of the property of the
estate other than in the ordinary course of business.” TMOV has
satisfied the notice requirements for a sale outside the ordinary
course of the debtor’s business by giving its creditors and other
parties in interest the 2l-day notice required under FRBP 2002 (a) and
LBR 9013-1(d) (2). FRBP 2002{c) {1} reguires the notice teo “include
the time and place of any public sale, the terms and conditions of
any private sale and the time fixed for filing objections.” Notice
of the proposed sale has been given in accordance with the bankruptcy
rules. Moreover, the instant motion fully discloses the terms and
conditions of the proposed sale and the time fixed for filing
objections. Therefore, TMOV has satisfied the requirement of

accurate and reasonable notice.

3. Fair And Reasconable Price

For the purpose of Section 363 (b), the requirement that a fair
and reasonable price be obtained for the property proposed Lo be sold
has been defined as requiring a price equaling at least seventy-five

percent (75%) of the fair market value of the property - absent

MOTION FOR ORDER AUTHORIZING SALE OF CERTATN PERSONAL PROPERTY
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extenuating circumstances. See, In re Abbotts Dairies Of Pa., Inc.,
788 F.2d 143 (3™ Cir. 1986); In re Willemain, 764 F.2d 1019 (4 Cir.
1985); In re Karpe, 84 B.R. 926 (Bankr. M.D. Pa. 1988).

The fair market value of the Property does not exceed
540,000.00. The sale of the Property to EK Line for $40,000.00 is

therefore fair and reasonable.

4. Good Faith

The good faith requirement “focuses principally on the element
of special treatment of the debtor’s insiders in the sale
transaction.” [In re Industrial Valley Refrig. & Air Cond. Supplies,
Ine., 77 B.R. at 17]

TMOV's principal are not related to the agent, owner({s} or
representative(s) of the Buyer. The Buyer has had no prior business
relationship with TMOV or its principals. The sale has been
negotiated in good faith and on an arm’s length basis. It ceonfers no
special treatment to any of TMOV's insiders. As noted above, the
$40,000.00 sale price is fair and reascnable, and all parties in
interest will be given notice of the proposed sale and an opportunity
to overbid. The proposed sale therefore meets the good faith

requirement.

B. Sale Of Propertv Free And Clear Of Interests

Section 363 (f) authorizes the trustee or a debtor in possession
{with the rights and powers of a trustee) to sell property of the
estate under subsection (b) or {(c) of section 363 free and cieéar of
any interest in such property of an entity other than the estate,

including a lien, if any of the following five conditions are met:

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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1 (1) applicable nonbankruptcy law permits sale of such property
2 free and clear of such interests;

3 {(2) such entity consents;

4 {3) such interest is a lien and the price at which such

5 property is to be sold is greater than the value of all
& liens on such property;

7 (4} such interest is in bona fide dispute; or

8 (5) =such entity could be compelled, in a legal or equitable
9 prcceeding, to accept a money satisfaction of such

10 interest. {11 U.8.C. §363(f)]

11 It has long been recognized that a bankruptcy court has the

12 || power to authorize the sale of estate property free of liens with the
13 || liens attaching to the proceeds, with or without the consant of the
14 || lienholders. [Van Huffel v. Harkelrode, 284 U.S. 225, 52 S. Ct. 115,
15 76 L. Ed. 256 (1931); Wright v. Union Central Life Ins. Co., 304 U.S.
16| 502, 58 3., Ct., 102%, 82 L, Ed. 1490 (19°38) , reh'yg denied, Wright v. -
17 | Union Cent. L. Ins. Co., 305 U.S. 668, 59 S. Ct. 56, 82 L. Ed. 1490 |
18 | (1938)]

19 In the instant matter, it is anticipated that Hana Financial and

20 | Hana Small Business Lending will consent or will be deemed to have

21 || consented to the sale of the Property free and clear of intereéts.

22| It is important to emphasize, however, that, according to Schedule D,
23 || Universal Tax Services and VNI Clothing, Inc. (jeintly, the “Judgment
24 || Creditors”) obtained prepetition judgments against TMOV. A judgment
25 || l1ien on personal property is created by filing a notice of judgment
26 | lien in the coffice of the Secretary of State. [Cal. Code Civ. Pro.

27| §697.010(a)] Where a claimant did not obtain a jﬁdgment lien on the

28 | debtor’s California ccllateral by filing a notice of judgment lien

E;’sz;gzs MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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with the California Secretary of State, the claimant's judgment
against the debtor only supported an unsecured claim. [Barovich v.
Aura Sys. (In re Aura Sys.), 286 Fed. Appx. 446 (9th Cir. Cal. 2008}]
In the instant case, TMOV asserts that the Judgment Creditors have
not filed notices of judgment liens with the California Secretary of
State to perfect their security interest in the Property. As such,
no judicial liens against the Property were created. The proposed

sale therefore meets the reguirements of 11 U.S.C. section 363(f) (3).

c. Thé Court Should Find That The Proposed Buyer Is A Good Faith
Purchaser Within The Meaning Of 11 U.S.C. §363 (m)
11 U.S5.C. §363{m) authorizes the Court to make a finding that a
buyer is a good faith purchaser. A purchaser cf property is

protectéd from the effects of reversal an appeal of the authorization
to sell or lease as long as the Court finds that the purchaser acted
in good faith and the appellant fails to obtain a stay of the sale.
[11 U.5.C. §363(m)] A good faith purchaser is one who buys in good
faith and for wvalue. [{In re Ewell, 958 F.2d4d 276, 281 (9th Cir. 1992)]
Although the Bankruptcy Code does not define “good faith,” courts
have provided guidance as to appropriate factors to consider. [In re
Pine Ceoast Enterprise, Ltd., 147 B.R. 30, 33 (Bankr. N.D. Ill. 159%92)
{requirement that a purchaser act in good faith speaks to the
integrity of its conduct in the course of the sale proceeding); Kham
and Nate’s Shoes No. 2 v. First Bank, 908 F. 24 1351, 1355 {(7th Cir.
199%0) (purpose of section 363 (m) is to disable courts from
backtracking on promises with respect to bankruptcy sales in the
absence of bad faith)]

TMOV requests that the Court make a finding that EK Line (or any
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other person who appears at the hearing and submits a higher
acceptable bid and becomes a purchaser) is a good faith purchaser of
the Property within the meaning of 11 U.S5.C. §363{(m). As set forth
in the declaration filed in support of this moticn, the protection
under 11 U.S.C. §363(m) is appropriate in the instant case because
the proposed sale transaction is the product of arm’s length, good
faith negotiations between TMOV, on the one hand, and EK Line, on the

other. EK Line is not an insider of TMOV.

D. The Court Should Waive The Provisicns Of FRBP 6004 (h} And

Authorize Immediate Sale

TMOV requests that the Court waive the fourteen (14) day stay
imposed by FRBP 6004(h). The parties wish to complete the sale as
guickly as possible; therefore, TMCOV reguests permission to proceed
with the sale immediately. Moreover, it is nct anticipated that any

creditor or party in interest will object to the proposed sale.

IIT.

CONCLUSTON

Based upon the facts, circumstances and authorities set forth
above, TMCV, Inc. respéctfully requests that the Court issue an
order: {a) authorizing TMCV to sell the Property outside the ordinary
course of TMCV’'s business, pursuant teo 11 U.S.C. section 363(b), for
the purchase price of $40,000.00, on an “as is, where is, with all
faults” basis, without any warranties or representations, except
those set forth in the purchase and sale agreement, and free and
clear of any interest in such property, pursuant To 11 U.S.C. section

363(f), and execute any and all documents that may be necessary to
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consummate the sale of the Property; (b} authorizing TMOV to pay from
the sale proceeds the claim of its general insolvency counsel, the
Law Offices of Raymond H. Aver, A Professional Corporation, for the
attorney’s fees and costs incurred in preparing and prosecuting the
instant motion and to utilize any remaining sale proceed to pay Hana
Small Business Lending, Inc. or Hana Financial, Inc., as they may
decide, in partial satisfaction of their claims against the estate;
(¢) finding that EK Line, Inc., or any other person who appears at
the hearing and submits a higher acceptable bid and becomes a
purchaser, is a good faith purchaser pursuant to 11 U.S.C. section
363(m); (d) waiving the 14 day stay period under Federal Rule of
Bankruptcy Procedure 6004 (h) with respect to the sale of the

Property; and {e) for such other and further relief as is just and

proper.,

Dated: December 8, 2016 LAW OFFICES OR RAYMOND H. AVER
A Professional Corporation

Wt A

RAYMOND H. AVER
General Insolvency Counsel for TMOV,
INC.
Debtor And Debteor In Possession

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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DECLARATION QF KIMMY SONG

I, KIMMY 30NG, declare:

1. I am the President of TMOV, Inc. (“IMOV” or “Debtor”), the
chapter 11 debtor and debtor in possession in the above captioned
case, proceeding before the United States Bankruptcy Court for the
Central District of California [Los Angeles Division] under In re
TMOV, Inc., Case No. 2:16-bk-13649-8K., I am the individual
designated to act on behalf of Debtor in all matters pertaining to
its chapter 11 case.

2. Jean Ro and I are the sole officers, directors and
sharehclders of TMOV.

3. TMOV was involved in the business of garment manufacturing
for children’s, men’s and women’s denim jeans and bottoms in cotton

blended fabric.

Status 0f The Bankruptcy Case

4. On March 22, 2016 (“Petition Date”), TMOV filed a voluntary
petition for reorganization under chapter 11 of the Bankruptcy Code.?
Since the Petition Date, TMOV has continued to operate as a debtor in

possession pursuant to 11 U.S.C. §§ 1107 (a) and 1108.

Personal Property
5. TMOV is the sole owner of those certain trademarks

(“Property”), registered with the United States Patent and Trademark

2 In January 2016, Item Denim, Inc., It Jeans, Inc. ("It Jeans”}, It
Shoppe, Inc. and The Star Production, Inc. (“Star Production”) merged into It
Institution, Tnec. ("It Tnstitution”) and subsequently It Institution changed its

name from It Institution to TMOV.

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN FERSONAL PROPERTY
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(*Property”), registered with the United States Patent and Trademark
Office, Registration Nos. 3,733,839, 3,814,483, 3,133,408, 3,800,780,
4,068,502 and 3,848,910 (the “Property”) as more particularly
described in the Schedule of Marks attached as Exhibit A to the
"Trademark Purchase And Assignment Agreement,” dated October 1, 2016
(*Agreement”). A true and correct copy of the Agreement is attached

as Exhibit A hereto.

Proposed Sale Of The Property

6. The proposed purchaser of the Property is EX Line, Inc.
("EK Line” or “Buyer”) or any person who appears at the hearing and
submits a higher acceptable bid. The proposed purchase price for the
Property is $40,000.00. The sale is on an “as is, where 1s, with all
faults” basis, without any warranties or representations, except
those set forth in the Agreement.

7. Neither Jean Ro nor I are related to the agent, owner({s) or
representative(s) of the Buyer. The Buyer has had no prior business
relationship with TMOV, Jean Ro or me. The sale was negotiated in
good faith and on an arm’s length basis between the Buyer’s attorney

and me.

Fair Market Value Of The Property

8. The fair market value of the Property was $40,000.00 as of

the Petition Date.

Marketing Efforts
9. I have attempted to market the Property to entities/

individuals who specialize in the sale of garment industry assets,

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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with regarding a potential sale of/market for the Property are: Jani
Lalani at The Sage Group, LLC, 11111 Santa Monica Boulevard, Los
Angeles, California; David Chen at Hong Ying Da, Inc., No. 140
Taipinyang Industry Xin Tang town, Zengchen, Guanzhou, China; Kim Kay
at Samsung C&T American, Inc. (Fashion & Textile Division), 5601 E.
Slauson Avenue, Commerce, California; Matt Kaden at Matter Strategic
Advisors, LLC, 40 W. 37" Street, Suite 1101, New York, NY; and Brad
Schreiber, managing director with D.A. Davidson & Co. (Equity Capital
Markets).

The Sage Group is an investment banker which specializes in the
clothing industry. Ms. Lalani did not believe a buyer for the
Property could be located unless TMOV had annual sales of $5 million
or more. Hong Ying Da is a large clothing manufacturer in China.

Mr. Chen informed me that the company was not interested in
purchasing the Property. Samsung C&T American is a global trading
and investment company that functions as an independent American
subsidiary of the Korean conglomerate, Samsung C&T Corp. Ms. Kim
ultimately informed me that her company was not interested in
purchasing the Property. Matter Strategic Advisors provides
strategic, corporate development and transaction needs of fashion and
apparel businesses. Mr. Kaden informed me that Matter Strategic
Advisors was interested in currently active brands only. D.A.
Davidson provides investment banking services for companies in the
garment industry. Mr. Schreiber informed me that D.A. Davidson was

interested in currently active brands only.

Liens And Encumbrances Against The Property

10. Hana Financial, Inc. {(“Hana Financial” or “Hana”) and Hana

MOTION FOR CORDER AUTHORIZING SALE OF CERTATN PERSONAL PROPERTY
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Small Business Lending, Inc. (“Hana Small Business Lending”) hold
perfected security interests in TMOV’s assets, including the

Property.

Hana Financial

11. On cor about October 13, 1998, Hana Financial and It Jeans
entered into a “Collection Date Factoring Agreement” (“Factoring
Agreement”}. A true and correct copy of the Factoring Agreement and
related documents is attached as Exhibit B hereto.

12. ©On January 4, 2000, Hana Financial and It Jeans entered
into a “Loan And Security Agreement.” Section 1 of the Loan And
Security Agreement described the cellateral, including general
intangibles, in which Hana Financial received a security interest in
return for providing financing to It Jeans. A true and correct copy
of the Loan And Security Agreement is attached as Exhibit C hereto.

13, Effective August 1, 2007, Hana Financial and It Jeans
entered inte an “Amended And Restated Factoeoring, Loan & Security
Agreement #27” (“Amended Factoring Agreement”), which replaced the
amended and restated loan and security agreement, dated January 24,
2005. A true and correct copy of the Amended Factoring Agreement is
attached as Exhibit D hereto.

14. On January 1, 2012, Hana Financial and It Institution
entered into a “Security Agreement.” As set forth in the “Recitals”
to the Security Agreement, Hana Financial agreed to restructure
certain financial arrangements with It Jeans on the condition that
certain additional security is pledged by It Institution, as
guarantor, to secure It Jeans’ obligations pursuant tc the Amended

Factering Agreement. Section 1 of the Security Agreement further
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states that Hana Financial is granted a security interest in all of
It Institution’s personal property assets, including

“[alll of its trademarks (collectively “Trademarks”), including
those referred to on Schedule I hereto, under the applicable
federal law, the registrability of such applications or the
validity or enforceability of registrations issuing from such
applications; all extensions and renewals of the foregoing; all
goodwill connected with the use of, and symbolized by, each such
Trademark; any rights of any kind whatscever of [It Institution]
accruing under any of the foregoing provided by applicable law
of any Jjurisdiction, by international treaties and conventions
and otherwise throughout the world; an, any and all royalities,
fees, income, payments and other proceeds now and hereafter due
and payable with respect to any and all of the foregoing
(collectively, the “I'rademark Collateral”) ... [It Institution]
authorizes Hana to execute and f£ile such UCC Financing
Statements or any other security filing necessary to perfect
Hana’s first position security to the collateral described [in
the Security Agreement] Y

15. The “Existing Trademarks” schedule attached to the Security
Agreement lists the Property. A true and correct copy of the
Security Agreement is attached as Exhibit E hereto.

16. Hana Financial filed UCC Financing Statements with the
California Secretary of State perfecting its blanket personal
property security interest, a true and correct copy of which is
attached as Exhibit F hereto. The UCC Financing Statements date back

to ne later than January 12, 2000,

Hana Small Business Lending

17. ©On November 24, 2010, It Jeans executed & “Note” in faver
of Hana Small Business Lending in the principal amount of $2.7
million. Commercial Security Agreements between It Jeans and Star
Production, on the one hand, and Hana Small Business Lending, on the
other hand, were also entered on November 24, 2010. A true and
correct copy of Hana Small Business Lending’s referenced loan

documents are collectively attached as Exhibit G hereto. Hana Small
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Business Lending filed UCC-1 Financing Statements with the California
Secretary of State to perfect its security interest in the subject

collateral, a true and correct copy of which is attached as Exhibit H

hereto.

Subordination Agreement Between Hana Financial And Hana Small

Business lLernding
18. ©Cn December 2, 2010, Hana Financial caused to be filed UCC

Financing Statement Amendments reflecting the agreement of Hana
Financial to subordinate its blanket personal property security
interest in the collateral pledged by It Jeans, except accounts
receivable, to Hana Small Business Lending. A true and correct copy
of the UCC Financing Statement Amendments are collectively attached
as Exhibit I hereto.

19. On March 11, 2015, Hana Small Business Lending, Hana
Financial and Star Preduction entered into an “Inter-Creditor And
Subordination Agreement” (“Subordination Agreement”), pursuant to
which Hana Financial agreed to subcrdinate its security interest,
with the exception of accounts receivakles, in favor of Hana Small
Business Lending. A true and correct copy of the Subordination

Agreement is attached as Exhibit J hereto.

Merger Of Various Entities Into It Institution And Subsequent

Change Of Name From It Institution To TMOV

20. On or about January 22, 2016, Item Denim, It Jeans, It
Shoppe and Star Production merged into It Institution, as evidenced
by that “Certificate Of Ownership,” filed with the California

Secretary Of State on February 8, 2016. A true and correct copy of
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the Certificate Of Ownership is attached as Exhibit K hereto.

21. On or about January 23, 2016, It Institution executed a
“Certificate COf Amendment 0Of Articles Cf Incorporation” (“Amendment
To Articles Of Incorporation”) evidencing the change of its name from
It Institution to TMOV. The Amendment To Articles Of Incorporation
was filed with the California Secretary of State on February 29,

2016. A true and correct copy of the Amendment To Articles OF

Incorporation 1s attached as Exhibit L hereto.

Proposed Distribution Of Sale Proceeds
22, By the Agreement, TMOV seeks, among other things, a Court

order authorizing TMOV to sell the Property for the purchase price of
540,000.00 and to pay from the sale proceeds the claim of the Aver
Firm for the attorney’s fees and costs incurred in preparing and
prosecuting the instant motion and to utilize any remaining sale
proceed to pay Hana Small Business Lending or Hana Financial, as they
may decide, in partial satisfaction of their claims against the
estate.

23. TMOV is not aware of any other entities helding valid and
enforceable liens against the Property. A true and correct copy of
TMOV’s “Schedule A/B: Assets - Real And Personal Property” is
attached as Exhibit M hereto. A true and correct copy of TMOV’'s
“Schedule D: Creditors Who Have Claims Secured By Property,”
evidencihg liens and encumbrances against the Property and the total
indebtedness to Hana Financial and Hana Small Business Lending as of
the Petition Date, is attached as Exhibit N hereto.

24, T have personal knowledge of the facts stated herein. If

called and sworn as a witness, I could and would competently testify
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to the above.
Executed this 7™ day of December, 2016, at Los Angeles,

California. I declare under penalty of perjury that the foregoing is

KIMMY SONG/ /

true and correct.
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TRADEMARK PURCHASE AND ASSIGNMENT AGREEMENT

This Trademark Purchase and Assignment Agreement (the “Agreement”) is made as of
October 1, 2016 (the "Effective Date™), between TMOV, INC., a California corporation formerly
known as It Institution, Inc., (the “Assignor”), and EK LINE, INC., a California corporation, (the
“Assignee”).

Recitals

WHEREAS, the Assignor is the registered owner of marks that are registered in the
United States Patent and Trademark Office, Registration Nos. 3,733,839, 3,814,483, 3,133,409,
3,900,780, 4,068,502, and 3,848,910, as more particularly described in the Schedule of Marks
attached hercto as Exhibit “A” and made a part hereof, (collectively, the “Marks™);

WHEREAS, the Assignor has filed for and is currently a debtor-in-possession under a
chapter 11 bankruptcy case in the United States Bankruptey Court, Central District of California,
Case No. 2:16-bk-13649-SK; and

WHEREAS, the Assignee desires to acquire all the Assignor's rights, title and interest in
the Marks.
Agreement

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby expressly acknowledged, the parties hereto agree as follows:

1. Purchase and Assignment.

Subject to the terms and conditions hereof, the Assignor hereby conveys, transfers and
assigns to the Assignee, and the Assignee hereby purchases, accepts and assumes from the
Assignor, all of the Assignor’s right, title, and interest of whatever kind in the Marks, together
with:

a. the goodwill of the business relating to the products and services on which
the Marks are used and for which they are registered;

b. all income, royalties, and damages hereafter due or payable to Assignor
with respect to the Marks, including without limitation, damages, and payments for past or futare
infringements and misappropriations of the Marks; and

c. all rights to sue for past, present and future infringement or
misappropriations of the Marks.

2. Purchase Price.

As consideration for the transfers and assignments hereunder by the Assignor, the
Assignee agrees to pay the Assignor forty thousand and 00/100 dollars ($40,000.00) upon
Closing (as defined below).
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3. Approval by the United States Bankruptcy Court.

This Agreement is contingent upon (a) obtaining the approval of the Bankruptcy Court,
and (b) entry of an order, in form and substance acceptable to the Assignor in the Assignor’s sole
and absolute discretion, approving this Agreement. If the Bankruptey Court declines to approve
this Agreement, the Assignor shall not be required to complete the transfer and assignment
contemplated by this Agreement.

4. Closing Date.

Subject to the terms and conditions of this Agreement, the closing for the transfer and
assignment contemplated by this Agreement (“Closing™) shall be 15 days after the date the
Bankruptcy Court enters a written order approving this Agreement.

5. Representations and Covenants of the Assignee Accepting the Marks.

The Assignee hereby represents, acknowledges and agrees for the Assignee and the
Assignee’s successors, heirs and assigns, that:

a The Marks are ]*\enf\g sold as “AS T TQ WHERE TS WITH ALL FAULTS”

Sl

AND WITHOUT REPRESENTATIONS, EXPRESS OR IMPLIED OF ANY TYPE, KIND,
CHARACTER OR NATURE (INCLUDING, WITHOUT LIMITATION, ,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE), AND WITHOUT
WARRANTIES, EXPRESS OR IMPLIED, OF ANY TYPE, KIND, CHARACTER OR
NATURE (INCLUDING, WITHOUT LIMITATION, MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE), WITHOUT RECOURSE OF ANY NATURE TO THE
ASSIGNOR.

b. All of the obligations of the Assignee hereunder are legal, valid and -
binding obligations of the Assignee, enforceable in accordance with the terms of this Agreement,
except as such enforcement may be limited by bankruptcy, insolvency, reorganization or other
similar laws affecting the enforcement of creditors’ rights generally and by general equity
principles (regardless of whether such enforcement is considered in a proceeding in equity or at
law).

C. The execution and delivery of this Agreement and the performance of its
obligations hereunder by the Assignee will not conflict with any provision of any law or
regulation to which the Assignee is subject or conflict with or result in a breach of or constitute a
default of any of the terms, conditions or provisions of any agreement or instrument to which the
Assignee is a party or by which the Assignee is bound or any order or decree applicable to the
Assignee.

d. The decision of the Assignee to purchase and obtain assignments of the
Marks and to assume the Assignor’s rights and obligations thereunder pursuant to this
Agreement is and was based upon the Assignee’s own independent evaluation of the Marks. The
Assignee has relied solely on its own investigation and it has not relied upon any oral or written
information provided by the Assignor or its personnel or agents and acknowledges that no
employee or representative of the Assignor has been authorized to make, and that the Assignee

2
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has not relied upon, any statements other than those specifically contained in this Agreement.
The Assignee has retained legal counsel to review this Agreement and assist the Assignee in its
due diligence investigation of the transaction.

6. Miscellaneous.

a. Severability. Fach part of this Agreement is intended to be severable. If
any term, covenant, condition or provision hereof is unlawful, invalid, or unenforceable for any
reason whatsoever, and such illegality, invalidity, or unenforceability does not affect the
remaining parts of this Agreement, then all such remaining parts hereof shall be valid and
enforceable and have full force and effect as if the invalid or unenforceable part had not been
included.

b. Headings. The headings of the Sections contained in this Agreement are
inserted for convenience only and shall not affect the meaning or interpretation of this
Agreement or any provision hereof.

Construction. Unless the context otherwise requires, singular nouns and

c.
pronouns, when used herein, shall be deemed to inctude the plural of such noun or pronoun and
r shall be deemed to include the equivalent pronoun of the other gender.

onde
Ge

My e
noun of one gen

pron
d. Prior Understandings. This Agreement supersedes any and all prior
discussions and agreements between the Assignor and the Assignee, if any, with respect to the
assignment of the Marks and other matters contained herein, and this Agreement contains the
sole and entire understanding between the parties hereto with respect to the transactions
contemplated herein, In the event there is a conflict between the terms of this Agreement and
any prior agreement between the Assignor and the Assignee, the terms of this Agreement shall

conirol.

e. Integrated Agreement. This Agreement and all Exhibits hereto constitute
the final complete expression of the intent and understanding of the Assignee and the Assignor.
This Agreement shall not be altered or modified except by a subsequent writing, signed by the
Assignee and the Assignor.

f. Counterparts. This Agreement may be executed and delivered by fax or
email in PDF format (if promptly followed by the original) and in any number of counterparts,
cach of which shall constitute one and the same instrument, and either party hereto may execute
this Agreement by signing any such counterpart.

Q. Survival. Each and every covenant hereinabove made by Assignee shall
survive the Closing and shall be independently enforceable.

h. Governing Law and Venue. This Agreement shall be construed, and the
rights and obligations of the Assignor and the Assignee hereunder determined, in accordance
with the federal law of the United States of America, including, but not limited to the Bankruptcy
Code. To the extent that any state law applies (and which is not superseded by federal law), this
Agreement shail be governed by and construed in accordance with the laws of the State of
California, without giving effect to conflict of laws principles. In the event the Assignee or the
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h. Governing Law and Venue. This Agreement shall be construed, and the
rights and obligations of the Assignor and the Assignee hereunder determined, in accordance
with the federal law of the United States of America, including, but not limited to the Bankruptey
Code. To the extent that any state law applies (and which is not superseded by federal law), this
Agreement shall be governed by and construed in accordance with the laws of the State of
California, without giving effect to conflict of laws principles. In the event the Assignee or the
Assignor elects to bring any cldim, lawsuit or action against the other party to enforce any term
or provision in this Agreement, the sole venue to file the claim, lawsuit or action shall be in Los
Angeles County, California.

1. Attorneys® Fees. In the event any dispute between the Assignee and the
Asswnor should result in arbitration or litigation, the prevailing party shall be reimbursed for all
reasonabie costs incurred in connection Wn_h such litigation, including, without Hmitation,
reasonable attorneys’ fees.

- Successor and Assions. This Agreement shall be binding on and shall
inure to the benefit of the parties to this Agreement and their successors and assigns, if any.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed
by their respective duly authorized representatives as of the day and year above written.

ASSIGNOR:

TMOV, INC,,

a California corporation

By: Q"\/’lm }ﬁw
Kimmy Song, Pr% /

ASSIGNEE:

EK LINE, INC.,
a California corporation

By:

Jae Shin Kim aka Jason Kim, President
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h. Governing Law and Venue. This Agreement shall be construed, and the
rights and obligations of the Assignor and the Assignee hereunder determined, in accordance
with the federal law of the United States of America, including, but not limited to the Bankruptcy
Code. Tothe extent that any state law applies (and which is not superseded by federal law), this
Agreement shall bé governed by and construed in accordance with the laws of the State of
California, without giving effect to conflict of laws principles. In the event the Assignee or the
Assignor elects 10 bring any claim, lawsuit or action against the other party to enforce any term
or provision in this Agreement, the sole venue to file the claim, lawsuit or action shall be in Los
Angeles County, California.

I Attorneys” Fees. In the event any dispute between the Assignee and the
Assignor should result in arbitration or litigation, the prevailing party shall be reimbursed for all
reasonable costs incurred in connection with such litigation, including, without limitation,
reasonable atiormeys” fees,

_ IR Successor and Assigns. This Agreement shall be binding on and shall
inure to the benefit of the parties to this Agreement and their successors and assigns, if any.

_ IN WITNESS WHEREOF, the parties hereto have caused this Agreement 1o be executed
by their respective duly authorized representatives as of the day and year above written.

ASSIGNOR:

TMOV, INC,,
a Catifornia corporation

By:

Kimmy Song, President

ASSIGNEE:

EK LINE, INC.,
a California corporation

By: W[M”

Jae Sh’i@l@m aka fason Kim, President
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Exhibit “A”

[INSERT SCHEDULE OF MARKS]
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MARK REGISTRATION NO. FILING/REGISTRATION
DATE
1T 3733839 January 5, 2010
IIT [Stylized] 3133409 August 22, 2006
"nT 3814483 July 6, 2010
Jeans
Los Angeles
[in brackets and design]
LOS [IIT] ANGELES 3900780 January 4, 2011
.S.O.N.G. 4068502 December 6, 2011
SONG OF 1IT 3848910 September 14, 2010
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COLLECTION DATE FACTORING AGREEMENT

This Collection Date Factoring Agreement (this “Agreement”), dated and effective as of the
Effective Date, is entered into between Hana Financial, Inc. {"Hana"), with offices at 1055 Wilshire
Blvd., Los Angeles, CA 80017, Telecopy No.: (213) 482-3355, and It Jeans, Inc. {"Client”), whose
address is 4575 E. Washington Blvd., Commerce, CA 90040, Telecopy No.: (323} 261-2066 and
will constitute the terms upon which Hana will act as the sole factor of Client. Capitalized terms
used herein will have the meanings assigned to such terms in Section 12 of this Agreement.

SECTION 1. Sale and Approval of Accounts

1.1 Client hereby agrees to sell, assign and transfer to Mana, and Hana hereby agrees to
purchase, all of Client's Accounts, with full power to Hana to collest and otherwise deal with such
Accounts as the sole and exclusive owner thereof. Hana will purchase as Account on the shortest
selling terms for the Purchase Price thereof upon receipt by Hana of the invoice copy evidencing
such Account.

1.2 {a) Client will submit for Hana’s credit approval the credit requirements of Client’s
customers, a description of Client’s normal selling terms and such other Information as Hana
requests concerning Client’s customers. Hana may, in Hana’s sole credit judgment, establish credit

approved by Hana by Written Notice. Client may also submit for Hana’s credit approval specific
orders from Client’s customers and Hana may, in Hana's sole credit judgment, approve such orders
or a single order credit approval basis. All of Hana's credit approvais will be by Written Notice to
Client. All sales to a customer within the credit line established for such customer on Client’s
normal selling terms or within the single order credit approvals given by Hana for orders from such
customer will be Approved Accounts provided that Delivery is completed while the credit line or
single order credit approval remains in effect,

{b) Hana may amend or withdraw a credit line or single order credit approval at any
time prior to Delivery by notifying Client verbally and/or by Written Notice. A single order credit
approval will be automatically withdrawn: (i) in the event Delivery is not made on or prior to the
expiration date indicated an the single order credit confirmation form Hana sends to Client by
Written Notice; or (ii) In the event any change is made in any of the tarms of the Account without
Hana’s prior approval by Written Notice.

{c} Hana will have no liability to Client or to any customer for Hana’s refusal ta credit
approve an Account or Hana's withdrawal ar amendment of a credit approval,

1.3 Hana will assume the Credit Risk on all Approved Accounts. Hana will have full recourse to
Client for all Mon-Approved Accounts.

1.4 in the event that monies are at any time owing by a customer for both Approved Accounis
and Non-Approved Accounts, any amount when paid by or credited to the custorner will be applied
as follows: :

{a) If Hana issued single order approvals, all amounts paid by or credited to the customer
will be deemed applied first to Approved Accounts.

{b} I Hana established a credit line for such customer and if the credit line was in force at
the time amounts were received from or credited to the customer, such amounts will be deemad
applied first to Non-Approved Accounts. If the credit line is canceled, any amount thareafter
received or credited will be deemed applied first to Approved Accounts.

itjzans/101388 i
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1.5 If a bankruptey or insolvency proceeding is instituted by or against & customer and if Hana
agrees by Written Notice to Client to make a claim in such proceeding for Non-Approved Accounts,
all amounts distributed to Hana in such proceedig wiil be shared pro rata between Approved
Accounts and Non-Approved Accounts.

SECTION 2,  Advances, Payments, Commissions, Fees and Ledger Debt

2.1 Subject to the terms and conditions of the Agreement, Hana may, upon Client’s request,
and in Hana’s sole discretion, make advances to Client or for Client’s account against tha Purchase
Price of Accounts in amounts, in Hana's sole discretion, of up to the following percentage of the
Purchase Price of such Accounts: (a) if the Account is an Approved Account, Hana may advance
to Client up to eighty percent {809} of the Purchase Price of such Approved Account; {b) if the
Account is a Non-Approved Account, Hana may advance to Client up to N/A percent (N/A%) of the
Purchase Price of such Non-Approved Account; (¢) if the Account is a Takeover Account, Hana
may advance to Client up to N/A percent (N/A%) of the Purchase Price of such Takeover Account,
provided, however, that (i) if a Takeover Account is more than 30 days past due, Hana will not
make any advances on any such Takeover Account and {ii) if NJA or more of a single customer’s
outstanding Takeover Accounts are sixty (60) days or more days past due, Hana will not make any
advances on any Takeover Accounts of such customer. Notwithstanding the foregoing: (g} if at
any time the aggregate Net Amount of Accounts arising from sales to a single customer exceeds an
amount equal to fifty percent (50%}) of the total Net Amount of all Accounts from all customers
outstanding at such time, Hana will-not make any advances on any such Accounts in excess of said
arnount; and (b} Hana does not intend to make any advances on any Accounts to the extent any
such advance would cause the aggregate amount of outstanding Obligations to exceed $N/A.

2.2 As payment for an Account, the Collected Amount of the Purchase Price of an Account will
be credited to Client’s account as of the Collection Date. The payments, when credited to Client’s
account, shall first be applied to all advances, interest, and other amounts due Hana hereunder. |f
an Approved Account remains partially or fully unpaid solely as a result of the financial inability of
the customer thereon to pay such Approved Account and if such Account is not subject to a
Dispute, the Purchase Price of such Approved Account less any Collected Amounts previously
credited to Client’s account with respect to such Approved Account and less advances, interest
and any other amounts due Hana will be credited to Client’s account on the Approved Payment
Date for such Approved Account.

2.3 At the time Hana purchases an Account, Hana will charge Client’s account with a factoring
commission equal to two percant (2.00%]) of the Net Amount of the Account. Actual commission
will be adjusted at the end of the contract year as follows:

Up to $500,000 2.00%
$500,001 - $1,000,000 1.75%
$1,000,001 - $2,000,000 1.50%
In excess of $2,000,000 1.26%

On Accounts bearing payment terms in excess of sixty {80) days, the factoring commission will be
increased by one quarter of one percent (0.25%) for each thirty (30} days or part thereof that the
stated terms exceed sixty (60) days,

2.4 During each contract year ({the twelve months immediately following the date hereof or any
anniversary thereof) Client agrees to pay to Hana fastoring commissians aggregating at least $N/A
{"Minimum Annual Commission”}. If at the end of any contract year the aggregate of factoring
commissions patd by Client is less than the Minimum Annual Commission, then Client shall pay to

itjeans/101398 2
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Hana, or Hana may charge Client’s account with, an amount equal to the difference betwesn the
Minimum Annual Commission and the factoring commissions actually paid during that contract
year. If Client terminates this Agreement at any time during a contract year or if Hana terminates
this Agreement at any time during a contract year upon the occurrence of an Event of Default,
Client shall nevertheless remain obligated to pay the Minimum Annual Commission for such
contract year,

2.5 Client will pay to Hana or Hana may charge Client’s ascount with (i} wire transter fees on all
wire transfers; {ii} alt data transmission telephone charges relating to Transmissions; (iii) exchange
on checks, charges for returned items and all other bank charges; {iv) all Costs: {v) all other
amounts owing by Client to Hana under the Agreement; and (vi) all other Obligations.

2.8 Hana may, in its sole discretion, approve credits for Client, in amount determined from time
to time by Hana, to enable Client to purchase goods or services from other factoring clients of Hana
{the indebtedness owing by Client for such purchases is hereafter referred to as “Ledger Debt").
There would be no charge for such credit approval to the extent that Client did not pay ledger debt
when due. Hana would have the right to pay such amounts and to charge such payments to
Client’s account.

SECTION 3. Interest and Collection Clearance Charge

3.1 Client will pay Hana interest on the Daily Balance. Interest will be calculated dzily at a rate i
per annum equal to two percent {(2.00 %) plus the Base Rate [the “Interest Rate”) and will be
charged to Client’s account on the Collection Date. The Interest Rate will also be charged to Client
on all other obligations, except those specifying a different rate, from the date incurred through the
date paid. Any publicly announced decrease or increase in the Base Rate will result in an

* adjustment to the [nisrest Rate on the next business day. After the occurrence of an Event of
Default and for so long as such Event of Default continues, all the Obligations will, at Hana's
option, bear interest at a rate per annum equal to five percent {5.0%]) plus the Interest Rate.
Interest will be calculated on the basis of & 360-day year for the actual number of days elapsed. In
no event will the total amount of interest received by Hana permitted by applicable law and in the
event excess interest is determined by a court of competent {urisdiction to have been paid by Client
to Hana, such excess interest will be applied as a eredit against the outstanding Obligations and
Client will not have any action against Hana for any damages arising out of the payment or
collection of such exceéss interest. :

3.2 if an Account or any payment is charged back to Client after the Collection Date or
Approved Payment Date, as applicable, Client will pay Hana interest at the Interest Rate on the Net H
Amount of such Account or on such payment from such date to the charge back date.

3.3 To allow for collection clearance on all checks and other payments remitted by Client’s
customers, Client will, in addition to interest, pay Hana a collection clearance charge computed as
follows: {a) total cash collections for the month, multiplied by {b) 3 business days, multiplied by (c)
the Interest Rate, divided by {d) 360 days.

SECTION 4. Representations, Warranties and Covenants

4.1 Client represents, warrants and covenants as to each Account that, at the time of its
creation, the Account is a valid, bona fide account, representing an undisputed indebtedness
incurred by the named customer for goods actually sold and delivered; there are no setoffs, offsets
or counterclaims, genuine or otherwise, against the Account; the Account does not represent a sale
te any of Client’s subsidiaries, affiliatas, directors, officers, agents, stockholders, or employees, or
a consignment, guarantied sale, or bil} and hold transaction, or a cash on delivery sale; no
agreement exists permitting any deduction or discount {other than the discount stated on the

itizans/ 101398 3
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nvoice); Client is the lawful owner of the Account and has the right to sell and assign the sams to
Hana; the Account is free of all security interests, liens and encumbrances {including tax liens)
other than those in favor of Hana, and the Account is due and payable in accordance with its
terms,

4.2 Client will not grant or suffer to exist in favor of any party other than Hana any lien upon or
security interest in Client’s inventory.

4.3 Ckent is a solvent corporation; duly incorporated and in good standing under the laws of the
State of California and qualified in all States where such qualification is required: the execution,
delivery and performance of this Agreement have been duly authorized and are not in contravention
of any applicable law, Client’s corporate charter or by-laws or any agreement or order by which
Client is bound; Client is not, to the best of Client's knowledge, in violation of any law, ordinance,
rule, regulation, order or other requirement of any government or any instrumentality or agency
thereof.

4.4 Client will not change Client’s corporate name or the location of Client’s office or open any
new offices without giving Hana at least thirty {30) days prior Written Notice. At the present time,
Client carries on business only at the above address and at the addresses sat forth below: None.

. s and records pertaining to the Accounts or to any inventory owned by Client will
be maintained solely and exclusively at the above address or the addresses listed in Section 4.4
hereof and no such books and records will be moved or transferred without giving Hana thirty {30}

days prior Written Notice.

4.6 After Hana's request, Client will hold all returned, replevined or reclaimed goods relating to
Agcaunts coming inte Client’s possession in trust for Hana and all such goods will be segregated
and identified as held in trust for Hana's benefit and Client will, at Hana's request, and at Client’s
expense, deliver such goods to such place or places as Hana may designate.

4.7 The trade namaes or styles set forth below are the only trade names or styles under which
Client transacts business or has transacted business during the last five (8) years; Accounts sold to
Hana hereunder and represented by invoices bearing such trade names or styles are wholly owned
by Client; the undertakings, representations and warranties made in connection therewith will be
identical to and of the same force and effect as those made with respect to invoices bearing
Client’s corporate name; Client’s use of any trade names or styles is in compliance with all laws
regarding the use of such trade names or styles. Client will give Hana thirty (30} days prior Written
Notice of the change of any trade name or style or Client’s use of any new trade name or style:

It Jeans, T Jeans.

Client hereby assigns, transfers, and conveys to Hana, effective upon the occurrence of any
Event of Default hereunder, the non-exciusive right and license to use all trade names and trade
styles owned or used by Client together with any goodwill associated therewith, all to the extent
necassary to enable Hana to realize on any assets of Client in which Client has granted Hana a
security interest. Such right and license is granted free of charge without requirement that any
monetary payment whatsoever be made to Client or third party by Hana.

4.8 Client may, in the ordinary course of business, issue, grant or allow discounts, credits and
allowances on Accounts to customers and accept returns until Hana netifies Client to the contrary
by Written Notice or Transmission. Such discounts, credits or allowance once issued may be
claimed only by the customer. Client will promptly issue and assign to Hana all full invoice credit
invoice credit memes and promptly notify Hana of any other cradit mamos,

I~
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4.9 To the best of Client’s knowledge, (a) there are no judgments outstanding against ar
affecting Client, its officers, directors or affiliates or any of Client’s property, {b) there are no
actions, charges, claims, demands, suits, proceedings, or governmental investigations now pending
or threatened against Client or any of Client’s property, and {c) none of Ciient’s inventory has been
produced in viclation of the Fair Labor Standards Act or any similar law, nor imported in violation of
any United States customs regulation.

4.10  Client agrees that no provision in this Agreement and no course of dealing between the
parties shall be deemed to create any fiduciary duty by Hana to Client. Client agrees that neither
Hana nor any of Hana’'s affiliates, officers, directors, shareholders, employees, attorneys, or agents
shall have any liability with respect to, and Client hereby waives, releases, and agrees not to sue
any of them upon, any claim for any special, indirect, incidental, or consequential damages sufferad
or incurred by Client in connection with, arising out of, or in any way related to this Agreement of
any of the transactions contemplated by this Agreement. Client hereby waives, releases, and
agrees not to sue Hana or any of Hana's affiliates, officers, directors, sharsholders, employees,
attorneys, or agents for punitive damages in respect of any claim in connection with, arising out of,
or in any way related to this Agreement ar any of the transactions contemplated by this
Agreement.

SECTION 5.  Disputes, Chargebacks and Reserves

5.1 With respect to any Account, upon the occurrence of a breach of any of the representations
~or warranties contained in Section 4.1, or upan the assertion by a customer of a Dispute, such
Account may, at Hana’s option, be charged back to Client.

5.2 Client will notify Hana immediately, by Written Notice, in the event that a customer alleges

any Dispute, or returns or desires to returmn any goods purchased from Client relating to an Account.
After an Event of Default, Hana may but is not obligated to settle, compromise, adjust or litigate all
such Disputes or returns upon such terms as Hana deem advisable. If an unadjusted Dispute delays
the payment of any Approved Account when due, Hana will have the right to charge back to Client
that Account.

5.3 Client will supply customers, in the format required by custsomers, with all forms,
documents, certificates, etc. that customer requires to process the Account for payment. if Hana
notifies Client verbally and/or by Written Notice that a customer which only accepts invoices for
payment from Client through Transmission is requesting that Client review its invoice data for
eorrectness and re-transmit invoices by Transmission and if after thirty {30) days from the date of
such Notice such invoices remain unposted to such customer’s records, Hana will place the
Accounts evidenced by such invoices in Dispute.

5.4 Hana may, at Hana's option, charge back to Client all amounts owing on Non-Approved
Accounts which are not paid when due and are 60 or more days past due.

b.b Client will pay Hana, or Hana may charge Client’s account with, the amount of any
payment which Hana receives with respect to a Non-Approved Account or Takeover Account if
such payment is subsequently disgorged by Hana, whether as a result of any proceeding in
bankruptcy or otherwise.

5.6 Client shall purchase promptly all Accounts charged back by Hana, provided, however, that
untit payment by Client to Hana of all monies due with respect to such charged back account, title
shall pass to Client subject, however, to Hana's security interest therein. Client agrees to
indemnify and save Hana harmiess from and against any and ail loss, costs and expenses caused by
or arising out of disputed Accounts, including, but not limited to, collection expenses and
attorney’s fess incurred with respect thereto.

itieansf101398 5
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57 Hana may maintain such reserves as Hana, in Hana’'s sole discretion, deems advisable as
security for the payment and performance of the Obligations, including, without limitation, {i)
reserves for the amount of any Account which is subject to a Dispute, (i} reserves for the amount
of any Non-Approved Account that is thirty (30) or more days past due and {iii} reserves for the
amount of ail Accounts from any single customer if 25% or more of such customer’s outstanding
Accounts are sixty {60} or more days past due,

SECTION 6.  Administration

6.1 Client will, from time to time, (i} execute and deliver to Hana confirmatery schedules of
Accounts assigned to Hana {each an Assignment Schedule), together with one eopy of each
invoice, aceceptable evidence of shipment and such other documentation and proofs of delivery as
Hana may require. Each invoice relating to an Account and all copies thereof will bear a notice, in
form satisfactory to Hana, that the Account has been sold and assigned to and is payable only to
Hana. Client agrees that Client will not change such notice on invoices and will not-direct its
customers to pay Client or any third party amounts due under invoices. Client agrees io prepare
and mail all invoices relating to Accounts, but Hana may do so at Hana's option. Client agrees to
execute and deliver to Hana such further instruments of assignment, financing statements and
instruments of further assurance as Hana may reasonably require. Client authorizes Hana to
exacute on Client’s behalf and file such UCC financing statements as Hana may deem necessary in
order to perfect and maintain the security interests granted by Client in accordance with this
Agreement. Client further agrees that Hana may file this Agresment or a copy thereof as such UCC
financing statement. : '

6.2 It any remittances are made directly to Client, Client’s employees or agents, Client wilt act
as trustee of an express trust for Hana’s benefit, hold the same as Hana’s property and deliver the
same to Hana forthwith in kind. Hana and/or such designee as Hana may from time to time appoint
are hereby appointed Client’s attorney-in-fact to endorse Client’s name on any and ail checks or
other forms of remittances received by Hana where such endorsement is required to effect
collection and to transmit noticaes to customers, in Client’s or Hana's name, that amounts owing by
them have been assigned and are payable directly to Hana; this power, baing coupled with an '
interest, is irrevocable,

6.3 Client shall permit Hana and any authorized represantatives designated by Hana- to visit and
inspect any of the properties of Client, including its financial and accounting records, and to maka
copies and taks extracts therefrom, and to discuss its affairs, finances, and business with its
officers at such times during normat business hours and as often as Hana requeasts. kana may, at
any time after the occurrence of an Event of Default, remove from Client’s premises all such
records, files and books relating to Accounts.

6.4 If Hana determines that the credit standing of a customer has deteriorated after Hana has
assumed the Credit Risk on an Account, Client will, at Hana's request, exercise such rights as
Client may have to reclaim or-stop the goods in transit, and Client hereby grants to Hana the right
to take such steps in Client’s or Hana's name.

8.5 Hana will render a monthily statement of account to Client within twenty {20} days after the
end of each month. Such statement of account will constitute an account stated unless Client
makes written objection thereto by Written Notice within thirty {(30) days from the date such
statement is rendered to Client.

8.8 Client will maintain a sysiem of accounting establishad and administered in aceordance with
sound business practice to permit preparation of financial statements in confarmity with GAAP,
Client will promptly furnish Hana with such statements prepared by or for Client showing Client’s

itjeans/101398 6
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financial condition and the results of Client’s operations as Hana may requests verbally or by
Written Notice, including without limitation: (i) as soon as available but not later than seventy-five
{75} days after the end of each of Client’s fiscal year and sixty {60) days after the end of the
second quarter of each of Client’s fiscal years, Client’s balance sheet, income statement and the
related statement of cash flows for and as at the end of, the portion of Client’s fiscal year then
elapsed and a statement of stockholder’s equity for such period, reviewed by Client’s independent
certified public accountants and certified by Client to be prepared in accordance with GAAP and to
fairly soon as available but not later than sixty (60} days after the end of the first and third quarters
of each of Client’s fiscal years, Client’s balance sheet, income statement and the related statement
of cash flows for and as at the end of, the portion of Client’s fiscal year then elapsed and a
statement of stockholder’s equity for such period, compiled by Client’s independent certified public
accountants and certified by Client 1o fairly present Client’s financia! position and results of
operations for such peried. Client authorizes Hana to eommunicate directly with Client’s
independent certified public accountants and authorizes such accountants to discuss Client’s
financial condition and financiat statements directly with Hana.

6.7 - Client authorizes Hana to disclose such information as Hana deems appropriate to persons
making credit inquiries about Client. :

SECTION 7.  Collateral Security

As collateral security for all Obligations, Client hereby assigns and grants to Hana a continuing
security interest in all of the following property, whether now owned by Client or hereafter acquired
by Client or arising in Client’s favar: (i} Accounts; {ii) general intangibles; (i) monies, securities and
other property now or hereafter held or received by, or in transit to Hana from or for Client,
whether for safekeeping, pledge, custody, transmission, collection or otherwise, and all of Client’s
deposits and credit balances in'Hana's passession; (iv} books, records and other property at any
time-evidencing or relating to any of the foregoing property; and; (v) proceeds of any of the
foregoing property including, without limitation, the proceeds of any insurance policies covering any
of the foregoing property. Recourse to the collateral security herein provided will not be required,
and Client will at all times remain liable for the payment and performance of the Obligations upon
demand by Hana. - '

SECTION 8. Events of Default

The ocecurrence of any of the following acts or events will constitute an Event of Default: {a) i
Client fails to make payment of any of the Obligations when due; (b} if Client fails to make any
remittance required by this Agreament; {c} if Client commits any breach of any of the terms,
representations, warranties, covenants, conditions or provisions of this Agreement, or of any
present or future supplermeryt or amendment hereto or of any other agreement between Hana and
Client; {d) if Client becomes insalvent or unable to meet Client’s debts as they mature; {e) if Client
fails to pay when due any material obligations or liabilities owing by Client to any person or entity
(including without limitation, any United States and state taxas}; {f} if Client delivers to Hana a false
financial statement or if any representation, warranty, certification, or other statement made by
Client to Hana is false in any material respect when made; (g) if Client calls, or has called by a third
party, a meeting of craditors; (h) if any bankruptcy proceeding, insolvency arrangement or similar
proceeding is commenced by or against Client; (i) if Client suspends or discontinues doing business
for any reason; (j} if a receiver or trustee of any kind is appointed for Client or any of Client’s
property; (k) if any guarantor of Client’s Obligations dies or becomes insolvent or has commenced
by or against such guarantor any bankruptcy proceeding, insolvency arrangement or similar
proceeding: {l} if any guaranty of Client’s Obligations is terminated or any guarantor alleges that the
guaranty is unenforceable, or if there is a default under any such guaranty: (m) if there shall be a
change in the beneficial ownership and control, directly or indirectly of the majority of the
outstanding voting securities or other interests entitled {without regard to the occurrence of any

ifleans/101398 . : 7
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contingency) 1o elect or appoint members of the board of directors or other managing body of
Client; or (n) if a notice of lien, money judgment, levy, assessment, saizure or writ, or warrant of
attachment is entered or filed against Client or with respect to the Accounts or any other collateral
in which Client has granted Hana a security interest; or (o) if Client sells, leases, transfers or
otherwise dispeses of all or substantially all of Client’s property or assets, or consolidates with or
merges into or with any corporation or entity.

Upon the occurrence and during the continuance of an Event of Default, Hana will have the right to
terminate this Agreement and all other arrangements existing between Hana forthwith and without
notice, and the Obligations will mature and become immediately due and payable and Hana will
have the right to withhold any further payments to Client until all Obligations have been paid in full,
In addition Hana will have all of the rights of a secured party under the Uniform Cornmercial Code,
ineluding, without limitation, the right to take possession of any collateral in which Hana has a
security interest and to dispose of same at public or private sale and Client will be liable for any
deficiency. Hana will not be reguired to proceed against any coliateral but may proceed against
Client directly.

If either party to this Agreement shall bring any action for any relief against the other, declaratory
or otherwise, arising out of this Agreement, the losing party shall pay to the prevailing party a
reasonable sum for attorney fees incurred in bring such suit and/or enforcing any judgment granted
theresin, all of which shall be deamed to have a accrued upon the commencement of such action i
and shail be paid whether or not such action is prosecuted to judgment. Any judgment or order
entered in such action shall contain a specific provision providing for the recovery of attorney fees
and costs incurred in enforcing such judgment. For the purpose of this section, attorney fees shall
include, without lmitation, fees incurred in the following: (1) postjudgment motions; {2} contempt
proceedings; (3) garnishment, levy, and debtor and third party examination; (4) discovery; and {b}

bankruptcy litigation. '

SECTION 9. Term and Termination -

This Agreement wiil continue in force and effect until terminated by either party hereto giving the
other party not less than sixty {60) days prior Written Notice thereof; provided, however, that
Client will not terminate this Agreement so long as Client is indebted or obligated to Hana in
connection with any other agreements betweean Hana and Client.

Notwithstanding any such Written Notice of termination, Client’s and Hana’s respective rights and
obligations arising out of transactions having their inception prior to the date of termination of this
Agreement and all terms, provisions and conditions hereof, including but not limitad to, the security :
interests hereinabove granted to Hana {including Accounts arising, acquired or created after the
date of termination of this Agreement}, will continue in full force and effect until all Obligations :
have been paid in full. All of the representations, warranties and indemnities and covenants made
by Client herein will survive the termination of this Agreement.

SECTION 10. Moeodifications, Waivers and Miscelangous Provisions

This Agreement may not be changed or terminated orally; it constitutes the entire agreement
betwaen Client and Hana and will be binding upon Client’s and Hana’s respective successors and
assigns, but may not be assigned by Client without Hana's prior written consent. No defay or
failure on Hana's part in exercising any right, privilege, or option hereunder will operate as a waiver
thereof or of any other right, privilege or option. MNo waiver whatsoever will be valid unless in 2
Written Notice, signed by Hana, and then only to the extent therein set forth. If any term or
provision of this Agreement is held invalid under any statute, rule or regulation of any jurisdiction
competent to make such a decision, the remaining tarms and provisions will not be affected, but
will remain in full force and effect.

itjeans/101398 8
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Any Written Notice to be given under this Agreement will be in writing addressed to ths respective
party as set forth in the heading to this Agreement and will be personally served, telecopied or sent
by cvernight courier service or United States mail and will be deemed to have been given: {a} if
delivered in person, when delivered; (b} if delivered by telecopy, on the date of transmission if
transmitted on a Business Day before 4:00 p.m. (Los Angeles time) or, if not, on the next
succeeding Business Day; {¢) if delivered by overnight courier, two {2) days after delivery to such
courler properly addressed; or {d) if by U.S. Mail, four {4) Business Days after depositing in the
United States mail, with postage prepaid and properly addressed.

Hana conducts business under California commercial finance lender license number 6032324,
SECTION 11. Governing Law, Venue and Waiver of Jury
APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND SHALL BE CONSTRUED

AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF CALIFORNIA,
WITHOQUT REGARD TO CONFLICTS OF LAW PRINCIPLES.

CONSENT TO JURISDICTION. CLIENT HEREBY CONSENTS TO THE JURISDICTION OF ANY STATE
OR FEDERAL COURT LOCATED WITHIN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA
AND IRREVOCABLY AGREES THAT, SUBJECT TO HANA'S ELECTION, ALL ACTIONS OR
PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE LITIGATED IN
SUCH COURTS. CLIENT EXPRESSLY SUBMITS AND CONSENTS TO THE JURISDICTION OF THE
AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON CONVENIENS. CLIENT
HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND AGREES THAT ALL
SUCH SERVICE OF PROCESS MAY BE MADE UPON CLIENT BY CERTIFIED OR REGISTERED MAIL,
RETURN RECEIPT REQUESTED, ADDRESSED TO CLIENT, AT THE ADDRESS SET FORTH IN THIS
AGREEMENT AND SERVICE SO MADE SHALL BE COMPLETE TEN {10) DAYS AFTER THE SAME
HAS BEEN POSTED.

WAIVER OF JURY TRIAL. CLIENT AND HANA HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO
A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS
AGREEMENT. CLIENT AND HANA ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS RELIED ON THE
WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH WILL CONTINUE TO RELY ON
THE WAIER IN THEIR RELATED FUTURE DEALINGS. CLIENT AND HANA WARRANT AND
REPRESENT THAT EACH AS HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH
LEGAL COUNSEL, AND THAT EACH KNOWLINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL

RIGHTS.

SECTION 12. Definitions

“Accounts”  -- Alf presently existing or outstanding and all hereafter created or
acquired accounts (as that term is defined in the UCC), contract rights, documents, notes, drafts
and other forms of obligations owed to or owned by Client arising or resulting from the sale of
goods or the rendering of services by Client, all general intangible relating therato, all proceads
thereof, all guaranties and security therefor, and all goods and rights represented thereby or arising
therefrom, including, but not limited to, returned, reclaimed and repossessed goods and the rights
of stoppage in transit, replevin and reclamation.

“Approved Account” - An Account representing a sale to a customer within the
credit line established for such customer on Client’s normal selling terms or within the single order
credit approval given by Hana for orders from such customer provided that Delivery is completed

itjzans/ 101398 ]
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while the credit line or single arder credit approval remains in effect and which has not been
charged back to Client.

“Approved Payment Date” - The date which is one hundred twenty (120) days
after the due date for payment of an Approved Account.

“Base Rate”  -- The highest prime rate publicly announced from time to time by Wall
Street Journal as its prime or base rate or equivalent rate.

“Business Day” -- Any day excluding Saturday, Sunday and any day which is a
legal holiday under the laws of the State of California or is a day on which banking institutions
located in such State are closad.

“Collected Amount” - The amount received by Hana from a customer in payment of
an Account up to the Net Amount of such Account.

“Collection Date” - The date on which Hana receives payment of an Account.

“Credit Risk” - The risk that a customer will be financially unable to pay an Account
at maturity, provided that the merchandise has been received or services rendered and accepted by
the customer without Dispute,

“Contract Year” - The twelve month period commencing on the date of this
Agreement or on any anniversary thereof.

“Costs” - All costs, fees and expenses (including attorney’s fees and the
allocated costs of internal counsel) incurred by Hana in connection with (i} the creation, negotiation
or administration of this Agreement, any related instrument, document or agreement, or any waiver,
forbearance, amendment or modification thereof (i) the perfection, protection, preservation or
enforcement of Hana's rights in any collateral in which Hana has been granted a security interest
and {iii} all filing fees, filing taxes or sezarch reports.

“Daily Balance” -- The outstanding balance of ali advances made by Hana to
Client or for Client’s aceount in accordance with subsection 2.1 hereof less all amounts credited to
Client’s account in accordance with subsection 2.2 herecf,

“Belivery” - The delivery of goods or performance of services in accordance with
the terms agreed to in writing between Client and a customer, provided that if no such terms are
specified in writing, delivery shall mean delivery of goods or performance of services at the
customer’s place of business. '

“Dispute” - A dispute or claim, bona fide or otherwise, as to price, terms,
quantity, quality, Delivery, or any cause or defense to payment of an Account whatsoever other
than financial inability of a customer to pay the Account.

“Effective Date” - The date set forth below Hana’s signature hereto.

"GAAP” -- Generally accepted accounting principles sat forth in the opinions
and pronouncements of the Accounting Principles Boards of the American Institute of Certified
Public Accountants and statements and pronouncements of the Financial Accounting Standards
Board that are applicabise to the circumstances as of the date of determination.

ftjeans/101398 10
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“Hana Clients” -- Any persons, corporations, parinerships, companies, asscciations or
entitles (other than Client) which have entered into factoring, inter-credit or financing agreements
with any of Hana's offices,.

“l.edger Debt” -- Indebtedness owing by Client to Hana as a result of Hana's
purchases of invoices evidencing sales to Client by Hana Clients.

“Net Amount” -- The gross amount of an Account less the discount offered by Client
and taken by Hana at the time Hana purchases such Account.

“Non-Approved Acsount” - (a) An Account with respect to which Hana has not
issued a credit approval or has subsequently withdrawn a credit approval or (b) an Approved
Account that has been charged back to Client.

“Obligationg”  -- All loans, advances, debts, liabilities, obligations, covenants and
duties owing by Client to Hana, direct of indirect, absolute or contingent, due or to become due,
now existing or hereafter arising, including, without limitations, Ledger Deht and indebtednass
arising under any guaranty made by Client for Hana’s benefit or issued by Hana on Client’s behalf.

“Purchase Price”~ - - An amount equal to the Net Amount of an Account, less
factoring commissions, credits [including, without limitation, merchandise returns and credit -

memos), charge backs, allowances, and all other charges provided thereunder,
“Takeover Account” - An Account created or existing prior to the Effective Date.

“Ucer - The Uniform Commercial Code as in effect on the date hereof in the States
of California, as amended from time to time, and any successor statute. o

“Written Notice” - Notice given in writing in accerdance with Section 10 of
Agreement. :

In Witness Whereaf, the undersigned have caused this agresment to be executed and delivered by
their thereunto duly authcrized officers as of the Effective Date.

Hana Financial, Inc. It Jeans, Inc.

By: /9 ZJ %/ By: %/4”
Daniel Ko ’ €an Seong /
Senior Vice President President

Effective Date: . /‘9,//3,/??

iff2ans/ 101398 ii
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? is LOAN AND SECURITY AGREEMENT, is entered into as of
Janmuary &é 2000 by and betwsen IT JEANS, INC., a California

!

corporation ("Borrower"), and HANA FINANCIAL, INC., {("Lender").
RECTTALS
A Borrower has requested that Lender provide
financial accommodations to Borrower ag wmore fully set forth
herein.
B, Borrower has requested that Guarantor(s) guaranty

the Obligations.

C. This Agreement is entered into and will be
performed in the State of California.

NOW, THEREFORE, in consideration of the premises, and
intending to be legally bound hereby, the Parties hereby agree as
follows:

AGREEMENT

1. Certain Definitions and Index to Definitions. All terms
contained in this Agreement which are not specifically defined
herein shall have the meanings provided in the Uniform Commercial
Code to the extent the same are used herein.

"Borrower® - gee Preamble hereof.

"Collateral" - all of the following present and future
assets of Borrower, together with all collateral now or hereafter
described in any form UCC-1 filed against Borrower naming Lender
as the secured party:

Accounts, including all amounts owed Gto
Debtcr for the licensing of intellectual property rights;

Chattel paper;
Inventory;
It Jeans, Inc.

1/4/00
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Baquipment ;
Instruments;
Securities;

General intangikbles;
Documents;
investment property;

Rights ancillary to, or arising in any way in
connection with, any of the foregoing, including security
agreements securing any of the foregoing, guaranties guarantying
any of the foregoing, documents, notes, drafts representing any of
the foregoing, the right to returned goods, warranty claims with
regpect to any of the foregoing, amounts owed in connection with
the short-term wuse or licensing of any of the foregoing,
government payments in connection with the purchase or agreement
not to produce any of the foregoing; :

books and records pertaining to the foregoing
and the equipment containing the books and records; and

to the extent not listed above as original
collateral, proceeds and products of the foregoing, including
money, deposit accounts, goods, insurance proceeds and other
tangible or intangible property received upon the sale or other
digposition of the foregoing. :

"Default Rate" - five whole (5.00%) percent per annum
in excess of the Interest Rate. To the extent the Default Rate is
calcuiated with reference to the Prime Rate, any change in the
Default Rate shall be effective as of the date of. any change in
the Prime Rate.

"Event of Default? - see Section 10 hersof.

"Financial Accommodations® - Loans, Supplier
Guarantees, or Letters of Credit.

"Guarantor (s} " - all entities now or hereafter
guaranteeing the Obligations.

"Issuer" - the igsuer of a Letter of Credit.

It Jeans, Inc.
i/4/00
Page 2
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"Interest Rate" - two whole (2.0%) percent per annum in

excegs of the Prime Rate.

"L/C Fee" - 2.0% of the original face amount of a
Letter of Credit.

"Letterg of Credit" - letters of c¢redit issued at
Borrower's request, either (i) issued by Lender or (ii) issgued
with and based upon the credit support of Lender.

"Loang" - cash advances made by Lender to Borrower
hereunder.

"Maximum Amount" - $600,000.00

"Misdirected Payment Fee" - fifteen whole {15.00%)
percent of the amount of any payment on an Account where gsaid
payment has been received by Borrower and nct delivered in kind by
Borrower to Lender within three (3) business days of receipt
thereof. - ' E : : :

"Note" - the promissory note in a face amount equal to

the Maximum Amount, which evidences the Cbligations.

"Obligationg” - all present and future obligations
owing by Borrower to Lender whether or not for the payment of
money, whether or not evidenced by any mnote or other instrument,
whether direct. or indirect,. absolute or contingent, due or to
become due, joint or several, primary or secondary; liguidated or
uniiquidated, secured or unsecured, original or rérnewed or
extended, whether arising before, during or after the commencement
of any Bankruptcy Case in which Borrower is a debtor, including
but not limited to any obligations arising pursuant to letters of
credit or = acceptance transactions  or any other financial

accommodations;

"Obligors" - Borrower and all Guarantors.

"Prime Rate" - the Prime Rate as reflected in The Wall
Street Journal (Western Edition). If such rate 1is shown as a
range, then the Prime Rate shall be the highest wvalue in such
range.

"Standard Fee Schedule" - the schedule of Lender's

astandard feesg for services.

"Supplier" - the creditor of Borrower in whose favor a

It Jeans, Inc.
1/4/08
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Supplier Guaranty is issued.

"Supplier Guaranty" - a guaranty, issued by Lender
supporting Borrower's obligations to a Supplier.

"Supplier Guaranty Fee" - N/A of the original face

amount of a Supplier Guaranty for each N/A day period, or fraction
thereof from the date on which the Supplier Guaranty is received
by the beneficiary to the date on which Lender no longer has any
liability under a Supplier Guaranty.

2. Financial Accommodations. Lender may from time to time, in
its sole digcretion, and at Borrowsr's request, provide the
following Financial Accommodations to Borrower, so long as the
Obligations. before and after the Financial Accommocdations, do not
exceed the Maximum Amount.

2.1 Loans.

2.1.1 Lender may make Loans (i) upon telephonic,
facsimile or other instructions received from anyone purporting to
be an officer, employee or representative of Borrower; or (ii} at
the sole digcretion of Lender, and notwithstanding any othexr
provision in this Agreement, if necessary to meet any Obligations,
including but not limited to - interest not paid when due or
reimbursements due from Borrower to Lender relating to Letters of
Credit or Supplier Guarantees.

'2.1.2 All Loans may be made by deposits or transfers
to any demand deposit account of Borrower.

2.2 Letters of Credit.

2.2.1 Letters of Credit will only Dbe issued upon
Lender's receipt of an application therefor, purportedly signed by
Borrower,

2.2.2 Borrower sghall indemnify Lender and hold it
harmless from and against any and all claims and expenses in
connection with the issuance of any Letter of Credit, or the honor
thereof by any Issuer, it being irrebuttably presumed that any
amounts paid by Lender to an Issuer on account thereof is included
in this indemnity. All amounts due from RBorrower to Lender
hereunder shall be paid to Lender on demand,

2.2.3 As compensation for the issuance of Letters of
Credit, Borrower shall pay to Lender the L/C Fee upon the issuance

It Jeans, Inc.
1/4/00
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of the Letter of Credit, and, on demand, all changes imposed by
the Issuer upon Lender arising out of the Letter of Credit.

2.3 Bupplier Guarantees.

2.3.1 Lender may issue Supplier Guarantees in
accordance with written instructions received from Borrower.

2.3.2 Ag compensation for the issuance of Supplier
Guarantees, Borrower shall pay to Lender the Supplier Guaranty Fee
on the first day of each month following its accrual.

3. Payments by Borrower.

3.1 ACH Debits. In order to satisfy any. of the
Obligations, Lender is hereby authorized by Borrower to initiate
electronic debit or credit entries through the ACH (or other
electronic payment) system Lo any deposit account maintained by

Borrower. At the Lender'g request, PBRorrower shall execute and
deliver to Lender an authorization agreement for ACH debits and
credits.

3.2 Interest and TFees.
3.2.% Interest,

3.2.1.1 Bagic Interest. Interest on Loans shall
be payable wmonthly, in arrears, shall ke computed at the Interest
Rate, and shall be due on the first (1lst) day of each month
following the acecrual thereof.

3.2.1.2 Default Interest.

3.2.1.2.1 Immediately upon the occurrence of
an Bvent of Default, Interegt shall accrue on Loans at the Default

Rate.

3.2.1.2.2 Lender's failure to  assess
interest at the Default Rate as provided hereunder shall not be
deemed a waiver by Lender to charge such Default Rate. Lender

reserves the right, and Borrower hereby acknowledges that Lender
may, recalculate interest at the Default Rate.

3.2.1.3 Calculation of Interest. 211 interest
charged hereunder shall be computed on the basis of a three-
hundred sixty (360) day vear for the actual number of days
elapsed. Notwithstanding anything to the contrary contained

It Jezns, Inc.
1/a/00
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herein, any interest rate calculated hereunder shall be rounded up
to the closest one-quarter of one (1/4 of 1%) percent, with no
adjustments made for rate changes of less than one-quarter of one
(1/4 of 1%) percent.

3.2.2 Fees.

31.2.2.1 Misdirected Payment Fse. Borrower ghall
pay the Misdirected Payment Fee to Lender immediately upon its
accrual .

3.2.2.2 Additional Feesg. Borrower sghall pay to
Lender fees for such services asg Lender customarily charges, as
get forth in Lender's Standard Fee Schedule, a copy of which will
be provided to Borrower on demand. Tender shall have the right to
change all or any of such fees upon ten {10) days notice to
RBorrower.

4. Grant of Security Interest.  To secure the payment and
performance in full of all of the Obligations, Borrower hereby
grants to Lender a continuing security interest in the Collateral.

5, Collection and Administration of Accounts.

5.1 Notifications. Lender may, at any time, irrespective
of whether an Event of Default has occurred, without notice to or
the assent of Borrower notify any Account Debtor by means of the
letter attached hereto as Exhibit A, that Borrower's accounts has
been assigned to Lender and that payment thereof is to be made to
the order of and directly and solely to Lender; and

5.2 Lender's Powers. DBorrower hereby authorizes Lender and
any designee of Lender, at Borrower's sole expense, to exercise at
any time in Lender's or such designee's discretion all or any of
the following powers, which powers are irrevocable until all of
the Obligations have been paid in full:

5.2.1 receive, take, endorse, asgsign, deliver, accept
and deposit, in the name of Lender or Borrower, any and all cash,
checks, - commercial paper, drafts, remittances and other
instruments and documents vrelating to the Collateral or the
proceeds thereof;

5.2.2 take or bring, in the name of Lender or
Borrower, all steps, actions, suits or proceedings deemed by
Lender necessary or desirable to effect collection of or other
realization upon any Collateral;

It Jeans, Inc,.
1/4/00
Page 6




--Case-2-16-bk-1.3649-SK - Doc 62. - .Filed 12/09/16 = Entered 12/09/16 12:23:03 Desc
Main Document  Page 54 of 168

Pt

i 7

Ly,

h By

., y.‘)
il

5.2.3 after an EHvent of Default, charge the address
for delivery of mail to Borrower and to receive and open mail
addressed to Borrower;

5.2.4 after an Event of Default, upon any terms and
conditions, extend the time of payment of, compromise, or settle
for cash, ecredit, return of werchandise, any accounts and
discharge or release any party obligated thereon without affecting
any of the Obligations;

5.2.5 execute in the name of Borrower and file against
Borrower in faver  of Lender financing statements or amendments
with respect to any or all of the Collateral;

5.2.6 ° execute in the name of Borrower and file on
behalf of Borrower with such governmental authorities as are
appropriate such documents {(including, without limitation,

applications, certificates, and tax returns) as may be requlred
for purpoges of having Borrower qualified to transact business in
a partlcular state or geographic location; and

5.2.7 pay any sums necessary to discharge any lien or
encumbrance which ig senior to Lender's security interest in the
Collateral, which sums shall be included as Obligations hereunder,.
and which sums shall accrue interest at the Default Rate until
paid in full. , :

6.  Representatioms and Warranties. = Borrower represents and
warrants to Lender as follows: :

6.1 Priority Interest. Borrower has good and indefeagible
title to the Collateral, free and clear of liens, claims, security
interests, or encumbrances.

6.2 Location of Collateral. The Inventory and Eguipment
are not stored with a bailee, warehouseman, or similar party
(without Lender's pricr written consent) and are located only at
the locations identified on Exhibit B hereto.

6.3 Chief Executive 0Office. The chief executive office of
Borrower 1s located at the address indicated herein.

7. Expensesg. Borrower shall pay to Lender:

7.1 Genérally. all reasonable out-of-pocket expenses of
Lender {including, but not limited to, fees and disbursements of

It Jeans, Inc.
1/2/80
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Lender's counsel) incident to (whether by judicial proceedings or
otherwise, and whether any resuliting dispute resolutlon,procedure
involving tort, contract or other claims):

7.1.1 the preparation, negotiation, execution,
administration and enforcement of this Agreement, any amendments,
extensions and renewals thereof, and any other documents prepared
in connection with any trarsactionsg between Borrower and Lender,
whether or not executed;

7.1.2 or 1in any way arising out of a bankruptcy
proceeding commenced by or against Borrower, including but not
limited to expenses incurred in enforcing or defending Lender's
claims against Borrower or the Collateral, defending any avoidance
actions, and expenses related fo the administration of said
proceeding.

7.2 Costs and Expenses - Enforcement of Judgments. all
costs and expenses, including attorneys' fees, which Lender incurs
in enforcing. any judgment rendered in connection. with this
Agreement. This provision is severable from all other provisions
hereoffl and shall survive, and not be deemed merged into, such
judgment . '

8. Events of Default. Each of the following events or
conditions ghall constitute an "Event of Default”:

8.1 Borrower defaults 1in the payment of any Obligations
when due, whether at maturity, upon acceleration, or otherwise;

8.2 Borrower is in default with respect to this Agreement;

8.3 An order for relief ig entered against any Obligor by
any United States Bankruptcy Court; or any Obligor does not
generally pay its debts as they become due (within the meaning. of
11 U.8.C. 303(h) as at any time amended, or any successor statute
thereto) ; or any Obligor makes an assignment for the benefit of
creditors; or any OCbligor applies for or c<ongenkts to the
appointment of a custodian, receiver, trustee, or similar officer
for it or for all or any substantial part of its assets, or such
custodian, receiver, trustee, or similar officer is appointed
without the application or consent of any Obligor; or any Cbligor
institutes (by petition, application, answer, congent, or
otherwise} any bankruptcy, insolvency, reorganization, moratorium,
arrangement, readjustment of debt, dissolution, liquidation or
similar proceeding relating to it under the laws of any
Jjurisdiction; or any such proceeding shall be instituted (by

It Jeans, Inc.
1/4/00
Page §




- CaSe-2:16-bk-23649-SK - Doc 62-- - Filed 12/09/16 Entered 12/09/16.12:23:03 Desc
Main Document  Page 56 of 168

o —x

Pl £

% E! F )
7 2

petition, application, or otherwise) against any Obligor; or any
judgment, writ, warrant of attachment, execution, or similar
process shall be issued or levied against a substantial portion of
the property of any Cbligor;

g. Remedies,

9.1 Upcon the occurrence of any Event of Default at Lender's
option:

9.1.1 all sums due hereunder shall be immediately due
and payable;

9.1.2 Borrower shall immediately pay to Lender the
undrawn amount of outstanding Letters of Credit and the
outstanding amount of Supplier Guarantees, to be held by Lender in
a non-segregated account, without interest, as cash collateral
securing Borrower's obligations hereunder.

9.2 BORROWER WATVES ANY REQUIREMENT THAT LENDER INFORM
BORROWER BY AFFIRMATIVE ACT OR OTHERWISE OF ANY ACCELERATION OF
THE OBLIGATICNS.

190. Liquidation Success Premium. If Borrower shall essentially
cease operating as a going concern, and the proceeds of Collateral
created after the occurrence of an Event of Default {the
"Default") are in excess of the Obligations at the time of
Default, Borrower shall pay to Lender a liguidation success
premium of ten (10%) percent of the amount of such excesgs.

11. No  Lien Termination Without Release. In recognition of
Lender's right to have all its attorneys' fees and other expenses
incurred in connection with this Agreement gecured by the
Collateral, notwithstanding payment in full of all Obligations by
Berrower, Lender shall not be required to record any terminations
or satisfactions of any of its liens on the Collateral unless and
until each Obligor has executed and delivered to Lender general
releases in a form reasonably acceptable to Lender. Borrower
understands that this provision constitutes a waiver of its rights
under §9-404 of the UCC.

12. Account Stated, Lender shall render to Borrower a statement
gsetting forth the transactions arising hereunder. Each statement
shall be considered correct and binding upon Borrower, absent
manifest error, as an account stated, except to the extent that
Lender receives, within thirty (30) days after the mailing of such
statement, written notice from Borrower of any specific exceptions

It Jeans, Inc.
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by Borrower to that statement.

13. Entire Agreement. This Agreement supersedes all other
agreements and understandings between the parties hereto, verbal
or written, express or ilmplied, relating to the subject matter
hereof. No promises of any kind have been made by Purchaser or
any third party to induce Seller to execute this Agreement. No
course of dealing, course of performance or trade usage, and no.
parol evidence of any nature, shall be used to supplement or
modify any terms of this Agreement.

14. Miscellaneous.
14,1 Notices.

All notices required to be given to either party -
hereunder shall be deemed given upon the first to occur of:
(a) deposit thereof in a receptacie under the control of the
United States Postal Service; (b) transmittal by electronic means
to a receiver under the control of the party to whom notice is
being given; or (¢} actual receipt by the party to whom notice is
being given, or an employee or agent of thereof. For purpcses
hereof, the addresses of the parties are as set forth below or as
may otherwise be specifiad from time to time in a writing sent by
one party to the other in accordance with the provisions hereof:

Party: HANA FINANCIATL, INC.
Address: 1055 Wilsghire Blvd., Suite 1717
Los Angeleg, CA 90017
OCfficer: Sunnie S. Kim
Fax number: 213-482-1212
Party: IT JEANS, INC.
Addresgs: 528 8. Mateo Street
Los Angeles, CA 290013
Officer: Jean Song
Fax number: 213-687-1060
14 .2 Amendment and Waiver. 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 gupported by new consideration),
but only by an instrument in writing signed by all parties to this
Agreement. Any wailver or consent so given shall be effective only
in the specific instance and for the specific purpose for which
given.

It Jeans, Inc.
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14.3 No 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 Borrower hereunder be deemed a waiver of any default or breach

subgequently occcurring.

14 .4 Choice of Law. 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.

14.5 Waiver Of Trial By Jury. IN RECOGNITICN OF THE HIGHER
COSTS AND DELAY WHICH MAY RESULT FROM A JURY TRIAL, THE PARTIES
HERETO WAIVE ANY RIGHT TO TRIAL RBY JURY OF ANY CLATM, DEMAND,
ACTION OR' CAUSE OF ACTION (A) ARISING HEREUNDER, OR (B) IN ANY WAY .
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETC OR ANY OF THEM WITH RESPECT HERETO, IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN
CONTRACT OR TORT OR OTHERWISE; AND FEACH PARTY FURTHER WAIVES ANY
RIGET TO CONSOLIDATE ANY SUCH ACTION IN WHICE A _JURY TRIAL HAS
BEEN WATVED WITH ANY COTHER ACTICN IN_WHICH A JURY TRIAIL_CANNOT BE
OB _HAS NOT BEEN WAIVED; AND EACH PARTY HERERY AGREES AND CCNSENTS

- THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY HERETO
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERRETO
TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed and delivered by their respective
officers thereunto duly authorized as of the date first above

written.

BORRCWER : : IT JEANS, INC.
BY: yr";j/ﬂ?/"?“’f’ /”Z;Zd
- —
Name : \_J/%?Akn WS;?ayz?¢L

It Jeans, Inc.
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LENDER : HAWNA FPINANCTIAIL INC.
by, (AL Pt
MName: ’:§U4*Pl Pﬁé{at—

Title: gu"ﬁ
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EXHIRTT A - Notification Letter

Date:

Re: IT JEANS, TNC. (fthe "Client")

Ladies and Gentlemen:

. We are pleased to advise that, to emable the Client to better service its
customers, the Client has aseigned its present and future accounts to us.

To the extent that you are now indebted or may in the future become
indebted to the Client, payment thereof is to be made to us and not to the

Client or any other entity The payments should be mailed to us at the

L1200 QL il -

following address:

HANA FINANCIAL, INC.
P.O. BOX 92543
LOS ANGELES, CAS0009
Attention: Cash Application Department

This letter may only be revoked by a writing signed by one of our
officers and acknowledged before a notary public.

To assist us in applying payments pleagse fax a copy of this to us
indicating your Federal Tax Identification Number in this
space:

Plezse do not allow this letter to cause you any confusion, and we thank
you in advance for continuing your fine payment rvecord.

Thank you.
very truly yours,
HANA FINANCIAL, INC.
By:
AITHORIZED

IT JEANS, INC.

By: ‘%4,7/%1’“ ///'/;,_,%

e

It Jeans, IYnc.
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EXHIBIT B

LCCATION OF COLLATERAL
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AMENDED AND RESTATED FACTORING, LOAN & SECURITY AGREEMENT #2

This Amended and Restated Factoring, Loan & Security Agreement amends and replaces that certain
Amended and restated Loan and Security Agreement dated J anuvary 24, 2005, as amended.

This Amended and Restated Factoring, Loan & Security Agreement (this “Agreement”), dated and
effective as of the Effective Date, August 1, 2007, and entered into between Hana Financial, Inc., a Califomia
corporation, with offices at 1000 Wilshire Blvd., 20th Flocr, Los Angeles, CA 90017, Telecopy No.: (213) 482-
1212 (“Hana™), and It Jeans, Inc. dba Jessica Lauren, a California corporation, whose address is 5251 S. Santa Fe
Ave.,, Vernon, CA 90058, Telecopy No.: (323) 588-3156 (Client”). Certain capitalized terms used herein will
have the meanings assigned to such terms in Section 13 of this Agreement.

WHEREAS, Client has requested and Hana has agreed to purchase all of Client’s Accounts, provide
Advances against such Accounts, issue factor and supplier guaranties and provide certain services; and

WHEREAS, Kimmy Song and Jean Ro are each willing to guarantee all of the obligations of Client to
Hana under the Loan Documents on a joint and several basis; _

NOW, THEREFORE, in consideration of the agreements, provisions, and covenants herein containéd,

and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,

Client and Hana agree as follows:
SECTION 1. Sale and Approval of Accounts

1.1 Client hereby agrees to sell, assign and transfer to Hana, and Hana hereby agrees to purchase, all of
Client’s Accounts, with full power to Hana to collect and otherwise deal with such Accounts as the sole and
exclusive owner thereof. Hana will purchase an Account on the shortest selling terms for the Purchase Price
thereof upon receipt by Hana of the invoice copy evidencing such Account,

1.2 (a) Client will submit for Hana’s credit approval the credit requirements of Client’s customers, a
description of Client’s normal selling terms and such other Information as Hana requests concerning Client’s
customers. Hana may, in Hana’s sole credit judgment, establish credit lines for sales to Client’s customers on
Client’s normal selling terms or on other selling terms approved by Hana by Written Notice and/or Transmission,
Client may also submit for Hana’s credit approval specific orders from Client’s customers and Hana may, in
Hana’s sole credit judgment, approve such orders on a single order credit approval basis. All of Hana’s credit
approvals will be by Written Notice to Chient. All sales to a customer within the credit line established for such
customer on Client’s normal selling terms or within the single order credit approvals given by Hana for orders
from such customer will be Approved Accounts provided that: (i) Delivery is completed while the credit line or
single order credit approval remains in effect; (ii) the Account is assigned to Hana within thirty (30) days of
Delivery; and (iii) the Account is not past due at the time of assignment.

®) Hana may amend or withdraw a credit line or single order credit approval at any time prior to
Delivery by notifying Client verbally and/or by Written Notice. A single order credit approval will be
automatically withdrawn: (i) in the event Delivery is not made on or prior to the expiration date indicated on the
single order credit confirmation form Hana sends to Client by Written Notice; or (ii) in the event any change is
made i any of the terms of the Account without Hana’s prior approval by Written Notice.

{c) Hana wilt bave no liability to Client or to any customer for Hana’s refusal to credit approve an
Account or Hana’s withdrawal or amendment of a credit approval.

P
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13 Hana will assume the Credit Risk on all Approved Accounts. Hana will have full recourse to Client for
all Non-Approved Accounts,

- L4 In the event that monies are at any time owing by a customer for both Approved Accounts and Non-
Approved Accounts, any amount when paid by or credited to the customer will be applied as follows:

@ If Hana issued single order approvals, all amounts paid by or credited to the customer will be
deemed applied first to Approved Accounts.

(1)) If Hana established a credit line for such customer and if the credit line was in force at the time
amounts were received from or credited to the customer, such amounts will be deemed applied first o Non-
Approved Accounts. If the credit line is canceled, any amount thereafter received or credited will be desmed
applied first to Approved Accounts.

1.5 If a bankraptcy or insolvency proceeding is instituted by or against a customer and if Hana agrees by
Written Notice to Client to make a claim in such proceeding for Non-Approved Accounts, all amounts distributed
to Hana in such proceeding will be shared pro rata between Approved Accom_lts and Non-Approved Accounts.

SECTION2Z. Advances, Paymenis, Commissions and Fees.

2.1 {(a) Subject to the terms and conditions of this subsection and this Agreement and provided that there
does not exist a Default or an Event of Default and in reliance npon Client’s representation and warranties herein
st forth, Hana may, upon Client’s request, and in Hana’s sole discretion, make advances to Client or for Client’s
account against the Purchase Price of Eligible Accounts in amounts determined by Hana, in Hana’s sole
discretion, of up to the following percentage of the Purchase Price of such Accounts:

() if the Eligible Account is an Approved Account, Hana may advance to Client up to
eighty five percent (85%) of the Purchase Price of such Approved Account;

(i) if the Eligible Account is a Non-Approved Account, Hana may advance to Client up to
eighty five percent (85%) of the Purchase Price of such Non-Approved Account.

(b)  Hana shall establish and may adjust, in its sole discretion, standards to determine whether an
Account purchased by Hana is eligible for an Advance (“Eligible Account(s)”) and the percentage rate of such
Advance at such time as Client requests an Advance. Each such increase or decrease in the percentage rate or
amount of any Advance shall become effective immediately for the purposes of calculating availability of
Advances herein,

{c) Without limiting the generality of the foregoing, the following Accounts are not Eligible
Accomnts:

) Accounts which are Non-Approved Accounts and which Hana deems, in its sole
discretion, to be ineligible; and

) Accounts with respect to which the customer is an Affiliate of Client’s or a director,
officer, agent, stockholder, or employee of Client’s or any of Client’s Affiliates; and

(i) Accounts with respect to which there is any Dispute with the respective customer; and

(iv}  any Account with respect to which the customer is a person to which Client is indebted,
provided, however, that any such Account shall only be ineligible as to that portion of such Account
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which is less than or equal to the amount owed by Client to such person; and

) Accounts which have been charged back to Client pursnant to Sections 6.1, and 6.4
hereof; and

(vi)  cash-on-delivery Accounts; and
(vil)  cash sale Accounts; and

- (vii)  Approved Accounts arising from sales to a single customer, in the aggregate, in excess
of an amount equal to the lesser of: (i) fifty percent (50%) of the total Net Amount of all Accounts from
all customers ouistanding at such time or (ii) two million dollars (32,000,000,00); and

(ix)  Non-Approved Accounts arising from sales to a single customer, in the aggregate, m
excess of an amount equal to the lesser of: (i) one hundred percent (100%) of the total Net Amount of
all Accounts from afl customers outstanding at such time; and

x) Non-Approved Accounts that are thirty (30) or more days past due; and

(xi)  All Non-Approved Accounts from any single customer if thirty percent (30%) or more
of such customer’s outstanding Accounts are thirty (30) or more days past due; and

{xi})  Accounts due from a customer whose principal place of business is located outside the
United States of America or Canada that are not covered by a letter of credit, in acceptable form to Hana,
in its sole discretion or which are not otherwise Approved Accounts.

(d) Hana docs not intend to make any advances on any Non-Approved Accounts to the exient any
such advance would cause the aggregate amount of outstanding advances with respect to Non-Approved
Accounts to exceed one million dollars ($1,000,000.00); and Hana does not intend to make any advances on any
Accounts to the extent any such advance would cause the aggregate amount of outstanding Obligations to exceed
two million dollars ($2,000,000.00) (the “Credit Limit™).

(e) Notwithstanding the foregoing, in no event shall the total of outstanding Advances at any one
time exceed the Credit Limit. To the exient that the total of aggregate outstanding Advances exceeds the Credit
Limit, Client shall pay to Hana upon its demand any and all amounts necessary to reduce the aggregate
outstanding Advances to or below the Credit Limit,

2.2 As payment for an Account, the Collected Amount of the Purchase Price of an Account will be credited to
Client’s account as of the Collection Date. The payments, when credited to Client’s account, shall first be apphied
to all advances, interest, and other amounts due Hana herennder. If an Approved Account remains partially or
fully unpaid solely as a result of the financial inability of the customer thereon to pay such Approved Account and
if such Account is not subject to a Dispute, the Purchase Price of such Approved Account less any Collected
Amounts previously credited to Client’s account with respect to such Approved Account and less advances,
interest and any other amounts due Hana will be credited to Client’s account on the Approved Payment Date for
such Approved Account.

23 At the time Hana purchases an Account, Hana will charge Client’s account with a factoring commission
equal to eighty five hundredths of a whole percent (0.85%) of the Net Amount of the Approved Accounts plus
the Surcharge Amount, as applicable. At the time Hana purchases an Account, Hana will charge Client’s account
* with a factoring commission equal to eighty five hundredths of a whole percent (0.85%) of the Net Amount of
the Non-Approved Accounts. On Accounts bearing payment terms in excess of sixty (60) days, the factoring
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commission will be increased by one quarter of one percent (0.25%) for each thirty (30) days or part thereof that
the stated terms exceed sixty (60) days. Notwithstanding the foregoing, at the time Hana purchases a Delia’s
Account, Hana will charge Client’s account with a factoring commission equal to three tenths of a whole
percent (0.30%) of the Net Amount of the Approved Accounts plus the Surcharge Amount, as applicable.

24 During each Contract Year, Client agrees to pay to Hana factoring commissions aggregating at least
eighty five thousand dollars($85,000.00) (“Minimum Annual Commission™). If at the end of any Contract Year
the aggregate of factoring commissions paid by Client ig Iess than the Minimum Annual Commission, then Client
shall pay to Hana, or Hana may charge Client’s account with, an amount cqual to the difference between the
Minimum Annual Commission and the factoring commissions actually paid during that Contract Year. If Client
terminates this Agreement at any time during a Contract Year or if Hana terminates this Agreement at any time
during a Contract Year upon the occurrence of an Event of Default, Client shall nevertheless remain obligated to
pay the Minimum Annual Commission for such Contract Year.

25  Client will pay to Hana or Hana may charge Client’s account with (i) wire transfer fees on all wire
transfers; (i) Overadvance Fee as set forth in section 2.7; (iii) all data transmission telephone charges relating to
Transmissions; (iv) exchange on checks, charges for returned items and all other bank charges; (v) all Costs; (vi)
all other amounts owing by Client to Hana under the Agreement; and (vii) all other Obligations.

26 Hana shall charge Client for cach andit Hana or Hana’s agent performs on behalf of Hana, at reasonable
industry rates at that time, together with out-of-pocket expenses.

27  Hana may allow over advance at ils sole discretion. If Hana allows such over advance, Client shall pay
the Overadvance Fee in the amount up to but not excess of one whole percent (1.0%) of the over advance amount.
Any such Overadvance Fee shall be determined at:-Hana’s sole discretion,

SECTION3. Loans, Letters of Credit, Factor/Supplier Guaranties and Ledger Debt
3.1 The Loan facility shall be subject to the following terms and conditions:

(@) In addition to Advances described in Section 2 above, subject to the terms and conditions of this
Agreement and provided there does not exist a Default or Event of Default and in reliance upon Client’s
representations and warranties herein set forth, Hana may make Loans (i) upon telephonic, facsimile or other
mnstructions received from anyone purporting to be an officer, employee or representative of Client; or (ii) at the sole
discretion of Hana, and notwithstanding any other provision in this Agreement, if necessary to meet any Obligations,
ncluding but not limited to interest not paid when due and reimbursements due from Client to Hana relating to Letters
of Credit Guaranties and/or Factor/Supplier Guarantees.

(b) Client shall pay to Hana fees for such Loans as Hana customarily charges, as set forth in Hana's
Standard Fee Schedule, a copy of which will be provided to Client on demand.

32 The Leiter of Credit Guaranty facility shall be subject to the following terms and conditions:

(a) Subject to the terms and conditions of this Agreement and provided that there does not exist a
Default or an Event of Default and in reliance upon Client’s representations and warranties herein set forth and
provided that there exists sufficient Letter of Credit Availability, Hana may issue guaranties (“Letter of Credit
Guaranties™) to banks (individually, a “Bank” and collectively, the “Banks™) acceptable to Hana, in its sole and
reasonable discretion, to induce such Banks to issue letters of credit (“Letter of Credit™) for Client’s account.
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®) The aggregate amount of Letter of Credit Guaranties outstanding at any time shall not exceed the
Letter of Credit Limit.

{©) The Letier of Credit availability shall be reduced by the amount of the Letter of Credit Reserve.
In no event shall any Letter of Credit Guaranty be issued to the extent that the issuance of such Letter of Credit
Guaranty would cause the sum of the Letter of Credit Reserve (after giving effect to such issuance) plus the
outstanding principal balance of the Revolving Loan, Term Loan, and Advances, plus the amount of the
outstanding Factor/Supplier Reserve, to exceed the Maximum Obligations. At such time as Hana makes payment
to a Bank on a Letter of Credit Guaranty on Client’s behalf, all such payments shall be accounted for first as
Advances to the cxtent of Advance Availability, then as Revolving Loans to the extent of Revolving Loan
Availebility, and shall bear interest as provided herein. Client shall be irrevocably and unconditionally obligated
forthwith without presentment, demand, protest or other formalities of any kind, to reimburse Hana for any
amounts paid by Hana pursuant to the tems of a Letter of Credit Guaranty including all fees, costs and expenses
paid by Hana to any bank that issues Letters of Credit. Client hereby authorizes and directs Hana, at its option, to
debit Client’s account in the amount of any payment made by Hana pursuant to the terms of any Letter of Credit
Guaranty. '

@ Each Letter of Credit Guaranty shall be subject to the following conditions; (i) Hana shall deliver
a guaranty in form acceptable to Bank to cause a Letter of Credit to be issued only to the extent that sufficient
Letter of Credit Availability exists under this Agreement; (ii) in addition to all other terms and conditions set forth
in this Agreement, the issuance of any Letter of Credit shall be subject to the conditions precedent that the Letter
of Credit which Client requests, be in such form, be for such amount, contain such terms and support such
transactions as are reasonably satisfactory to Hana. The expiration date of each Letter of Credit shall be on 2 date,
which is at least thirty (30) days prior fo the Termination Date.

(e) Client shall give Hana at least three (3) business days prior notice specifying the date a Letter of
Credit is to be issued, identifying the beneficiary and describing the nature of the transactions proposed to be
supported thereby. The notice shall be accompanied by the form of the Letter of Credit being requested. No
extensions, medifications, or amendments to the Letter of Credit, the payment of which Hana has guaranteed,
shall be made without Hana’s prior written consent, which consent shall not be unreasonably withheld. The
Letter of Credit shall be drawn for valid purchases of merchandise and shall be issued for payment at sight. The
execution hereof by Client shall be a continuing authorization and direction to Hana to pay any draft presented
with respect to a Letter of Credit guaranteed by Hana to pay any draft presented with respect to a Letter of Credit
guaranteed by Hana from any of Client’s funds in Hana’s hands or under Hana’s control and such payment shall
be considered made for Client’s benefit and at Client’s request.

@ Client’s obligation to reimburse Hana for payments made wmder any Letter of Credit shall be
unconditional and irrevocable and shall be paid strictly in accordance with the terms of this Agreement under all
circumstances including the following circumstances: (i) any lack of validity or enforceability of any Letier of
Credit or any other agreement; (i) the existence of any claim, set-off, defense or other right which Client, any of
its Affiliates or Hana, on the one hand, may at any time have against any beneficiary or transferee of any Letter of
Credit (or any persons for whom any such transferee may be acting), Hana or any other person, on the other hand,
whether in connection with this Agreement, the transactions contemplated herein or any unrelated transaction
(including any underlying transaction between Client or any of its Affiliates and the beneficiary of the Letter of
Credit); (iif) any draft, demand, certificate or any other document presented under any Letter of Credit, forged,
fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any respect;
(iv) payment under any Letter of Credit aganst presentation of a demand, draft or certificate or other document
which does not comply with the terms of such Letter of Credit; provided that, in the case of any payment by Hana
under any Letter of Credit, Hana has not acted with gross negligence or willful misconduct (as determined by a
court of competent jurisdiction) in determining that the demand for payment under such Letter of Credit complies
on its face with any applicable requirements for a demand for payment under such Letter of Credit; (v) any other
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circumstance or happening whatsoever, which is similar to any of the foregoing; or (vi) the fact that a Default or
an Event of Defauit shall have occurred and be continuing.

(2 As between the parties hereto, Client assumes all risks of the acts and omissions of, or misuse of
any Leiter of Credit by the beneficiary thereof. In firtherance and not in limitation of the foregoing, Hana shall
not be responsible: (i) for the form, validity, sufficiency, accuracy, genuineness or legal effect of any document by
any party in connection with the application for and issuance of any Letier of Credit, even if it should in fact
prove to be in any or all respects invalid, insufficient, inaccurate, fraudulent or torged, (i) for the validity or
sufficiency of any instrument transferring or assigning or purporting to transfer or assign any Letter of Credit or
the rights of benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or
meffective for any reason; (iii) for failure of the beneficiary of any Letter of Credit to comply fully with
conditions required in order to demand payment thereunder; provided that, in the case of aty payment by Hana
under any Letter of Credit, Hana has not acted with gross negligence or willfil misconduct (as determined by a
court of competent jurisdiction) in determining that the demand for payment under such Letter of Credit complies
on its face with any applicable requirements for a demand for payment thereunder; (iv) for errors, omissions,
interruptions or delays in transmission or delivery of any messages, by mail, cable, telegraph, telex or otherwise,
whether or not they be in cipher; (v) for errors in interpretation of technical terms; (vi) for any loss or delay in the
transmission or otherwise of any document required in order to make a payment under any Letter of Credit or of
the proceeds thereof; (vii) for the credit of the proceeds of any drawing under any Letter of Credit; or (viii) for
any consequences arising from causes beyond Hana’s control. None of the above shall affect, impair, or prevent
the vesting of any of Hana’s rights or powers hereunder. :

) In furtherance and extension of and not in limitation of, the specific provisions hereinabove set
forth, any action taken or omitted by Hana under or in connection with any Letter of Credit if taken or omitted in
good faith, shall not put Hana under any resulting liability to Client.

@) Client shall comply with all of the terms and conditions imposed upon Client by each Bank,
whether such terms and conditions are contained in the application for such Letter of Credit or any agreement
with respect thereto, :

() As compensation for the issuance of Letter of Credit Guaranties, Client shall pay to Hana the
Letter of Credit Guaranty Fee upon the issuance of the Letter of Credit Guaranty, and, on demand, all charges
imposed by the Bank upon Hana arising out of the Letter of Credit.

k) In the event Client fails to pay to Hana, upon demand, the total amomnt of any Letier of Credit
Guaranty incurred by Hana on Client’s behalf in connection with any such Letter of Credit Guaranty, Hana shall
have, in addition to its right under the Uniform commercial Code and under this Agreement, the same rights the
Bank may have under any agreement relating to the issuance of the Letters of Credit supported by such Letter of
Credit Guaranty, cach such agreement being incorporated herein by reference, mcluding, but without limitation,
the right to dispose of any and all Letters of Credit, and any and all goods represenied thereby, without further
notice to Client, at public or private sale and in accordance with the provision hereof, for such price or prices and
upon such terms and conditions as Hana deems proper, and to apply the net proceeds to Client’s Obligations, as
applicable, and Client hereby waives any requirement of Jaw for notice, advertising, or other formalities in
connection with any such sale or sales. Hana shall have the right to buy any such Letters of Credit or goods
represented thereby at any such sale.

)] Client hereby mnconditionally agrees to indemnify Hana and hold Hana harmless from any and all
losses, claims, or liabilities arising from any transactions or occurrences relating to any Letter of Credit
Guaranties, and any drafts or acceptances in connection therewith, and all obligations incwrred in connection
therewith, including any such loss or claim due to any action taken or omitied by a Bank, provided; however, that
the foregong indemnity shall not apply to any losses, claims, liabilities or obligations solely from Hana’s gross
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negligence of willful misconduct. Client’s unconditional obligations to Hana hereunder shall not be modified or
diminished for any reason or in any manner whatsoever. Client agrees that any charges made to Hana for Client’s
account by a Bank shall be conclusive as between the parties hereto and may be charged to Client’s account
hereunder. Client hereby agrees that any action taken by Hana, if taken in good faith, or any action taken by any
Bank, under or in connection with the Letter of Credit Guaranties, the drafts or acceptances in conneciion
therewith, or the Collateral relating thereto, shall be binding on Client as to Hana and shall not impose any
resulting lability on Hana.

33 The Factor/Supplier Guaranty facility shall be subject to the following terms and conditions: (a) subject to
the terms and conditions of this Agreement and provided that there does not exist a Default or an Event of Default
and in reliance upon Client’s representations and warranties herein set forth and provided that there exists
sufficient Factor/Supplier Availability, Hana may issuc guaranties (“Factor/Supplier Guaranties™) to factors and
certain of Client’s domestic and foreign suppliers; (b) the Factor/Supplier Guaranties shall be issued for valid
purchases of merchandise. Client shall furnish Hana with the application for issuance of each Guaranty. Hana
may issue a Factor/Supplier Guaranty in connection with each such application if such application, including the
amount and all terms of the Factor/Supplier Guaranty to be issued, shall be acceptable to Hana, in ils sole
discretion and so long as each Factor/Supplier Guaranty has an expiry date which is at least thirty (30) days before
the Termination Date; (c) the aggregate amount of Factor/Supplier Guaranties ountstanding at any time shall not
exceed the Factor/Supplier Limit; {d) no extensions, modifications or amendment to a Factor/Supplier Guaraniy
shall be made without Hana’s prior written consent; (¢) Hana’s Factor/Supplier Guaranties shall in no way be
construed to create any liability, obligation, warranty or representation on Hana’s part with respect to any matter
other than Client’s payment at maturity of the invoices to which such Factor/Supplier Guaranties relate; and &
Client shall, on demand, reimburse Hana for any and all sums paid by Hana i any way relating to the
Factor/Supplier Guaranties and Client shall indemnify Hana and hold Hana harmless from and against any and all
liability, loss, costs, fees and expenses, including reasonable attomeys® fees, that Hana may sustain or incur based
upon, arising under, or in any way relating to the Factor/Supplier Guaranties provided; however, that the
foregoing indemnity shall not apply to any liabilities, losses, costs, fees and expenses sustained or incurred by
Hana solely from Hana’s gross negligence of willful misconduct. Client’s obligation to reimburse and indemnify
Hana shall be conclusive but shall not prejudice any rights Client may have against any other person in the event
that Client disputes liability of amounts owing under mvoices subject to a Factor/Supplier Guaranty.

34  Hana may, in its sole discretion, approve credits for Client, in amounts determined from time to time by
Hana, to enable Client to purchase goods or services ffom other factoring clients of Hana, There would be no
charge for such credit approval to the extent that Client did not pay ledger debt when due. All indebtedness
owing by Client for purchases from other factoring clients of Hana is hereafter referred to as “Ledger Debt™.
Hana would have the right to pay such amoumnts and to charge such payments to Client’s account.

3.5 Inno event shall the total amount of the Letter of Credit Reserve, the Factor/Supplier Reserve and Ledger
Debt Reserve exceed the Maximum Amount. To the extent that, at any time, the foregoing limit is exceeded,
Client shall pay on demand and all amounts necessary to reduce the aggregate outstanding Letter of Credit
Reserve, Factor/Supplier Reserve and Ledger Debt Reserve to or below the Maximum Amount.

3.6 In no event shall the total amount of outstanding Advances, Loans, Letter of Credit Reserve, the
Factor/Supplier Reserve, and Ledger Debt Reserve, and any other Obligations exceed the Credit Limit. To the
extent that, at any time, the foregoing limit is exceeded, Client shall pay on demand and all amounts necessary to
reduce the aggregate outstanding Obligations to or below the Credit Limit.

SECTION 4. Interest and Collection Clearance Charge

4.1 Client will pay Hana interest on the Daily Balance. Interest will be calculated daily at a rate equal to the
sum of one and one quarter of a whole percent (1:25%} plus the Base Rate (the “Interest Rate™) and will be

T
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paid by Client or charged to Client’s account monthly at the end of each month. The Interest Rate will also be
charged to Client on all other obligations, except those specitying a different rate, from the date incurred through
the date paid. Any publicly announced decrease or increase in the Base Rate will result in an adjustment to the
Interest Rate on the next business day, provided however the Base Rate will never be less than six whole percent
(6.00%) per annum, After the occurrence of an Event of Default and for so long as such Event of Default
continues, all the Obligations will, at Hana’s option, bear interest at a raic per annum equal to five percent (5.0%)
plus the Interest Rate. Interest will be calculated on the basis of a 360-day year for the actual number of days
elapsed. In no event will the total amount of interest received by Hana exceed the maximum rate permitted by
applicable law and in the event excess interest is determined by a court of competent jurisdiction to have been
paid by Client to Hana, such excess interest will be applied as a credit against the ontstanding Obligations and
Client will not have any action against Hana for any damages arising out of the payment or collection of such
excess interest, '

42 If an Account or any payment is charged back to Client after the Collection Date or Approved Payment
Date, as applicable, Client will pay Hana interest at the Interest Rate on the Net Amount of such Account or on
such payment from such date to the charge back date.

43 Toallow for collection clearance on all checks and other payments remitted by Client’s customers, Client

will, in addition to interest, pay Hana a collection clearance charge computed as follows: (a) total cash collections

for the day, multiplied by (b) three (3) business days, multiplied by (c) the Interest Rate, divided by (d) 360 days.
SECTION 5. Representations, Warranties and Covenants

5.1 Client represents, warrants and covenants as to each Account that, at the time of its creation, the Account
i3 a valid, bona fide account, representing an undisputed indebtedness incurred by the named customer for goods
actually sold and delivered; there are no setoffs, offsets or counterclaims, genuine or otherwise, against the
Accomnt; the Account does not represent a sale to any of Client’s subsidiarics, affiliates, directors, officers,
agents, stockholders, or employees, or a consignment, guaranteed sale, or bill and hold transaction, or a cash on
delivery sale; no agreement exists permitting any deduction or discount (other than the discount stated on the
voice); Client is the lawful owner of the Account and has the right to sell and assign the same to Hana; the
Account is free of all security interests, liens and encumbrances (including tax liens) other than those in favor of
Hana, and the Account is due and payable in accordance with its terms.

52 Client represents, warrants and covenants that there are no liens on any of the collateral security described
in Section 8 of this Agreement as of the Effective Date of this Agreement, and if, at any time, there is any lien that
is senior to Hana’s lien on the collateral security, Client will take all actions necessary to subordinate the lien so
that the lien is junior to Hana’s lien on the collateral security.

53 Client will not grant or suffer to exist in favor of any party other than Hana any lien upon or security
interest in Client’s inventory.

54 Client will maintain or cause to be maintained in good repair, working order, and condition all material
properties used in Client’s business and will make or cause to be made all appropriate repairs, renewals, and
replacements thereof Client has and will maintain or cause to be maintained, with financially sound and
reputable insurers, public liability, product liability, and property damage insurance with respect to Chent’s
business and properties against loss or damage of the kinds customarily carried or maintained by corporations of
established reputation engaged in sirilar businesses and in amounts reasonably acceptable to Hana, including
business interruption insurance. At all times Client shall have and maintain insurance with respect to all
Inventory, to the fullest extent of the insurable value thereof, against risks of fire, theft, sprinklers, and such other
risks as Hana may require, in such form, for such periods, and written by such insurers as may be reasonably
satisfactory to Hana, such insurance to bear endorsements, in form acceptable to Hana, naming Hana as additional
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msured and designating Hana as loss payee. Client shall deliver to Hana promptly as rendered true copies of all
monthly reports made to insurance companies under any reporting forms of insurance policies. Client shall
promptly deliver to Hana copies of all such policies. Except as to business record insurance, if Client fails to
maintain such insurance, Hana may, but need not, obtain the same and charge the cost thercof to Client’s
Factoring Agreement. The proceeds of any such insurance shall be applied in reduction of Client’s Revolving
Loans,

55 Client is a solvent corporation; duly incorporated and in good standing under the Jaws of the State of
California and qualified in a1l States where such qualification is required; the execution, delivery and performance
of this Agreement have been duly authorized and are not in contravention of any applicable law, Client’s
corporate charter or by-laws or any agreement or order by which Client is bound; Client is not, to the best of
Client’s knowledge, in violation of any law, ordinance, rule, regulation, order or other requirement of any
government or any mnstramentality or agency thereof.

56 Client will not change Client’s corporate name or the location of Client’s office or open any new offices
without giving Hana at least thirty (30) days prior Written Notice. At the present time, Client carries on business
only at the above address and at the addresses set forth below: None.

57 All books and records pertaining to the Accounts or to any iventory owned by Client will be maintained
solely and exclusively at the above address or the addresses listed in Section 5.5 hereof and no such books and
records will be moved or transferred without giving Hana thirty (30) days prior Written Notice,

58 Afier Hana’s request, Client will hold all returned, replevined or reclaimed goods relating to Accounts
coming into Client’s possession in trust for Hana and all such goods will be segregated and identified as held in
trust for Hana’s benefit and Client will, at Hana’s.request, and at Client’s cxpense, deliver such goods to such
place or places as Hana may designate. - '

59 The trade names or styles set forth below are the only irade names or styles under which Client transacts
business or has transacted business during the last five (5) years; Accounts sold to Hana hereunder and
represented by invoices bearing such frade names or styles are wholly owned by Client; the undertakings,
representations and warranties made in connection therewith will be identical to and of the same force and effect
as those made with respect to invoices bearing Client’s corporate name; Client’s use of any trade names or styles
is in compliance with all laws regarding the use of such trade names or styles. Client will give Hana thirty (30)
days prior Written Notice of the change of any trade name or style or Client’s use of any new trade name or style:
Jessica Lauren,

Client hereby assigns, transfers, and conveys to Hana, effective upon the oceurrence of any Event of Default
hereunder, the non-exclusive right and license to use all trade names and trade styles owned or used by Client
together with any goodwill associated therewith, all to the extent necessary to enable Hana to realize on any assets
of Client in which Client has granted Hana a sccurity interest. Such right and license is granted free of charge
without requirement that any monetary payment whatsosver be made to Client or third party by Hana.

5.10  Client may, in the ordinary course of business and in good faith, issue, grant or allow discounts, credits
and allowances on Accounts to customers and accept returns wntil: (a) there exists a Default or an Event of
Default or (b) Hana notifies Client to the contrary by Written Notice or Transmission, Such discount, credit or
allowance once issued may be claimed only by the customer, Client will prompily issuc and assign to Hana all
full invoice credit memos and promptly notify Hana of any other credit memos. Failure to promptly notify Hana
of any discounts, credits, and allowances or other adjustment on a customers account may result m Hana’s
disallowance of any such credit given.

5.11  To the best of Client’s knowledge, (a) there are no judgments outstanding agatnst or affecting Client, its

T
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officers, directors or affiliates or any of Client’s property, {b) there are no actions, charges, claims, demands, suits,
proceedings, or governmental investigations now pending or threatened against Client or any of Client’s property,
and (c) none of Client’s inventory has been produced in violation of the Fair Labor Standards Act or any similar
law, nor imported in violation of any United States customs regulation.

512 Client agrees that no provision in this Agreement and no course of dealing between the parties shall be
decmed to create any fiduciary duty by Hana to Client. Client agrees that neither Hana nor any of Hana’s
affiliates, officers, directors, shareholders, employees, attorneys, or agents shall have any lability with respect to,
and Client hereby waives, releases, and agrees not to suc any of them upon, any claim for any special, indirect,
incidental, or consequential damages suffered or incurred by Client in connection with, arising out of, or in any
way related to this Agreement of any of the transactions contemplated by this Agreement. Client hereby waives,
releases, and agrees not to sue Hana or any of Hana’s affiliates, officers, directors, shareholders, employees,
attomeys, or agents for punitive damages in respect of any claim in connection with, arising out of, or in any way
related to this Agreement or any of the transactions contemplated by this Agreement.

SECTION 6. Disputes, Chargebacks and Reserves

6.1 With respect to any Account, upon the occurrence of a breach of any of the representations or warranties
contained in Section 5.1, or upon the assertion by a customer of a Dispute, such Account may, at Hana’s option,

be charged back to Client.

6.2 Client will notify Hana hnmc&iateiy, by Written Notiée, in the event that a customer alleges any Dispute,
or returns or desires fo return any goods purchased from Client relating to an Account. After an Event of Default,
Hana may but is not obligated to settle, compromise, adjust or litigate all such Disputes or retumns upon such

terms, as Hana deems advisable. If an unadjusted Dispute delays the payment of any Approved Account when
due, Hana will have the right to charge back to Client that Account, ' :

6.3 Client will supply customers, in the format required by customers, with all forms, documents, certificates,
etc. that customer requires to process the Account for payment. If Hana notifies Client verbally and/or by Written
Notice that a customer which only accepts invoices for payment from Client throu gh Transmission is requesting
that Client review its imvoice data for correctness and re-transmit invoices by Transmission and if after thirty (30)
days from the date of such Notice such invoices remain unposted to such customer’s records, Hana wiil place the
Accounts evidenced by such invoices in Dispute.

6.4 Hana may at any time charge back to Client’s account the amount of: (a) any Approved Account which is
not paid in full when due for any reason other than Credit Risk; (b) any Approved Account which is not paid in
full when due because of an act of God, civil strife, or war; (c) anticipation (interest) deducted by a customer on
any Account; (d) customer claims; (¢) any Non-Approved Account which is not paid in full when due and are 60
or more days past due; and (f) any Account for which there is a breach of any representation or warranty, A
charge back does not constitute a reassignment of an Account. Hana shall immediately charge any deduction
taken by a customer to Client’s account.

6.5 Client will pay Hana, or Hana may charge Client’s account with, the amount of any payment which Hana
receives with respect to a Non-Approved Account or Takeover Account if such payment is subsequently
disgorged by Hana, whether as a result of any proceeding in bankrupicy or otherwise.

6.6 Client shall purchase promptly all Accounts charged back by Hana, provided, however, that until payment
by Clicnt to Hana of all monies due with respect to such charged back account, title shall pass to Client subject,
hawever, to Hana’s security interest therein. Client agrees to indemnify and save Hana harmless from and against
any and all loss, costs and expenses caused by or arising out of disputed Accounts, including, but not limited to,
collection expenses and attorney’s fees incurred with tespect thereto.

3
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6.7  Hana may maintain such reserves as Hana, in Hana’s sole discretion, deems advisable as security for the
payment and performance of the Obligations, including, without limitation, (i) reserves for the amount of any
Account which is subject to a Dispute, (ii) rescrves for the amount of any Approved Accounts from any single
customer that is greater than fifty percent (50%) of all Accounts or one million dollars ($1,000,000.00),
whichever is less, (iii) reserves for the amount of any Non-Approved Accounts from any single customer that is
greater than one hundred thousand dollars ($100,000.00) of alt Accounts, (iv) reserves for the amount of any
Non-Approved Account that is thirty (30) or more days past due, and (v) reserves for the amount of all Non-
Approved Accounts from any single customer if thirty percent (30%) or more of such customer’s outstanding
Accounts are ninety (90) or more days past due.

SECTION7. Administration

7.1 Client will, from time to time, (i) execute and deliver to Hana confirmatory schedules of Accounts
assigned to Hana (each an Assignment Schedule), together with one copy of each invoice, acceptable evidence of
shipment and such other documentation and proofs of delivery as Hana may require or (ii) transmit to Hana by
Transmission information concerning Accounts in a format acceptable to Hana and, upon Hana’s request, deliver
to Hana copies of invoices, acceptable evidence of shipment and such other documentation and proofs of delivery
as. Hana may require relating to Accounts so transmitted. Client will not deliver Assignment Schedules in
connection with Transmissions, but Client acknowledges and agrees that every invoice transmitted to Hana by
Transmission will be deemed to have been sent pursuant to the terms and conditions of an Assignment Schedule,
Each invoice relating to an Account and all copies thereof will bear a notice, in form satisfactory to Hana, that the
Account has been sold and assigned to and is payable only to Hana. Client agrees that Client will not change such
notice on invoices and will not direct its customers to pay Client or any third party amounts due under invoices.
Client agrees to prepare and mail all invoices relating to Accounts, but Hana may do so at Hana’s option. Client

- agrees to execute and deliver to Hana such further instruments of assignment, financing statements and
instruments of further assurance as Hana may reasonably require. Client authorizes Hana to execute on Client’s
behalf and file such UCC financing statements, as Hana may deem necessary in order to periect and maintain the
security interests granted by Client in accordance with this Agreement. Client further agrees that Hana may file
this Agreement or a copy thereof as such UCC financing statement.

72 Notwithstanding that Client has agreed io pay the Misdirected Payment Fee pursuant hereto, if any
remittances are made directly to Client, Client’s employees or agents, Client will act as trustee of an express trust
for Hana’s benefit, hold the same as Hana’s property and deliver the same to Hana forthwith in kind. Hana and/or
such designee as Hana may from time to time appoint are hereby appointed Client’s attorney-in-fact to endorse
Client’s name on any and all checks or other forms of remittances received by Hana where such endorsement is
required to effect collection and to transmit notices to customers, in Client’s or Hana’s name, that amounts owing
by them have been assigned and are payable directly to Hana; this power, being coupled with an interest, is
irrevocable.

7.3 Client shall permit Hana and any authorized representatives designated by Hana to visit and inspect any
of the properties of Client, including its financial and accounting records, and to make copies and take extracts
therefrom, and to discuss its affairs, finances, and business with its officers at such times during normal business
hours and as often as Hana requests. Hana may, at any time after the occurrence of an Event of Default, remove
from Client’s premises all such records, files and books relating to Accounts.

74  If Hana determines that the credit standing of a customer has deteriorated after Hana has assumed the
Credit Risk on an Account, Client will, at Hana’s request, exercise such rights as Client may have to reclaim or
stop the goods in transit, and Client hereby grants to Hana the right to take such steps in Client’s or Hana’s name.

75 Hana will render a monthly statement of account to Client within twenty (20) days after the end of each

s
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month. Such statement of account will constitute an account stated unless Client makes writien objection thereto
by Written Notice within thirty (30) days from the date such statement is rendered to Client.

76 Client will maintain a system of accounting established and administered in accordance with sound
business practice to permit preparation of financial statements in conformity with GAAP. Client will promptly
furnish Hana with such statements prepared by or for Client showing Client’s financial condition and the results
of Client’s operations as Hana may request verbally or by Written Notice; provided, however, that if the request is
made verbally, such request shall be promptly confirmed in writing. Client will deliver to Hana the financial
statements and other reports described below: :

(1) Year-End Financials: As soon as available and in any event within seventy-five (75) days afier the end
of cach of Client’s fiscal year Client will deliver the balance sheet of Client as of the end of such period and the
statements of imcome, stockholders’ equity cash flows such Fiscal Year and such financial statements shall have
been reviewed by a firm of independent certified public accountants selected by Client and reasonably acceptable
to Hana. For the purposes of this Section and the Section below, based upon the information currently available
to Hana, the accountancy firm of - , shall be acceptable to Hana. If after the Effective Date Hana
discovers mformation that causes Hana to determine, in its sole and reasonable discretion, that such firm is no
longer acceptable to Hana, than Client shall be required to retain the services on new accountants reasonably
acceptable to Hana. : .

(i1) Access to Accountants. Client authorizes Hana to communicate directly with Client’s independent
certified public accountants and authotizes such accountants to discuss Client’s financial condition and financial
statements directly with Hana. :

7.7 . Client authorizes Hana to disclose such information, .as Hana deems appropriate to persons making credit
inquiries about Client. : '

SECTIONS, Collateral Security

As collateral sccurity for all Obligations, Client hereby assigns and grants to Hana a continuing security nterest in
all of the following property, whether now owned by Client or hercafter acquired by Client or arising in Client’s
favor: (i) Accounts; (ii) general intangibles including payment intangibles; (iii) monies, securities and other
property now or hereafter held or received by, or in transit to Hana from or for Client, whether for safckeeping,
pledge, custody, transmission, collection or otherwise, and all of Client’s deposits and credit balances in Hana’s
possession; (iv) books, records and other property at any time evidencing or relating fo any of the foregoing
property; (v) all mventory, machinery, equipment, furniture and fixtures and; (vi) proceeds of any of the forepoing
property including, without limitation, the proceeds of any insurance policies covering any of the foregoing
property and deposit accounts. Recourss to the collateral security herein provided will not be required, and Client
will at all times remain liable for the payment and performance of the Obligations upon demand by Hana.

Client hereby grants to Hana a fully paid-up non-exclusive ficense (the “License™) to use all of the trademarks and
trade names owned by Client in connection with any sales of inventory by Hana made pursuant to the terms of
this Agreement. The grant of the License shall be imevocable, but shall terminate concumently with the
repayment in full by Client of all Obligations and the termination of this Agreement pursuant to Section 9 of this
Agreement. Client agrees to use its best efforts to obtain the consent of its licensors, if any, to permit Hana to sell
mventory otherwise subject to a license in the manner and to the extent permiited to Client under the applicable
license agreement.

SECTIONY. Events of Default

The occurrence of any of the following acts or events will constitute an Event of Default: (a) f Client fails to
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make payment of any of the Obligations when due; (b) if Client fails to make any remittance required by this
Agreement; (c) if Client commits any breach of any of the terms, representations, warranties, covenants,
conditions or provisions of this Agreement, or of any present or future supplement or amendment hereto or of any
other agreement between Hana and Client; (d) if Client becomes msolvent or unable to meet Client’s debts as they
mature; (e) if Client fails to pay when due any material obligations or liabilities owing by Client to any person or
entity (including without limitation, any United States and state taxes); (f) if Client delivers to Hana a false
financial statement or if any representation, warranty, certification, or other statement made by Client to Hana is
false in any material respect when made; (g) if Client calls, or has called by a third party, a meeting of creditors;
(h) if any bankruptcy procecding, insolvency amangement or similar proceeding is commenced by or against
Client; (i) if Client suspends or discontinues doing business for any reason; () if a receiver or trustee of any kind
is appointed for Client or any of Client’s property; (k) if any guarantor of Client’s Obligations dies or becomes

insolvent or has commenced by or against such guarantor any bankruptey proceeding, insolvency arrangement or

similar proceeding; (1) if any guaranty of Client’s Obligations is terminated or any guarantor alleges that the
guaranty is unenforceable, or if there is a default under any such guaranty; (m) if there shall be a change in the
beneficial ownership and control, directly or indirectly of the majority of the outstanding voting securities or other
interests entitled (without regard to the cccurrence of any contingency) to elect or appoint members of the board
of directors or other managing body of Client; or (n) if a notice of lien, money judgment, levy, assessment, seizure
or writ, or warrant of attachment is entered or filed against Client or with respect to the Accounts or any other
collateral in which Client has granted Hana a security interest; or (o) if Client sells, leases, transfers or otherwise
disposes of all or substantially all of Client’s property or assets, or consolidates with or merges mto or with any
corporation or entity.

Upon the occurrence and during the continuance of an Event of Default, Hana will have the right to ferminate this
Agreement and all other arrangements existing between Hana forthwith and without notice, and the Obligations
will mature and become immediately due and payable and Hana will have the right to withhold any further
payments to Client until all Obligations have been paid in full. In addition Hana will have all of the rights of a
secured party under the Uniform Commercial Code, including, without limitation, the right to take possession of
any collateral in which Hana has a security interest and to dispose of same at public or private sale and Client will
be liable for any deficiency. Hana will not be required to proceed against any collateral but may proceed against
Client directly.

If either party to this Agreement shall bring any action for any relief against the other, declaratory or otherwise,
arising out of this Agreement, the losing party shall pay to the prevailing party a reasonable sum for attorney fees
incurred in bring such suit and/or enforcing any judgment granied therein, all of which shall be deemed to have a
accrued upon the commencement of such action and shall be paid whether or not such action is prosecuted to
Jodgment. Any judgment or order entered in such action shall contain a specific provision providing for the
recovery of attorney fees and costs incurred in enforcing such judgment. For the purpose of this section, attorney
fees shall include, without limitation, fees incurred in the following: (1) postjudgment motions; (2) contempt
proceedings; (3) garnishment, levy, and debtor and third party examination; (4) discovery; and (5) bankruptcy
hitigation.

SECTION 10. Term and Termination

10.1  This Agreement will continue in full force and effect for one (1) year from the Effective Date and shall
rencw for one (1) year terms thereafter unless either party hercto gives the other party not less than sxty (60) days
prior Written Notice prior to the end of the initial or any renewal term of their intention to ferminate this
Agreement as of the end of such term.

102 In the event that this Agreement is terminated by Client prior to an Amniversary Date, Hana shall be
entitled to the unpaid portion of the Minimum Annual Commission, if any, for such Period, as provided in section
2.4 nbove, as of the effective date of termination. Except as otherwise provided, Hana may terminate this
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Agreement at any time by giving Client at least sixty (60) days prior written notice of termination. However,
Hana may terminate this Agreement immediately, without prior notice to Client, upon the oceurrence of an Event
of Default (defined in section 9 above).

103 Upon termination, Client shall causc Hana to be released from all liability under the outstanding Letters
of Credit and factor/Supplier Guaranties, or, at Hana’s option, Client will deposit cash collateral with Hana in an
amount equal to one hundred five percent (105%) of the Letter of Credit Liability and Factor/Supplier Liability
that will remain outstanding after repayment.

104 Notice of termination shall be given by messenger, registered or certified mail, facsimile or commercial
delivery service; provided, however, that Client will not terminate this Agreement so long as Client is indebted or
obligated to Hana in connection with any other agreements between Hana and Client. Notwithstanding any such
Written Notice of termination, all of Hana’s rights, liens and security interests hereinabove granted to Hana
{(including Accounts arising, acquired or created after the date of termination of this Agreement) will continue and
remain in full force and effect afler any termination of this Agreement and pending a final accounting, Hana may
withhold any balances in Client’s account unless Hana is supplied with an indemnity satisfactory to Hana to cover
all Obligations. Client agrees to continue to assign accounts receivable to Hana and to remit to Hana all
collections on accounts receivable, until all Obligations have been paid in full or Hana has been supplied with an
indemnity satisfactory to Hana to cover all Obligations. Al of the representations, wamanties and indemnities and
covenants made by Client herein will survive the termination of this Agreement.

105 If Client shall terminate during the term of this Agreement, Client shall pay to Hana, in addition to all
other Obligations, a termination fee (the “Termination Fee™) equal to One Percent (1.0%) of Credit Limit.

SECTION 11. Modifications, Waivers and Miscellaneous Provisions

This Agreement may not be changed or terminated orally; it constitutes the entire agreement between Client and
Hana and will be binding upon Client’s and Hana’s respective successors and assigng, but may not be assigned by
Client without Hana’s prior written consent. No delay or failure on Hana’s part in exercising any right, privilege,
or aption hereunder will operate as a waiver thereof or of any other right, privilege or option. No waiver
whatsoever will be valid unless in a Written Notice, signed by Hana, and then only to the extent therein set forth.
H any term or provision of this Agreement is held mvalid under any statute, rule or regulation of any jurisdiction
competent to make such a decision, the remaining terms and provisions will not be affected, but will remain in
full force and effect.

Any Written Notice to be given under this Agreement will be in writing addressed to the respective party as set
forth in the heading to this Agreement and will be personally served, telecopied or sent by ovemight courter
service or United States mail and will be deemed to have been given: (a) if delivered in person, when delivered;
(b) if delivered by telecopy, on the date of transmission if transmitted on a Business Day before 4:00 p.m. (Los
Angeles time) or, if not, on the next succeeding Business Day; (c) if delivered by overnight courier, two (2) days
after delivery to such courier properly addressed; or (d) if by U.S. Mail, four (4) Business Days after depositing in
the United States mail, with postage prepaid and properly addressed.

Hana conducts business under California commercial finance Tender license number 6032324,
SECTION 12. Governing Law, Venue and Waiver of Jury

APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
CALIFORNIA OR ANY OTHER JURISDICTION IN WHICH THE COLLATERAL SECURITY IS
LOCATED, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES.
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CONSENT TO JURISDICTION. CLIENT HEREBY CONSENTS TO THE JURISDICTION OF ANY
STATE OR FEDERAL COURT LOCATED WITHIN THE COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA OR ANY OTHER JURISDICTION IN WHICH THE COLLATERAL SECURITY IS
LOCATED AND IRREVOCABLY AGREES THAT, SUBJECT TO HANA’S ELECTION, ALL ACTIONS OR
PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE LITIGATED IN
SUCH COURTS. CLIENT EXPRESSLY SUBMITS AND CONSENTS TO THE JURISDICTION OF THE
AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON CONVENIENS. CLIENT
HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND AGREES THAT ALL SUCH
SERVICE OF PROCESS MAY BE MADE UPON CLIENT BY CERTIFIED OR REGISTERED MAIL,
RETURN RECEIPT REQUESTED, ADDRESSED TO CLIENT, AT THE ADDRESS SET FORTH IN THIS
AGREEMENT AND SERVICE SO MADE SHALL BE COMPLETE TEN (10) DAYS AFTER THE SAME
HAS BEEN POSTED.

WAIVER OF JURY TRIAL. CLIENT AND HANA HEREBY WAIVE THEIR RESPECTIVE
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT
OF THIS AGREEMENT. CLIENT AND HANA ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP THAT EACH HAS RELIED ON THE
WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH WILL CONTINUE TO RELY ON
THE WAVIER IN THEIR RELATED FUTURE DEALINGS. CLIENT AND HANA WARRANT AND
REPRESENT THAT EACH AS HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH

"LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL
RIGHTS. :

SECTION 13. Definitions

“Accounts” -- - All presently existing or outstanding and all hereafier created or
acquired accounts (as that term is defined in the UCC), contract rights, documents, notes, drafts and other forms
of obligations owed to or owned by Client arising or resulting from the sale of goods or the rendering of services
by Client, all general intangible relating thereto, all proceeds thereof, all guaranties and security therefore, and all
goods and rights represented thereby or arising therefrom, including, but not limited to, retumed, reclaimed and
repossessed goods, and the rights of stoppage in transit, replevin and reclamation.

“Affiliate™ -~ Any person (other than Hana): {a) directly or indirectly
controlling, controlled by, or under common control with Client; (b) directly or indirectly owning or holding five
percent (5%) or more of any equity interest in Client; and (c) five percent (5%) or more of whose voting stock or
other equity interest is directly or indirectly owned or held by Client. For the purposes of this definition,
“control” (including with the correlative meanings, the terms “controlling”, “controlled by”, and “under common
control with”) means the possession directly or indirectly of the power to direct or cause the direction of the
management and policies of a person, whether through the ownership or voting securities or by contract or

otherwise.

“Amniversary Date™ - twelve months after the Effective Date and each amniversary
thereof.

“Approved Account” - An Account representing a sale to a customer within the credit
line established for such customer on Client’s normal selling terms or within the single order credit approval
given by Hana for orders from such customer provided that Delivery is completed while the credit line or single
order credit approval remains in effect and which has not been charged back to Client.

“Approved Payment Date” - The date which is one hundred twenty (120) days after the due

o
Lt
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date for payment of an Approved Account.

“Base Rate” - The highest prime rate publicly announced from time to time by
Wall Strect Journal as its prime or base rate or equivalent rate. '

“Business Day” - Any day excluding Saturday, Sunday and any day which is a
Iegal holiday under the laws of the State of California or is a day on which banking institutions located in such
State are closed.

“Collected Amount™ -~ The amount received by Hana from a customer in payment of an
Account up to the Net Amount of such Account. : :

“Collection Date™ - The date on which Hana receives payment of an Account.

“Contract Year” - The twelve-month period immediately following the Effective -
. Date and each anniversary thereof '

“Costs” : - All costs, fees and expenses (including audit fees, attorney’s fees
and the allocated costs of internal counsel} incurred by Hana in connection with (i) the creation, negotiation or
administration of this Agreement, any related instrument, document or agreement, or any waiver, forbearance,
amendment or modification thereof (if) the perfection, protection, preservation or enforcement of Hana’s rights in
any collateral in which Hana has been granted a security interest and (iii) all filing fees, filing taxes or search
TCpOrts. :

“Credit Balance™ - The amount determined by subtracting the Daily Balance from
the amount of all Accounts.
“Credit Risk” -- The risk that a customer will be financially unable to pay an

Account at maturity, provided that the merchandise has been received or services rendered and accepted by the
customer without Dispute. - '

“Daily Balance” - The outstanding balance of all advances made by Hana to Client
or for Client’s account in accordance with Sections 2 and 3 hereof less all amounts credited to Client’s account in
accordance with subsection 2.2 hereof,

“Defauli” -- A condition or event that, after notice or lapse of time or both,
would constitute an Event of Default if that condition or event were not cured or removed within any applicable
grace or cure period.

“Pelivery” - The delivery of goods or performance of services in accordance
with the terms agreed to in writing between Client and a customer, provided that if no such terms are specified in
writing, delivery shall mean delivery of goods or performance of services at the customer’s place of business.

“Dilution™ - The amount determined by the following formula; (i) the total
amount of all non-cash reductions to Accounts, including but not lmited 1o chargebacks, discounts and returns,
during the calendar month then ending; divided by (ii) the total amount of (a) all Accounts which have their
Payment Date during such calendar month, plus, (b) the total amount of all chargebacks and returns during such
calendar month.

“Dilution Percentage” - The amount determined by multiplying the historical Dilution,
expressed as a percentage of all Accounts, by the current outstanding Accounts.

o

INITLA]
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“Dispute™ - A dispute or claim, bona fide or otherwise, as to price, terms,
quantity, quality, delivery, or any cause or defense to payment of an Account whatsoever other than financial
mability of a customer to pay the Account,

“Effective Date™ - The date set forth below Hana’s signature hereto.

“Eligible Credit Balance™ - The Credit Balance less the Dilution percentage of all
outstanding Accounts, which shall not exceed five hundred thousand dollars ($500,000.00) under any
circumstance.

“Factor/Supplier Availability” -- The sum of Eligible Credit Balance less the sum of all
Factor/Supphier Guaranties outstanding and Ledger Debt outstanding, but in no cvent in excess of the Credit
Limit,

“Factor/Supplier Guaranty Fee” -- the greater of: () one hundred dollars ($100.00) or, (ii) one whole
percent (1.00%) of the original face amount of a Factor/Supplier Guaranty. On Factor/Supplier Guaranties bearing
payment terms in excess of thirty (30) days, the Factor/Supplier Guaranty Fee will be increased by one whole

i o PO I P 1.
percent (1.00%) for each thirty (30) days or part thereof that the stated terms excecd thirty (30) days.

_ “Foreign Sales™ - Sales to customers located outside of the United States and its
Territories. U.8. Territories include Puerto Rico, Bahamas, Guam and U.S. Virgin Islands,

_ “GAAP” - Generally accepted accounting principles set forth in the
opinions and pronouncements of the Accomting Principles Boards of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board that are applicable
to the circumstances as of the date of determination.

“Hana Clients” - Any persons, corporations, partnerships, companies, associations
or entitles (other than Client) which have entered into factoring, inter-credit or financing agresments with Hana.

“Ledger Debt” - Indebtedness owing by Client to Hana as a result of Hana’s
purchases of invoices evidencing sales to Client by Hana Clients.

“Ledger Debt Availability” - The sum of Eligible Credit Balance less the sum of all
Factor/Supplier Guaranties outstanding, Ledger Debt outstanding and approved Ledger Debt backlog, but in no
event in excess of the Credit Limit five hundred thousand dollars ($500,000.00).

“Letter of Credit” - The meaning ascribed to that term in Section 3.1 hereof,

“Letter of Credit Availability” - The sum of the Letter of Credit Guarantee Limit less the Letter
of Credit Reserve, but in no event in excess of the Letter of Credit Limit

“Letter of Credit Guarantee”™ - The meaning ascribed to that term in section 3.1 hereof,

“Letter of Credit Guarantee Fee” - an amount ¢qual to Hana’s customarily charges, as set

forth in Hana's Standard Fee Schedule, a copy of which will be provided to Client on demand.

“Letter of Credit Liability” - The reimbursement and other Habilities of Client with respect to
cach Letter of Credit, whether contingent or otherwise, including (a) the amount available to be drawn or which
may become available to be drawn; (b) all amounts which have been paid or made available by the issuing bank

INITIAL ;
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to the extent not reimbursed; and (c) all unpaid interest, fees, and expenses.
“Letter of Credit Guarantee Limit” - Means five hundred thousand dollars ($500,000.00).

“Letter of Credit Reserve” - At any time, an amount equal to () on hundred percent {100%)
of the aggregate amount of Letter of Credit Liability with respect to all Letters of Credit outstanding at such time,
plus (b) on hundred. percent (100%) of the aggregate amount of outstanding acceptances issued in conjunction
with Letters of Credit, plus (c) the aggregate amount therefore paid by Hana under Letters of Credit and not
charges to Client’s account, otherwise reimbursed by Client,

“Loan Documents”™ - Collectively means this Agreement, the Revolving Note, the
Guarantees, and all other instruments, documents and agreements executed by or on behalf of Client and/or
Guarantors and delivered concurrently herewith or at any time hereafter to Hana in connection with the Advances,
Letter of Credit Guaranties, Factor/Supplier Guaranties, and other transactions contemplated by this Agreement,
all as amended, restated, supplanted, or modified from time to time.

"Loans" - cash advances made by Hana to or on behalf of Client hereuride‘r.

“Misdirected Payment Fee” Fifteen percent (15.00%) of the face amount of a purchased
Account on which payment has been received by Client and not delivered in kind to Hana within two (2) business
days following the date of receipt by Client. _ T

“Net Amount” - The gross amount of an Account less the discount offered by
Client and taken by Hana at the time Hana purchases such Account.

~ “Non-Approved Account” - (a) An Account with respect to which Hana has not issued a
credit approval or has subsequently withdrawn a credit approval or (b) an Approved Account that has been
charged back to Client.

“Obligations” - All Toans, advances, debts, liabilities; obligations, covenants and
duties owing by Client to Hana, direct or indirect, absolute or contingent, due or to become due, now existing or
hereafter arising, including, without limitations, Ledger Debt and indebtedness arising under any guaranty made
by Client for Hana’s benefit or issued by Hana on Client’s behalf ' :

“Overadvance Feg” e An amount, as determined by Hana from time to time, on
Advances made in excess of amounts available as set forth in Section 2.1 and 2.7,

“Purchase Price” - An amount equal to the Net Amount of an Account, less
factoring commissions, credits (including, without limitation, merchandise returns and credit memos), charge
backs, allowances, and all other charges provided thereunder.

“Surcharge Amount” - An amount, as determined by Hana from time to time, on
Approved Accounts arising from Foreign Sales or high risk customers and evidenced by the accepted Notice of
the Surcharge Amount agreement.

“Takeover Account”™ - An Account created or existing prior to the Effective Date.

“Transmission” - Transmission through Hana’s proprictary system or through
Electronic Data Exchange (“EDE”)

“ucer - The Uniform Commercial Code as in effect on the date hereof in

T

!
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the States of California, as amended from time to time, and any successor statute.

“Wrnitten Notice™ - Notice given in writing in accordance with Section 10 of this
Agreement.

In Witness Whereof, the undersigned have caused this agreement to be executed and delivered by their thereunto
duly authorized officers as of the Effective Date.

HANA FINANCIAL, INC., IT JEANS, INC,
a California corporation YT b e ey

B AESSTEACEATTREN

a California corperation

ST — A
Joamme Park Kimfny Song /
Vice President Chief Executive Officer

Effective Date: August 1, 2007

‘.llllI.ll'l.lII.IIIIIIIIII-.I‘-I.IllllHI'II!II-IIII]ll.ll'..l'l.l.l'l.!l.llllll.l.'l....

GUARANTOR’S CONSENT

By exccuting this Agreement below, Guarantor acknowledges that he/she has had an opportunity to fully
participate in the negotiations relevant to this Agreement, to consult with counsel of his/her own choosing and
hereby consents to all of the provisions of this Apreement, Guarantor further reaffirms his/her Guaranty of the
obligations of Client owed to Hana, as more specifically set forth in the Guaranty, and further acknowledges that
pursuant to the terms of the Guaranty, Guarantor guarantees all of the obligations owed under this Agreement to
Hana,

Kimm; Song /
Dated: m

Jean Ro

/
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STATE OF )

COUNTY OF ) ss.

On_ before me, . personally
appeared who proved to me on the basis of satisfactory evidence to be the

person(s) whosc name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrament.

T certify under PENALTY OF PERJURY under the laws of the State of that the
forgomg paragraph is true and correct. . :

WITNESS my hand and official seal.

Signature
Notary Public in and for said County and State

20
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of \DS AV\C/J-QKQS

On E-a\ovggt_,‘ 26,2004 before me, f/‘i woer d MG"\ , \\S o)(ﬂi\m V\A\ﬂ\\c

(Here insert name and title of the oﬁ}cer)

o~
personally appeared €GN Lo

>

who proved to me on the basis of satisfactory evidence to be the personts) whose name(®), isfae subscribed to
the within instrument and acknowledged to me that wwths& executed the same in hivher/their authorized
‘capacity(tes), and that by Mer/thék\signaturel‘g\on the instrument the person(3), or the entity upon behalf of
which the person(®) acted, exscuted the instrument.

T certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct. :

EDWARD MIN

. TR commission # 1731159
WITNESS my hand an‘d official seal. Tzt Notary Pubtic - Caiifornia

/6 f . Las Angeles County
-l ot My Gomim. Expires Mar 15, 2011

Signature of Notary Public

ADDITIONAL OPTIONAL INFORMATION _
INSTRUCTIONS FOR COMPLETING THIS FORM

j Any acknowledgment completed in California must conlain verbiage exactly as
DESCRIPTION OF THE ATFACHED DOCUMENT appears above in the notary section or a separate acknowledgment form must be
properly complated and attached to that document. The only exception is if a
docwnent is lo be recorded outside of California. In such instances, any alternative
acknowledgment verbiage as may be printed on such a document so long as the
verbiage does not require the notary to do something that is illegal for a notary in
California (i.e. certifping the mphorized capacity of the signer). Please check the
document carefully for proper notarial wording and attach this form if required.

(Title or description of attached document)

{Title or description of attached decument continued)

¢ State and County information must be the State and County where the document

signer(s) personally appeared before the notary public for acknowledgment.

* Date of nofarization must be the date that the signer(s) personally appeared which

must also be the same date the acknowledgment is completed,

(Additional information} The notary public must print his or her name as it appears within his or her

commission followed by a comma and then your tifle (notary public).

Print the name{s) of document signer(s) who personally appear at the time of

notarization,

CAPACITY CLAIMED BY THE SIGNER. Indicate the correct singular or plural forms by crossing off incorveet forms (i.e.

O Individusl (s) he/shefthey;- is /are ) or circling the correct forms. Failurs to correcély indicate this
information may lead fo rejeciion of document recording.

| Corporate Officer The notary seal impression must be clear and photographically reproducible.

Empression must not cover text or lines. If scal impression smudges, re-seal if a

(Title) sufficient area permits, otherwise complete a different aclmowledgment form.
[ Partner(s) Signature of the notary public must match the signature on file with the office of
. the county clerk. .

U Attorney-in-Fact 4 Additional information is not required but could help to ensure this

O Trustee(s) acknowledgment is not misused or atiached to a different document,

O Other Indicate title or type of attached document, number of pages and date.
Indicate the capacity claimed by the signer. If the clzimed capacity is a
corporate officer, mdicate the title (i.e. CEQ, CFO, Secretary).

Securcly attach this document 1o the signed document

Number of Pages Document Date

2008 Version CAPA v12.10.07 800-873-9865 www.NotaryClasses.com
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of ‘-'03 Ano:’.p\zs

On S-A)n!aﬂqrzc'lm befqre me, Fdusacl H\h. N edanig VM\D\\C

(Here msert name and hﬂe\of the officer)

personally appeared b\W\W\ Uti M\ 90?\3

who proved to me on the basis of satisfactory evidence to be the person(® whose name{¥) isfase subscribed to
the within mstrument and acknowledged to me that he/shéfthey executed the same in Ris/heiftheir anthorized
capacity(ss), and that by hig/her/thejr s1gnamré{§) on the instrument the person(sQKm the entity upon behalf of
which the person{s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.
EDWARD MIN

. " Y Commission # 1731158
WITNESS my hand and official scal. i Notary Public - California g

/6 . Fe%/  Los Angeles County _

Signature of Notary Public

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any ack ledgment completed in California must contain verbiage exactly as

DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the protary section or u separate acknowlzdgment form must be
properly completed and attached to that document The only exception is if a
docwnent is to be recorded outside of California. In such instances, any alternative
acknowledgment verbiage as may be printed on such a decument so long a5 the
verbiage does not require the notary 1o do something that is illegal for a notary in
California (i.e. certifying the authorized capacity of the signer). Please check the
document cargfilly for proper notarial wording and attach this ferm if required,

(Titie or description of attached document)

(Title or deseription of attached document continued}

+ State and County information must be the State and County where the document

Number of Pages __ DocumentDate signer{s) personally appeared before the notary public for acknowledgment.

* Date of notarization must be the date that the signer(s) personally appeared which

must also be the same date the acknowledgment is completed.

{Additional information) The notary public must print his or her name as it appears within his or her

commission followed by 2 comama and then your title {rotary public).

Print the name(s) of document signer(s) who persorally appear at the time of

notarization.

CAPACITY CLATMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.s.

O Individual (s) holshelthey- is /are ) or circling the correct forms. Failure to correctly indicate this
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT ("Agreement") is made and entered into as of this 1* day of
January, 2012, by and between HANA FINANCIAL, INC., a California corporation, having an address
at 1000 Wilshire Blvd., 20" Floor, Los Angeles, CA 90017 ("Secured Party” or “Hana”) and IT
Institution, Inc. a Cahforma corporation, whose address is 5251 S. Santa Fe Avenue, Vernon, CA 90058
("Guarantor" or the “Debtor”).

RECITALS

A, Pursuant to terms of that certain Amended & Restated Factoring, Loan & Security
Agreement #2 executed by and between It Jeans, Inc. (“Client”) and the Secured Party dated
August 1, 2007, as amended, modified and supplemented from time to time (“Factoring
Agreement™), Secured Party provides factoring and other financial accommodations to Client;
and,

B. Pursuant to terms of that certain Continuing Guarantee by Corporation dated
November 24, 2010, Guarantor has agreed to guarantee the Client’s indebtedness and obligations
due and owing to the Secured Party under the terms of the Factoring Agreement (“IT Institution

Guarantee’™); and,

C. Client and the Guarantor are affiliated companies given that both companies are owned
by common principals; and,

D. Pursuant to the Client’s request to restructure the existing factoring and other financial
accommodations by Hana under the terms of the Factoring Agreement, Secured Party has agreed
to restructure the existing financing arrangement with the Client on the condition that an
additional security in the Client’s personal property including but not limited to the Trademark
Collateral, as the terms is defined herein below, is pledged by the Guarantor to secure the
Client’s obligations pursuant to the terms of the Factormg Agreement.

To secure the obligations due under the Factoring Agreement and the IT Institution Guarantes,
Guarantor has agreed to grant to Secured Party a security interest in all of its personal property assets as
set forth hereinbelow.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Guarantor and the Secured Party, intending to be bound legally, hereby agree as
follows:

, 1. Security Interest. (a) To secure payment and performance of the Obligations (as defined
in 2(d) set forth hereinbelow), Guarantor hereby pledges, assigns, transfers and grants to Secured Party a
‘continuing security interest in all of Guarantor’s personal property assets, whether now owned or
hereafter acquired by the Guarantor or arising in Guarantor’s favor, including without imitation: (i)
_accounts (including health care insurance receivables); (ii) general intangibles (inchiding payment
. intangibles) including all of the Guarantor’s right, title and interest in, to and under the following,

whether presently existing or hereafier created or acquired: all of its trademarks (collectively
“Trademarks™), including those referred to on Schedule I hereto, under the applicable federal law, the
registrability of such applications or the validity or enforceability of registrations issuing from such




Case 2:16-bk- 13649 SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc
Main Document  Page 87 of 168

applications; all extensions and renewals of the foregoing; all goodwill connected with the use of, and
symbolized by, each such Trademark; all rights of any kind whatsoever of the Guarantor accruing under
~any of the foregoing provided by applicable law of any jurisdiction, by international treaties and
‘conventions and otherwise througbout the world; and, any and all royalties, fees, income, payments and
other proceeds now or hereafier due or payable with respect to any and all of the foregoing;
(collectively, the “Trademark Collateral™): and; (iii) monies, securities, chattel paper (whether tangible or
electronic), contract right, instruments (including the promissory note), documents, deposit accounts,
drafts, letter of credit rights (whether or not evidenced by a writing), securities and all other investment
property, supporting obligations and commercial tort claims; (iv) books, records and other property at
any time evidencing or relating to any of the foregoing property; (v) all inventory, machinery,
equipment, furniture and fixtures, and; (vi) proceeds of any of the foregoing property including, without
limitation, the proceeds of any insurance policies covering any of the foregoing property and deposit
accounts. The Guarantor authorizes Hana to execute and file such UCC financing statements or any
other security filing necessary to perfect Hana’s first position security interest to the collateral described
in this paragraph, including without limitation, recording the Trademark Collateral with the United
States Patent and Trademark Office (“USPTO”), as Hana may deem necessary in order to perfect and
maintain the first position security interest granted by the Guarantor in accordance with this Guarantee
(all collateral granted by Guarantor to Hana in this paragraph shall be defined herein as “Hana’s
Collateral™). In accordance with the foregoing, the Guarantor shall execute a separate written assignment
whereby the Guarantor shall assign all of its right, title and interest in the Trademarks to the Secured
‘Party to secure the Obligations, a copy of which shall be aitached herewith as an “Attachment-B”. The
assignment shall be held by the Secured Party for purposes of securing the Obligations of the Client and
the Guarantor.

Upon and during the continuance of (A) an Event of Default (as defined in the Factoring
Agreement) by and between Hana and the Client, or (B) upon the event of default pursuant to the terms
of the Guarantee, or (C) upon such time when a demand is made to the Guarantor pursuant to the terms
* of the Guarantee, Secured Party, without further notice to the Guarantor, shall have the right to dispose
of, liquidate or set off against Flana Collateral or otherwise deal with the Hana Collateral in any manner

.in its sole discretion in order to recover: i) the amount equal the Client’s and Guarantor’s Obligations
due at any time and (ii) any costs and legal expenses related to recovering such amount from the
Guarantor. The Guarantor acknowledges that the Guarantor authorizes the Secured Party to execute and
file UCC financing statements or any other security filings necessary to perfect Secured Party’s security
rights to the Hana Collateral, including without limitation, recording the Trademark Collateral with the
USPTO, as Secured Party may deem necessary, in order to perfect and maintain the security interest
granted by the Debtor in the Hana Collateral.

The priority of Hana's security interest is more fully identified in Subparagraph 3 (c) below.

“{b)  Guarantor expressly acknowledges that the security interest granted hereunder in Hana
Collateral shall remain as security for payment and performance of any and all obligations of the Client
and the Guarantor including but not limited to the Obligations, as the term is defined hereinbelow in
section 2(d), whether now existing or which may hereafier be incurred by future advances or otherwise.
The notice of the continuing grant of this security interest therefore shall not be required to be stated on
the face of any document representing any such obligations of Client mcludmg the Obhgatmns nor
otherwise identify it as being secured hereby.

2. . Definitions. All capitalized terms set forth in this Agreement, unless otherwise defined
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herein, shall have the same meanings provided to those terms as set forth in the Factoring Agreement
executed by the Secured Party and the Client as of August 1, 2007.

The following terms shall have the following meanings:

(a)  "Contracts" means all contracts including the Factoring Agreement, IT Institution
Guarantee, undertakings, franchise agreements or other agreements in or under which the Guarantor
may now or hereafter have any right, title or interest, including, without limitation, with respect to any
agreement relating to the terms of payment or the terms of performance thereof;

() “Documents” means all documents;

{c) “Financing Agreements” means this Agreement, the Authorization, the Certification and

. Factoring Agreement and any and all related agreements, IT Institution Guarantee, this Security

- Agreement, notes, instruments, security agreements and documents evidencing, governing, securing or
relating in any way to the Factoring Agreement or the IT Institution Guarantee;

(d)  "Obligations”" means any and all obligations, indebtedness, Habilities, guaranties,
covenants and duties owing by Client or Guarantor to the Secured Party including without limitation,
any obligations under any of the Financing Agreements such as the Factoring Agreement, and the IT
Institution Guarantee, whether due or to become due, absolute or contingent, now existing or hereafter
incurred or arising, whether or not otherwise guaranteed or secured and whether evidenced by any note
or draft or documented on the books and records of the Secured Party, or otherwise on open account,
including without limitation, all costs, expenses, fees, charges and attorneys' and other professional fees
incurred by Secured Party in connection with, involving or related to the administration, protection,
modification, collection, enforcement, preservation or defense of any of the Secured Party's rights or
with respect to any of the Obligations, Hana Collateral or any agreement, instrument or document
evidencing, governing, securing or relating to any. of the foregoing, including without limitation, all
costs and expenses incurred in inspecting or surveying the Hana Collateral or conducting environmental
studies or tests, and in connection with any "workout" or default resolution negotiations involving legal
counsel or other professionals and any re-negotiation or restructuring of any of the Obligations.

3, Gunarantor’s Representations and Warranties. Guarantor represents and warrants to
Secured Party as follows:

(a) Authority. The Guarantor has the full power and authority to enter into and perform the
obligations under this Agreement, to execute and deliver the Financing Agreements, Contracts as
applicable, Hana Collateral and to incur the obligations provided for herein and therein, all of which
“have been duly authorized by all necessary and proper corporate or partnership action, if and as the case
may be. No other consent or approval or the taking of any other action is required as a condition to the
validity or enforceability of this Agreement or any of the other Financing Agreements, Contracts, or the
Hana Collateral. _

(b) Binding Agreements. This Agreement and any other agreements including but not limited to
the Factoring' Agreement, IT Institution Guarantee, any promissory notes, and any modifications,
‘amendments, renewals and extensions of any or all of the foregoing by and between Client and Secured
Party or Guarantor and Secured Party as applicable, constitute valid and legally binding Obhgatmns of
the Guarantor, enforceable in accordance with their respective terms.
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(c) Priority. This Security Agreement creates a valid security interest in favor of the Secured
Party in the Hana Collateral, which security interest shall be and remain superior and prior in right to all
claims of creditors of Client or Guarantor and io all other security interests, liens, encumbrances in
respect of the Hana Collateral.

(d) Litigation. There are no actions, suits, proceedings or investigations pending or threatened
against the Client or the Guarantor before any court or administrative agency, which either in any case
or in the aggregate, if adversely determined, would materially and adversely affect the financial

- condition, assets or operations of the Client or the Guarantor or which question the validity of this
. -Agreement or any of the other Financing Agreements or Contracts, or any action to be taken in
" connection with the transactions contemplated hereby or thereby.

(e) No Conflicting Law or Agreements. The execution, delivery and performance by the
Guarantor or Client of this Agreement, the Hana Collateral and other Financing Agreements or
Contracts as applicable: (i) do not violate any provision of the Certificate of Incorporation and By-laws
.or the partnership agreement, if and as the case may be, of the Client, or the Guarantor and (i) do not
violate any order, decree or judgment, or any provision of any statute, rule or regulation in the United
States and (iii) do not violate or conflict with, result in a breach of or constitute (with notice or lapse of

‘time, or both) a defanlt under any shareholder agreement, partnership agreement, stock preference

- agreement, mortgage, indenture, contract or other agreement to which the Client or the Guarantor is a
party, or by which any of Client’s or Guarantor’s properties, including the Hana Collateral are bound,
and (iv) except for the Hana Collateral granted to the Secured Party pursuant to the terms of this
Agreement, hereunder, do not result in the creation or imposition of any lien, charge or encambrance of
any nature whatsoever upen any property or assets of the Client or Guarantor.

() Compliance. The Guarantor is not in default with respect to or in violation of any order, writ,
injunction or decree of any court or of any federal, state, municipal or other governmental department of
the United States, commission, board, bureau, agency, authority or official, or in violation of any law,
statute, rule or regulation to which Guarantor’s properties or Hana Collateral is or are subject, where
such default or violation would materially and adversely affect the Hana Collateral or financial condition
_ of the Guarantor. The Guarantor represents that Guarantor has not received notice of any such default or
viplation from any party. The Guarantor is not in default in the payment or performance of any of
Guarantor’s obligations to any third party or parties or in the performance of any other agreement to
which Guarantor is a party or by which any of Guarantor's assets or properties are bound, including the
Hana Collateral where such default would materially and adversely affect the Hana Collateral or the
financial condition of the Guarantor.

Guarantor will keep the Hana Collateral in good repair. Guarantor will not destroy damage or
substantially change the Hana Collateral, and Guarantor will not allow the Hana Collateral to
deteriorate. Guarantor agrees to notify Secured Party promptly of any change in the Guarantor’s name,
mailing address, principal place of business or location of Hana Collateral. Guarantor shail promptly
advise Secured Party of any event, which could have a material adverse effect on the value of the Hana
‘Collateral or on the lien and security interest granted to Secured Party herein.

If (A) Guarantor does not keep its promises and agreements made in this Security Agreement, or
(B) someone, including Guarantor, begins a legal proceeding, that may significantly affect Secured
Party’s rights in the Hana Collateral (such as a legal proceeding in bankruptcy, in probate, for
condemmation or to enforce laws or regulations), Secured Party may do and pay for whatever is
"necessary to protect the value of the Hana Collateral. .

4
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Guarantor will pay to Secured Party any amounts, with interest, which the Secured Party spends
under this Paragraph 3. Guarantor will pay those amounts to Secured Party when Secured Party sends a
notice requesting that Guarantor does so. Guarantor will also pay interest on those amounts at the
* interest rate set forth by the Factoring Agreement Interest on each amount will begin on the date that
the amount is spent by the Secured Party. However, Secured Party and Guarantor may agree in writing
to terms of payment that are different from those in this paragraph. This Security Agreement will
protect Secured Party in case the Guarantor does not keep this promise to pay those amounts with
nterest.

(g) Title to Collateral: Permitted Liens. The Guaranter is now and shall continue to be the sole
owner of Hana Collateral free and clear of any and all other liens, encumbrances, security interests and
claims, except for the liens granted to Secured Party hereunder. The Secured Party now has, and will
continue to have first position perfected and enforceable security interest in all of Hana Collateral, and
~ Guarantor agrees to defend Secured Party and Hana Collateral against the claims of all persons other
than Secured Party. None of the Hana Collateral now is or will be affixed to any real property in such a
ranner, or with such intent, as to become a fixture. Guarantor is not and will not become a lessee under

any real property lease pursuant to which the lessor may obtain any rights in any of the Hana Collateral
Whenever any Hana Collateral is located upon premises in which any third party bas an interest

e,

(whether as owner, mortgage, beneficiary under a deed of trust, lien or 0therw1se), the Guarantor shall,
whenever requested by the Secured Party, use its ‘best efforts to cause such third party to execute and
deliver to the Secured Party, in form acceptable to the Secured Party, such waivers and subordinations as
the Secured Party shall specify, so as to ensure that the Secured Party’s rights in the Hana Collateral are,
and will continue to be, superior to the rights of any such third party. The Guarantor will keep in full
force and effect, and will comply with all the terms of, any lease of real property where any of the Hana
- Collateral now or in the future may be located, The Guarantor represents and warrants that it is fully
authorized to sell, transfer, pledge and/or grant a security interest in each and every item of the Hana
- Collateral to Secured Party. All documents and agreements related to Hana Collateral shall be true and
correct and in all respects what they purport to be. All signatures and endorsements that appear thereon
shall be genuine and all signatories and endorsers shall have full capacity to contract. None of the
transactions underlymg or giving rise to the Hana Collateral shall violate any applicable state or federal
laws. or regulations in the United States. All documents relating to Hana Collateral shall be legally
sufficient under such laws or regulations and shall be legally enforceable in accordance with their terms.

4, Negative Covenants of the Guarantor. The Guarantor covenants and agrees that from the
date hereof until full and final payment and performance of all Obligations, the Guarantor shall not
without the prior written consent of Secured Party:

(2) Encumbrances. Other than the security interest created hereby, incur or permit or cause to
incur or permit to exist any lien, mortgage, charge or other encumbrance against any of the Hana
Collateral whether now owned or hereafter acquired.

5. Rights of Secured Party. Upon the occurrence of any Event of Default or upon such time
- when any demand is made as applicable pursuant to the terms of any of the Financing Agreements
including but not limited to the Factoring Agreement, the Contracts, or the IT Institution Guarantee,
Secured Party shall have the right to declare all of the Obligations to be immediately due and payable
and shall then have the rights and remedies of a secured party under any applicable law, including
without limifation, the right to take possession of the Hana Collateral or enforce all of Secured Party’s
rights with respect to any of Guarantor’s interest in the Hana Collateral and in addition thereto, the right

5
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to occupy the Guarantor's premises for the purposes of liquidating the Hana Collateral including without
limitation, conducting an auction thereon. Secured Party may require the Guarantor to make the Hana.
Collateral available to Secured Party at a place to be designated by Secured Party. In the event the
Proceeds of any sale or other disposition of the Hana Collateral hereunder are insufficient to pay all of
the Obligations in full, the Guarantor will be liable for the deficiency, together with interest thereon, at
the maximum rate allowable by applicable law, and the costs and expenses of collection of such
deficiency, including (to the extent permitted by law) without limitation, attorneys' fees, expenses and
disbursements.

6. Right of Secured party to Use and Operate Hana Collateral, Etc. Upon the occurrence of
any Event of Default or upon such time when demand is made as applicable pursuant to terms of the
Financing Agreements, including but not limited to the Factoring Agreement, the Contracts or the IT
Institution Guarantee, Secured Party shall have the right and power to take possession of all or any part
of the Hana Collateral unless it is already in possession or dominion by the Secured Party as set forth in
Section 1 (a) or 5, and to exclude the Guarantor and all persons wholly or partly therefrom, and
_ thereafter to hold, store, and/or use, operate, manage and control the same. The remainder of such issues,
profits, fees, revenues and other income shall be applied to the payment of the Obligations in such order
of pnonty, as Secured Party shall detenm'ne in its sole discretion. Without limiting the generality of the
-competent Jurlsdlcnon m any actmn taken by Secured Party to enforce 1ts rlghts and remedies hereunder
in order to manage, protect and preserve the Hana Collateral and continue the operation of the business
of the Guarantor and to collect all revenues and profits thereof and apply the same to the payment of all
expenses and other charges of such receivership including the compensation of the receiver and to the
payment of the obligations of Client to Secured Creditor including the Obligations as aforesaid until a
sale or other disposition of such Collateral shall be finally made and consummated.

7. Events of Default. The Guarantor shall be in default under this Agreement upon the
happening of failure by Client or the Guarantor to do anything required by the Client or Guarantor
taking action prohibited by, the Financing Agréements including but not limited to the Factoring
Agreement and the IT Institution Guarantee, other financing default by the Client under the Financing
Agreements or any of the Event of Default as set forth in any of the Financing Agreements including but
not limited to the Factoring Agreement, the IT Institution Guarantee or the Contracts (herein
- individually called an "Event of Default" and collectively called "Events of Default");

8. Termination. Assignment, Etc. This Agreement and the security interest in the Hana
" “Collateral created hereby shall terminate when all of the obligations of Client and Guarantor including
the Obligations have been paid and finally discharged in full. No waiver by the Secured Party or by any
other holder of the Obligations of any default or demand as applicable shall be effective unless in
wntmg signed by the Secured Party nor shall any waiver granted on any one occasion operate as a
waiver of any other default or of the same default on a future occasion. In the event of sale or
assignment by Secured Party of all or any of the Obligations held by Secured Party, Secured Party may
assign or transfer its respective rights and interests under this Agreement in whole or in part to the
purchaser or purchasers of such Obligations, whereupon such purchaser or purchasers shall become
vested with all of the powers and rights hereunder, and Secured Party shall thereafter be forever released
‘and fully discharged from any liability or responsibility hereunder with respect to the rights and interests
* 30 assigned. .

9. Notices. Except as otherwise provided herein, notice to the Guarantor or to Secured Party
shall be desmed to have been sufficiently given or served for all purposes hereof if mailed by certified or

6
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registered mail, return receipt requested, as follows:

~(a) if to Guarantor:

IT Institution, Inc.

5251 S. Santa Fe Avemue
Vernon, CA 90058
Attention: Ms. Kimmy Song

(b) if to Secured Party:

Hana Financial, Inc.

1000 Wilshire Blvd., 20® Floor
Los Angeles, CA. 90017
Attention: Ms. Young Shim

10.  Miscellaneous. This Agreement shall inure to the benefit of and be binding upon
Secured Party and the Guarantor and their respective successors and assigns. In case any provision in
this Agreement shall be invalid, illegal or unenforceable, the validity, legality, and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby. This Agreement may be
~ executed in any number of counterparts and by the different parties hereto on separate counterparts, each

of which shall be an original, but all of which together shall constitute one instrument.

11. Governing Law. This Agreement shall be governed by the laws of the State of California
Jincluding Article 9 of the Uniform Commercial Code as it has been codified in the State of California
and may not be amended except in writing.

12. Perfection or proper recordation or registration of Hana Collateral. The Guarantor shall
at any time and from time to time, insure the continued perfection and priority of the Secured Partys
security interest in Hana Collateral and of the preservation of its rights therein,

13. Amendment and Waiver. 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 they are given.

14. No Waiver. No failure to exercise and no delay in exercising any right, power, or remedy
hereunder shall impair any nght power, or remedy which Secured Creditor 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 hereinder; nor shall any waiver by Secured Creditor of any breach or default by Client or
Guarantor hereunder be deemed a waiver of any default or breach subsequently occurring.

15.  Waiver Of Trial By Jury. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, EACH PARTY HERETO HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING ARISING DIRECTLY OR INDIRECTLY OUT OF THIS
AGREEMENT, OR ANY OTHER AGREEMENT OR TRANSACTION BETWEEN THE
PARTIES HERETO.
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The parties to this Agreement prefer that any dispute between or among them be resolved in
litigation subject to the above jury trial waiver. If, and only if, a pre-dispute jury trial waiver of the type
provided for herein is unenforceable in litigation to resolve any dispute, claim, cause of action or
controversy under this Agreement or any other document (each, a "Claim") in the venue where the
Claim is being brought pursuant to the terms of this Agreement, then, upon the written request of any
party, such Claim, including any and all questions of law or fact relating thereto, shall be determined
exclusively by a judicial reference proceeding. Except as otherwise provided herein, venue for any such
reference proceeding shall be in the state or federal court in the County or District where venue is
appropriate under applicable law (the "Court"). The parties shall select a single neutral referee, who
shall be a retired state or federal judge. If the parties cannot agree upon a referee within 30 days, the
Court shall appoint the referce. The referee shall report a statement of decision to the Court.
Notwithstanding the foregoing, nothing in this paragraph shall limit the right of any party at any time to
exercise self-help remedies, foreclose against collateral or obtain provisional remedies (including
without limitation, requests for temporary restraining orders, preliminary injunctions, writs of
possession, writs of attachment, appointment of a receiver, or any orders that a court may issue to
preserve the status quo, to prevent irreparable injury or to allow a party to enforce its. liens and security
interests). The parties shall bear the fees and expenses of the referee equally unless the referee orders
otherwise. The referee also shall determine all issues relating to the applicability, interpretation, and
enforceability of this section. The parties acknowledge that any Claim determined by reference pursuant
to this section shall not be adjudicated by a jury.

16.  Choice of Law/Venue. This Agreement and all acts and transactions hereunder and
all rights and obligations of Client and Guarantor shall be governed by the laws of the State of
California. Both the Guarantor and Secured Party agree that the exclusive venue shall be Los Angeles
County.

[Rest of this page is intentionally left blank; signature page to follow.]
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In Witness Whereof, the undersigned have caused this agreement to be executed and delivered
by their thereumto duly authorized officers as of the Effective Date. '

| Guarantor: A Secured Party:
YT INSTITUTION, INC. HANA FINANCIAL INC.
@ % _ Uo u\% P
_ Kimmy Scmg*“*—i’*”/ ' * Young A. Shim -
-CEO . -+ . Executive Vice President
Effective Date; ' . Effective Date:

January 1, 2012 ' January 1,2012
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SCHEDULE X
EXSTING TRADEMARKS
MARK REGISTRATION. FILING/REGISTRATION ASSIGNMENT DATE
I NO. DATE —_— e
T 3733839 Jamuary 5, 2010 January 1, 2011
T {Stylized] 3133409 August 22, 2006 January 1, 2011
T
Jeans ;
Los Angeles 3814483 July 6, 2010 Jamnary 1, 2011
fin brackets and design]
LOS [T} ANGELES 3900780 | January 4, 2011 January 1, 2012
S.ON.G. 4068502 December 6, 2011 Jamuary 1, 2012
SONG OF IT 3848910 September 14, 2010 January 1, 2011

- 10
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ATTACHMENT-B
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EXHIBIT F
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04217C0366
UGG FINANGING STATEMENT AMENDMENT

WEARATREL
——— e ARATORIL

I_— _l FILED

UCC Direct Services 6332401.1 SACRAMENTO, CR

P.C. Box 28071 CALI AUG 02, 2004 AT 1780

Glendale, CA 91209-5071 KEVIN SHELLEY

L __l : SECRETARY OF STRTE
THEAB. et wins v UFFIGE USE ONLY
7a. INITIAL FINANCING STATEMENT FILE # B Yals FINANCING STATEMENT AMENOMENT is
0002060315 01-12-00 SS CA L e e o

2. TERMINATION:  Effcowveness of e Finantifg Statementidentifed above is ierminalas with respect o 2ecuity irterest{s) of the Secured Parly aushorizing this Terminaticn Slstement.

3. [XI CONTINUATION: ETeciveness of the Financirg Staterrent idantifes above with sespect 10 118 secJnity inlarestis) of the Securad Party aulhorzing this Cantiuaiion Stalement is
= zortinued for e asdlienal pared provided by spplicasls law.

4. D AJSIGNMENT (fuf or partiai). Give name of assignes In itlem 7a or 7b and address of assignee in 7¢; and aiso give name of assignor in itsm 9.

5. AMENDMENT (PARTY [INFORMATION): This Amendment affacts, | Dabsargr || Securéd Parly of rcord. Check enly gne of Fiesa two bowes.
Also check one of ihe following three bexes and provide appropiiate information in itlems § zndfor 7. '
CHANGE nzre anz/or address: Give curent recsrd rame in item 8a or Bb: alsc give rew 7 DELETE nams: Cive resnrd nama ADD nernz: Complate ilem 72 or 7b. and alse -
B rigme (if name change) In dem 7a or 76 and‘or new adgress {if dddress changa) in itam 7e. 1 [ iobe deleted initem 62 or 6b. B

item 7¢: afso complels ilerms Yd-74 (if sppueabls)

6. GURRENT RECORD INFORMATION;

Ea. ORGANIZATION'S NAME

9R &5, INDIVIDUAL S LAST MAME | {FIRST NALE MIODLE NAME . SUFFL{

7. CHANGED (NEW} OR ADDED INFORMATION:

Ta. ORGANIZATION'S NAME

CR

75, MDIVIDUAL'S LAST NAME - FIRST NAME MIDDLE NAME SUFFIX
7. MAILING ADDRESS - CITY STATE POSTAL CODE COUNTRY
7d. SEE INSTRUGTIGN ADDL INFO RE 7e. TYPE OF QRGANIZATION 71 JURISDICTION OF ORGANIZATION 79. CROGANIZATIONAL iD #, i any
ORGANIZATION
DEBTOR [ none

8. AMENDMENT {COLLATERAL CHANGE): check only one hox.
Describe coltatara D deleted or D 2dded, or give enﬂraD restated collateral description, or describa coilatemla assigrod.

e s

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDKENT (nama o* assigror, i tHls is a1 Assigmars). If this is ar: AIMe1crent 8L oz by 2 Deblor wiick
adzs collezeras or ascs e aaf1orz ag Debler, erif In's is 3 Yermination suthor zed 9y & Deblor, chack Meve_ #nd enfe-raTe of DEBTOR auihorizing 1als Amencmery,

92, ORGANZATION'S KAME
HANA FINANCIAL, ING.
OR

go. INDIVIDUAL'S LAST NAME FIRST NAKE MIODEE NANME SUFFIX

0, OPTICNAL FILER REFERENCE DATA
§332401.1 Debtor Mame: IT JEANS, INC,  A-1107 [T JEANS {CONT)

ACKNOWLEDGKIENT COPY - NATIGNAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05722002} oozt %L JE0 2bect Senjas, £ O, o 280

00 L SOOI B 0
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {iront and back} CAREFULLY CT Lien Solutions
A NAME & PHOME OF CONTACT AT FILER [optiona]) Representation of filing
Phone: {800) 331-3282 Fax: {818} 662-4141
IE SEND ACKNOW] ECGMENT T0: (Name end Addross) e Th,s-mlng |sComp|eted crmen
I I ~ File Number : 117280473088
. File Date : 10-AUG-2011
CT Lien Solulicns 204 2
P.O, Box 29071 940433
Glendale CA, 91209-9071 C ALI
I 15400 - I
File with: Secretary of State, CA THE ABOVE SPACE IS FOR FILING OFFICE USE QNLY

R
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only onie debtor name {1a or 1b} « do not abbreviate or combine names

7a, ORGANIZATION'S NAME
IT INSTITUTICN, INC.

OR P NDVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME EUFER
“Tz. MAILING ADDRESS . CITY STATE | PUSTAL GODE COUNTRY
5251 S SANTAFE AVE VERNON CA S0058 LUSA
4. SEE NSTRUCTIONS ADDLINFGRE ] 1o, TYPE OF GRGANZATION 1, JLIRISDICTION OF ORGANIZATION To. ORGANIZATIONAL ID &, fany -
CRGANIZATION
DEBTOR CORPORATION CA 3265562 E NONE

2. ADDITICMAL DEBTOR'S EXACT FULL LEGAE NAME - insert only gne debtor name (2a or 2b) - do not abbreviats or combine names

25, ORGANIZATIONG NAME
KASILLLC
OR 2. INDIVIDUAL™S LAST NAME FIRST NAME MTDDLE NAME SUFFIX
2o, MAILING ADCRESS CiTY STATE POSTAL CODE GQUNTRY
5251 S SANTA FE AVE VERNON CA 90058 USA,
2d, SEE NSTRUCTIONS ADD'LINFO RE 2o. TYPE OF CRGANIZATION 2i. JURISDICTION OF ORGAMIZATION 29, OAGANIZATIONAL ID #, if any -
ORGANIZATION :
DEBTOR 1Lc CA 200915610126 D NGNE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSKSNOR S/P) - Insert only gne secured party name (3a or 3b)

3a, ORGANIZATIONS NAME
Hana Financial, inc.

OR I TNDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME BUEFX
2, MAILING ADDRESS cTY STATE POSTAL CQDE COUNTRY
4000 Wiishire Blvd., 20th Floor Los Angales CA 90017 USA
R

770 FINANCING STATEM ENT covers the follewing sollateral:
The collateral shall consist of all of the personal property of debior wherever located, and now owned or hereatier acquired, including but not
‘limited 1o, Accounts, Including but iimited to, health care insurance receivable; chatiel paper; inventory; equipment; instruments, Including
but not limiled to promisscry notes; investment properly; docisments; deposit accounis; letter of credit rights; general intangibles, including
payment inlangibles; supporling obligations refating to any of the foregoing; all accesslons, additions, replacements and substitulions

- relating to any of the foregoing; and to the extent not listed above as original coliateral, products and proceeds relating 1o the foregoing,
including but not fimited to, insurance proceeds such as business interruption, properiy damage or liability; general intangibles and sther
account proceeds relating to any of the foregoing.

- —
5. ALTERNATIVE DESIGNATION fIf applicable]: Sss _ . CONSIGNERCONSIGNOR | | frc.uen | dvonucs e
2 i Fris FINANCING STATEMENT [s 1o be filad [for recerd] {or recotded) in the FEAL 7.Chech to AEQUEST SEARCH REPOHTIS) on Debior{s} “.‘ N o TV s DN
ESTATE REGORDS.  Attach Addendura [if zpolicabla) JADDATIONAL FEE] [epticnst} At Debiors Di}ebtoﬂ D Debicr 2
LRz it e
8.0OPTICNAL FILER REFERENCE DATA
29404332 UCC 1/ 1107/ KTL/ IT INSTITUTION, INC.

Preparsd by CT Lien Scluttons [3.23.0]
FILING OFFICE COPY ~UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
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UCC FINANCING STATEMENT ADDITIONAL PARTY
FOLLOW MISTRUGTIONS {front and back) CAREFULLY

13, NAME OF FIRST DEBTOR {l1a or 1h) OM RELATEL FINANCING STATEMENT ;
192 CRGAMIZATIONS NAME .

IT INSTITUTION, INC.

15k, INDIVIDUAL'S LAST NAHE FIRST NAME MIDDLE NAME, SUFFIX i

OR

20. MISCELLANEQUS: 46327525-CA-0

File with: Secretary of State, CA UCE 17 1102/ KTL/ IT INSTITUTION, IKG. THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

21, ADDITIONAL DEBTOR'S EXACT FULL LEGAL MAME - Ingert onily peie narms (21a or 21b} - do not abbreviate or combine names
Z1a. ORGANIZATION'S NAME

SONG COF IT, INC.

ORI INOVIDUALS LAST NAME FIRST RANE WIODLE NARE Ev==T]
‘2 MAILING ADDRESS C%‘!-Y STATE PQSTAL CODE COUNTRY
5251 S SANTAFE AVE VERNON CA 80058 US_A
710, SEEINSTADCTIONS ADDLINFORE | 2te. TYPE OF ORGANIZATION 211, JURISDIGTION OF GRGANZATION 2fg. ORGANIZATIONAL ID ¥, Fany :
ORGANIZATION ’
DEBTOR CORPORATION CA 3265552 D NONE

22, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gne name (22a or 22b) - do not abbreviate or combing names
22a, ORGAMIZATION'S NAME
IT IN THE 1.LOOP, INC.

25b. INDIVIDUAL'S LAST NAME FIRET NAME MIDDLE NAME SUFFIX

OR
Zor. MAILING ADDRESS g Ty STATE | POSTAL GOBE COUNTRY
5251 & SANTA FE AVE _ VERNON cA | sooss UsSA
22d. SEE INSTRUCTIONS, ADD'LINFORE 22e. TYPE OF CRGANIZATION 22, JURISDIGTICN OF ORGANIZATION 22¢. DRGANIZATIONAL ID #, fany
DRGANIZATION
OFBTOR CORPORATION CA C2912781 [l row
I

23. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert anly one name (23a or 22b) - do not abbraviate or combine names

OO ATR VO T N EXRNNOL UE 5T K30 FUBEE 7R M6 S Ml

25a. ORGANZATIONS NAME
IT JEANS, INC. 5
e — i
25b, INDIVIDUAL'S LAST NAME FIRST NAME MIODLE NAME SUFFIX i
Z3¢, MAILING ADDRESS - CITY STATE | POSTAL GODE COUNTRY
5251 S SANTA FE AVE — VERNON CA 90058 Usa
23d. SEE INSTRUCTIONS ADD'L {NFORE 230, TYPE OF ORGANIZATION 23 JURISDICTION OF CRGANIZATION 23g. ORGANIZATIONAL IO, if any

ORGANZATION

DEBTOR CORPORATION cA €2103489 o
24. ADDITIONAL SECURED PARTY'S NAMIE (os Narme of TOTAL ASSIGNEE] - nserlonly on name (242 or 546)

4a. ORGANIZATION'S NAME

OR I TNOTViDUAL'S LAST NAWE FRGT NAME WIDDLE NAME SOTEIR
24z, MAILING ADDFESS oY STATE | FOSTAL CODE COUNTAY

T S RS % O SN M it i
25. ADDITIONAL SECURED PARTY'S NAME (or Mame of TOTAL ASSIGNEE]} - insert only gne name (252 or 25b}
283, DRGANIZATION'S NAME

O’ 25b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
25¢. MAILING ADDRESS CITY STATER POSTAL CODE COUNTRY

FILING OFFICE COPY - UCC FINANCING STATEKMENT ADDITIONAL PARTY (FORM UCC1AR) (REV. 65/22/02) Propared by CT Lien Sofutions [3.23.0;
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UCC FINANCING STATEMENT ADDITIONAL PARTY
FOLLOW MSTRUCTIONS (front and badg CAREFULLY
19, NAME OF FIRST DERTOR {1a or 1b) ON RELATED FINANGCING STATEMENT
IT INSTITUTION, INC.
o 18b. INDIVIDLIAL'S LAST NAME FIEST NAME MIDDLE NAME, SUFFIX
20. MiSCELLANEQUS: 46327525-CA-0
File with: Secretary of State, CA UGS 1/ 11677 KTLI T INSTITUTION, % THE ABQVE SPACE IS FOR FILING OFFICE USEONEY

21. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inssrt only gne name (21a or 21b) - do not abbreviats or combine names

21, CROANIZATION'S NAME
HTEM
OR [ 2. WONIDUALS LAST RARE FIRST NAME MIDDLE NAME SUFFIX
216, MAILING ADDRESS CITY "I STATE ] POSTAL GODE COUNTRY
5251 § SANTA FE AVE VERNON _ cA _ | ooess USA
214, SEE INSTRUGTIONS ADD'L INFORE ] 219. TYPE OF ORGANTZATION 211, JURISDICTION OF CRGANIZATIGN F1g. ORGANIZATIONAL 0 ¥, fiany
OFGARZATION -
DEETCR DBA CA NONE

22, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gne name (22a or 22b) - do net abbreviate or combine names
224, DRGANIZATION'S NAME

o 22b. INDIVIDUAL'S LAST NAME FIRST NAME MDDLE NAME SUFFIX
22¢. MAILING ADDRESS oty ETATE PCSTAL CODE COUNTRY
224, SEE (NSTRUGTIONS ADD'L BNFC RE 22a. TYPE OF ORGAMIZATION 22f. JURISDICTION OF ORGANIZATION 22g. ORGANIZATIONAL B #, ifany

OFGANIZATION

DERTOR D NONE
23. ADDITIONAL DEBTGR'S EXACT FULL LEGAL NAME - insert only one name (23a or 23b} - do not abbreviate or combine names
575, CRGANIZATION'S NAME

JRCHEE RS COnPRETSERRNEL PR ROGTORRER R LR LR AL

OF o, INDIEDURLS LAST NANE FIRST NAME MIDDLE NAME SUFFIX
3¢, MAILING ADDRESS y TITY STAIE | POSTAL GODE COUNTRY
23d. SEE INSTRUCTIONS FOD'LINFOFE | 230, TYPE OF CRGANIZATION 287 JURISDICTION OF ORGANIZATION Z3g. ORGANIZATIONAL 10 9, f any
= ORGANZATION
DEBTOR g NONE

24, ADDITIONAL SECURED PARTY'S NAME (or Name of TOTAL ASSIGNEE) - inssrtonly cae name (242 or 24B)
243, ORGANIZATION'S NAME

e I—
O [ TNOIOUAL S LAST NARE FIHST NAME MIDDLE NAME TOEFIX
T MAILTGE ADDRESS oY STATE | FOSTAL GOUE CGUNTAY

I L S TR R O I Ty
25. ADDITIONAL SECURED PARTY'S NAME {or Name of TOTAL ASSIGNEE) - inzest only pne nama [25a or 25h)
2583, ORGANIZATION'S NAME

O [ TNDNICUALS LAST NAE FIRST NAME MIDDLE NAME SUFFIX
B¢, MALING ADDRESS Y STATE | POSTAL COBE CGUNTRY

FILING OEFICE GOPY - UGG FINANGING STATEMENT ADDITIGNAL PARTY (FORM UGC1AR} (REV. 05/22/02) Pusparad by T Len Sahfons [3.3.0}
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U.S. Small Business Administration

N OTE

l}m S Sma‘li Bu.me':-.: Mmm;',tlatmlt

SBALoan# PLP 438-622-5008

SBA Loan Name [IT JEANS, INC.

bate November 24, 2010

Loan Amount $2,700,000.00

interest Rate Variable

Borrower IT JEANS, INC.

Operating NIA

Company

Lender HANA SMALL BUSINESS LENDING, ING,

1. PROMISE TO PAY:
In return for the Lean, Borrowsr promises to pay to the order of Lender the amount of Two Million Seven Hundred
Thousand and 00/100 Dollars , interest on the unpaid principal balance, and all other amounts required by this Note.

2. DEFINITIONS:

"Collateral” means any properiy taken as security for payment of this Note or any guarantes of this Note.

"Guarantor” means each person or entity that signs a guarantee of payment of this Note.

"Loan” means the loan evidenced by this Note.

"Loan Documants" means the documents related to this loan signed by Barrower, any Guarantor, or anyone who pledges
collateral.

"SBA” means the Small Business Administration, an Agency of the United States of America.

3. PAYMENT TERMS:
Borrower must make all payments at the place Lender designaies. The payment terms for this Note are:
The interest rate on this Note will fluctuate. The initial interest rate is 6.00% per year. This initial rate is the prime rate in
effect on tha first business day of the month in which SBA received the loan application, plus 2,75%. The initial interest
rate must remain in effect until the first change period begins.
Borrower must pay one payment of interest only on the disbursed principal balance one month from the month of initial
disbursement on this Note; payment must be made on the 1st calendar day in the month it is due.
Barrower must pay principal and interest payments of $30,160.00 every month beginning twe months from the month
of inifial disbursemant on this Note; paymenits must be made on the 1st calendar day in the months they are due.
Lender will apply each installment payment first to pay interest accrued to the day Lender receives the payment, then to
bring principal current, then to pay any late fees, and will apply any remaining balance to reduce principal.
‘The interest rate will be adjusted every calendar quarter (the "change period"}.
The "Prime Rate" is the prime rate in effect on the first business day of the month (as published in the Wal Sireet
Journal) in which SBA received the application, or any interest rate change cccurs. Base Rates will be rounded to two
decimal places with .004 being rounded down and .005 being rounded up.
The adjusted interest rate will be 2.75% above the prame rate. Lender will adjust the interest rate on the first calendar
day of each change period. The change in interest rate is effechve on that day whether or not Lender gives Borrower
notice of the change.

SBA Form 197 (B6/03/02) Version 4. Page 12
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Lender must adjust the payment amount at least annually as needed fo amoriize principal over the ramaining term of the

note,
1§ 8BA purchases the guaranteed portion of the unpaid principal balance, the interest rate becomes fixed at the rate in
effect at the time of the eariest uncured payment default. if there is no uncured payment default, the rate becomes fixed

atthe rate in effect at the time of purchase.
Loan Prepayment:
Notwithstanding any provision in this Note to the contrary:

Borrower may prepay this Note. Borrower may prepay 20 percent or less of the unpaid principal balance at
any time without notice. If Borrower prepays more than 20 percent and the Loan has been sold on the

secondary market, Borrower must:

- a. Give Lender writien notice;
b. Pay all accrued interest; and

¢. If the prepayment is received less than 21 days from the date Lender recelves the notice, pay an amount
equal to 24 days' interest from the date lender receives the notice, less any interest accrued during the 21

days and paid under subparagraph b., above. :

if Borrower does not prepay within 30 days from the date Lender receives the notice, Borrower must give
Lender a new notice. - -
All remaining principal and accrued interest is due and payable 10 years from date of initial disbursement.
Late Charge: If a payment on this Note is more than 10 days late, Lender may charge Borrower & late fee of up fo 5.00% -
of the unpaid portion of the regularly scheduled payment.
4. DEFAULT: Borowesr is in default under this Note if Borrower does not make a paymentwhen due under this Note
Borrower or Operating Company:
A. Fails to do anything required by this Note and other Loan Documents;
B. Defaults on any other loan with Lender, o
C. Does not preserve, or account to Lender's satisfaction for, any of the Collateral or its proceeds;
D. Does not disclose, or anyone acting on their behalf does not disclose, any material fact to Lender or SBA;
E. Makes, or anyone acting on their behalf makes, a materially false or misleading representation to Lender or SBA;
F. Defaults on any loan or agreement with another creditor, if Lender believes the default may materially éffec_t
Borrower's ahility to pay this Note; :
G. Fails to pay any taxes when due
H. Becomes the subject of a proceeding under any bankruptcy or insclvency law;
I. Has a receiver or liuidaior appointed for any part of their buginess or property;
J. Makes an assignment for the benefit of creditors;
K. Has any adverse change in financial condition or business operation that Lender believes may materially affect
Borrower's ability to pay this Note;
L. Reorganizes, merges, consolidates, or otherwise changes ownership or business structure without Lender's prior
written consent; or '
M. Becomes the subject of a civil or criminal action that Lender believes may materially affect Berrower's ability to pay
this Note.
5. LENDER'S RIGHTS IF THERE IS A DEFAULT: Without notice or demand and without giving up any of its rights,
Lender may:
A. Require immediate payment of all amounts owing under this Note;
B. Coliect all amounts owing from any Borrower or Guarantor,
C. File suit and obtain judgment;
D. Take possession of any Collateral; or
E. Sell, lease, or otherwise dispose of, any Collateral at public or private sale, with or without advertisement.
6. LENDER'S GENERAL POWERS: Without notice and without Borrower's consent, Lender may:
A. Bid on or buy the Collateral at its sale or the sale of another lienholder, at any price it cheoses;,
B. Incur expenses to collect amounts due under this Note, enforce the terms of this Note or any othier Loan Document,
and preserve or dispose of the Collateral. Among other things, the expenses may include payments for property taxes,
prior liens, insurance, appraisals, environmental remediation costs, and reasonable attomey's fees and costs. If Lender
incurs such expenses, it may demand immediate repayment from Borrower or add the expenses to the principatl
balancs;

€. Release anyone obligated fo pay this Note;

SBA Foron 147 (06/03/02) Version 4.1 Page /3
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.  Compromise, release, renew, extend or substitute any of the Collateral; and

E. Take any action necessary to protect the Collateral or collect amounts owing on this Nots.
7. WHEN FEDERAL LAW APPLIES: When SBA is the holder, this Note will be interpreted and enforced under federal
law, Including SBA regulaticns. Lender or SBA may use state or local pracedures for filing papers, recording documents,
giving nofice, foreclosing liens, and other purposes. By using such procedures, SBA does not waive any federal immunity
from: state or local control, penalty, tax, orliability. As tothis Note, Borrower may not claim or assert against SBA any local or
state law tc deny any obligation, defeat any claim of SBA, or preempt federal law.

8. SUCCESSORS AND ASSIGNS:  Under this Nole, Borrower and Operating Company include the successors of each,

and Lender includes its succassors and assigns.
9. GENERAL PROVISIONS:

A, Allindividuals and entities signing this Note are jointly and severaily liable.

B.. Berrower waives all sureiyship defenses.

C. .Borrower must sign all documents necessary at any time o comply with the Loan Documents and to enable Lender

1o acquire, perfect, or maintain Lender's liens on Collateral.

D, Lender may exercise any of its rights separately or together, as many fimes and inany order it chooses Lender

may delay or forgo enforcing any of its rights without giving up any of them. 7

E. Borrower may not use an oral statement of Lender or SBA o contradict or alter the written terms of {his Note.

F. Ifany part of this Note is unenforceable, ali other parts remain in effect. '

G. To the extent aliowed by law, Borrower waives all demands and notices in connection with this Note, including

presentment, demand, protest, and nofice of dishonor. Borrower also walves any defenses based upon any claim that

Lender did not obtain any guarantee; did not obtain, perfect, or maintain a lien upon Collateral; impalred Collateral; or

rHird nat nhtaies 4
did neot ohtain the fair market value of Collateral af a sale,

10. STATE-SPECIFIC PROVISIONS:
NONE

11. BORROWER'S NAME({S)} AND SIGNATURE(S):
By signing below, each individual or entity becomes obligated under this Note as Borrower.

 BORROWER:
IT JEANS, INC.

i~
KIMMY SONG, CHIEE'EXECUTWE By = B
OFFICER of IT JEANS, INC, -y JEAN RO, PRESIDENT of IT JEANS, INC.
P J -

B"V

RO unbﬁms:rsEcEET}w i)
JEANS, INC, "

SBA Form 147 (06/03/0Z} Version 4.3 Pags 373
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Hara Financial

COMMERCIAL SECURITY AGREEMENT

2] 00

References in lhe boxes above are for Lender's use only and do not limit the applicabilily of this document to any particular loan or item,
Any item above containing ™" has been omittad due 1o text length limitations.

Grantor: IT JEANS, INC. Lender: HANA SMALIL BUSINESS LENDING, INC.
5201-53D1 8 SANTA FE AVENUE 1006 WILSHIRE BOULEVARD, 20TH FLOOR
YERNON, CA 90058 LOS ANGELES, CA 90047

THIS COMMERCIAL SECURITY AGREEMENT dated November 24, 2010, is made and executed between 1T JEANS, INC. ("Granter"} and HANA
SHALL BUSINESS LENDING, ING. {"Lender"},

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a secority interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, in addition to alf other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collatera” as used in this Agreement means the fallowing described propery, whether now ownad or
hereafter acquired, whether now exisling or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtadness and performance of all other obligations under the Note ard this Agreement;

All inventory, equipment, accounts {including but not Timited to all health-care-insurance receivables), chattel paper, instruments (including
but not limited to alt promissory notes), {etter-of-credit rights, letters of credit, documentis, deposit accounts, investment property, money,
-other rights to payment and performance, and general intangibles (including but not #mited to all software and all payment infangibles); all
oil, gas and other minerals before extraction; all oil, gas, other minerals and accounts constituting as-extracted collateral; zil fixtures; all
timber to be cut; all attachments, accessions, accessories, fittings, increases, tools, parts, repairs, supplies, and commingled goods relating
to the foregoing property, and all additions, reptacements of and substitutions for all or any part of the foregeing property; all insurance
refunds refating to the foregoing properly; ali good will relating to the foregoing properly; all records and data and embedded software
relating to the foregeing property, and all equipment, inventory and sofiware fo ulilize, create, maintain and process any such records and
data en elecironic media; and all supporting obligations relafing to the foregoing property; all whether now existing or hereafter arising,
whether now owned or hereafter acquired or whether now or hereafter subject to any rights in the feregoing property; and all predusts and
preceeds {including but not fimited 1o ali insurance payments) of or relaling to the foregoing property except Account Receivable.

In addition, the word "Ccllaieral” also includes all the following, whether now owned or hereafer acquired, whether now existing or hereafter
arising, and wherever located: :

{A) All accessions, attachments, accessories, tools, parts, supplies, replacements of and addilions to any of the collateral described herein,
whether added now or later. -

{B} All products and produce of any of the property described in this Collsteral section.

{C) AH accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising oul of a sale, lease, cansignment
or ather disposition of any of the preperty described in this Collaterat seclion.

(D) Al proceads {inciuding nsurance proceeds) from the sale, destruction, loss, or other disposition of any of the properly described in this
Collateral section, and suras due from a third pary who has damaged or destroyed the Collateral or from that party’s insurer, whether due
to judgment, seitlement or other process. ’

(F} All records and data refating to any of the properly described in this Collateral secticn, whether in the form of @ writing, photogragh,
microfilm, microfiche, or electronic media, together with all of Grantor's right, Bitle, and inferest in and to alt computer software required to
utilize, create, maintain, and process any such records or data on elestronic media.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TQ THE COLLATERAL. With respact 1o the Collateral, Grantor represents
and premises to Lender that:

Perfection of Security Interest. Grantor agrees to take whatever actions are requestad by Lender to perfect and conlinue Lender's security
inferest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or conslituting the
Collateral, and Grantor wil note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession
by Lender.

Notices to Lender. Grantor will promptly nolify Lender in wriling at Lender's address shown above {or such other addresses as Lender may
designate fram time 1o time) prior 1o any {1} change in Granlor's name; {2} change in Grantor's assumed business name(s}; {3) change
in the management of the Corporation Grantor; (4) change in the authorized signer{s) (5) change in Grantor's principal office address;
{6) change in Grantor's state of erganization; (7} conversion of Grantor to a new or different type of business enfity; or (8} change in
any other aspect of Grantor that directly or indirectly refatas 10 any agreements between Grantor and Lender, No change i Grantor's name
or state of organization will take effect until afier Lender has received notice.

Ne Viclation. The execution and delivery of this Agreement will not vislate any law or agreement govemning Granior or 1o which Grantor is
a parly, and its ceriificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agrezment.

Enforceabifity of Collateral. To the extent the Collateral consists of accounis, chatte! paper, or general intangibles, as defined by the
Uniform Commercial Code, the Cellateral is enforceable in accardance with its terms, is genuine, and fully complies with alf applicable laws
and regulstions concerning form, content and manner of preparation and execution, and all persons appesring to be obligated on the
Collateral have authorily and capacity to contract and are in fact obligated as Hhey appear to be on the Collateral. At the time any account
becomes subject to a security interest in favor of Lender, the account shalt be a good and valid acecunt representing an undisputed, bona
fice Indebtedness incurred by the account debtor, for merchandise held subject to delivery instruclions or previously shipped or delivered
pursuant to a contract of sale, or for services previously performed by Grantor with or for the account debtor. So long as this Agreement
remnains in effect, Grantor shall not, without Lender's prior written consent, compromise, setile, adjust, or extend payment under or with
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ragard to any such Accounts. There shall bs no setoffs or eounterclaims against any of the Callateral, and no agreement shall have been
-mads undsr which any daductions or discounts may Be elaimed concerning the Coliateral except those disclesed to Lender in writing.

Location of the Collateral. Exeept in the ordinary cowrse of Grantor's business, Grantor agrses to kesp the Collateral (or to the extent the
Collateral consists of intangible property such as accounts or genera! intangibles, the records concerning the Collateral]l at Granter's
address shown above or at such other locations as are acceptable ta Lendsr, Upon Lender's request, Grantor will deliver 1o Lender in form:
gatisfactory to Lender a schedute of real propertias and Cellateral lacations relating to Grantor's operations, including without Fmitation the
following: {1} all real property Grantor owns ar is purchasing; {2} all real property Grantor is renting or leasing; {3} all storage Facilities
Grantor owns, rents, leases, or uses; and {4) all sther properties where Collateral is or may be located. '

Ramoval of the Collaterat. Except in the ordinary course of Grantor's business, including the sales of inventory, Grantor shall not remove
the Collaterat from its existing location without Lender's prior writtens consent. To the extent that the Collateral consists of vehicles, or
other titled property, Grantor shall not take or pamit any action which would require application for certificates of title for the vehicles
outside the State of California, without Lender's prier written consent, Granter shall, whenever requested, advise Lender of the exact
location of the Collateral.

Transactions Involving Collateral. Except for inveniory sold or accounis collected m the ordinary course of Grantor's business, or as
otherwise provided for in this Agreemant, Grantor shall not sell, offer to sell, or otherwise transfer or disposs of the Collarersl. VWhile
Grantor is not in default under this Agresment, Grantor may sell inventery, but only in the ordinary course of its business and aonly to buyers
who gqualify as a buyer in the ordinary course of business, A sale in the erdinary course of Grantor’s business dees net include a transfer in
partis] or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Callateral o
be subject to any lien, security intersst, encumbrance, or charge, othar than the security interest provided for in this Agreement, without
the prier written consent of Lender. This includes seeurity interests evep if junior in right to the securily interssts grantad under this
Agresmsni. Unless waived by Lender, all procesds from any disposition of the Collateral {for whatever reason) shall be held in trust for
Lender and shall not be sommingled with any other funds; provided however, this requirement shall net constitute consent by Lender te any
sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender,

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all lisns
and encumbrances except for the lien of this Agresment. Ngo financing statament covering any of the Collateral is on file in any public
office other than those which reflect the securily interest created by this Agreement or te which Lender has specifically consented.
Grantor shall defend Lender’s rights in the Collateral against the claims and demands of all other persons,

Repairs and Maintenanies. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at all imes while this Agreement remains in effect. Grantor further agrees to pay when due all claims for .work done
on, or services renderad or material furnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be
filed against the Collateral.

Inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Collateral wherever [ocated,

Taxes, Assessmanis and Lisns. Grantor will pay when due all taxes, assessments and fiens upen the Collateral, its use or operatien, upon
this Agreement, upen any premissory note or notes evidenoing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest
the obligation to pay and so long as Lender's interest in the Ccllateral is not jeopardized in Lender's sole opinion. If the Collateral is
subjected to a lien which is not discharged within fiftesn {15) days, Grantor shall dsposit with Lender cash, a sufficient corporate sursty
bond or other security satisfactory to Lender In an amount adequate to provide for the discharge of the lien plus any interest, costs,
attorneys’ fees or other charges that could accrue as a result of foreclasure or sale of the Collateral. in any contest Grantor shall defend
itgelf and Lender and shall satisfy any final adverse judgment befare enforcement against the Collateral. Grantor shall name Lender as an
additions! obligee under any surety bond furnished in the contest procsedings. Grantor further agrees to furnish Lender with evidence that
such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Granter may withhold any-
such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proeesding to contest the obiigation to
pay and so leng &s Lender's interest in the Collateral is not jeopardized.

Compliance with Governmentali Requirements. Grantor shall comply promptly with ali laws, ordinances, rules and regulations of all
governmental autherities, now or hereafter in effect, applicabls to the ownership, production, disposition, or use of the Collateral, inciuding
ali laws or regulations ralating to the undue erosion of highly-ercdible land or relating to the cenversion of wettands for the production of an
agricultural product or commodity, Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance
during any proceeding, including appropriate appeals, so lang as Lender’s intarest in the Collateral, in Lender's opinien, is not jsopardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agrsement
remains a lien on ths Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened reolease of any Hazardous Substance. The rapresentations and warranties centainad herein are
based on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) relesses and waives any
future claims against Lender for indemnity or contribution in the event Granter bscomes liable for cleanup or other costs under any
Envirenmentat Laws, and {2) agrees to indemnify, defend, and hold harmless Lender against any and all claims and losses resulting from &
breach of this provision of this Agreemsnt. This obligation to indemnify and defend shall survive the payment of the Indebtedness and the
satisfaction of this Agreement.

Maintenance of Casualty Insurance. Grantor shall procure and maintain all risks insurance, including without fimitation fire, theft and
liability coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, eoverages and
basis reasonably acceptabla to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender, will daliver to Lendes from time te time the policies or certificates of insurance in form satisfactory to Lender, ineluding stipulations
that coverages will not be cancelled or diminished without at least ten {10} days’ prior written notice te Lender and not including any
disclaimer of the insurer's liability for fallure to give such a notice. Each insurance policy also shall include an endorsement providing that
coverage in favor of Lender will not be impaired in any way by any act, omission or default of Granter or any other parsen. In cennection
with all policies covering assets in which Lender holds or is offsred & security interest, Grantor will provids Lender with such loss payabls
or other endorsements as Lender may requira. If Grantor at any time falls to obtain or maintain any insurance as reguired under this
Agreemant, Lender may (but shall not be obligated to} obtain such insurance as Lender deems appropriate, ineluding i Lendar so chooses
"single interast insurance,” which will caver only Lender's interest in the Coliateral.

Application of Insurance Proceeds. Grantor shall pramptly notify Lender of any loss or damage to the Collateral, whather or not such
casualty or loss is covered by insurance. Lender may meke proof of loss if Grantor fails to de so within fifteen {15} days of the casualty.
All proceeds of any insurance on the Cellateral, including eccrued proceeds thereon, shall be held by Lender as part of the Collateral. If
Lender consents to repair or repfacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expendire, pay
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or reimburse Granter from the proceeds for the reasenable cost of repair o restoration. Jf Lender does not consent to repair of replacement
of the Colltateral, Lender shall rstain a sufficient amount of ths proceeds to pay sl of the Indsbtedness, and shall pay the balance to
Grantor. Any procseds which have not been disbursed within six {6} manths after their receipt and which Grantor has not committed to
the repair or resioration of the Collateral shall be used to prepay the Indebtedness.

Insurance Reserves. Lender may requirs Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shail
be created by menthly psyments from Grantor of a sum sstimated by Lender to be sufficient to produce, at least fifteen {15} days before
the premium due date, amounts at least equal to the insurance premiums to be paid. I fifteen (15} days before payment is due, the reserve
funds are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a gensral
deposit and shall constitute 8 non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
pald by Grantor as they become due. Lender does not hoid the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insuranee premiums required to be paid by Grantor, The responsibility for the payment of premiums shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: (1} the name of the insurer; {2} the risks insured; (3} the amount
of the poficy; {4) the property insured; [8) the then current value on the basis of which Insurance has been cbtained and the manner of
determining that valug; and {B} the expiraticn date of the polioy. In addition, Grantor shall upon request by Lender (thowever not more
often than ansaually) have an Independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral. : ’

Financing Statements. Grantor autharizes Lender t¢ file a UCC financing statement, or slternatively, a copy of this Agreement to parfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender’s security interest in the Froperty. Grantor wilf pay all filing fees, title transfer fees, and other fees and costs
involved unless prohibited by taw or unless Lender is required by law to pay such fess and costs, Grantor irrevocably appoints Lender to
execute documents nacessary to transfer title if there is a default. Lendsr may file a copy of this Agreement as a financing statement. If
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement
changes, Grantor will promptly natify the Lender of such change. .

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and except as otherwise provided below with respsct to
accounts, Grantor may have possession of the tangible personal property and beneficial use of all the Collateral and may use it in any lawful
manner not inconsistent with this Agreement or the Ralated Documents, provided that Grantor's right to possession and benefisial use shall not
apply to any Coilateral where possession of the Collateral by Lender is required by law to perfest Lender's security intarest in such Collateral.
Until otherwise notified by Lender, Grantor may collect any of the Collateral consisting of accaunts. At any time and even though no Event of
Default exists, Lender may exercise its rights to collact the accsunts and to notify account debtors to make payments directly to Lender for
application to the Indsbtedness. If Lender at any tims has possession of any Collateral, whether before or after an Event of Default, Lender shall
be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as
Grantor shall request ar as Lender, in Lendar's scle discretion, shall deem appropriate under the circumstances, but failure to henor any request
by Grantor shall not of itssif be deemed to be a fallure to exercise reasonable care. Lender shall not be required to take any steps nacessary fo .
preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure the
indebtedness.

LENDER'S EXPENDITURES. §f any action or proceeding is commenced that would materislty affsct Lender's interest in the Coellateral or If
Grantor fails to comply with @ny provision of this Agreement or any Related Documents, insluding but not limited to Grantor's fallure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may lbut shall not be obligated to} take any action that Lender deems appropriate, including but pot limited te discharging or
paying all taxes, Hens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Coliateral. All such expenditures incurred or paid by Lender for such purposes will than beer interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expensss will becoms a
part of the Indebtedness and, at Lender's option, will {A} be payable on demand; (B} be added o the balance of the Note and be apportioned
among and ba payable with any installment payments te become dug during either {1} the term of any applicable insurance pelicy; or (2) the
remaining term of the Note; or {C) be treated as a balloon payment which will be due and payable at the Note's maturity, The Agreement also
will secure payment of these amounts. Such right shall be in addition to all other rights and remediss to which Lender may ba entitled upon

Default,
DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Default. Granter fails to make any payment when due undar the Indebtedness.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, cavenant or candition contained in this Agreement or
in any of the Ralated Documnents or to comply with or ta perform any term, obligation, covenant or condition centained in any other
agreement betwesn Lender and Grantor.

Dafault in Favor of Third Parties. Any guarantor or Grantor defaults under any loan, extension of credit, spcurity agreement, purchase or
sales agreszment, or any-other agreement, in favor of any other craditor or persen that may matarially affect any of any guarantor's er
Grantor's property or ahility to perform their respective obligations under this Agreement or any of the Related Documents,

Falsa Statements. Any warranty, representation or stateman: made or furnished to Lender by Grantor or on Grantor's behalf under this
Agresment or the Related Documents is false or misleading in any material respect, sither now or at the time made or furnished or becomes
false or misleading at any time thereafter.

Defective Coliateralization. This Agreement or any of the Related Documents ceases to be in full foree and effect lincluding failure of any
sollateral decument to create a valid and perfected security interest or lien} at any time and for any reason.

Insolvency. The dissolution or terminaticn of Grantor's existence as & going business, the insolvency of Granter, the appointment of a
receiver for any part of Granior's property, any assignment for the benafit of creditors, any type of crediter warkout, or the commencement
of any proceading under any bankruptey or insclvency laws by or against Grantor.

Creditor or Forfsiture Procesdings. Commencement of foreclosure or lorfeiture proceadings, whether by judicial preceeding, self-help,
repossession or any other methad, by any creditor of Grantor or by any governmental sgency against any collaterzl sscuring the
indebtedness. This inchudes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity o7 reasonablenass of the claim wwhich is the basis of tha
creditor or forfeiture procsading and if Grantar gives Letider written notice of the creditor or forfeilure proceeding and deposits with Lender
monies or a surety bond for the craditor or forfeiture proceeding, in an amount deterrnined by Lender, in its sole discretion, as being an
adeguata reserve of bond for the dispute.
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Events Affecting Guarantor. Any of the preceding events occurs wilh respect to any Guarantor of any of the Indebtedness or Guarantor
dies or becomas incompetent or revekes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

Advoerse Change., A material adverse change oscurs in Grantor's finaneial condition, of Lender believes ths prospect of payment or
performance of the Indebtadness is impaired.

insecurily, Lender in good faith believes itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the
rights of & secured party under the California Uniform Commercial Code. |n addition and without limitation, Lender may exercise any one or
more of the foilowing rights and remedies:

Accelarate Indebtedness. Lendar may declare the entire Indebtedness, including any prepayment penslty which Granter would be required
to pay, immediately due and payable, withaut notice of any kind to Granter.

Assembles Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collataral and any and all certificates of title
and other documents relating to the Cellateral, Lender may require Grantor to assemble the Callateral and make it available to Lender at a
pilace to be designated by Lender. Lender also shait have full power 1o enter upon the property. of Grantor to take poéssession of and
rernove the Collateral. If the Coliateral contains other goods not covered by this Agresment at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession,

Salt the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deat with the Collateral or proceeds thereof in Lender's
own name or that of Grantor. Lender may salt the Collateral at public auction or private sale, Unless the Collateral threatens to decline
speeadily in value or is of a type custemarily sold on a recognized market, Lender will glve Grantor, and other persons as required by iaw,
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
"j= ta be made. However, 1o notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an
agreement waiving that person's right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten (10) days before the time .of the sale or drsposntmn All expenses relating to the dispesition of the Collateral, including witheut
limitation the expenses of retaking, holding, insuring, preparing for sale and selfing the Collateral, shall beceme a part of the Indebtedness
securad by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receivar. Lender shall have the right to have a receiver appointed to take possession of ali or any part of the Collateral, with the
power 1o protect and preserve -the Collateral, to operate the Collateral preceding foraclosurs or sale, and to coflact the Rents from the
Collateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
bond if permitted by faw. Lender's right to the appointment of a raceiver shall exist whethar or not the spparent value of the Collatersl
excesads the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver,

Collect Revenuas, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender’s nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to
payment of the Indebtedness in such order of prefersnce as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for;
sattle, compromise, adjust, sue for, forgclose, or realize on the Collateral as Lender may dstermine, whether or not Indebtedness er
Collateral is then due. For these purposes, Lender may, on behaslf of and in the name. of Grantor, receive, open and dispose of mail

- addressed ta Granter; change any address to which mail ahd payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, instruments and items pertaining to payment, shipmant, or sterage of any Colateral. To facilitate collection, Lender
may notify account debtors and obligors on any Coliateral to make payments directly to Lender,

Obtain Deficiency., If Lender chocses ta sell any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after applisation of a&ll amaunts received from the exercise of the rights provided in this
Agreement, Grantor shall be liable for a deficiency even if the transaction described.in this subsection is a sale of accounts or chattel
paper. - :

Qther Rights and Remedias. Lender shall have all the rights and remedies of a secured ereditor under the provisicns of the Uniform
Commercial Code, as may be amended from time to fime. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, of otherwise.

Elaction of Remediss. Except as may be prohibited by applicable law, al! of Lender's rights and remedies, whether evidenced by this
Agresment, the Related Documents, or by any other writing, shall be cumulative and may be exsrcised singularly or concurrently. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Granter's failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies,

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agrecment, together with any Related Documents, constitutes the entire understanding and agreemant of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective untess given in writing
and signed by the party or parties sought te be charged or bound by the alteration or amendment,

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expanses, including Lender's attorneys® fees and
Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay somecne efse to help
enforce this Agreement, and Grantor shall pasy the costs and expensas of such enforcement. Costs and expenses include Lender's
attorneys' fees and legal expenses whether or not there is 8 lawsuit, including attorneys’ fees and legal expenses for bankruptcy
proceedings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
services, Granter also shall pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption beadings in this Agreement are for convenience purpases only and are not to be usad to interpret or define the
provisions ef this Agreement.

Applicable Law. The Loan securad by this lien was made under a Unitad States Small Business Administration (SBA} nationwide program
whieh uses tax dollars to assist small business owners. If the United States is saeking to enforce this documeni, then under SBA
regulations: {a) Whsn SBA is the holdsr of the Mots, this document and all documents evidencing or securing this Loan will ba construad in
accordance with federat law. {b} Lender or SBA may use local or state procsduras for purposes such as filing papers, recording documents,
giving notice. foraclesing lisns, and other purposes. By using these procedures, 8BA does not waive any faderal immunity frem local or
state coptrol, pshalty, tax or liability. Mo Borrower or Guarantor may clasim or assart against SBA any local or state law to deny any
obligation of Berrowar, or defoat any claim of SBA with respect to this Loan, Any clause in this document requiring arbitration is hot
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eniorcsable when SBA is the holder of the Note secured by this instrumant.

Choice of Yenua. If there is a lawsuit, Grantor agrees upon Lender’'s request to submit to the jurisdietion of the courts of LOS ANGELES
County, State of California.

Preferance Payments. Any monies Lender pays because of an asserted preference claim in Grantor's bankruptey will become a part of the
Indebtedness and, at Lender's option, shall be payable by Grantor as provided in this Agreement.

No Waiver by Lender, Lender shall not be dzemed to have waived any rights under this Agresment unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exarsising any right shall operate 25 a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agresment. No prier waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender’s rights or of any of Grantor's obligations as te any-future
transactions. Whenever the consent of Lender is required undsr this Agresment, the granting of such conseant by Lander in any instance
shall nat constitute continuing consent to subsequent instances where such consent is required and in af cases sueh eonsent may be
granted or withheld in the sola discretion of Lender. ‘

Noticas. Any notice required to be given under this Agreement shall be given in writing, and shall be effectiva when actually delivered,
vwhen actually received by telefacsimile (unless otherwise required by law), when depositad with nationally recognized overnight courier,
or, if mailed, when deposited in the United States mail, as first cless, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement, Any party may change its address for notizes under this Agreement by giving formal written
notice to the other partiss, specifying that ths purpose of the hotice is to change the party's address. For notice purposes, Grantor agrees
to keep Lender informed at all times of Grantor's current address. Unless otherwise provided or required by law, if thera is more than one
Grantor, any notice given by Lender to any Grantor is desmead-to be notice given 1o all Grantors. :

Power of Attornsy. Grantor hereby appoints Lender as Grantor's irrevocabls attorney-in-fast for the purpose of executing any decuments
nacoessary to perfect, amend, or to continue the sscurity interest granted in this Agreement or to demand termination of filings of other
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other repreduction
of any financing statement or of this Agrsement for use as a financing statement. - Grantor will refmburse Lender for all expenses for the
parfection and the continuation ef the perfection of Lender's security interest in the Collateral.

Waiver of Co-Obliger's Rights, . If more than one person is obligated for tha Indebtedness, Grantor irrevocably waives, disclaims and
relinquishes all claims against such other person which Grantor has or would otherwise have by virtue of payment of the Indebtedness or
any part thereof, specifically including but not limited to all vights of indemnity, contribution or exoneration. -

Severablity. If a court of competent jurisdistion finds any provision of this Agreement to be illegel, invalid, or unenforceable as to any
circumstanee, that finding shall not make the offending provision iflegal, invalid, or unenforceable as to any othar circumstance. If feasible,
the offanding provision shall be considered modified so that it becomes legal, valid and enforceable. IF the offending provision tannot be so
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the Blegality, invalidity, or unenforceability
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreemant. )
Succassors and Assigns. Subject to any limitations stated in this Agreemeant on transfer of Grantor's interest, this Agreement shall be
binding upon and .inure to the benefit of the parties, thelr successors and assigns. If ownership of the Collateral bacomes vested in a
parson cther than Grantor, Lender, without notice te Grantor, may deal with Grantor's successors with referance to this- Agreement and the
indebtedness by way of forbearance or extension without releesing Grantor from the obligations of this Agreement or fiability under the
Indebtedness,

Survival of Reprasentations and Warranties. AR representations, warranties, and agreements made by Granter in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effest until such time
as Grantor's Indebtedness shall be paid in full, :

Tima is of tha Essence. Time is of the essenca in the performance of this Agresment.

DEFINITIONS. The fellowing capitalized words and terms shall have the following meanings when used in this Agresment. Unless specifically
stated to the contrary, all reférences to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require, Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms In the Uniform Commereial Code:
Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercial Security Agreement may be amended
or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time. -

Borrower. The word "Borrower™ means IT JEANS, INC. and includes all co-signers and co-makers signing the Note and all their successors
and assigns, :

Collateral. The word "Collateral” means all of Grantor's right, title and intersst in and to all the Coliateral as described in the Collateral
Description section of this Agreement.

Default, The word "Default” means the Default set forth in this Agreement in the section ttled "Dofault™.

Environmental Laws. The words "Environmental Laws” mean any and all state, federal and local statytes, regulatiens and ordinances :
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmenial Responss,
Compensation, and Liability Act of 1980, as amended, 42 U.5.C. Section 9601, et seq. ("CERCLA™M), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 98-499 {"SARA "), the Hazardous Materials Transportation Act, 49 U.5.C. Saction 1801, =t seq.,
the Resource Censervaticn and Recovery Act, 42 U.5.C. Section 301, et seq., Chapters 6.5 through 7.7 of Division 20 of the California
Health and Safsty Code, Section 25100, et seq., or other applicable stata ar federal laws, rules, or ragulations adopted pursuant thareto.

Event of Default. The words "Event of Default” mean any of the events of default set forth in this Agreement i the default section of this
Agrsement.

Grantor. The word "Grantcr” means |T JEANS, INC..
Guarantor. The word "Guarantor” meane any guarantor, surety, of aceommodation party of any of all of the Indebtednass,

Guaranty, The word "Guaranty” mssns the guaranty from Guarantor to Lender, including without fimitation a guaranty of all or part of the
Note,
Hazardous Substances. The words "Hazardous Substances” mean materisls that, because of their quantity, concentration or physical,

chemical or infectious characteristics, may cause aor pose a present or potential hazard to human health or the envircnment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or ctherwise handled. The words "Hazardous
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Substances” are used in their very broadsst sense and include without limitation any and &l hazardous or toxic substances, matarials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also includes, without limitation, petroleum
and petroleum by-products or any fraciion thereof and asbestos.

Indabtadnass. The word "Indebtedness” means the indebtedness evidencad by the Note or Related Documents, including all principal and
interast together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under any of
the Related Dacuments.

Lender. The word "Lender" means HANA SMALL BUSINESS LENDING, INC., its successors and assigns.

Nots. The word "Note" means the Note executed by IT JEANS, INC. in the principal amount of $2,700,000.00 dated Novembaer 24, 2010,
together with all renewals of, extensions of, modifications of, refinencings of, consalidations of, and substitutions for the note or eredit
agreement.

Property. The word "Property® means all of Grantor’s right, title and interest in and to all the Property as described in the "Collateral
Description” section of this Agreement.

Aelated Documents. The words “Related Documents™ mean all promissory notes, credit agreements, loan agreements, anvironmental

agresments, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, agreements
and documents, whether riow or hereafter existing, executad in connection with the Indebtedness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS

TERMS. THIS AGREEMENT IS DATED NOVEMBER 24, 2010.

GRANTOR:

IT JEAW”;‘ . \
. . S y

e s

By: . T
JEAN RO, PRESIDENT of IT JEANS, INC.

LASER FRRO Lenting, Vor. B.E2.1D.00T Sopy, Hirlund Finsneiu Soknione, Inc. YIST, 2010, A Riphts Roteryed. - CA uICFIMPLIEADFE TRZTP PA-0
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COMMERCIAL SECURITY AGREEMENT

Refarences in the boxes above are for Lenders use anly and do not fimit the applicability of this dotument to any particular loan or jjé

Any iterm above containing ™" has been omitted dug o text lenglh limitations.

Borrower:  THE STAR PRODUCTION, INC. Lender: HANA SMALL BUSINESS LENDING, INC.
TT JEANS, ING. 1000 WiL.SHIRE BOULEVARD, 20TH FLOOR
5550 UNION PACIFIC AVENUE LOS ANGELES, CA 90617

COMMERCE, CA 80022

Grantor: THE 5TAR PRODUCTION, INC.
5550 UNION PACIFIC AVENUE
COMMERCE, CA 80022

THIS COMMERCIAL SECGURITY AGREEMENT dated Apri 8, 2015, is made and executed among THE STAR PRODUCTION, INC. {"Granter");
THE STAR PRODUCTION, INC.; and IT JEANS, INC. {"Borrower”); and HANA SMALL BUSINESS LENDING, ING. {"Lender™).

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
indebtedness and agrees that Lender shall have the rights stated In this Agreement with respect to the Collatersl, In addition to all other rights
which Lender may have by law. .

GOLLATERAL DESCRIPTION. The word "Collateral” as used in this Agreement maans the following described property, whether riow owned or
hereafter acquired, whether now existing or hereafier arising, and wheraver located, in which Grantor Is giving ta Lender a security intergst for
the payment of the Indebledness and performance of ail other obligations under the Note and this Agreement: o

All inventory, squipment, accounts {including but ot limited to all heaith-care-insurance receivables], chatte! paper, instruments (including -
but not limited to- 2l promissory notes], letter-of-credit rights, letlers of credit, documents, deposit accounts, investment properly, money,
other rights to payment and performance, and general intangibles (ineiuding but not lanited o all software and all payment infangiblesj; all
oil, gas and other minevals before extraction; all oil, gas, other minerals and accounts constifuting as-extracted collateral; all fixtures; alf
timber to be cut; a8 attachronts, accessions, accessories, fittings, increases, tools, paris, repairs, supplies, and commingled goods relating
to the foregoing property, and all additions, replacements of and substitutions for all or any part of the foregoing property; all Insurance
refunds relating to the foregoing property; all geod will relafing to the foregoing property; alf records and data and embedded software
refating to the foregoing property, and all equipment, inventory and software to utilize, creats, maintain and process any such records and
data on electronic media; and all supporting obligations relating to the foregoing property; all whether now existing or hereafter arising,
whether now owned or hereafter acquired or whather now or hersafter subject to any rights In the foregoing property; and aill products and
proceads {including but not Emited to &l insurance payments) of or refating to the foregoing properly.

in addition, the word "Collateral” also includes all the following, whether now owned or hereafter acquired, whethsr now axisting or herealter
afsing, and wherever loeated:

(A} AH accessions, attachiments, accessories, tools, parts, supplies, replacements of ant additions to any of the collateral described herein,
whether added now or fater.

{8} Al products and produce of any of the property described in this Collateral section.

{C} Al accounts, general intangibles, instruments, rents. monies, payments, and all other rights, arising out of a sale; lsase, consignment
or other disposition of any of the property described in this Coliateral section.

{D) Ali proceeds {including insurance proceeds) from the sale. deslruction, loss, or other disposition of any of the properly described in this
Collsteral section, and sums due from a third party who has damaged o destroyed the Collateral or from that party's Insurer, whether due
{o judgment, seflement or other procass,

{E} All records and data relating 1o any of the property dascribed in this Collateral section, whether in the form of a writing, pholograph,
microfiim, microfiche, or sleclronic media, together with a8 of Grantor's right, title, and interest in and 1o all computer software required io
utifize, create, maintain, and process any such records or data on elactronic media.

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreement or by applicable law, (A) Sorrower
agrees that Lender need not tell Borrower about any action or inaction Lender takes in connsction with this Agreement; (B} Borrower assumes
the responsibility for being and keeping Informed about the Collateral; and (G} Borrower waives any defenses that may arise because of any
action or inaction of Lender, including without limitation any failure of Lender to realize upon the Coliateral or any detay by Lender in realizing
upon the Collateral; and Borrower agrees to remain liable under the Note no matter what action Lender takes or fails to take under this
Agreement.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: {A) this Agreement is exscuied at Borrower's request and not
at the requast of Lender; (B) Grantor has the full right, power and authority to enter into this Agresment and 10 pledge the Collaters! to Lender,
1€} Grantor has established adequale means of cbiaining from Borrower on a continubng basis information about Borrower's financiat condition;
and (D} Lender has made no reprasentation to Grantor about Borrower or Borrower's creditworthiness.

GRANTOR'S WAIVERS. Except as prohibited by applicable law, Grantor waives any right to require Lender to (A)  make any presentmant,
protest, demand, or notice of any kind, inciuding notice of change of any terms of repayment of the Indebiedness, default by Borower or any
other guarantor or surely, any action or nonaction taken by Borrower, Lendar, or any other guarantor or surety of Borrower, or the creation of

new or additiona! Indebtedness; {B) procesd against any person, including Borrower, before procesding against Grantor, {C) proceed against -

any collaleral for the indebtedness, including Borrower's collateral, before proceading against Grantor; {D) apply any payments or proteeds
received against the Indebtedness in any order, (E) give notice of the terms, thme, and place of any sale of any collateral pursusnt to the.
Uniform Commercial Coda or any other law governing such sale; (F) disclose any information about the Indebledness, the Borrower, ary ™
collateral, or any other guarantor or surety, or about any action or nonaction of Lender; or {G) pursue any remedy or course of achonin
Lender's powsr whalscaver.
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Grantor also waives any and all righis or defenses arising by reason of {A) any disabilily or other defense of Borrower, any other guarantor or
surety or any other person; (B} the cessation from any cause whaisoever, other lhan payment in full, of the Indeblednass; (C) the applcation
of procesds of the Indebtedness by Horrower for purposes other than the purposes understood and intended by Grantor and Lender, () any
act of omission or commission by Lender which directly or indirectly results in or contributes to the discharge of Borrower or any olher guarantor
o surety, or the Incebledness. or the loss or release of any collateral by operation of law or otherwise, (£} any statute of lmitations in any
action undar this Agreemant or on the indebtedness; or {F) any modification or change in terms of the Indebledness, whatsosver, inchuding
without limitation, the renewal, extension, acceleration, or other change in the time payment of the [ndebledness is due and any change in the
interest rate.

Grantor waives all rights and defenses arising out of an election of remedies by Lendar even though that election of remedias, such as g
nonjudicial foreciosure with respect to security for a guaranteed obligation, has destroyed Grantor's rights of sutrogation and reimbursement
against Borrower by operation of Section 580d of the California Code of Civit Procedure or othenwise.

Srantor waives all fights and defenses that Grantor may have because Borrower's obligation is secured by real property.  This means among
other things: {1) Lender may collect fram Grantor withowut first foreciosing on: any real properly collateral pledged by Borrower | and (2) if Lendar
forecloses on any real property collateral pledged by the Borrower @ {A) The amount of the Borrewer's ohligation may be reduced only by the
price for which the collateral is soid at the foreclosure safe, sven if the collateral is worth more tharn the sale price: {B) The Lender may collect
from the Grantor even if the Lender, by foreciosing on the real property collateral, has destroyed any right the Grantor may have to colfect from
the borrower. This is an unconditional and irevacable waivar of any righis and defenses the Granlor may have because the Borrower's
obfigation Is secured by real property.  These rights and defenses include, but are not limited to, any rights and defenses biased upen Sections

£80a, 5800, 5804, or 728 of the Code of Civil Procedure. :

Grantor understands and agrees that the foregoing waivers are unconditional and irrevocable waivers of substaritive rights and defenses to
which Grantor might otheswise be entitied upder state and federal law. The rights and defenses waived include, without limitation, those
provided by California laws of surelyship and guaranly, anti-deficiency laws, and the Uniform Commercial Code. Grantor further understands
and agrees that this Agreement is a separate and independen! contract befween Granlor and Lender, given for full and ample consideration, and
is enforceatble on its own terms. Grantor acknowledges that Grantor has provided these waivers of rights and defanses with the intention that
they be fully relied upon by Lender, Untd all indebtedress is paid in full, Grantor waives any right to endarce any remedy Grantor may have
against Bomower of any other guarantor, surety, or other person, and further, Grantor waives any right o participate in any collaterat for the
indebledness now or hereafler held by Lender. . ’ ) :

GRANTOR'S REPRESENTATIONS AND WARRANTIES WATH RESPECT TO THE COLLATERAL. With respect to the Gol Iatérat. Grantor represents
and promises to Lender ﬂ'ta!:

Perfection of Security Interest. Grantor agrees to take whatever actions are requesied by Lender lo perfect and conlinue Lender's security
interast in the Coltateral. Upan reguest of Lender, Grantor wili deliver to Lender any and all of the documents evidencing or constituting the
Collatarsl, and Grantar will pote Lender's interest upon any and alt chattel paper and instruments if not delivered to Lender for possession
by Lender. ’

Notices to Lender. Granlor will promptly notify Lender in writing at Lender's address shown above (o7 stuch other addresses as Lender may
designate from time to time) prior W any {1} change in Grantor's name; (2) change in Grantor's assumed business namals), {3) change
in the management of the Gorporation Grantor: {(4) change in the authorized signer{s}, (5} change in Grantor's principal office address;
{6) change in Grantor's state of organization; {7) conversion of Granter to a new or different type of business entity, or {8} change in
any other aspect of Grantor that dirsctly ar indirectly relales to any agreements befween Grantor and Lender. No change in Grantor's name
or state of organization will iake effect uniil after Lerder has received notice. :

No Violation. The execution and delivery of this Agreement will not viokate any law or agreement governing Granter or ta which Grantor is
a party, and its certificate or articfes of incorporation and bylaws do not prohibit any term or condition of this Agresment.

Enforoeability of Collatersl. To the extent the Collateral congists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fuily complies with aill applicable laws
and regulations concerning form, content and manner of preparation and execulion, and alf persons appearing fo be ohiigated on the
Collateral have authority and capacily to contract and are in fact obligated as they appear 1o be on the Collateral. At the time any account
becomes subject to a security inferest in favor of Lender, the account shall be a good and valid account reprasenting an undispuled, howra
fide indebtedness incurred by the account debtor, for merchandise held subject to delivery insinictions or previously shipped or delivered
pursuant to a contract of sale, or for services previously performed by Grantor with or for the account deblor. Se long a3 this Agreement
remains in effect, Granior shall not, without Lender's prior written consent, compromise, settle, adjust, or extend payment under or with
regard 1o any such Accounts. There shall be no setoffs or counterclaims against any of the Collaleral, and no agreement shall have heen
made under which any deductions or discounts may be claimed cancerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collaleral {or to the extent the
Collateral consists of intangible property such as accounts or general intangibles, the records concerning the Collateral) at Grantor's
address shown above or at such other locations as are scceplable to Lender. Upon Lender's request, Grantor will defiver o Lender In form
satisfactory to Lender 3 schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) alt reat property Grantor owns of is purchasing; (2} all real property Grantor is renting or leasing; (3} alf storage faciities
Grantor owns, rents, leases, or uses; and {4) all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business, including the safes of inventory, Granter shall not remove
the Collateral from e exdsting lncation without Lerder's prior writlen consent.  To the extent that the Collateral consists of velicles, or
other titted property, Grantor shall not take or permit any action which would require application for cerlificates of tile for the vehicles
ouiside the State of California, without Lender's prior written consent. Grantor shall, whenever requested, advise Laender of the exact
location of the Collaterat.

Transactions Involving Collateral. Except for inventory soid or accounts celiscied in the ordinary course of Grantors business, or as
otherwise provided for in this Agreement, Granlor shall not sel, offer to sef, or othenvise transfer or dispose of the Coliateral. While
Graritor is not in dsfault under this Agreement, Grantor may sell inventory, but only in the ordinary course of its busiress and only to buyers
who qualify as a buyer in the ordinary course of business, A sale in the ordinary course of Grantor’s business does not include a transfer in
partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage. encumber or otherwise permit the Collateral to
be subjest to any lien, secudty interest, encumbrance, or charge, other than the sequrity interest provided for in this Agreemant, without
the prior written consent of Lender. This includes security interests even ¥t junior in right to the secwiily interests granted undér this’
Agreement. Unless waived by Lender, alt proceeds from any disposition of the Collateral (for whalever reason) shali be held in trust fdr
Lender and shall not be commingled with any other funds; provided however, this reguirement shall not constiluie consent by Lender o any
sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender. 2
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Title. Grantor represents and warranis 1o Lender that Grantar holds good and marketabla ditle to the Colfateral, free and clear of all liens
and encumbrances excepi for the lien of this Agreement, Mo financing statement covering any of the Collateral is on file in any public
office other than those which refiect the securily interest created by this Agreement or to which Lender has spacifically consented.
Grantor shalt defend Lender's rights in the Collateral against the claims and demands of all ather persons.

Repairs and Maintenance. Grantor agrees to keep and mainfain, and to cause others to keep and maintain, the Collateral in gocd order,
repair and condifion at all imes while this Agreement remains in effect. Grantor further agrees 1o pay when due all claims for work done
on, or services rendered or material furnished in connection with the Collaterat so that no lien or encumbrance rmay sver aftach fo or be
filad against the Cotiataral,

inspection of Collateral, Lender and Lender's dagignated representatives and agents shall have the right at all reasonable times o examne
and inspect the Coliaterat wherever iocated.

Taxes, Assessments and Liens., Grantor will pay when due all taxes, assessmenis and lieas upon the Collateral, its use or operation. upon
thiz Agreament, upon any promissory nole or notes evidencing the Indebtedness, or upen any of the oiher Related Documents. Grantor
may withhold any such payment or may elect fo contest any lien if Grantor i in good faith conducting an appropriate proceeding to conlest
the obligation o pay and so long 35 Lender's interest in the Collateral is net jeopardized in Lender's sole opinion. If the Collateral is
sublected to a §en which is not discharged within fifteen {15} days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
aitornays’ fees or other charges that could acerue as a result of foreclosurs or sale of the Collateral, I any contest Grantor shall defend
iteelf and Lender and shall satisfy any final adverse judoment before enforcement against the Coltateral. Grantor shall name Lender as an
additionat obligee under any surety bond fumished in the contest proceedings. Grantor further agrees {o furnish Lender with evidence that
such taxes, assessments, and governmental and other charges have been paid in full and In 2 timely manner. Grantor may withhold any
such payment or may elact to contest any lien if Grantor is in goed faith conducting an appropriate proceeding to contest the obiligation ta
pay and so long as Lender’s interest in the Coilateral is not jeopardized.

Compliance with Governmental Requirements. Granior shall comply prompily with all laws, ordinances, rules and regulalions of all
govarnmental authorities, now orhereafter in effect, applicable lo the ownership, production, disposition, or use of the Collateral, including
ali laws or regulations relating 1o the undue erosion of highiy-erodibie land or relating to tha conversion of welfands for the production of an
agricultural product or commodity,  Grantor may contest in gond faith any such law, ordinance or regulation and withhold camplisnce
during any proceeding, including appropriate appeals, 5o long as Lender's interest in the Coellateral, in Lendar's epinion, is not jeopardized.

. Hazardous Substances. Grantor represents and warrants that the Colialeral never has beary, and never will be so long as this Agreement
rermnains @ lien on the Collateral, used in violation of any Environmental Laws or for ihe ganerafion, manufacture, storage, fransportation,
reatment, disposal, release or Hvealened release of any Hazardous Substance. The representations and warranties contained herein are
based on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Granior hereby (1) releases and waives any .
future claims against Lender for indemnily or contribulion in the event Grantor becomes liable for cleanup or other costs under any
Environmental Laws, and {2} agrees o indemnify, defend, and hold harmless Lender against any and all claims and losses resulting from a
breach of this provision of this Agreement. This oblgation to indemnify and defend shall survive tha' payment of the Indebtedness and the
satisfaction of this Agresment.

Maintenance of Casuaity Insurance. Grantor shall procure and maintain all risks insurance, inciuding without limitation fire, theft and
liability coverage togather with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceplable fo Lender and issued by a company or companies reasonably scceptable fo Lender. Grantor, upen request of
Lender, will deliver to Lender from fime to timse the policies or cerdificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without af lzast ten (10) days’ prior written notice to Lender and not including any
disclaimer of the insurer's liability for failure to give such a notice. Each msurance policy also shall include an endorsement providing that
coverage in Tavor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In conneclion
with all policies covering assets in which Lender holds or is offered & seturity interest, Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. If Grantor at any ime fails to obtain or maintain any insurance as required under this
Agreement, Lender may (but shalt not be obligated to) abtain such insurance as Lender deems appropriate, inciuding if Lender so chaoses
"sinigle intarest surance,” which will cover only Lender's interest inthe Collateral.

Application of Inswrance Procesds. Grandor shall promptly notify Lender of ary loss or damage to the Collateral, whether or not such
casually or loss is covered by insurance. Lender may make proof of logs if Grantor falls to do so within fiteen {15) days of the casualty.
Alj proceeds of any insurance on the Collateral, includiag accrued proceeds thereon, shall be held by Lender as part of the Colfateral. I
Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shail, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the procesds for the reasonable cost of repair or restoration. I Lender does nof consent o repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceads to pay afl of the Indebtedness, and shali pay the balance to
Grantor.  Any proceeds which have not been disbursed within six {8) months after their receipt and which Grantor hag not cormmitied to
the repair or restoration of the Collateral shall be used o prepay the indebtedness.

insurance Reserves. Lender may requite Grantor to maintain with Lender reserves for payment of insurance preriums, which reserves shall
be created by monthly payments from Grantor of & sum estimaled by Lender to be sufficient to produce, at least fifteen (15} days before
the premium due date, amounts at least equal to the insurance previums to be paid. If ifteen {15} days before payment is due, the reserve
funds are insuficient, Grantor shall upon demand pay any deficiensy to Lender. The reserve funds shall be held by Lender as & general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance presmiums required to be
paid by Granter as they bacome due. Lender does not hold the reserve funds in trust for Grantor, and Lendsr is not the agent of Grantor
for paymant of the insurange premiums required io be paid by Grantor. The responsibilily for the payment of premiums shalt remain
Grantor's sole resgonsibitity.

insurance Reports. Grantor, upon request of Leader, shall furnish io Lender reporis on each existing policy of insurance showing such
information as Lender may reasonably request including the following: {1} the name of the insurer; {2) the risks insured;, {3} the amount
of the policy; {4) the property insured; {5) the then current value on the basis of which insurance has been obisined and the manner of
determining that value: and (8) the expiration date of the policy. In addition, Grantor shall upon request by Lender thowevet not more
often than annualiy} have an independent apgraiser salisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collaterat. =

Finanging Statements, Granior authorizes Lender to file 2 UCC fingrcing statement, or alternatively, a copy of this Agreement 10 perfeci'.
Lenders security interast. At Lender's request, Grantor additionally agrees o sign all other documents that are necessary to pédect
protect, and continue Lender's securilty interast in the Preperly. Grantor will pay 3l filing fees, litle transfer fees, and other fees dandéosis - [
involved unless prohibited by faw or unless Lender is required by law to pay such Tees and costs. Granlor krevocably appoints Lender to
execute documents necessarly to transfer title if there is a defaull. Lender may file a copy of this Agreement as a financing statement.
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GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Uniil default and except as otherwise provided below with respect fo
accounts, Granter may have possession of the tangible persenal properiy and beneficial use of all the Collateral and may use it in any lawful
manner not inconsisient with this Agreemsnt of the Related Documents, provided that Grantor's right to possession and beneficial use shall not
apply to any Collateral where possession of the Coflateral by Lender is required by law to perfect Lender’s security interest in such Collateral.
Until otherwise notified by Lender, Grantor may coilect any of the Collateral consisting of accounts. At any ime and even though no Event of
Default exists, Lender may axercise its rights to collect the accounts and o nolify account deblors to maks payments directly to Lerder fur
appBéation to the indebtedness. ¥ Lender af any time has possession of any Colialeral, whether before or after an Event of Default, Lender shatl
be deemad o have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as
Grantor shall request or as Lender, In Lender's sale discration, shali deem appropriate under the circumstances, but failure 1o honor any request
by Grantor shait not of itseif be deemed to be 2 fallure to exercise reasonablz care, Lender shall not be required to take any steps necessary 1o
preserve any rights in the Collateral against prior parties, nor io protect preserve or maintain any security interest given to secure the
Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would malerially affect Lendar's interest in the Collateral or if
Grantor fails to comply with any provision of this Agseement or any Related Documents, including but not imiled o Grantoer's failure to
discharge or pay whan due any amounts Grantor is required to discharge or pay under this Agreement or any Redaled Documents, Lender on
Granter's behalf may (but shall not be cbligated o) take any #ction that Lender deems appropriate, including but not limited to discharging or
paying all taxes, fens, security interests, encumbranges and other claims, at any time levied or placad on the Cdllateral and paying all costs for
insuring, maintdining and preserving the Collateral. All such expenditures Incurred or psid by Lender for such purposas will then bear interest at
the raie charged under the Note-from the date incurred or paid by Lender o the date of repayment by Grantor. All such expenses will become a
part of the Indebtedness and, at Lender's option, will (A} be payable on demand; (B} be added to the balance of the Note and be apporiioned
among and be payable with any Instalimen? payments tc become due during either (1) the term of any applicable insurance policy; or (2) the
remairting term of the Note; or {C} be treated as a balloon payment which will be due and payable at the Note's malurity. The Agreement also

- will secure payment of these amounts.  Such right shalt be in addition to all other rights and remedies o which Lender may be entitled upon

Default,
DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Default, Borrower fails {0 make any payment when due under the Indebtedness.

Cther Defaults, Borrower or Granter fails to comply with or to perform any other term, obligation, covenant or condition centained in this .
Agresment or in any of the Relaled Documents or 1o comply with or to perform any term, obligation, covenant or condition cenlained In any
other agreement between Lender and Borrower or Grantor. .

Default in Favor of Third Parties, Borrower, any guaranior or Grantor defaults under ény loan, exiension of credit, security agresment,
purchase or sales agreement, or any other agreement, in favor of any other creditor o persen that may materially affect any of Borrower's,
any guarantor's or Grantor's properly or ability to perform their respective obligations under this Agreement or any of the Related
Docurnents.

False Statements. Any warranty, representation or statement made or furnished {o Lender by Borrower or Grantor or on Borrower's or
Grantor's hehalf under this Agreement or the Related Docements is false or misleading in any material respect, ether now or at the time
made or furnishad or becomes false or misleading at any time thereafier,

Defective Collateralization. This Agreement or any of the Related Documents ceases fo he in full force and affect (including falure of any
coliateral decument to create a valid and perfected securily interest or lien) at any time and for any reason.

insoivency. The dissclution or termination of Borrower's or Grantor's existence as a going business, the insolvency of Borrower or Grantor,
| the appointment of a receiver for any part of Borrower's or Grantor's properly, any assignment for the benefit of cradilors, any type of
creditor warkout, or the commencemeant of any proceeding under any bankrupicy or inscivengy laws by or against Borrower or Grantor.

Creditor or Forfeiturs Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, seif-help,
repossession or any other mathod, by any creditor of Borrower or Grantor or by any governmental agency against any collaterat securing
the Indebtedness. This includes a garnishment of any of Borrower's or Grantof's accounts, including deposit accounts, with Lender,
However, this Svent of Default shail not apply if there is a goad faith dispute by Bommower o Grantor as to the validity or reasonableness of
the claim which is the basis of the creditor or forfeiture proceeding and if Borrower or Granior gives Lender writlen nofice of the credifor or
forfaitura proceading and deposits wilh Lender monies or a surely bond for the creditor or forfeiture proceading, it an amount determined
by Lender, in ifs sole discretion, as being an adequate reserve or bond for the dispute.

Evénts Affecting Guarantor. Any of the preceditig events ocours with respect to any Guarantor of any of the Indebtedness or Guaranior
dies or bacomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change, A materia! adverse change occurs in Borrowers or Grantor's financial condition, or Lender believes the prospect of
payment or performance of the Indsbledness is impaired,

Insecurity. lender in good faith believes itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. ¥ an Event of Default acotirs ender this Agreement, at any time thereafter, Lender shall have all the
rights of a secured parly under the California Uniform Commercial Code.  In addition and without limitation, Lender may exercise any one or
more of he ollowing rights and remedies: .

Acteigrate Indebtedness. Lender may declare the entire Indebiedness, including any prepayment penalty which Borrowar would be required
i pay, immediately due and payabls, without notice of any kind to Borrower or Grantor.

Assemble Coliateral. Lender may require Grantor to deliver to Lender all or any portion of the Coliateral and any and all certificates of title
andd other documents relating to the Collateral. Lender may require Grantor to assembie the Collateral and maks it available to Lenderat a
place to be designated by Lender. Lender alsc shall have full power to enter upon the properly of Granler to take possession of and
remove the Collateral.  If the Collaterat contains other goods rot covered by this Agreament at the fime of repossession, Granter agrees
Lender may aka such other goods, provided thal Lender makes reasonable efforts to return them o Grantor after repossession.

Sell the Cullateral, Lender shall have full power o sell, lease, transfer, or ctherwise daal with ihe Collateral or proceeds thersof in Lander's
own name of that of Grantor. Lender may seil the Collaterat at public auction or private sale. Unless the Colateral threatens e decdiine
speedily in value or is of a type customarily sold on a recognized market, Lender will give Grantor, and olher persons as required by faw, .

repsonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Coligteral - 7o
is to be made. However, no rotice nead be provided to any person who, after Event of Defaull ococurs, enters into and authenticates an - .0

agreement waiving that parson's right to netification of sale. The requiremenis of reasonable noice shali be met if such nolice is giver at .
lsast ten {10} days befora the me of the sale or disposilion. All expenses relating to the disposition of the Collateral, including without -




Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc
s Main Document  Page 116 of 168

COMMERCIAL SECURITY AGREEMENT
Loan No: $1175 {Continued} Page 5

limitation the expenses of retaking, holding, insudng, preparing for sale and selling the Collateral, shall become a part of the Indebledness
sequred by this Agreement and shalf be payable on demand, with interest at the Nole rate from date of expenditure until repaid.

Anpoint Receiver. Lender shall have the right to have & receiver appointed to take possession of ali or any part of the Collateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and to colfect the rents from the
Collateral and apply the proceeds, over and above the cost of the receivership, against the indebledness. The recelver may serve without
pond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent vatue of the Collateral
exceeds the indebtedness by a substantial amount, Employment by Lender shall not disqualify a persen from serving as a recaiver,

Cotlect Revenues, Apply Accounts. Lender, either itseif or through a receiver, may collact the payments, rents, income, and revenues from
the Collateral. Lender may at any ime in Lenders disoretion fransfer any Collateral info Lander's own name or that of Lender’s nomines
and receive the payments, rents, income, and revenues therafrom and hold the same as security for the indebiedness or apply it to
payment of the indebtedness in such order of preference as Lender may determine. | Insofar as the Colisieral consists of accounts, general
intangibles, insurance policies, instruments, chatlel paper, choses in action, orf similar property, Lendar may damand, coflect, receipt for,
seftle, compromise, adjust, sue for, fareclose, or realize on the Colisteral as Lender may determing, whether or not Indebledness or
Cokateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
addressed to Granter; changs any address to which mail and payments are to be sent, and endorse notes, checks, drafts, money orders,

" documents of tithe, instruments and items pertaining to paymeit, shipment, or storage of any Coflateral, To facilitate collection, Lender
may notrfy account debtozs and obligors on any Coilateral io make payments dzrecﬂy o Lender.

Ohtain Deficiency. f Lender chooses to sell any or all of the Coliateral Lender may obltin a judgment agamst Borrower for any deucsency
remaining on the Indebtedness due to Lender after application of alt amounts received from the exercise of the rights provided in this
.Agreement. Borrower shall be Hable for & deficiency even if the transaction described in-this subsection is @ sale of accounts or chattet

pager.

Other Rights and Remedies. Lender shall have ail the nghts ‘and remadies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time.  in addition, Lamf&r shait have and may exemlse any ‘or all other rights and
remedies it may have avaiable at law, in equity, or otherwise.

Etection of Remaedies. Except as may be prohibited by applicable law, all of Lender's rights and remedies, whethar avidenced by this
Agreement, the Related Dacuments, or by any other wriling, shalt be cumutatwe and may be exercised smguta:ly ar concurrently. Election
by Lender to pursue any remedy shaﬂi not exclude pursuit of any other remedy, dnd an glection to make sxpenditures or to take action to
perforrn an obligation of Geantor under this Agreement, after Grantors faflure to perf’csrm shail rwt affact Lerzdefs right to declare a default
and exardisse its remedies.

HISCELLANEOUS PROVISIONS. The following miscelianeous prows:ons are @ part of this Agreement:

Amendments. This Agreemem together with any Related Documents, constitutes the entire understaﬂdtng and agreemeni of the pames
as to the matters set forth in this Agreement. No alfteralion of or amendment {o this Agreement shall be effective unless given in writing
and signed by the parly or parties sought to be charged or bound by the alteration or amendment,

- Attorneys' Fees; Expenses.  Grantor agrees to pay upon demand all of Lenders costs and SXPRNSRS, =nc.ludmg tenders attormneys' fees and
Lender's fegal expenses, incurred in connection with the enforcement of this Agreement. “Lender miay hire or pay someone else o help

- enforce this Agresment, and Granior shall pay the costs and expenses of such enforcement. Costs and expenses inciude Lenders
afforneys' fees and legal expenses whether or not there is a lawsuit, including atlomeys’ fees and legal expenses for bankrupley
proceed;ngs {including efforts to modify or vacate any sutomatic sizy or injunclion}, appeals, and any antieipated post- judgment colisotion
services. Grantor slso shall pay alf court costs and such add:tmnal faes as may be directed by the court.-

Captwn Headings. Caption headings in this Agreﬁmeni are for convenience purposes ondy and ars not'to b used 1o interpret or define the
provisions of this Agreement.

Applitabls Law. The Loan secured by this lien was made under a United States Smal} Business Administration (SBAj naticnwide pregram
which uses tax doHars to assist small business owners. If the United States is sesking lo enforce this document, then under SHA

" reguiations: {aj When SBA is the holder of the Note, this document and all documents evidencing or sacuring this Loan wil be construed In
aceordance with federal Jaw. (b) Lender or SBA may use logal or state procedures for purposes such as filing papers, recording documents,
giving notice, foreclosing liens, and ciher purposes. By using these procedures, SBA does not waive any federal immunity from local or
state control, penaity, tax or Hability. No Borrower or Guaranior may claim or assery against SBA any local or state law to deny any
obiigation of Borrower, or defeat any claim of SBA with respect o this Loan. Any ¢lause in this documem requiring arbitration & not
snforceable when SBA is the holder of the Note securad by this instrument.

Cholgs of Venue. If thers is a lawsuit, Grantor agrees upan Lenders request to subml% to the ;unsdlctzon of the courts of L{BS ANGELES
Cauniy State of California.

Joint and Several Liability. Al obligations of Borrower and Grantor under this Agreemem shall be joint and several, and all references to
Grantor shall mean each and every Grantor, and all references o Borrower shall mean each and every Borower. “This means that each
Borrower and Grantor signing below is responsible for all obfigations in this Agreement. Where any one of more of the parties is a
corporation, partnership, limited lability company or similar snfity, it is not necessary for Lender to inguire inte the powers of any of the
officers, diractors, pardners, members, or other agenls acling or purporting fo act on the entily's behalf, and any ocbligations made or
created in reliance upon the professed axercise of such powers shali be guaranteed under this Agresment.

Prefarance Payments. Any monies Lender pays because of an assarted preference claim in Borrower's or Grantor's bahkfuptcy will become
a part of the Indebledness and, at Lender's oplion, shall be payable by Borrower and Grantor as provided in this Agreemsnt.

No Waiver by Lender. Lender shall not be deemed to have waived any nghts under this Agreement unless such waiver ig given in wiiting
and signed by Lander, No delay or omission on the part of Lender in exercising any right shall operate as a walver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudics or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agresment. No prior waiver by Lender, nor any course of
deafing between Lender and Grantor, shall constitute a waiver of any of Lender's rights ar of any of Grantor's obligations as to any hure
fransactions. Whenever the sonsent of Lender is required under this Agreament, the granﬁng of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is requared and in all cases such consent may be
granted or withheld in the scle discration of Lender. .

Notices. Any notice requirsd to be given under this Agreement shall be given in writing, and shal be effective when actually delivered, -

when actusly received by telefacsimile {unless otherwise reguired by law), when deposited with a nafionally recognized overnighnt-courier,
of, if mailed, when deposited in the United States mail, as first class, certiffed or registered mail postage prepaid, directed (o the addiossas "o
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formatl wiitten :
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nofice to the other parties, specifying that the purpose of the nolice is to change the party's address. For nolice purposes, Granlor agrees
1o keep Lender informed at all times of Granter's current address.  Unless otherwise provided or required by taw, if there is more than one
Grantor, any notice given by Lender to any Granlor is deemad to be nolice given to alt Grantors.

Power of Altorney. Grantor hereby appoints Lender ag Grantor's irrevocable attormey-in-fact for the pumase of sxecuting any documents
necessary to perfect, amend, or to continue the security interest granted in this Agreement or 1o demand termination of fitings of cther
secured parties  Lander may at any time, and without further authorization from Grantor, file a carbon, pholographic or other reproduction
of any financing staternent or of this Agreement for use as a financing statement, Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender's security interest in the Collateral.

Waiver of Co-Obligor's Rights, [If more than one person is obfigated for the Indeblednass, Grantor imevocably waives, disclaims and
relinquishes all claims against such other person which Grantor has or would otherwise have by virlue of payment of the Indebtedness or
any part thereof, specifically including but not limited to ail rights of indemnity, contribution or exoneration.

Severability. If a court of compstent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as 1o any
circumstancs, that finding shal! not make the offending provision Hlegal, invalid, or unenforceable as to any other circumstance. If feasible,
the offending provision shall be considersd madified so that it becomes legal, valid and enforgeable. If the offending provision cannot be so
modified, it shail ba considered deleted fram this Agreement. . Unless otherwise required by law, the flegalily, invalidity, or unenforceability
of any provision of this Agreemerit shail not affect the legality, validity or enforceability of any other provision of this Agresment,

Successors and Assigns. Subject to any limitations stated in this Agresmaent on fransfer of Grantor's interest, this Agreement shall be
binding upon and inure fo the bensfit of the parlies, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, without natice to Grantor, may deat with Gfantor's successors with reference e ihis Agreement and the
Indebisdness by way of forbearance or exiension without releasing Grantor from the obligations of this Agreement or #ability under the
Indebladness.

Survival of Representations and Warranties. Al represéntations, warranties, and agm&meﬁts made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect untit such time
as Borrower's Indebledness shail be paid in full,

Tima iz of the Essence. Time is of the sssence in the performance of this Agreement.

DEFINITIONS. The following capitalized words and terms shail have the following meanings when used in this Agréemen!, Unless specifically
stated to the sortrary, all references to dollar amounts shalt mean amounts in lawful money of the United States of Amaerica. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwice

defined in this Agreement shal have the meanings attributed to such terms in the Uniform Cemmercial Code:

Agreement. The ward “Agreement” means this Commercial Security Agreement, as this Commercial Securily Agreement may be amended
or modified from {ime to time, together with all exhibits and schedules afiached to this Commertial Sacurity Agreement from time to time.

Borrower. The word “Borrower” maans THE STAR PRODUCTION, INC.; and IT JEANS, INC. and includes ali co-signers and co-makers
signing the Note and all their successors and assigns. '

Colfateral, The word *Collateral” means all of Grantor's right, Hitle and interest in and to ail the Coliateral as described in tha Coliateral
Bescription seclion of this Agresment.

" Refault. The ward "Defaull” means the Default set forth in this Agreement in the section titled "Default”.

Envirenmental Laws. The words "Environimental Laws" mean any and all state, federal and local statutes, regulations and ordinances
refating fo the profection of human health of the environment, inciuding without limitation the Comprshensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.8.C. Section 8801, gt seq. ("CERCLA"), the Superdund Amendments and
Reauthorization Act of 1886, Pub. L. No. 89-499 ("SARA"}, the Hazardous Materials Transportation Act, 49 U.8.C. Section 1801, ef seq.,
the Resource Conservation and Recovery Act, 42 U.8.C, Section 6801, et seq., Chaplers 6.5 through 7.7 of Division 20 of the California
Health and Safety Code, Section 25100, et seq., or other applicable state or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default” mean any of the events of defaulf set forth in this Agreament in the default section of this
Agreement. .

Grantor. The word "Grantor means THE STAR PRODUCTION, INC..
Guarantor. The word “Guarantar” means any guaranior, surety, or accommeodation parly of any or all of the Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor 1o Lender, including without limitation a guaranty of all or part of the
Note.

Hazardous Substances. The words "Hzzardous Substances” mean materials that, because of their quantily, conceniration or physical,
chemical or infectious characteristics, may cause or pose a present orf potential hazard to human health or the environment when
improperly used, teated, stored, disposed of generated, manufactured, transpored or olberwise handled. The words "Hazardous
Substances® are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmentsd Laws. The term "Hazardous Substances” also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbaestos.

Indebtedness. The word "Indebtedness” means the indebledness evidenced by the Mote or Related Documents, including alt principal and
interest together with all olher ndebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any
of the Related Documents.

Lender. The word "Lender” means HANA SMALL BUSINESS LENDING, INC., ifs successors and assigns.

Kote. The word "Mote” means the Note executed by 1T JEANS, INC. in the principal amount of $2,700,000.00 dated November 24, 2010,
together with sl renewals of, exiensions of, modifications of, refinancings of, conseolidations of, and substitutions for the note or credit
agreement.

Property. The word "Froperty” means sl of Grantor's right, titie and interest in and to all the Property as described in the "Collateral
Description” sectien of this Agreement. :

Refated Documeanis. The words "Related Documenis” mean afl promissory notes, credit agreements, loan agreements, envimn’ﬁ_‘igﬁ_t_al_._'_
agreements, security agreements, morigages, deeds of trust, secwity deeds, collateral mortgages, and all other instruments, agregments
and documents, whethar now or hareafter existing, executed in connaction with the indebtedness. RO

BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS CORMMERCIAL SECURITY AGSE_E!‘;EEMY AND
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AGREE TO ITS TERMS. THIS AGREEMENT IS DATED APRIL B, 2015,
GRANTOR:

THE STAR PRODUCTION, INC.

8y: By

a JEAN’QQ, SECRETARY of THE STAR PRODUCTION,
INC.

4\
THE STAR

KikMyY ONG, ?RQSEDEN of

PRODUCTION, ING,

BORROWER:

THE STAR PRODUCTION, INC.

e -
JEAN RO, SECRETARY of THE STAR PRODUCTION,
iNC. :

By:
KiMMY  SONG,
PRODUCTION, INC.

T JEANS, INC,
NaE S N
'kz$—mm SONG, Pnesﬁ'ﬁﬁ 1] EA: A :»xs:ﬁi{:“‘“‘“ JEAN RO, SECRETARY of I1 JEANS, INC.

LRSS VEr 4 5 W 0s Codr (3end LSA Tomeenion YUY, 2008 ANl Hghls Aosoreed - G o CPRFERG PG TRZM PRI
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CHANGE IN TERMS AGREEMENT

7549 , ) 12020 5

Raferences in the boxes -ébéve are for Lé’ﬂéef"s use ondy 'z;;ﬂd do not Emit the applicability of this document & any paricular loan or item,
Any itern above containing %" has been omitted due to text langth lmitations.

Borrower:  THE STAR PRODUCTION, INC. Lender: HANA SMALL BUSINESS LENDING, INC.
IT JEANS, INC. 4000 WILSHIRE BOULEVARD, 20TH FLOOR
6550 UNIDN PACIFIC AVENUE 10§ ANGELES, CA 30017

COMMERGE, CA 30022

Principal Amount: $1,754,962.92 Date of Agreement: September 25, 2015

DESCRIPTION OF EXISTING INDEBTEDNESS. A loan evidenced. by @ Nole Daled November 24, 2010, in the original principal amount of
$2,700,000.00 and Change in Terms Agisement(s) mada thereatier ("Note®). The current sulstanding principal balance is $1.754,962.92, and
current interest paid to date is June 1, 2015, '

DESCRIPTION OF COLLATERAL. 1. A socurily intersst in the coliateral further describted in the Commercial Security Agreement dsited
Novernber 24, 2010, entered inlo batween i Jeans, Inc. {Grantor} ang Lender,

20M mcu{ity" interest in the collateral further desoribed in the Cormmerdial Security Agreament datgd Aprit 8, 2015, entered inte betwesen The
Star Production, Inc. {Granter) and Lender.

BESCRIPTION OF CHANGE IN TERMS. 1. Loan payments for six {6) months form April 1, 2015 through September 1, 2015 paymem_dﬁe wili
be defarrad. ' - o L

2. Borrower's mornthly payment due date is changed to every ‘15th day of each month from every st day of each ‘month for the parcd of
Oatober 2015 payment due through farch 2016 payment due affective as of October 15, 2015 payment dus.

2. Borrower will maks fixed monifiy loan payments of $10,000.00 for six {8) months fror October 15, 2015 payment due through March 15,
2018 payment dug,

3. Bofrower will resume the monthly fegular “Principat and thierast” payments from Aprit 1, 2018 paEyrment dus.
4. Al other terrms and conditions shall rernain unchanged.
LOAN COVENANTS & CONDITIONS.

1. Boprowerto provide Lander with mordhly Profit and Lass Siatement by 15th day:of gach month beginning Ociobar 15, 2015,
2 Borrower Io provide Lendes with monihly business bank statement by 15th day of sach month beginning Odlober 15, 2015,
3. Borrower 1o pfovide Lender with quarierly busingss financlal statement by 15th day from sach quarter end.

CONTINUING VALIITY. Excépt @5 expreéssly changéd by this Agreement, the terms. of the original obiigation or obligations, including all
agreemenits svidanced or seculing the ebligation(s), remain unchanged and In full Torce and effect. Consent by Lender to this Agresment does
rict walvie Lenda¥'s right 1o strict perforiance of e obligation(s) as changed, nor-otligate Lender 1o make any fulure change i tedms. Nathing
i fhis Agraerment wilt constitule a safisfaction of the obligation(s). 1t'is the intention of Lentdse o retain s liable parties all makers and
endorsers of the original obligation{s), inchiding accormmadation parlies, unless a party i expressly released by Lender in writing. ‘Any miaker of
endorsat, including sccommodation makers, will not be released by Virlug of this Agreement. if any person who signed the originat obligation
does ro? sign his Agregeent below, then all persons signing below acknowledge that this Agreement is given conditionally, based on tha
fepresentatian to Lander that the non-signing party Tonsents o the changes and provisions of this Agreement or otherwise will not be released
by'it. “This walveir applies nol oily 1o any infliel extension, modification or Teleass, but alss to'al such subsequent adlians. -

PRIOR TO SIGNING THIS AGREEMENT, EACH BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT. EACH
BORROWER AGREES TO THE TERMS OF THE AGREEMENT.

BORROWER:

THE STAR PRODUCTION, INC. &
By ;’12"‘\/ oy gy: e 2 -
of " THE 8TAR JEAN RO,

SECRETARY of THE STAR FRODUCTION,
NG,

KIMWY SONG, PRES}DE?&T
PRODUCTION, INT. .

-JEAN B0, SECREVARY of IT JEANSINE
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Hane Financial

CHANGE IN TERMS AGREEMENT

References in the boxes above are for Lender's use anly and do not limit the applicability of this document 1o any parlicular loan o
Any item above containing """ has bean omitted due to text length limitations,

Borrower:  THE STAR PRODUCTION, ING, Lender: HANA SMALL BUSINESS LENDING, INC.
IT JEANS, INC, 060 WILSHIRE BOULEVARD, 207H FLOOR

5550 UNION PACIFIC AVENUE LOS ANGELES, CA 30017
COMMERCE, CA 90022 . :

Principal Amount: $1,799,094.61 Date of Agreement: April 8, 2015

DESCRIPTION OF EXISTING INDEBTEDNESS. A loan evidenced by a Note dated November 24, 2010, in the original principal amount of
$2,700,000.00 {"Note™). The current outstanding principal balance is $1,819,443 57, and current interast paid to date is February 25, 2015.

DESCRIPTION OF COLLATERAL, A security inferest in the collateral further described in the Commercial Securily Agreement dated November
24, 2010, entered into between B Jeans, Inc. (Grantor) and Lender.

DESCRIPTION OF CHANGE IN TERMB. 1. "THE STAR PRODUCTION, INC" ig added as Co-Borrower of subject Note.

2. A securily interest in the collateral further described in the Commercial Security Agraemant dated Apni B, 2015, entered inte be!ween THE
BTAR PRODUCTION, INC. (Grantor) and Lender is addsd as additional coliateral.

3. All other terms and conditions shall remain unchanged.

ASSUMPTION. THE STAR PRODUCTION, INC. & T JEANS, INC. hereby assumes each and every right, duty and obligation of IT JEANS, INC,
under the terms of the Lean Documents, including without iimitation the obligation to pay and performn each, every and all of the obligations set
forth In the Mot and each, every and all of the obligations set forth in and secured by the Commercial Security Agresment and the Deed of
Trust, in accordance with the terms there of. THE STAR PRCDUCTION, INC. & IT JEANS, ING. assumes alt liabiliies of iT JEANS, INC. as ¥
THE STAR PRODUCTION, INC. & IT JEANS, INC. were an original sighatory thereto. The execulion of this Agreement by THE STAR
PRODUCTION, INC. & IT JEANS, INC, shall be deamsd its execution of the Nole, the Commercial Security Agreemeant, the Deed of Trust, and
the ather Loan Documents,

CONTINUING VALIDITY. Except as expressly change& by this Agreement, the terms of the original obligation or obligations, including all
agreements evidenced or securing the obligation{s}, remain unchanged and in full force and effect. Consent by Lender to this Agreement does
nol waive Lender's right fo strict performance of the obligation(s) as changed, nor obligate Lender to make any fulure change in terms. Nothing
in this Agresment will constitute a satisfaction of the obligation(s). - |l is the inlention of Lender to retain as liable parties all makers and
sndorsars of the engingl obligation{s), including accommadation paries, unless a parly is expressly relessed by Lender in writing. Any maKer or
endorser, including accommodation makers, wiill not be released by virtus of this Agreement. I any parson who signed the original obligation
does not sign this Agreement below, then all persons signing below acknowledge that this Agreement is given conditionally, based an the
representation to Lender that the non-signing pary consents to the changes and provisions of this Agreament or otherwise will not be releaseg
by it. This waiver applies not only to any initial extension, meodification or release, but also to all such subsequent actions,

PRIOR TO SIGNING THIS AGREEMENT, EACH BORROWER READ ARD UNDERSTAOBR ALL THE PROVISIONS OF THIS AGREEMENT. EACR’

BORROWER AGREES TO THE TERMS OF THE AGREEMENT
BORROWER:

THE STAR PRODUCTION, NG,

By: N Y e F By: »
L-SONG, PRES) JEAN RO, SECRETARY of THE STAR PRODUCTION,
?RGDUC?iON INC, - INC.
e
By:
S, . JEAN RO, SECRETARY of IT JEANS, INC,

LENDER:

HANA SMALL BUSINESS LENDING, INC.

b 2 )7_,/;_—
’ T% FVP & TEAR LEADER

£
E
o
&
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UCC FINANCING STATEMENT

FOLLOWINSTRUCTIONS {front and back} CAREFULLY CT Lien Solutions
A NAME & FHONE OF CONTAGT AT FER [optional} Representation of filing
Phone: {800} 331-3282 Fax: (818) 662-4141
B. SEND ACKNOWLEDGHENT T0: (NEWe 20 AGITess) This fiting is Completed
!— _l File Number : 107252898315
File Date : 30-Nov-2010
CT Llen Solutions 26284272

£.0. Box 29071
Glendale CA, 91208-8071

CACA

I 20490 - HANA SMALL BUSINESS LENDING, INC |
File with: Secrofary of State, CA THE ABOVE SPACE I8 FOR FILING OFFICE USE ONLY

1.DEBTOR'S EXACT FULL LEGAL NAME - inseri only one dabler name{1a or 13) - do not abbreviale or combine narnes

13, QRGANLZATIONE NAME

IT JEANS, INC.
O B NEWIDURL'S LAST NAWE FIRST RANE - TIGDLE RAME SUFFIX
To. AILIG ADDAESS Ty STATE | POSTAL GODE COUNTRY
5201-5301 SOUTH SANTA FE AVENUE VERNON CA 98058 USA
T4 SEE INSTRUGTIONS AEDLRFORE | 5. TYPE OF ORGANIZATION 37, AURISOICTIGN OF CRGANZATION 10, ORGANIZATIONAL 108, I ang
cReanRaTIon [CORFORATION CA 2103489
DEBTOR : - Fnon=

2.ADDITIONAL DEBTOR'S EXACT FULL tEGAL NAME - insert only one dabior name(2a or 2b} - do not abbreviate er combine names

Za. ORGANIZATIONS NAME

O 1o, NOWIDUALS LAGT NAME FIRST NARE MIDDLE NANE SUFFIX
Te. MAILING AUDRESS Y STATE | POSTAL CODE GOUNTRY
2d¢. SEE INSTRUCTIONS AODYL INFORE Za. TYFE OF ORGANIZATION 21, JRISDICTION OF CRGANIZATION 29. CRGANIZATIONAL 1C#, i any
DRGANIZATION
DEBTOR [ Trone

3.SECURED PARTY'S {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert anly are sacured pary name (2a or 3b}

38 ORGANIZATION'S NAMIE N
Hana Small Business Lending, Inc.

R i FONDUALS LAST NANE . FIRST NAME THDCLE MAME SUFFIX
3C. MALLING ADDRESS CITY STATE | POSTAL CODE TOUNTRY
1090 Wilshire BouTevard, Suite 2008 Los Angeles CA 90017 USA

4. This FINANCING STATEMENT covers tha following collateral:

All Iinventory, equipmant, accounts {including but not Hmited o all health-care-insurance receivables), chatiel paper, instruments (including
but not limitad to all promissory notas), lettar-of-credit rights, lotters of credit, documents, deposit accounts, investment property, money,
other rights to payment and parformance, and general infanglbles {inchading but not limited to ait software and all payment intangibles); all
oll, gas and other minerals before extraction; all oil, gas, other minerals and accounts constituting as-extracted callateral; Himber to he cut; all
attachments, accessions, accessorias, fittings, increases, tools, paris, repairs, supplies, and commingled goods relating to the foragoing
properfy, and ailt additions, replacemsnts of and substitutions for ali or any part of the foregoing property; all insurance refunds refating to the
foregeing property; all good will relating to the Toregolng property; all records and dats and embedded softwars relating to the foregoing
property, and alf equipment, Inventory and software to utilize, create, maintain and process any such records and data on electronic media;
and ali supporting chligations relating to the foregoing property; all whether now existing er hereafter arising, whether now owned or
hereafter acquired or whether row or hereafter subject to any rights in the foregolng property; and all preducts and proceeds {including but
not limited to all insurance payments} of or relating to the foregoing property EXCEPT AGCOUNT RECEIVALEE.

T T
5. ALTERMATE DESIGNATION {1l applicable]: { |iesseenessor E] CONSIGNESICONSIBNOR | |BAILEE/BAILOR | [SEUERBUYER | |AGLIEN ]:} NON-UCC FLING
e ————— ——— —!
This FINANCING STATEMENT I5lo bs ﬁla:l {or racerd] (or favorded) in e RE REAL 7.Check to REQUEST SEARCH REPORT () en Dabtor(s;
Plls FIHANGING ST T 1510, b i [ )¢ &mﬂﬁtlgh e I e RS & ) (5) Q All Debloss g DBattor 1 [;] Dstior 2
TOPTIONAL FILER REFERENGE DATA -
26284272 585-81175

Preparad by G Lien Solutions [3.23.0)
FILING QFFICE COPY - UGC FINANCING STATEMENT (FORM UCC1) [REV. 05122/02)
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS {front and pack} CAREFULLY CT Lien Solutions
A. NAME & PHONE OF CCNTACT AT FILER [optienall Representation of filin
Phone: {300) 331-3282 Fax: (818) 662-4141 P g
8. SEND ACKNOWLERGMENT TO: (Name and Addrass) This filing Is Completed
r_ “-I File Number : 1172762271
File Date :Q8-Jul-2011
CT Lien Solutions 28984626
P.0O. Box 29071
Glendale CA, 91209-8071 c ALl
l 20490 - HANA SMALL BUSINESS LENDING, INC. . I
File with: Secretary of State, CA THE ABOVE SPACE iS5 FOR FILING OFFICE USE ONLY
1a. INITIAE. FBNANCING STAYEMENT FILE # 15, This FINANCING STATEMENT AMENDMENT &8
107252896315 11/30/2010 SS CA e oy i
2 TERMINATION: Effecth of the Fu ing Stk t identifled above Is terminated with respect to sacurily interes(s) of the Secured Parly authorizing this Temmination Statement.
a CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest{s) of the Secured Party authorizing this Continuation Statement is.
continued for the additional pesiod pravided by applicable law.

4 ASSIGNMENT (full or partial)y Give narne of assignee in iter 7a or T and address of assignee in item 7c; and also give name of 28signor in item 9.
5. AMENDMENT (PARTY INFORMATION]: This Amendment affects II_II Debtor gr D Secwed Party of record. Chack only gna of thase o baxee,

Also check gne of the foliowing three boxes and provide appropriate information In items § andfor 7.

GE name andior address: Pleass refer ln the detailed instructions D DELETE name: Give recard name ' ADD naeng: Complete itam 7a or 7b and also item 7¢:
in regards o c ing te name/addreas of 3 . to be deleted in item 6a or 6b. o compieta ilems 7e-7q {if applicable

6. CURRENT RECORD INFOCRMATION:

Ga. ORGANIZATION'S NAME
R e — -
o 6b. INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX

e ——————————————————
7. CHANGED (NEW)} OR ADDED INFORMATION:
Ta. CRGANIZATIONS NAME

O [ INOVIDUAL'S LAST NAME FIRST NAME MIDELE NAME SUFFIX
T, MAILING ACDRESS CTY STATE | POSTAL CODE COUNTRY
79, SEEINSTRUCTIONS ADGLWFORE ] 7e. TYPE OF ORGANIZATION | 71 JURISDICTION OF CHGANIZATION 70, DRGANIZATIONAL 0 ¥, f 81y
ORGANIZATION
DEBTOR [ none
8, AMENDMENT (COLLATERAL CHANGE): chieck only gne box.
Describe cotateral D deteied or added, of grveenﬁés[j restated collatera) descripion, or deserb D assigned.

All inventory, equipment, accounts (including but not limited to all health-care-insurance receivables), chattel paper, instruments (inctuding
but not limited to all promissory notes), letter-of-credit rights, letters of credit, documents, deposit accounts, Investment property, money,
other rights to payment and performance, and general intangibles {including but not limited to all software and all payment intangibles); alf
oil, gas and other minerals before extraction; all oll, gas, other minerals and accounts constituting as-extracted collateral; timber to be cut; alt
attachments, accessions, accessories, fittings, increases, tocls, parts, repairs, supplies, and commingled goods relating to the foregoing
property, and all addiiions, replacements of and substitutions for all or any part of the foregoing property; all insurance refunds relating to the
foregoing property; all good will relating to the foregoing property; all records and data and embedded software relating to the foregoing
property, and all aguipment, inventory and software to utilize, creats, maintain and process any such records and data on electronic medis;
and all supporting obligations relating o the foregoing property; all whether now existing or hereafter arising, whether now owned or
hereafter acquired or wheather now or hereafter subject to any rights in the foregoing property; and all products and proceeds (including but
not limited to all insurance payments) of or relating to the foregoing property.

8. NAME CF SECURED PARTY OF RECORD AUTHCRIZING THIS AMENDMENT (name of assignar, if this is an Assignment). if this ls an Amendment authorized by a Deblor which
adds coltateral or adds the authonizing Deblor, or if this is a Termination authorized by a Deblor, check bere and enter name of DEBTCR authorizing this Amendment.

9a. ORGANEZATION'S MAME
Hana Small Business Lending, Inc.
or 9. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.0PTICNAL FILER REFERENCE DATA Debtor Name: IT JEANS, INC.
28934626 $58-51175

Prepared by CT Lien Solutons [3.23.0
FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT {FORM UCC3) (REV. 05/22/02)
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS CT Lien Solutions
Representation of filing

A.NAME & PMONE CF CONTACT AT FILER {opticnatl)
Phone: (800} 331-3282 Fax: (818) 662-4141 .
This filing is Completed

B. E-MAIL CONTALCT AT FILER (optionat) - A
File N :
CLS-CTLS_Glendzle_Customer_Service@wolerskluwer.com F;I: Dzib?r2913537220i2599

C. SEND ACKNOWLEDGMENT 70O {Name and Address) snaaq _ FANA SMALL

| CT Lien Solutions
l-—P.O. Box 28071 : 48676299 ——]

Glendale, CA 91208-8071 CALI

L

_

File with: Secretary of State, CA THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. INITIAL FINANCING STATEMENT FILE NUMBER th. DThis FINANCING STATEMENT AMENDMENT is lo be fled [for record]
{or recorded) in the REAL ESTATE RECORDS
107252898315 1 1/30/2010 SS CA ) Fller: giiach Amendment Agdendum (Form UCC3Ad) and pravide Debler's name in e 13 -
2. D TERMINATION: Effectiveness of ihe Financing Statement identified abave s erminated with respec to the securily intesesi(s) of Secured Fanly authorizing this Termination”
Slalement - :

3 D ASSIGNMENT (full or partial): Provide name of Assignee in item 7a or 7b, and address of Assignee in item 7c and name of Assignor in ilem 9
For pariial assignmeni, complele lems 7 and ¢ and also indicais affecled callateral in'tem 8

4. E CONTINUATION: Effsclivenass of the Financing Stalement idenlified above with respect 1o.the security interest{s) of Secured Parly autherizing this Continualion Sialament is
continued for the additicnal period provided by applicable law

5. [] PARTY INFORMATION GHANGE:

Check gog ©f these wo boxes: AND Check one of these three boxes to:

GHANGE name and/or address: Completa ADD name: Complete item DELETE name: Give recard name
This Change affects |} Debtor or [ ] Secured Party of racord [T]dem 6a or 5b: and item 7a-ar 7 and itsm e |_]7a or Tb, and tem 7c [ J+0 ne deleted in itern 6a or 66
= -

8. CURRENT RECORD INFORMATION: Complele for Parly Infarmalion Change - provide only pne name (Ba or Bb)

Ba, ORGANIZATIONS NAME

OR Bb. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIAL(S) SUFFIX

7. CHANGED OR ADDED INFORMATION; Complete for Assignment of Party Informatign Change - provide only ang name {7a or 7) {use exact, il name: da e gmit, modity, or abbreviane any part of the Deblor's name)

Ta. ORGANIZATION'S NAME

OR [ NDIVIDUAL'S SURNAME -

INOIVIDUAL'S FIRST PERSONAL NAME

TNDIVIDUAL'S ADDITIGNAL NAMESMNITIAL(S) TR
Te. MAILING ADORESS [ving STATE POSTAL CODE COUNTRY
8 |] COLLATERAL GHANGE  Also check one of these four boxes. |_JADD collateral || CELETE coliateral || RESTATE covered colateral  |_] ASSIGN collateral

mdicale colialeral:

0. NAME of SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT: Provide enly pne name (9a er 9b) (name of Assignor, if this is an Assignment)
finis is an Amendment autherized by a DEBTOR, check here [j and provide name of authorizing Debtor

Ga. ORGANIZATIONS NAME
Hana Small Business Lending, Inc.

OR 9b. INDIVIDUAL'S SU-ﬁNAME FIRST PERSCNAL NAME ADDITIONAL NAME(SHINITIAL(S) SUFFIX

10. OPTIONAL FILER REFERENCE DATA: Debtor Name; iT JEANS, INC.
48676299 S888-81175

. Prepared by CT Lien Solutions, P.0. Box 28071,
FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11) Glendale, CA §1208-9071 Tel {800} 337-3282

FERTTIRETMUIERRAENE D RORCE B0 RO IRRLEBIORERERED NG RN MERLARRE]
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS (iront and back) CAREFULLY €T Lien Solutions
A HAME & PHONE OF CONTACT AT FILER [opfonal] Representaﬁcn of ﬁhng
Phone: {600} 331-3282 Fax; {818) 662-4141
5. SEND ACKNOWLEDGMENT T0: [Name anid Addrace} This filing is Completed
l—- ""I Fite Number : 1072531397
File Data :02-DEC-2010
CT Lien Solutions 26317068 ’

PO, Box 28071
Gilendale CA, 91209.9071

CACA
s ]

File with: Secretary of State, CA : THE ABOVE SPACE IS FOR FILING OFFIGE USE ONLY
12, INITIAL FINANCING STATEMENT FILE & Th. TPI;;I&FQ&ECING STQ'I'EMEN'I;QAAI‘EN%MEN? is
9830160482 10/2111598 SSCA [ Fest it georded) n e

mTEHMINATIDw Ef¥ectvenass of the Flnancing Statemen Kenified sbove (s 1efminated with respaet 1o secury fnterestis} of the Secursd Pany @nhorlzing this Tarminaden S,

a CONTINUATION: Etfoctl ofthe F 5 identfisd above with raspect 1o security interest(s) of the Securad Party auihoglzing this Continuation Statamest s
continued for the additona perled provided by appienbla law,

m ASSIGNMENT§  full o partial )2 Give name of acsigree in em 7a o 70 and addrost infteen 7e: and alsu'giva name of azsigner in Ko
5 AMENDNENT IPARTY INFORMATION): Ths Amerdmen allots

[+} E
e 1
[

+]
&

a

&

2

ﬁ Debioxr or [ Secured Pary of racord.
Also chack one of the Tollewing thres baxes and provide appropdate infermatien initems $ and/er 7.
CHANGE name andfor addigss: Pleasa rale« {c1hp detalled instructions DELETE nams: Give raccrd name ADD name: Complate ltam 72 ef 78 and 2lse Stom T;
in regarde 1o changing The aameladdrass efa parts. 1o b9 deleted in itan ba o1 b sitg eomplotaliems Te-7g (f apolicable)
o
B. CURHENT RECORD INFCRMATION
Ba. CRGANIZATION'S NAME

OR I e TNDVIDUAL S LAST NAME FIAST NAME WEODLE NATIE SUFFIR

5 CHANGED (NEW) OF ADDED INFORMATION
Fa. ORGANIZATIONS NAME

O I OV DU B LAST TANE FINGT RARE IDOLENAWE SR

7¢. MATLING ADDRESS . TITY STAIE | POSTAL GODE COUNTRY

7d. SEE INSTRUCTIONS ADDLINFQRE | 7e. TYPE OF ORGANIZATION 7t JURISDIGTICN OF ORGANIZATION 7g. CRGANIZATICNAL [D#. it any

= GRGANIZATIGN
DESTOR [T none
o
8, AMENDMENT {COLLATERAL CHANGE): check only one box.
-_— Describe cofateral D deletad or addad, or gfve entire D restaled ool deseripon, er desaribe colfateral D assigned.

THIS FILING IS FOR THE PURFOSE OF SUBORDINATICN.

THE EXISTING SECURED PARTY, HANA FINANCIAL, INC., HERERY SUEORDINATES TO HANA SMALL BUSINESS LENDING, INC. ALL THE
SECURITY INTEREST EXCEPT THE ACCOUNTS RECEIVABLES

& NAME of SECURED PARTY OF RECORD AUTHORIZNG THIS AMENDMENT [name of assignor, if 1his is an Assl L1 thisis an A thorzed by a Dettos which
adds collateral or adds the authordng Debler, or 2 the is 2 terminetien autherizad by e Debior, check tere D end entar name of DEETOR euthorizing this Amendman.

52, CHGANIEATIONS NAM
HANA FINANCIAL INC.

0. INDIVIBUAL'S LAST NAME FIRET NAWE HIDOLE NAME SUFFIX

0 CFTIONAL FILER REFERENGE BATA . Dektar Name: T JEANS
26317068 UCC A/ 1107/ KTL SBAJ ITJJEANS

Frepered by CT Lian Bolutions {3.23.0]
FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC33 {REV. 05/22/02)

VOB 00 O OO RS0 GO0 N B0
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UCC FINANCING STATEMENT AMENDMENT
FCLLOW INSTRUCTIONS {front and back} CAREFULEY CT Lien Solutions
#. NAME & PHONE OF CONTACT AT FiLER foptions] Representation of filing
Phone: {800} 331-3252 Fax: [518) 662-4141
B, DEND ACKNOWLEDGMENT 70: (Mame and Address) This filing is Completed
[_- _I File Number : 1072531414
File Date :02-DEC-2010
CT Lien Sokutions 26317355
P.C. Box 20071
Glendale CA, 91205-9071 CACA
|ist00- _
File with: Sserelary of State, CA THE ABOVE SPAGE IS FOR FILING OFFICE USE ONLY
14, INITIAL FINANCING STATEMENT FILE & 1k, 'n’tls FINANCING STATEHENTAMENDMENT is
0002060315 1/12/2000 S5 CA A IRl geodadiintho

2 TERMINATION: Effectivenass of the Finarcing Stataman Identified above ks 1erminated wilh raspacs to securty Interast(s) of tha Secured Party aunhorizing this Termination: Statemenl.

3. CONTINUATION: Effactivenass of 1ha Financing Statamsnt idenfied above with Iespedt to Gecurity interest(s) of the Securad Pary nmhor]-dng 1his Gentinuation Statament Is
contirsad for 1ee additonel peried peavidad by appisablo pw.

ASSIGNMENT{ full or partiof ): &ive name of acsigroa In item 7a or 7b and address in Rem 7c; and %o giva name of assignor inle

5. AMENDRIENT [PASTY INFORMATION) Thic Amandment affacis

uuenior o Dbﬂcumurmiym record. GG QITF SR O S9G8 TND TaRE.
Also chedht one of tha loiowing tree boxes and provide appropsiateinformation In items 8 andler 7. .
I !CHANGE name ang/or address: Please rales 10 U'm deteiled instrusions DELETE name: Glve reeord name ADD nama Cnrrphle ilam 7a or 76 and also flam 7e;
n ragards ro chancing the nama/tddracs of a 15 ba delatad in item Ga or Eb. tate ltains Tar7q 0 aeollebla).
6. CURRENT RECORD INFORMATION
Ga. ORGANZATIONS NAME

OR 'S5 TNOVIDUALS AT NAME FIRGT NAME WIDDLE NAME SUFFIA

T CHANGED (NEW} OR ADOED INFORMATION
73 GRGANEZATION'S NAME

O e OVIOUAL S LAST NAWIE TRETNANE TAOGLE NANE SV
e MAILING ADDHESS Ty STATE | POSTAL GODE COUNTRY
7d. SEE INSTRUCTIONS ADDLINFOVE | 78, TYFE OF ORGANIZATION 77, JUFISUIGTION OF ORGAMEZATION 73, GRGRNIZATIGHAL, 108, ¥ any
ORGANIZATION
PEBTOR [ wone
4. AMENDMENT {COLLATERAL THANGEY): chack enly ena box.
- Dascibre colataral D dedsiad or addad, or give entire D reatated callataral doseription. or describe collateral D assdpaad.

OO S 0 O OO 0 ORI

THIS FILING IS FOR THE PURPOSE OF SUBORDINATION,

THE EXISTING SECURED PARTY, HANA FINANCIAL, INC., HEREBY SUBORDINATES TO HANA SMALL BUSINESS LENDING, INC, ALL THE
SECURITY INTEREST EXCEPT THE ACCOUNTS RECEIVABLES.

9. NAME of SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT {rame of assigror, It this s 2n Assi ). If this ts an Amendment authorized by o Debtor which
adds colaterat o adds the auihorlzing Deblor. or if the [s a terminetion 2uthorized by a Jablor, chesk here D and ontor ngme of DEBTOR awihorizing This Amendment.

S ORGANIZATION
HANA F!NANCIAL INC.

S0, INCIHOUAL'S LAST NAME FIRST NAME TCDLE HAME SURFIX

D.OPTIONAL FILER REFERENGE DATA | Dehtor Name: IT JEANS, INC.
26317355 UCC A/ 1107/ KTL SBA/ IT JEANS

Prapared by G-T Lien Sclutlons [3.23.0]
FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT [FORM UGC3) (REV. 05/22/02)
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FOLLOW INSTRUCTIONS (front and back) CAREFULLY

Doc 62 Filed 12/09/16 Entered 12/09/16 12 23 03 Desc

Page 129 of 168"

P

CT Lien Soluticas

& NAME & PHONE OF GONTACT AT FILER [eztonal]
Phane: (800} 331-3282 Fax: (818} 662-4141

Represantation of filing

B. SENE ACKNCWLECGHEMNT TO: (Nomo and Address)

-

CT Llen Solutions
P.O. Box 28071
Glendale CA, 91209-9071

26317401
CACA

| 15400 -
' File with: Secratary of State, CA

1

_

This filing is Completed
File Number : 1072531416
File Date :02-DEC-2010

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1=, INITIAL FINANCING STATEMENT FILE 8
0024160991 5/21/2000 SSCA

it 'l'h:stlE-IAN(fING STATEMENT%AENDMENTTS

et sacerd]for recorded) In the
D REAL ESTATE REC

mTEHMEMHON--EﬂécMnass aof the Flnansing Statemet lderified abwve Is 1atminated with rsspant{n seculty inleresi(s) of the Securad Party autherizing this Torminadon Statement.

3. CONTINUATION: E oithe Fi
sontinued fof the addiional parfod previdod by sppimhls Taw,

Idenitied above with razpact (o security Interasts) of the Sacured Party anthorizing this Contruaton Statement Is

a. I i ASSIGNMENT( tfl or pariidl ): Give name of aesignee in #2m 7a of Th and addrass In tem 7c; and alse giva name of azsignor Initem d.
B, AMENDMENT [PARTY IWFORMATIONY: This Amendment nfincls Dol o H Sacurad Darty of secoid. Chack only oo o} thesa twa boxes.

* Atsa check ong ol the lolipwing three boxes and provida approprizle informatica in items 6 andfoe 7.

(o] E nama andiw address: Plhase raler to {he detalled Insyuctions
in Tegards 1o cha. the nama/addrocs ola

6. CURRENT RECORD INFORMJ\'H ON

DELETE, name: Give racord name
fo ba delalet in ltom €3 or £,

ADD name: Complatailem 7a or 7Tband alsailem 7c;
gloo conplela itams 7e-79 {if applicabla),

Ba. CAGANZRTIONS NANE
O TRONIDLAL S LAST NAE FIRST NAME TWDDLE HAME SUFFIX
[ e —————
7. CHANGED {NEW) OR ADDED INFORMATION
[ 75  ORGARIZATION'S NAME
R . RCTIGUAL S LAST NANE FIST NAME TICOLE NAME SUFFIX
Fe. ALING AGDFESS TITY ETRTE . | POSTAL COBE COUNTRY
70, BEE INSTRUCTIONS ADDLINFOSE | 7o, 17RE OF ORGANIZATION 71, JURISOIGTICN OF ORGANZATION {73 OFGANIZATIONAL 1D¥, fany
e DRGANIZATION
DESTOR T none

Y ——ci
B, AMENDMENT {COLLATERAL GHANGE]: check onfy ons haw.
Desctiba collataral dalelad or

THIS FILING 1S FOR THE PURPOSE OF SUBORBDINATION.

addad, orglve entite D raslatad collatersl doscription, er daseribe collateral

D Asigned.

THE EXISTING SECURED PARTY, HANA FINANCIAL, TNC,, HEREBY SUBOREBINATES TO HANA SMALL BUSINESS LENDING, INC, ALL THE

SECURITY INTEREST EXCEFT THE ACCOUNTS RECEIVABLES.

9, NAME of SECURED PARTY OF RECCRD AUTHORIZING THIS AMENDMENT {name of essigner, If 1his s an Assignment], # this is an Amendment authodzed by a Dabter which

edds collatersl or addshs aulhorizing Deblor, or if the |s a terminaiicn authorized by a Debler. chack hawe

[ er enter name of DEBTOR eithertzing s Amersimer.

[WENA
HANA FINANCIAL, INC.

O [ WRNIGURLS LAST MAWE FIAST NAVE MICDLE NAWE SLFFIX
e e——
TOGPTIGNAL FILER REFERENCEDATA - Debtor Name: IT JEANS, FNC.

28317401 UCC A/ 1107! KTL SBA/IT JEANS

Prepared by €T Lisn Sohutions (3.23.0)

FILING QFFICE COPY - UCC FINANCING STATEMENT AMENDMENT {FORM UCC3) (REV. 05/22/02)
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS {front and hack} CAREFULLY CT Lien Solutions
4. NAME 8 PHONEOF CONTACT AT FILEA fostional) Representation of filing
Phone: (800) 331-3262 Fax: {818} 6624141
5. 5END ACKNGWLEDGWENT T0; (Name and Adoragt) This filing is Completed
I—- '—] File Number : 1072531418
Filz Date :02-DEC-2G10
CT Lien Solutions 26317439

P.O. Box 23071
Glendale CA, §1208-9071

CACA
s N

Flle with: Secretary of State, CA THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
14, INTTIAL FINANGING STATEMENT FILE # b, Thls FJNAN(I‘WG STATEMENT AMENﬁMENT =1
of 1gcorded}in the
0122660633 B/6/2007 SSCA [ At B e :
=z TERMINATION: Esfact: i he F 9 identified above is {srminated with respesl 1o security Interest(s) of the Secured Pary avtherzng this Termimagon Statement.
3 D CONTINUATION: £ffactivonass i the Firancing Statement Identfled zhove wiih raspact to socurty | (6) of the d Pary suthorizing Ahc Gontnuaton Siaement i
centinuad tor Yo addiensl paried provided by opplicable faw,

ASSIGNMENT{ full or patial ):Give nama of acsignen in lem 72 or b and oddrass in ftam 7e; ond aite give rama of ocsignorinftom 2.
5, AMENDMENT (PARTY INFORMATIONY: Vhia Amendmars oflects

Lf Debtor o (R Saaured Parly of recond
Alsa chadk one ol the following three boxas and pravide apprepdate information initems & andfer 7.

CHANGE name andier addiess: Ploass ra{ec 1 tho detaliad instrucfons DELETE name: Glve recwrd name ADD neme: Complstellem Tacr Th and aiso ilem 7.
1t ragards i changing the name/address of o 10 bo daleted in ftem 62 or Bb. ko completa itoms 78-7¢ (il ai

6. CURAENT RECOAD INFORMATION
6x. GREANIZATION'S NAME

CR

BB, INGNVIDUAL'S LAST NAME FIRST NAME HMIDDLE NAME SUFFIR

T T i T Y Sy
7. CHANGED (NEW) OR ADDED INFORMATION
73, ORGANIZATION'S NAME

OB I TEVIRIRL S LAST TAME FIRST NAME MDDLE NAME SUFFIX
Tc. MAILING ADDRESS {134 STATE ?DSFAL CODBE COUNTRY
7d. SEE INSTRUCTIONS ADDL INFQ RE Ye. TYPE OF QRGANIZATION 21 JURISDICTION OF DRGANIZATION 7g. ORGANIZATIONAL 108_if any
CRGANRZATICN
DEBTOR [ none
8. AMENDMENT (GOLLATERAL THANGEY: cheock only ene box.
—-— Dsscibe colatoral E dakeled or @ 2ddad, of giva entira D tastaled collataral ﬁsﬁpﬁm. or describe coilataral D assigned,

THES FILING IS FOR THE PURPOSE OF SUBORDINATION.

THE EXISTING SECURED PARTY, HANA FINANCIAL, INC,, HEREBY SUBORDINATES TO HANA SMALL BUSINESS LENDING, INC. ALL THE
SECURITY INTEREST EXCEPT THE ACCOUNTS RECEIVABLES.

9. NAME of SECURED FARTY OF RECORD AUTHORIZING THIS AMENDMENT {name of assh HtHs s an Assi }. # 1his is an Amendmant authorized by a Datier which
adds collatorsl o adds the sulhoriing Dsblor, or i the s a tesminatien suthorizad by & Debtor, chegh hera D and anter name ¢ DESTOR euthorizing this Amendment,
3. OAGANIZATION'S NAME
HANA FINANCIAL, INC.
o S, INDIVIDUAL'S LAST NAME FIRST NAME HIDDLE NAME SUFFiX

Y0P TONAL FALER FEFERENCE ORTA  Debtor Mame: 1T JEANS, ING.
26317439 Ucc A/ 11077 KTL SBA/IT JEANS

Fropareg by OT Lian Solullons [3.23.0)
FILING OFFICE COPY - JCO FINANCING STATEMENT AMENDMENT (FORM UCC3){REV. s8/22/2)
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS {front and back) CAREFULLY . CT Lien Solutions
A. NAME & PHONEOF CONTACT AT FILER [optionalf Rspresentation of fling
Phone: {800) 331-3282 Fax: (518) 662-4141
| 5. SEND ACKNGVILEDGHENT 107 (Name and Addrees] This filing is Compieted
I——‘ _-i File Number : 1072531912
File Date :02-DEGC-2010
T Lien Solutions 26317475

P.O. Box 29071
Glendale CA, 51206-9071

CACA
Il:i”“ . ' _J

File with: Sacretary of State, CA THE ABOVE BPACE IS FOR FILING OFFICE USE CNLY
1a. INTIAL FINANCING STATEMENT FILE & 1o This EINANCING STATEMENT AMERDLENT 5
02024560345 1/23/2002 SS CA |1 Feht Eeite Hec s, )
- TERMNATION: Effectivensss of the Fi Ing Stat |deniified 2bove Is i d with respect 1o sesurty Intsrest(s]) of the Secured Party authorizing 1his Terminagon Statamers.

3. D-CDNTINUA‘I‘ION: Effattiveness of the Financing Statemeni identifiad abova with respect to satu®y nterezt(c) of Ihe Secured Party autherf2ing this Contihuatien Siateman: (5
continuad lor the addtionsl paried provided by epplcablo taw.

4 D ASSIGNMENT{ %l or panial ):Glvename o assignae in ilam 72 o 7b and address inilam 7e1and alco give name ol asgignes initem 9.

5. AMENDMENT {PARTY INFORMATION). Tis Amendmant eilacis i..__l. Dotier o D Secuied Pany al eocord. Thads oniy one of thesa two boxus.
Also check ene of1he lolioalng fvea boxes and provide appropriata information in rems & and/er 7.

(CHANGE rame and’w uddrass: Plagse reler to Iha detailsd instructions DELETE name: Give racord name
in reqard’s 1o changing the nameafaddracs of a pa 10 ba delsted in ftem 63 or Eb.

6. CURRENT RECORD INFORMATION
Ba. ORGANIZATION'S NAME

ADD name: Complele jiem 7a o 70 and aJso fem 7e;
akso completa ilams 7e-79 (if apgticable)

CR

6b. INDVIDUAL'S LAST NAME FIAST NAME WIDOLE NAKE SUFFIX

S —————————————————————
7. GHANGED {(NEW)} OR ADGED INFORMATION
7a. OAGANIZATION'S NAME

o 7w, INDIVIDUAL'S LAST NAME FIHST NAME KIDDLE NAME SUFFIX
7. MAILING ADDRESS CITY STATE | POSTAL CODE GOUNTRY
td. SEE INSTRUCTIONS ADDLINFORE | 7e. TYPE OF ORGANIZATION 7, JURISDICTICN OF ORGANIZATION 5. OEGAMIZATIONAL EDE, Heny
ORGANIZATION
BEETOR F]none
8. AMENDMENT {COLLATERAL SHANGE): check cnly onm box.
—— Describa coilaterat D defated or addad. or give andre E raslatad sallateral descripion, o desdribe collaleral g assigned.

N0 O OO N A 0GR 4

THIS FILING IS FOR THE PURPOSE OF SUBORDINATION.

THE EXISTING SECURED PARTY, HANA FINANCIAL, INC., HEREBY SUBORDINATES TO HANA SMALL BUSINESS LENDING, INC, ALL THE
SECURITY INTEREST EXCEPT THE ACCOUNTS RECEIVABLES.

9, NAME of SECLIREQ PARTY OF AECORD AUTHOAIZING THIS AMENDMENT {nams of asslgnor, i this is an Assignment}, # thisis an Amendment evthorized by & Cobice which
add's cellaters! or adds the ulhorizing Debtor, or I tha is & teratnation authotived by & Deblor, chaci here D and enter neme of DEBTOR authodzing s Amendment.

Za, ORGANIZATION'S NAKE

HANA FINANCIAL, INC.

Sb. INDWIDUAL'S LAST NAME FIRST NAME MIDDLE NAKE SUFFIX

OR

TBGPTIGNAL FLEA HET ERENGE DATA . Deblor Name: IT J EANS, INC,
26317475 UCC AM107/ KTL SBA/ [T JEANS

Prepared by CT Lien Solutions [3.23.0)
FILING QFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)
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UCC FINANCING STATEMENT AMENDWMENT
FOLLOW INSTRUCTIONS {front and back) CAREFULLY CT Lien Solutions
A. NAME & PHONE OF CONTACT AT FILER [optional) Rspresenlaﬁan of fiﬁng
Phane: (800) 331-3282 Fax: (818) 662-4141
& SEND ACKNOWLEDGMENT TO: (Name and Addrass) This filing is Completed
l"" | File Number : 1072531424
Fils Date :02-DEC-2010
CT Lien Solutions 26317524
P.C. Box 29071
Glendale CA, 912089071 c CA
L1st00- ]

File with: Secretary of State, CA THE ABOVE SPACE IS FOR FILING QFFICE USE ONLY
1a. [NITIAL FIYANCING STATEMENT FIEE & 1b. ‘I'hls FiNAN 1NrG ST#TEPMEN'I;’AMIEN{%MENTE
0214960310 5/28/2002 SSCA : D RE N_E et gﬂ Tacoidad In the

— 2 TERMINATION: Effacti of the Financing Iderilfied abiva is terminated with respect 1o securily Interesisy of the Soeurgd Party authorizlag this Termination Statamant.
3, CONTINUATION: Effactivaness of the Finaacing Statement identited sbove with reszoct o I:nwnly r [5] ofthe d Party authadzng this Cominuation Siatement is
cantinued for tho oddtional pericd provided by spplcabla law. . . .

4 | IASSIGNMENT [ fuler pardal ) Givename of acsignee Initem 7a or ¥b and acdross in itam Ze: and alse giva name of aseignor in itsm 9.
5. AMENDMENT {PARTY INFORMATION): Tiis Amsndmont offocts [ ot o H Seoured Farty ofraced. Check oaly ena of 1hase twe boxes.

| g
Alzo chach one of the lollonlng three boxes and provide appropriate Information fn ltems & andler 7.

(CHANGE name and/or 2ddzess: Fleasa rafe to Ihs dsfal!ad instrutiions DELETE name: Give record name ADD nama: Complste itam 7a or 7b and alseHem 7e;
in cagards o changing the namefaddress of & o be dalated In ftam 6 or Eb. . also complato ltasks ¥ o-7q 4] applicabls).

& CURRENT RECOAD INFORMATION
B3, ORGANIZATION'S NAME

Rl 3 INDIVIDUAL'S LAST NAME FIRST NAME MIDELE NAME SUFFIX -

e —r—————T - ——
7. CHANGED (NEW) QR ADDED INFORMATION
7a. CAGANIZATION'S NAME

oA 7o. NOVIDUAL'S LAST NAVE FIRSTNAME WIDDLE NAME - SUFFIX
7¢. MAILING ADDRESS Y STATE | POSTAL CODE COUNTRY - ’
7d. SEE INSTRUCTIONS ABD'L INFO RE 7o, TYPE OF GRGANIZATION - JURFSDICTION OF ORGANIZATION 7g. CRGANIZATICNAL 1D, ifany
ORGANIZATION '
DEBTOR [ nons
8. AMENDMENT [CCLLATERAL CHANGEY: shesk oniy ene boz,
-— Describe cotaterat D Galated or E added, or give entire D saslated colfataral doscription, or describe collateral D azsigned,

THIS FILING IS FOR THE PURPOSE OF SUBORDINATION.

THE EXISTING SECURED PARTY, HANA FINANCIAL, INC., HEREBY SUBGRDINATES TO HANA SMALL BUSINESS LENDING, INC. ALL THE
SECURITY INTEREST EXCEPT THE ACCOUNTS RECEIVABLES.

9. NAME ol SECUSED PARTY CFf RECORD AUTHORIZING THIS AMENDMENT {name of asslgncr, i 1his s an Assignment), If thisIs an Amendment authedz¢a by a Debler which

edds colfateral or ndds the authorldng Debtor, or il the Is 2 tarmination eviorizad by a Deblor. chack hera D ard enter name of DEBTOR esthorizing this Amendment.
Ba. CAGANIZATIONS NAME
HANA FINANCIAL, INC.
OR . INDIVIDUAL'S LAST N.QME FIAST NAME MIDOLE NAME SUPFIX

TGOPTIONAL FILER REFERENGE DRTR - Deblor Name: IT JEANS, INC.
28317524 UCC A/ 1107/ KTL SBA/IT JEANS

Prepared by CT Lion Schutions [3.23.0}
FILING QFFIGE COPY - UGC FINANCING STATEMENT AMENDMENT {FORM UCC3) {REV. 05/22/02)
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTAUCTIONS (iront and back) CAREFULLY

A, NAME & PHONE OF CONTACT AT FILEA (optional]
Phone: {800) 331-3282 Fax: (818) 662-4141

B. SEND ACKNCWLERGMENT TO: (Name and Addraas)

=

CT Lien Splutlons
P.O. Box 29071
Glendale CA, 91209-3071

-

26317549

CACA
_

Jsstoo-
File with: Secretary of State, CA

CT Lien Solutions
Representation of fiing

This flling is Completed

Fite Number : 1072531427
File Date :02-DEC-2010

THE ABOYE SPACE IS FOR FILING OFFICE USE QNLY

1a PNITIAL FINANGING STATEMENT FILE ¢
0302460222 1/23/2003 €S CA

b, This FINANGING STATEMENT. AMENDNENT =
or rocorgHor recerdad) In i
['_] R E T e

TERMINATION: Efectivanass of tha Financing Statsment identlfied above Is tezminated whit raspect to secudiy ihierestis) of ke Securad Pargy authoerdzlng this Termination Statement.

3. CONTINUATION: Effactivenass of the Stati t
corfinued for the addtoral pericd providsd by applcubie ow.

e50vs with recpact to socurhty intaresi(s] of the Secured Panty auviharizing 1his Contwaden Sistement s

4 D ASSIGNMENT [ full or  parial ): Give nama of ssignea in lem Ta or 7k and address InRom 7¢; end also give nama of aeelgros indam 9,

5, AMENDMENT {PARTY INFORMAYION): ‘Thiz Amendman) alfects

Also chedk cna af the [ollowing three boxes and provide sppvopeiste information In flems § amlior 7.

& HANGE nama ander address: Plaase refes 1o tha delailed instuctions
i in regande ta chanaing the name/addracs clo

6. GURRENT RECOAD INFORMATION

il l[ Detor o II !i Secured Party of 150ord.

DELETE name: Give rocerd name
ta by delgted ik ilam B3 v 6b

Eheck anly ore of thesa twa houns.

ADD name: Complete flem 74 ¢r Tb and alsailem 75,
aksa eompiale nr;pmsTe-T i apphcablel. !

Ba. OAGANIZATION'S NAME
OR oo NONTOUAL'S LAST ToAME FIRST NAME MIDDLE NAME SUFFIX
i)
7. CHAMGED (NEW) OR ADDED INFCHMATION
7. ORGANIZATIGN'S NAME
O I TNDVIDUALS LAST NAME TTHET NAME TIDBLE NAE SUFFE
"Fe. MAILING ADDRESS CITY STATE | POSYAL CODE COUNTRY
74, SEE IRSTAUCTIONS ADDL INFORE | 76, TYPE OF ORGANIZATION 71, JURISCICTICN GF CRGAMZATION 75. URGANIZATIONAL 104, il any
QORGANIZATION
SEBTOR [ nonz

I b ATTT
B, AMENDMENT {COLLATERAL CHANGE}: chack enly one bex.

Pascribe cellateral D daleted or E edded, or give entire D ramtated collateral deadription, o deseribe coflateral

THIS FILING IS FOR THE PURPOSE OF SUBORDINATION.

D assgned.

THE EXISTING SECURED PARTY, HANA FINANCIAL, INC., HEREBY SUBORDINATES TO HANA SMALL BUSINESS LENDING, INC, ALL THE

SECURITY INTEREST EXCEPT THE ACCOUNTS RECEIVAELES.

9. NAME of SECURED PARTY OF RECOAD AUTHORIZING THIS AMENOMENT [name of assgnar, I this Is an Assigament}. If this is an Amendment authorized by 2 Debter which

adda collatrel o addsthe suthedsng Debter, w it the 19 @ tarsiasion autherizad by p Debter, chath hara

D and anter nams of DEBTOR ayharizing thls Amandmant,

Sa. DRGANIZATION'S NAME

HANA FINANCIAL, INC.

OR I ORI OACS LAST NANE FIRST HANE WIDOLE MAVE "FUFFI
TCORTIONAL TiLER REFERENCE DATR - Diebior Name: IT JEANS, INC,
26317548 Ucc A/ 11077 KTL SBA/ IT JEANS

Propared by CT Lizn Solulens [8,23.0

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT {FORM UCC3) (RRY. 0o3/22/02)
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INTER-CREDITOR AND SUBORDINATION AGREEMENT

NOTICE: THIS SUBORDINATHON AGREEMENT MAY RESULT IN YOUR
SECURITY INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF
LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER
SECURITY INSTRUMENT.

This INTER-CREDITOR AND SUBORDINATION AGREEMENT is dated for reference purposes and
entered into as of March 11, 2015, among HANA SMALL BUSINESS LENDING, INC., a Delaware Corporation
{"Lender"}), HANA FINANCIAL, INC,, a California Corporation {*Creditor"), and THE STAR PRODUCTION,
{"Borrower").

L RECITALS

i 11 Creditor represents that Borrower is indebted to Creditor in connection with the purchase of
Borrower’s business and Creditor perfected its security interest in its collateral (“Creditor’s Collateral™), as
described in a Security Agreement and: UCC-§ Financing Statement, which UCC-1 Financing Statement
was filed with the California Secretary of State on $/02/2013 as instrument number ___ 137358883460

1.2 Lender has extended credit (“Credit™) fo Borrower in an aggregated amount of Twe Million Seven
Hundred Thousand Dollars (82,700.000). Repayment of the Credit is secured by, among other things, a
security interest granted to Creditor by Borrower in certain Borrower’s assets,

1.3 Creditor has agreed to subordinate its priority of its claims to repavment of debt and priority of
security interests in the assets of Borrower to Lender except Aecounts Receivables.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL BENEFITS ACCRUING TO
THE PARTIES HERETO AND OTHER VALUABLE CONSIDERATION THE RECEIPT AND
SUFFICIENCY OF WHICH 1S HEREBY ACKNOWLEDGED, THE PARTIES HERETO DECLARE,
UNDERSTAND AND AGREE TO THE FOLLOWING TERMS.

21 Accounts. The term "Accounts” shall mean all presently existing and hereafter arising accounts, as
such term is defined in the "UCC," including, without limitation, all proceeds, in whatever form, from the
collection of Accounts, and all credit insurance, guaranties, and other security thevefore, together with
Borrower's books relating to any of the foregoing.

2.2 Lender's Collateral. For purposes of this Agreement, the term "Lender’s Collateral” shall
mean all personal property, whether now existing or hereafler ereated Accounts, Chattet Paper, Deposit
Accounts, Equipment, General Intangibles, Instruments, Inventory, and Investment Property, for the
personal property related to the Borrower’s assets.

2.3 Chattel Paper. The term "Chattel Paper” shall mean all chattel paper, as such term is defined in
the UCC, whether now existing or hereinafter acquired, including, witheut limitation, leases, contracts,
confracts now or hereinafier assigned to Borrower, and any other writing or writings which evidence a
monetary obligation and a security interest in goods, all proceeds of any of the foregoing and Borrower's
books relfating to any of the foregoing.

4 Deposit Accounts. The term "Deposit Accounts” shall mean atl deposit accounts, as such term is
defined in the UCC, whether now existing or hereinafter acquired and all proceeds thereof.

2.5 Equipment. The term "Equipment” shall mean all of Borrower's present and hereafter acquired
equipment, as such term is defined in the "UCC,” including, without limitation, all machinery, machine
tools, motors, furniture, furnishings, fixtures, tools, parts, dies, jigs, and any interest in any of the
foregoing, and all attachments, accessories, accessions, replacements, substitutions, additions, and
improvements to any of the foregoing, wherever located.

z%
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2.6 General Intangibles. The term "General Intangibles” shall mean all of Borrower's present and
future general intangibles, as such term is defined in the UCC, including, without Himitation, contract rights,
leases, insurance policies, guaranties, releases, any monies due from a factor, claims, chooses or things in
action, goodwill, patents, trade names, trademarks, service masks, rights arising under patent, copyright and
rademark law, blueprints, drawings, purchase orders, customer lists, monies due or recoverable from
pension funds, route Hsts, infringement claims, computer programs, computer disks, computer tapes,
literature, reports, catalogs, tax refunds and tax refund claims, all proceeds of any of the ﬁ)regmr;g and
Borrower’s books relating to any of the foregoing.

2.7 Instruments. The term "instruments” shall mean all instruments, as such term is defined in the
UCC, whether now existing or hereinafier acquired, including, without Iimitation, negotiable instruments,
letters of credit, notes, drafts, documents of title, and any other writing which evidences a right to the
payment of money, all proceeds of any of the foregoing 2nd Borrower's books relating to any of the
foregoing.

28 Inventorv. The term "Inventory” shall mean all inventory, as such term is defined in the UCC,
whether now existing or hereinafter acquired, including, without limitation, all goods held by Borrower for
sale or lease or to be furnished under a comtract of service, afl raw materials, work in progress, finished
goods, packing and shipping materials, all goods returned or reclaimed relating to the foregoing, and all
documents of title representing any of the foregoing, all pmceeds of any of the foregoing and Borrower's
books relating to any of the foregmng :

z.9 Investment Property. The term "Investment Property” shall mean all investment property, as such

-germ is defined in the UCC, whether now existing or hersinafter acquired, including, without limitation, all

securities whether certificated or uncertificated, all securities accounts, alt securities entitlements, and all
proceeds of any of the foregoing and Borrower's books relating to any of the foregoing..

SUBORDINATION OF LIENS ON COLLATERAL

3 Priority of Lender's Lien. Creditor hereby subordinates any and all security interests with
exception 1o Accounts Receivables, including purchase money security interests, which Creditor now has
or hereafter acquires in Lender’s Collateral, to the security interests which Lender has or may hereafter
acquire in the Lender’s Collateral. In thisregard, Creditor agrees that it will not enforce or apply its
securily interests in the Lender’s Collateral, or in any manner interfere with Lender’s security interests in
the Lender’s Collateral unless and until Lender has advised Creditor, in writing, that the indebtedness owed
by Borrower to Lender has been fully satisfied. Afier the amounts payable by Borrower to Lender are
satisfied in full, Lender shall turn over to Creditor, subject to any court order, all Lender’s Collateral or
surplus proceeds in Lender’s Collaterat remaining in Lender’s possession.

32 Order of Attachinent or Perfeetion. The subordinations and prierities specified herein are
applicable irrespective of the time or order of attachment or perfection of the security interests referred to
herein, the time or order of filing of financing statements, or the acquisition of or time of giving or failing
to give notice of the acquisition or expected acquisition of purchase money or other security interests.

SUBORDINATION OF CLAIMS.

4.1 Priority of Obligations.

4.1.1  Priority of Lender. Lender's claim to proceeds realized or received by Borrower from the
sale, collection, Hquidation, or other disposition of Lender's Collateral shall have priority over
Creditor's claim to such proceeds.

4.2 Payments Received by Creditor. Any proceeds from Lender's Collateral collected or
received by Credizor in violation of this Agreement shall be deemed to have been collected or
received by Creditor as trustee for Lender and on demand by Lender, shall be paid over to Lender
immediately on account of the obligations due and owing by Berrower to Lender but without
affecting in any manner Creditor's Hability under any of the provisions of this Agreement.
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DUTY TO FILE CLAIMS IN BANKRUPTCY

5.1 Creditor’s Duty. Should it become necessary in any Bankruptcy or other proceedings or in
connection with any assigniment fer the benefit of Borrower's creditors ot the execution by Borrower of any
other creditors’ agreement, or the dissoluticn of Borrower or the winding up of Borrower’s business, for
Creditor to file one or more ¢laims against Borrower on account of or arising in connection with Lender's”
Collateral or proceeds thereof, Creditor agrees hereby to file such claim or claims necessary to perfect a
claim and will assign to Lender alt of Creditor's rights thereunder. If for any reason Creditor does not file
such ¢laim, Lender shall have the right as Creditor’s agent and attorney in fact, to sign and file such proof
of claim in Creditor's name or, in Lender's discretion, to assign the claim and to file proof thereof in the
name of Lender ot its nominee. In all cases referred to in this section the person or persons in charge,
including each officer of Borrower, assignee, irustee, trustee in Bankruptcy, receiver or other person, is
hereby directed to pay to Lender the full amount of collections or proceeds from Lender’s Collateral to the
extent of the Lean then outstanding before making any payment of such collections or proceeds to Creditor
and to the full extent necessary for that purpose, Creditor hereby assigns to Lender all of its rights to any
payment or distributions of collections or proceeds from Lender’s Collateral

52 Representations and Warranties of Creditor. Creditor hereby represents and warrants that it has
not and will not, while this Agreement is in effect, enter into any agreement of any kind which is
inconsistent or would conflict with the provisions of this Agreement and in particular that Creditor has not
made and will not make any assignment of any present or future claim against Borrower or any agreement
which in any other way gives to others any rights which would be saperior or prior to the rights given by
Borrower to Creditor or by which Lender's right or the right of Creditor to collect, enforce or receive
payment under the Credit or Loan, respectwer, might be suspended, paseganed Of i any way suberdmated
to any claim of any other creditor of Borrower or of any other person.

REPRESENTATIONS AND WARRANTIES

6.1 Representations and Warranties of Lender.

6.1.1  Other Agreements. Lender hereby represents and warrants that it has not and will nat,
while this Agreement is in effect, enter into any agreement of any kind which is inconsistent or
would conflict with the provisions of this Agreement ang in particular that Lender has not made
ard will not make any assignment of any present or future claim agdinst Borrower or any
agreement which in any other way gives to others any rights which would be superior or prior to
the rights hereby given by Borrewer to Creditor or by which Creditor's.right or the right of Lender
1o collect, enforce or receive payment under the Loan or Credit, respectively, might be suspended,
postponed or in any way subordinated to any claim of any other creditor of Borrower or of any
other person. .

6.1.2  Defaults. Lender represents and warrants that at the time of the execution of this
Agreement Lender has not accepted payment from Borrower except as provided herein and that
Borrower, to the best of Creditor’s knowledge, is not in defeult under the terms of the Credit except
as disclosed in writing to Creditor,

MISCELLANEOUS PROVISIONS

7.1 Default. In the event that any party to this Agreement breaches any term or condition of this
Agreement including, without iimitation, if either Lender or Creditor retains payments or collections in
violation of Section 3.2 the other parties to this Agreement shall have all rights at law and in equity to
enforce the terms of this Agreement including, without limitation, the right to recover in damages for all
losses caused by the defaulting party hereunder.

7.2 Effectiveness and Condition Precedent. The subordinations, agreements and priorities set forth
herein shall remain in full force and effect regardless o whether any party hereto in the future seeks to
rescind, amend, terminate or reform, by litigation or otherwise, i1s respective agreements with Borrower.
The subordinations, agreements and priorities set forth herein are expressly conditioned upon the
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non-avoidability and perfection of the security interest to which the other security intsrest is subordinated
and if the security interest to which another security interest is subordinated is not perfected or is avoidable,
for any reason, then the subordinations provided for herein shall not be effective as to that particular
portion of the collateral described herein.

7.3 Time of the Essence, Time 1s hereby declared to be of the essence of this Agreement and of every
part hereof.

7.4 Notices. All notices and demands hereunder shall be in writing and shall be deemed 0 have been
given when actually received and receipted for, or when mailed by registered or certified mail, retumn
receipt requested, postage prepaid and addressed in each case fo the parties at the addresses set forth below.
Borrower, Lender or Creditor may change its address for giving notices or demands hereunder by written
notice of such change to the other party in accordance with the provisions hereof.

1.5 Entire Agreement: Amendment. This Agreement and any agreements, instruments or documents
referred to herein constitute the entire agreement between Lender, Creditor and Borrower regarding the
subject matter hereof, and alf prior and/or contemporaneous communications, verbal or written, bétween
Lender, Creditor and Borrower regarding the subject matier hereof shall be of no further effect or
¢videntiary value. This Agreement can be amended only by a written agreement executed by duly
authorized representatives of Lender, Creditor and Borrower,

7.6 - Censtruction of Apreement. Neither this Agreement nor any uncertainty or ambiguity herein
shall be construed or resolved against Lender, Creditor or Borrower, whether under any rule of construction

. or otherwise. On the contrary, this Agreement has been reviewed by all parties and shall be construed and
interpreted according to the ordinary meaning of the words used so as to fairly accomplish the purposes and
intentions of the parties hereto. ' '

7.7 Severability. £ach provision of this Agreement shall be severable from every other provision of
this Agreement for the purpose of determining the lepal enforceability of any specific provision.

1.8 Headings. All section headings and section numbers have been set forth herein for convenience of
reference only, and shall not limit or affect the meaning or interpretation of any section hereof,

7.9 Successors and Assigns. This Agreement shall bind and inure to the benetit of the respective
successors and assigns of each of the patties.

7184 Governing Law. This Agreement and all other agreements and instruments required by Lender in
connection herewith shall be govemned by and construed in accordance with the faws of the State of
California.

7.1t Couvnterpart Execution. This Agreemem may be executed in several counterparts, each of which
shall constitute an original, but all of which topether shall constitute one and the same Agreement.

T1Z  Attorneys’ Fees. In the event of any party to this Agreement shail be required to commence any
action or proceeding against any other party by reason of any breach or claimed breach of any provision of
this Agreement, to commence any action in any way connected with this Agreement, or to seek a judicial
deelaration of rights under this Agreement, the party prevailing in such action or proceeding shall be
entitled to recover from the other party, or parties, the prevailing party's reasonable attorneys’ fees and costs
including, without Himitation, all witness fees and associated expenses, including matters on appeal whether
or not the proceeding or action proceeds to judgment.
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IN WITNESS WHEREOF, this Agreement is executed on behalf of the parties’ duly authorized
representatives on the date(s} indicated below and effective as of the date set forth above,

Date

CREBITOR:

HANA FINANCIAL, INC,
a California Corporation

[P

Name_ Young Shim

Title EVP

Hana Financiad, Inc.
1000 Wilshire Blvd,, 20th Floor
Los Angeles, California $00617

BORROWER:

THE STAR PRODUCTION

By@\/‘*ﬁ

’ )

Name__Kimmy Song ©

Title__CEQ_ /

Name_ Jean Bo

Title_President/Secretary

T JEANS, INC.

Nt/

L
Name_ Kimmy Song

Tide . CEQ

INY

By@

o rer e

=L ==
Name__Kimmy Song 7

\

Title_ President

By... e R

Name_Jean Ro

Title  Secretary

Date

LENDER:

HANA SMALL BUSINESS LENDING, INC.

a Delaware corperation

Byw/b

Name_ JingLee

Title___SVP & SBA Manager

Hana Small Business Lending, Inc.

10600 Wilshire Rivd., 20th Floor
Los Angeles, California 90017

sassam
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IT INSTITUTION, INC.
By @2«"2 b\ ~

"
Name  Kimmy Song f? /
Title_ CEO

@R‘\

Name K;mmv Song
Title  President

/

-By /%’6/

{ -
Mame_ Jean Ro
Title_ Secretary




Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc
Main Document  Page 141 of 168
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BO7869ki

32550 7 SYRV

o FILED ome
It Institution, inc. Secretary of StateDs ¥
State of California
Certificate of Ownership FEB g g 2016
' j tee {pe

Kimmy Song and Jean Ro certify that;

1.

They are the chief executive officer and the secretary, raespectively, of It

Institution, Inc., a California corporation.
._.———'"—""——-ﬂ—-—"

This corporation owns 100% of the outstanding shares of Item Denim, Inc., a
California corperation,

This corporation owns 100% of the outstanding shares of It Jeans, Inc., a
California corporation.

This corporation owns 100% of the outstanding shares of It Shoppe, Inc,, a
California corporation. '

This corporation owns 100% of the outstanding shares of The Star
Production, Inc., 2 California corporation.

The board of directors of this corporation duly adopted the following
resolution:

RESOLVED, that this corporation merge the following of its wholly-owned
subsidiary corporations into itself and assume all of such wholly-owned
subsidiary corporations’ obligations pursuant to California Corporations Code
section 1110:
1) Item Denim, Inc., its wholly-owned subsidiary corporation;
2) It Jeans, Inc., its wholly-owned subsidiary corporation;
3) It Shoppe, Inc,, its wholly-owned subsidiary corporation,
and
4) The Star Production, its wholly- owned subsidiary
corporation.

We further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct of our

own knowledge.

Date: January 22, 2018

‘-.._"-‘

4#:’ ﬂ‘/—‘"\__,7

Kimmy Song, Chiéf Executi}@fﬁcer

Jean R, Secretary
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. FILEDyM
y Secretary of State
37655 State of California

FEB 29 2006 )

Tt Institution, Inc.

CERTIFICATE OF AMENDMENT 2¢Cec
OF
ARTICLES OF INCORPORATION

January 23, 2016

The undersigned certify that:

. They are the chief executive officer and the secretary, respectively, of It Institution, Inc., 3
California corporation.

2. Anticle Fofthe Articles of Incorporation of this corporation is amended to read in its entirety
as follows:

“Article T
The name of this corporation is TMOV, Ine.”

3. The foregoing amendment of Articles of Incorporation has been duly approved by the board
of directors.

4, The foregoing amendment of Articles of Incorporation has been duly approved by the
required vote of shareholders in accordance with Section 902, California Corporation Code,
The total number of outstanding shates of the corporation is 10,000. The number of shares
voting in favor of the amendment equaled or exceeded the vote required. The percentage
vote required was more than 50%.

We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this certificate are true and correct of our own knowledge.

Date: January 23, 2016

Kimmy Song,Chief Execltive Officer

" Jean Ro, Secretary

Page 1 of 1
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(eFy, § hereby certifythat the: foregoing
o 5, transcript of ‘ paga(s)
o is a full, trug and'cdmect copy of the
7 original racord in the custody of the
e California Secretary of State's office.

MaR 04 206 {0

rate:

ALEX gADELLA, Sacrelary of Slate
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Fill in this information to identify the case: -

Debtor name  TMOV, [ne.

United States Bankruptcy Gourt for the: CENTRAL DISTRICT OF CALIFORNIA

Case number (ifknown)  2;16-bk-13648-8K

O Checkifthisis an
amended filing

Official Form 206A/B
Schedule A/B: Assets - Real and Personal Property 12145

Disclose all property, real and personal, which the debtor owns or in which the dabtor has any other legal, equitable, or future interest,
thelude ali property In which the debtar holds rights and powers exercisahle for the debtor's own benefit. Also Include assets and properties
which have no book value, such as fully depreciated assets or assets that were not capltalized. In Schedule A/B, list any executory contracts
or unexplred leases. Alsc list them on Schedule 6: Executory Contracts and Unexpired Leases (Official Form 206G}

Be as complete and accurate as possible. If more space is needed, attach a separate sheet to this form. At the top of any pages added, write
the dabtor’s name and case number (if known). Also Identify the form and jine number to which the additional information applies. if an
additionat sheet is attashed, incliude the amounts from the attachment in the total for the partinent part,

For Past 1 through Part 11, list each asset under the appropriate category or attach separate supporting schedules, such as a fixed asset
schadule or depreciation schedule, that gives the detalls for each assetina particular category. List each asset only onge. In valuing the
debtor's intarest, do not deduct the value of secured claims. See the instructions to understand the terms used in this form.

EETREREE Cash and cash equivalents

1. Does the debfar have any cash or cash equivalents?

O No. GotoPart2,

B ‘vas Fill in the information below.

Ail cash or cash equivalents owned or controlled by the debtor Gurrent value of
debtor's Interast

3. Checking, savings, monay market, or financial brokerage accounts (ldeniify all)
Name of institution (bank or brokerage firmy) Type of account Last 4 digits of account
numiser

Pacific City Bank
3.1. Downtown Los Angeles branch Checking account 6427 $1,822.75

Wilshire Bank
32 Mid Wiishire branch Checking account 4803 $1,444.74

4. Other cash equivalents (Identify ail)

5. Total of Part 1. $3,237.48
Add lines 2 through 4 (including amounts on any additional sheets). Copy the total fe line 80.

Part; [ Deposits and Prepaymaents
8. Daes the debtor have any deposits or prepayments?

M o, GotoPan 3.
O Yes Fil in the information below.

Accounts receivable
10. Does the debtor have any accounts recelvable?

B No. GotoPartd.
[ ves Fill in the inforrnation below,

R vesimerts

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page 1
Bast Case Bankruptey

Software Capyright {c) 1896-2016 Best Case, LLC - waw.baatease.com
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Debtor TMOV, Inc. Case number {if known) 2:16-bk+13648-5K
MName

13. Does the debtor own any investments?

M No. GotoParts.
[ Yes Fitf in the information below.

Part ol Inventory, excluding agrculture assets
18. Does the debtor own any inventory {excluding agriculture assets)?

£ No. GoloParté.
B ves Fill in the information befow.
General description Date of the last Net book value of Valuation method used Current value of

physical inventory debtor’s Interest for current value debtor's interest
{Where available)

19. Raw materials

20. Work In progress

21. Finished goods, Including goods held for resale
Finished goods for
Kasil, LLC tinknown $86,705.00
Finished gooads for iTem
Denim, Inc. {Unknown $16,414.00
Finished goods for The
Unknown $16,716.00

Star Production, Inc.

22, Other inventory or supplies

23 Total of Part 5. $39,835.00
Add fines 19 through 22. Copy the total to line 84.

24, Is any of the property listed in Part 5 parishable?
ENe |
0 Yes

25, Has any of the property listed In Part 5 been purchased within 20 days before the hankruptey was filed?

M No

I Yes. Book value Valuation methcd Current Value

26. Has any of the property listed in Part § been appraised by a professional within the last year?
M No
Oves

Famning and fishing-retated assets {other than tiflad motor vehicles and land)
97. Does the debtor own or lease any farming and fishing-related assets (other than titied motor vehicles and land)?

M No. GotoPart 7.
7 ves Fill in the information below.

B Office furniture, fixtures, and eguipment; and collactibles
38 Does the debtor own or lease any office furniture, fixtures, equipment, or collectibles?

O Ne. GotoPart8.
M ves Filf in tha Information below.
Official Form 208A/8 Schedule A/B Assets - Real and Personzl Property page 2

Software Ceopytight (6} 1996-2016 Bast Case, LLC - www bestease.com Bast Case Bardvuploy
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Case number ¢fknown) 2:16-bk-13649-8K

Debtor TMOV, Inc.
Name

Net book value of Valuation method used Current value of
dehtor's interest for current value debtor's interest
{Where available}

General description

38. Office furniture
24 desks; 30 cabinets; 37 file cabinets; 24

drawers; 13 book cases; 7 meeting tables; 21
shipping fables; and 65 chairs Unknown $3,730.00

40. Office fixtures

41, Office equipment, including all computer equipment and
ecommunication systems equipment and software
10 notebook computers; 8 deskiop computers;

and 3 servers Unknown $4,800,00

42. Coliectibles Examplas; Antiques and figurinas; paintings, prints. or other artwork;
boaks, pictures, or other art objects; china and crystal; stamp, coin, or baseball card
collections; other collactions, memorabifia, or collectibles

43, Totat of Part 7. $8,530.00
Add lines 39 through 42. Copy the total to line 86,
44, Is a deprectation schedule available for any of the property listed in Part 77
M o
HYes
45, Has any of the property listed in Part 7 been appraised by a professional within the last year?
Eno
£l ves
_ B Machinery, equipment, and vehicles
48. Does the debtor own or lease any machinery, equipment, or vehicles?
O No. Go to Part 9.
B ves Fill in the information below.
General description Not book value of Valuation method usad Current value of -
tnclude year, make, model, and identification numbers debtor's Interast for current value debtor's interest
{i.e., VIN, HIN, or N-number) {Whera available)
47, Automobiles, vans, trucks, motoreycles, trailers, and titled farm vehicles
47.1. 2005 Chevy Astro van
104,000 miles Unknown  Pink Slip $2,500.00
48. Watercraft, trailess, motors, and related accessories Examples: Boats, trailers, molors,
fioating homes, personal watercraft, and fishing vessels
48, Aircraft and accessories
50. Other machinery, fixtures, and equipment (excluding farm
machinery and eguipment)
Official Form 206A/B Schedule A/B Assets - Real and Personal Properly page 3
Bast Cass Sankrupley

Sofware Copyright {¢) 1996-2016 Raest Cass, LLC - www.baslease.com
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Debter TMOV, Ing.

Name

7 single needle sewing machines; 2 overlock
machines; 1 double needle machines; 2
caballe machines; 1 waist band machine; 2
keyhole machines; 1 embroidety machine; 3
bar tack machines; 1 multineadie machine; 1
cover stitch machine; 1 zigzag machine; 1
walking foot machine; 3 standard button
machines; 1 silk screen machine; 1 oven, 1
heat transfer machine; 2 cutting machines; 1
home machine; 1 water heater; 3 clothing
irons; 2 plotter machines; 1 digitizing table;

and 1 cutting table Unknown

Page 5 of 42
Case number (i known) 2:16-bk~13649-8K

$13,265.00

51. Total of Part 8.
Add lines 47 through 50. Capy the fotai to line 87,

52, Is a depreciation schedule avallable for any of the property listed in Part 8?9
B no
O Yes

$156,766.00

53, Has any of the property listed in Part 8 been appraised by a professional within the last year?

[ Y.
- Nu

B ves

Resl property

54. Does the debtor own or lease any real property?

M No. GotoPart10.
O Yes Fill in the information below.

FEGREN intangibles and intellectual property

59. Does the debtor have any Interasts in Intangibles or intellectual property?

El Mo. Go toPart 11,
M ves Fili in the information below.
Nat book value of

debtor's interest
(Where available)

Genaral description

60. Patents, copyrights, trademarks, and trade sacrets
Trademark: T
Country: Kuwait
Registration date: June 17, 2002

Renewat Date: June 17, 2019 Unknown

Valuation method used
for current value

N/A

Current value of
debtor's interest

$500.00

Trademark: !iT
Country: Oman
Registration date: Jure 14, 2009

Renewal Date: June 14, 2018 Unknown

NIA

$500.00

Trademark: HT
Country: Bahrain
Registration date: June 14, 2069

Renewal Date; June 14, 2019 Unknown

N/A

$500.00

Official Form 208A/B
Software Copyright (c) 1496-2016 Best Case, LLG - waw.baslcase.com

Schedule A/B Assets - Real and Personal Property

page 4
Bast Gasa Banknuptcy
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Debtor TMOV, Inc.

Nama

Trademark: T

Country: China {People’s Republic}
Registration date: May 13, 2012
Renawal Date: May 12, 2022

Page 6 of 42

Case number (if fmown) 2:18-bk-13649-SK

Unknown

N/A

§500.00

Trademark: T

Country: Japan

Registration date: July 27, 2012
Renewal Date: July 27, 2022

Unknown

N/A

$500.00

Trademark: §iT

Country: USA

Registration date: January 5, 2010
Renewal Date: January §, 2020

Unknown

N/A

$500.00

Trademark: [iT

Country: Korea {(Republic of Korea)
Registration date: October 8, 2008
Renewal date: October 8, 2020

Unknown

N/A

$500.00

Trademark: HT in Brackets and Design
Country: USA
Registration date: July 6, 2010

Renewal Date: July 6, 2020

Unknown

NiA

$500.00

Trademark: Los [liT] Angeles
Country: USA

Registration date: January 4, 2011
Renewal date: January 4, 2021

Unknown

N/A

$500.00

Trademark: Los [1iT) Angeles
Country: Korea

Registration date: August 17, 2011
Renewal Date: August 17, 2021

Unknown

NIA

$500.00

Trademark: Tem

Country: Ausfralla

Registration date: February 20, 2012
Renewal date: August 19, 2021

Unknown

N/A

$500.00

Trademark: liTem

Country: European Union
Reglstration date: December 22, 2011
Renewal date: July 18, 2021

Unknown

NIA

$500.00

Trademark: liTem

Country: Japan

Registration date: December 2, 2011
Renewal date: Decamber 2, 2021

Unknown

N/A

$500.00

Officiat Form 206A/B Schedule A/B Assets - Real and Personal Property
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Main Document  Page 152 of 168
Case 2:'16-bk-13649-SK  Doc 20 Filed 04/11/16 Entered 04/11/16 18:47:09 Desc
Main Document  Page 7 of 42

Case number ¢ known) 2:16-bk-13849-SK

Dehtor  TMOV, inc.
Name

Trademark: liTem
Country: New Zealand
Registration date: March 1§, 2011

Renewal date; March 16, 2021 Unknown N/A $500.00

Trademark: liTem
Country: Switzeriand
Registration date: February 23, 2012

Renewal date: September 14, 2021 Unknown N/A $500.00

Trademark: lTem
Country: China {Hong Kong)
Reglstration date: March 25, 2011

Renewal date; March 24, 2021 Unknown N/A $500.00

Trademark: Cham Korean Bistre
Counfry: USA
Registration date: June 29, 2010

Renewal date: June 29, 2020 Unknown NI/A $500.00

Trademark: Cham Design
Country: USA
Registration date: July 13, 2010

Renewai date: July 13, 2020 Unknown  N/A $500.00

Trademark: It Shoppe
Country: Japan
Registration date: January 28, 2011

Renewal date: January 28, 2021 Unknown N/A $500.00

Trademark: Kasil Workshop
Country: Korea
Reglstration date:

Renswal date: Unknown  NIA $500.00

Trademark: S.0.N.G.
Country: USA
Reglstration date: December 6, 2011

Renewal date: December 6, 2021 Unknown N/A $500.00

Trademark: SONG of {iT
Country: LiSA
Registration date: September 14, 2010

Renewal date: September 14, 2020 Unknown  N/A $500.00

61. Infernet domain names and websites

62. Licenses, franchises, and royaltias

83. Customer lists, mailing lists, or other compitations
64. Other Intangibies, or Intellectual property

85, Goodwill

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page 6
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Debtor TMOV, Inc. Case number (if known) 2:16-bk+13648-SK
Name
88. Total of Part 10. $11,000.00

Add linas 60 through 65, Copy the fotal to lina 89.

87. Do your lists or records include personally identifiable infermation of customners {as defined In 11 U.S.C.§§ 101(41A) and 1079
B no
O ves

68. Is there an amortization or other similar schadule available for any of the property listed In Part 107

W no
0 Yes

64, Has any of the proparty listed in Part 10 been appraised by a professional within the last year?

B o
O Yes

All other assets

70. Does the debtor own any other assets that have not yet been reported on this form?
Include all interests in executory contracts and unexp¥red leases not previously raported on this form.

M No. Goto Part12.
1 Yes Fill in the information below,

Official Form 206A/8 Schedule A/B Assets - Real and Personal Property : page 7
Software Copyright (o) 18982016 Bes? Case, LLC - www.baslcass. com Best Case Bankrupfey




Debtor

Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc

Main Document

Page 154 of 168

Case 2:16-bk-13649-SK  Doc 20 Filed 04/11/16 Entered 04/11/16 18:47:09 Desc

Main Document

TMQV, Inc.

Nama

R Sy

In Part 12 copy all of the fatal

80.

81.
82,

§3.

as.

a1,

g2.

Official Form 206A/8

Page 9 of 42

Case number fknown) 2:16-bk-13849-8K

m the earlier
Typé of property - — '

Cash, caéh equivalents, and financial assets.
Copy ling 5, Part 1

Deposits and prapayments. Copy line 9, Part 2.
Accounts receivable, Copy line 12, Part 3.

Investments. Copy line 17, Part 4.

Inventory. Copy line 23, Part 5.

Farming and flshing-related assets. Copy fine 33, Pari 6.

Office furniture, fixtures, and equipment; and collectibles.
Copy line 43, Part 7.

Machinery, squipment, and vehicles. Copy fine 57, Part 8.

Reai properly. Copy e 88, Pl G.u...vvir vttt srsesnerenete s nt s e e asts e pannrean

Intangibles and intellectual property. Copy line 66, Part 10.

All other assets. Copy line 78, Parf 11,

Current-value of
parsonal property - -

$3,237.48

$0.00

$0.00

$0.00

$39,835.00

$0.00

$8,530.00

$15,765.00

>

$11,800.00

$0.00

Total. Add lines 80 through 50 for each column

$78,367.49

Total of all property on Schedule A/B. Add lines 9fa+931b=92

Softwara Copyright () 1996-2018 Best Case, LLC ~www.besicasa.com

Curient vahia of real

property -

Aid

1]

(=]
[ =]

+ @1b,

$0.00

$78,367.49

Schedule A/B Assets - Real and Personal Property

page 8
Besl Case Bankrupley
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Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc

Main Document  Page 156 of 168

Case 2:16-bk-13649-SK  Doc 20 Filed 04/11/16 Entered 04/11/16 18:47:09 Desc

Debter name  TMOV, Inc.

Fili _iri this“infor_ma'ﬁon'm ideni_iﬁ} the case: [Ep e

_Main Document __Page 10 of 42

United Statas Bankruptcy Court for the:

CENTRAL DISTRICT OF CALIFORNIA

Case number {if known)  2:16-bk=13549-85K

O

Official Form 208D

Schedule D: Creditors Who Have Claims Secured by Property

Check ifthis is an
amended filing

1215

Be as complete and accurate as possible,

1. Do any creditors have claims secured by dabtor's property?
I No. Check this box and submit page 1 of this form to the court with debtor's other schedules. Deblor has nothing else to report an this form.

WM ves. Fill in aff of the information below.

List Creditors Who Have Secured Claims

2, List in alphahetical order alf ereditors who have secured claims, If a creditor has more than one secured Colurmn A Colurnn 8
claim, list the creditor separately for aach claim. Amount of claim Value of collaterat
that supports this
Do not deduct the value claim
of collateral.
2.1 | Hana Financlial, Inc. Describe debtor's property that is subject io a lien $2,927,898.16 $0.00
Credilors Name Purchase crder lcan
1000 Witshire Boulevard,
Suite 2000 _
Los Angeles, CA 80017
Crediors mailing address Descrbe the llen
ts the creditor an insider or relatad party ?
L
Creditor's email addross, if known B Yes
Is anyane eise {labla on this claim?
Date debt was incurred LIS
February £, 2012 [ ves. Fit out Schedule H: Godebtors {Official Form 206H)
Last 4 digits of account number
Do multiple creditors have an Ag of the petition flling date, the claim is:
intarest in the same property? Check all that apply
[ O contingent
3 Yes. Specity sach creditor, O unliquidated
including this ereditor and its relative [ Disputea
priority.
2.2 | Hana Financial, Inc, Describe debtor's property that is sublect to a Hlan $922,799.19 $0.00
Creditors Name Trust Receipt loan
1000 Wilshire Boulevard,
Suite 20060
Los Angeles, CA $0017
Creditor's mafiing address Describe the Hen
Is the creditor an insider or related party?
L
Creditars email address, € known [ Yes
is anyone else liable on this claim?
Date deht was incarred Ny
September 15, 2011 1 ves, Fill aut Schedule H: Codedtors (Official Form 206H)
Last 4 digits of acceunt number
Do multiple creditors have an As of the petition filing date, the claim is:
interest in the sama property? Check all that apply
Qfficial Form 206D Schedule D: Creditors Who Have Clalms Secured by Property page 1of3

Softwara Gopyright (] 19982016 Best Caze, LLE - www.bestcase.cam
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Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc

Main Document  Page 157 of 168

Case 2:16-bk-13649-SK Doc 20 Filed 04/11/16 Entered 04/11/16 18:47:09 Desc

Page 11 of 42

Casa number {if xnow)

Main Document

2:16-bk-13649-SK

Debtor  TMQV, Inc.
Name
o O contingent
[ ves. Spesity sach creditor, O Unfiguidated
including this creditor and its relative O pisputed

priority.

Hana Small Business

$1,754,962.92

$0.00

23 Lending Describe debtor's property that Is subject to a lien
Creditors Nama SBA loan
1000 Wiishire Boulevard,
Suite 2000
Los Angeles, CA 90017
Craditor's mailing address Desearibe the lien
is the creditor an Insider or related party?
M o
Crediter's email address, if known O ves
Is anyons eise flable on thig ¢laim?
Date debt was incurrad M N
December 1, 2013 L vves. Fill out Schedile H: Codeblors (Officlal Form 206H)
Last 4 dlgits of account number
1175
Do muttiple craditors have an As of the petition filing date, the claim 1s:
Interast in tha same property? Check all that apply
B o [ Contingent
[} Yes. Specity each creditar, O untiquidated
including this sreditor and its relative O pisputed
priority.
24 | Universal Tax Services Desciibe debtor's property that is subjact to a llen $81,222.81 $0.00
Creditars Name Tax services
9177 Las Tunas Drive,
Sulte 200
Temple City, CA
917801937
Craditor's mailing address Describe the llen
Judgment Lien
is the creditor an Insider or refated party?
LY
Creditor's smail address, if known Oves .
fs anyone etse llabla on this claim?
Date debt was incurmed Mo
January 1, 2013 [ ves, Fill out Scheduls H: Codettors {Officlal Form 206k}
L.ast 4 digits of account number
Do multiple craditors have an As of the petition filing date, the claim ia:
interest in the same property? Check all that apply
B a Contingent
O ves. Specify each ereditor, (J unliquidated
including this creditor and its relative (| Disputed
priosity.
VND Clothing Company
25 | 1ne. ' Describe debtor's property that is subject to a flen $822,012.52 $0.00
Creditor's Nama Finished garments
1438 East Valencia Drive
Fulferton, CA 92831
Creditor's mailing address Describe the Hen
Judgment Lien
Official Form 266D Additional Page of Schedule D: Creditors Who Have Claims Sacured by Property page 2 of 3
Best Case Bankruptey
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Main Document  Page 158 of 168

Case 2:16-bk-13649-SK  Doc 20 Filed 04/11/16 Entered 04/11/16 18:47:09 Desc

Main Document  Page 12 of 42

Debtor  TMOV, Inc. Case number (ifinew} 2:16-bk-13649-8K
Name
Is the creditor an insider or related party?
Mo
Craditers emall addresa, if knawn [ ves
Is anyene aise liable on this claim?
Date debt was Incurred . P
December 7, 2015 [T Yes. Fitt cut Schecule H- Godebtors (GMficiat Form 208H}
Last 4 digits of acceunt number
Do muitiple creditors have an As of the petition filing date, the claim is:
Interest in the same property? Chieck all that apply
T 1 contingant
[ ves. Specity each creditor, O uniiquidated
including this creditor and its reiative () Disputed
priotity.
£6,508,895.6

3. Total of the dollar amounts from Part 1, Column A, including the amounts from the Additional Page, i any.

List Others to Ba Notified for a Debt Already Listed in Part 1

4]

Liat i aiphabetical order any others wha must be notifled for a dabt already listed in Part 1. Examples of enlities that may be listed are collection agencies,

assignees of clalms listed ahove, and attomeys for secured ereditors.

If no othars need to notified for the debts Histed in Part 4, do nof Aill ut or submit this page. If additional pages are needed, copy this page.
On which line in Part 1 did

you enter the related creditor?

Name and address

Hana Financial, inc.
P.O. Box 92943
Los Angeles, CA 20009

Line _2.2

Last 4 digits of
accaunt number for
this entity

Hana Financial, Inc.
1000 Wilshire Boulevard, 20th Floor
Los Angeles, CA 90017

Lina_2.2

Hana Financial, Inc.
1055 Wiishire Boulevard, Suite 1717
Los Angeles, CA 80017

Line 22

Universal Tax Services, Inc,
cfo Tappan Zee, Esquire
Zee Law Group, P.C.

9660 Telstar Avenue

El Monte, CA 91731

Line _ 2.4

VND Clothing. Inc.

¢fo David L. Prince, Esquire

1912 East Vernon Avenue, Suite 100
Los Angeles, CA 90058

Line _2.5

Official Form 208D Additional Page of Schedule D: Creditors Who Have Claims Secured by Property

Saftware Copyright (c} 1898-2016 Best Case, LLC - www.hesicase com
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Law Offices
of Raymond
H. Aver, APC

Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc
Main Document  Page 159 of 168

NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in
Category |. Proposed orders do not generate an NEF because only orders that have been entered are placed on

the CM/ECF docket.
PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptey case or adversary proceeding. My business address
is: 10801 National Boulevard, Suite 100, Los Angeles, California 90064.

The foregoing document described “MOTION FOR ORDER (1) AUTHORIZING SALE OF CERTAIN
PERSONAL PROPERTY, OUTSIDE OF THE ORDINARY COURSE OF BUSINESS UNDER 11 U.S.C. §363(b},
AND FREE AND CLEAR OF ANY INTEREST UNDER 11 U.S.C. §363(f); (2) AUTHORIZING DEBTOR TO USE
SALE PROCEEDS TO PAY CERTAIN CLAIMS; (3) FINDING THAT PROPOSED PURCHASER IS A GOOD
FAITH PURCHASER UNDER 11 U.5.C. §363(m); AND (4) WAIVING 14-DAY STAY PERIOD UNDER FRBP
6004(h); MEMORANDUM OF POINTS AND AUTHORITIES; DECLARATION(S) AND EXHIBIT(S) IN
SUPPORT THEREOF?” will be served or was served (a) on the judge in chambers in the form and manner
required by LBR 5005-2(d}; and (b) in the manner indicated below:

{. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING {“NEF") — Pursuant to controlling

General Order(s) and Local Bankruptcy Rule(s) (‘LBR"), the foregoing document will be served by the court via
NEF and hyperlink to the document. On December 9, 2016, | checked the CM/ECF docket for this bankruptcy
case or adversary proceeding and determined that the following person(s) are on the Electronic Mail Notice List
to receive NEF transmission af the email address(es) indicated below.

Raymond H. Aver ray@averiaw.com

Brian W Byun bbyun@ci.vernon.ca.us

Raffi Khatchadourian raffi@hemar-rousso.com

Dare Law dare.law@usdoj.gov, ron.marocko@usdoj.gov

Robert S Marticello Rmarticello@swelawfirm.com,
csheets@swelawfirm.com;geruz@swelawfirm.com; hdavis@swelawfirm.com

David L Prince dlp@redchamber.com

United States Trustee (LA) ustpregion16.la.ecf@usdoj.gov
Service information continued on aftached page

Il. SERVED BY U.S. MAIL OR OVERNIGHT MAIL({indicate method for each person or entity served).

On December 9, 2018, | served the following person(s) and/or entity(ies) at the last known address(es) in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the
United States Malil, first class, postage prepaid, and/or with an overnight mail service addressed as foliows.
Listing the judge here constitutes a declaration that maifing to the judge will be completed no later than 24 hours
after the document is filed.

X__ Service information continued on attached page

Ill. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for each
person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on December 9, 2018, | served the
following person{s) and/or entity(ies) by personal delivery, or (for those who consented in writing to such service
method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration that
personal delivery on the judge will be completed no later than 24 hours after the document is filed.

Honcrable Sandra R. Klein

Bin outside Suite 1582

Service information continued on attached page

| declare under penalty of perjury under the laws of the United State
correct.

December 9, 2018 Ani Minasyan
Date Type Name Ug

MOTION FOR ORDER AUTHORIZING SALE OF CERTAT

PERSONAL PROPERTY

Page 27
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Law Offices
af Raymond
H. Aver, APC

Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc
Main Document  Page 160 of 168

VIA U.S. MAIL

A&A Textile Co., Lid.

7F., No. 53, Dongsing Road
Sinyi District

Taipei City 110, Taiwan

AGLS, Inc.
2082 East Gladwick Sireet
Rancho Dominguez, CA 80220

Amanis Fashieon, Inc.

2/3 Fleor, B Building, Zhongfa
Industrial Zone, No. 28, Xincun Rd.
Nancun, Panyu, Guangzhou, China

Amanis Fashion, Inc.
Thompson @ Associates PLLC
1250 Connecticut Avenue NW, Suite 200

IAlachincian P INNRA
Vv Ill!‘\_’l.Ul I e LUy
American Express

Box 0001
Los Angeles, CA 90096-8000

American Express

c/o Becket & Lee LLP
P.O. Box 3001

Malvern, PA 19355-07(1

Anda Printing Co., Ltd.
Yongsheng Industry, Guilan Road
Nanhai District

Foshan City, China

Anthem Blue Cross

R.M.S.

1250 East Diehl Road, Suite 300
Naperville, IL 80563

Arvind, Ltd.
130 West 42nd Street, Suite 803
New York, NY 10036

AT&T
P.0. Box 5019
Carol Stream, IL 60197-5019

ATET
P.O. Box 5025
Carol Stream, IL 60197-5025

SERVICE LIST

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY

Page 28
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1 || AT&T Corp

AT&T Services, Inc.

2 || Karen Cavagnaro, Esq.

One AT&T Way, Suite 3A104
3 || Bedminster, NJ 07921

4 | Baker Commodities, inc.
4020 Bandini Boulevard
5 Vernon, CA 80058

Bonnie Beach Apparel
226 West 37th Place
Los Angeles, CA 90007

CAD Fab
8 1 1410 South Flower Street
Los Angeles, CA 20015

Calbiz Supplies, Inc.

10 || 2520 West 6th Street, Suite 215
Los Angeles, CA 90057

11
Canon Business Solutions America, Inc.
12 || 300 Commerce Square 1 Boulevard
Burlington, NJ 08016

13
Canon Financial

14 || ¢/o Allison L. Domowitch, Esquire
Ptaza 1000 at Main Street

15 || Suite 208

Voorhees, NJ 08043

16 i . .
Canon Financial Services, Inc.
17 14904 Collections Center Drive
Chicago, IL 60693
18

Charles Parsons, Ltd.
1312 South Boyle Avenue, Unit B
13 I Los Angeles, CA 90023

20§ Charlie Chung

3245 Lauren Canyon Boulevard
21 | Suite G770

Studio City, CA 91604

22
Charlie Chung

23 || P.O. Box 1185

Studio City, CA 91604

24
Cintas Corporation

25 || 2829 Workman Mill Road
Whittier, CA 90601

26 ]
City of Commerce
57 || 2536 Commerce Way
Commerce, CA 90040
28
Lav Oftices MOTION FOR ORDER AUTHCRIZING SALE OF CERTAIN PERSONAL PROPERTY
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Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc

Main Document

City of Pasadena
100 North Garfield Avenue
Pasadena, CA 91101

City of Pasadena
P.O. Box 7120
Pasadena, CA 91101

City of Vernon
4305 Santa Fe Avenue
Vernon, CA 90058

CNR International
21136 South Wilmington Avenue
Suite 120

Carson, CA 90810

Coreland Companies
716 Mission Street
South Pasadena, CA 91030

Cosco International - China

Liang Jiang Road Chengyang

DHL. Express, USA, Inc.
16592 Collections Center Drive
Chicago, IL 60693

Digitech Creative Solution
725 62nd Street
Los Angeles, CA 90001

Employment Development Department
Bankruptey Group MIC 92E

P.O. Box 826880

Sacramento, CA 94280

Employment Development Department
P.0. Box 989061
West Sacramento, CA 85798

EZ Worldwide Express
EZ Mailing Services, Inc.
669 Division Street
Elizabeth, NJ 07201

FedEx
P.O. Box 7221
Pasadena, CA 91109-7321

FedEx Techconnect

c/o Law Offices of Sakida & Bui

2355 Westwocd Boulevard, Suite 327
Los Angeles, CA 90064

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAIL PROPERTY

Page 162 of 168
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Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc

Main Document

FOEYAL (Taishan) Garment Company
Law Offices of Aflas & Leviton

3 Golf Center, Suite 353

Hoffman Estates, IL 60169

Foshan Shunde Bada Cilothes Co., Lid
No. 2 Xing Ye Road, Junan Town
Shunde District, Foshan City
Guangdong, Province P.R., Chiha

Feshan Shunde Xinrunlian

Textiles Company Limited

cfo Thomas Business Law Group, P.C.
17800 Castleton Street, Suite 657
Rowland Heights, CA 91748

Foshan Shunde Zhenji

Homme House Lid. - Room 10, 9/F
Block A Hoplite industrial Center
3-5 Wang Tai Road, Kowloon, H.K.

Franchise Tax Board
P.O, Box 2952

Sacramento, CA §5812-2952

GCS Software, LLC
266 West 37th Street, 18th Floor
New York, NY 10018

Gilt Global Trading & Procurement
2 Park Avenue, 4th Floor
New York, NY 10018

Golden Win Group Ltd.

13/F, Rays Industrial Building
71 Hung To Road

Kwun Tong, Hong Kong

Golden Win Group, Lid.

c/o Hogan Zappaterreno, LLP
348 East Olive Avenue, Suite E1
Burbank, CA 91502

Golden Win Group, Ltd.

¢f/o Chatham & Hogan, LLP

11240 Magnolia Boulevard, Suite 104
North Hollywood, CA 91601

GXS
P.O. Box 640371
Pitisburgh, PA 15264-0371

GXS
P.O. Box 31001-0828
Pasadena, CA 91110-0828

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc

Main Document

Hana Financial, Inc.
1000 Wilshire Boulevard, Suite 2000
Los Angeles, CA 80017

Hana Financial, Inc.
P.O. Box 92943
Los Angeles, CA 90009

Hana Financial, inc.
1055 Wilshire Boulevard, Suite 1717
Los Angeles, CA 20017

Hana Financial, inc.
1000 Wilshire Boulevard, 20th Floor
Los Angeles, CA 80017

Hana Small Business Lending
1000 Wilshire Boulevard, Suite 2000
Los Angeles, CA 90017

Hong Kong Billion Group, Ltd.
Block D, 24/F, Jong Ho Ind. Bldg.
78-84, Wang Lung Si

Tsuen Wan, N.T., HK

Hoover Financial Consulting, Inc.
15338 Central Avenue, Suite 111
Chino, CA 81710

Internal Revenue Service
P.O. Box 7346
Philadelphia, PA 19101-7346

Internal Revenue Service

G. Cunegin

222 North Sepulveda Boulevard
Suite 800

El Segundo, CA 90245-4341

internal Revenue Services
300 North Los Angeles Street
Stop 5027

Los Angeles, CA 90012

internal Revenue Services
P.O. Box 21126
Philadelphia, PA 19144

JC Rack Systems
5232 Alcoa Avenue
Vernon, CA 90058

Jean Ro
3010 East Pico Boulevard
L.os Angeles, CA 90023

MOTION FOR ORDER AUTHORIZING SALE OF CERTAIN PERSONAL PROPERTY
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Case 2:16-bk-13649-SK Doc 62 Filed 12/09/16 Entered 12/09/16 12:23:03 Desc

Main Document

JS Collection Corp
1540 Calzona Street
Los Angeles, CA 90023

Kimmy Song
3010 East Pico Boulevard
Los Angeles, CA 80023

Laray Fashion, Inc.
2620 141st Street, Unit 2D
Flushing, NY 11354

LLos Angeles City Clerk
P.0O. Box 53200
Los Angeles, CA 90053

Los Angeles County Tax Collector
P.O. Box 54018
Los Angeles, CA 90054

Los Angeles County Tax Collector
P.O. Box 54110

1 Ao AnAaalae A GNNE1
LUS ANYTITa, win Juvdi-u

1

L

—-—

Los Angeles County Tax Colfector
225 North Hill Street, Room 122
Los Angeles, CA 90012

Los Angeles County Tax Collector
P.O. Box 54027
Los Angeles, CA 90054

tucas Horsfall

Murphy & Pindroh, LLP
100 Corson Street
Pasadena, CA 91103-3841

Merz & Associates, P.C.
1010 Lake Street, Suite 400
OCak Park, IL 60301-1135

Morrison Express Corp.
2000 Hughes Way
El Segundo, CA 80245

Morrow & Associates
2625 Townsgate Road, Suite 330
Westlake Village, CA 91361

Novae International, Inc.
573 Monterey Pass Road, Unit G & H
Monterey Park, CA 91754

Pacific Bell Telephone Company
AT&T Services, Inc.

Karen A Cavagnaro - Lead Paralegal
One AT&T Way, Room 3A104
Bedminster, NJ 07821
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Performance Elevator, Inc.
445 West Allen Avenue, Suite 112
San Dimas, CA 91773

Pitney Bowes
P.O. Box 371874
Pittsburgh, PA 15250-7874

Quality Graphics, LLC

aka FG Graphics
14944 Shoemaker Avenue, Unit F
Santa Fe Springs, CA 80670

Quantum Associates

1101 South San Pedro Street
Suite 200

Los Angeles, CA 90015

R&W, Inc.
6351 Regent Street, Suite 100-A/300
Huntington Park, CA 90255

Robert Bare Associates, Inc.
2804 North Cancn Boulevard
Kannapolis, NC 28083

Sanyuan
2nd Fioor, No. 1888, Jianghu Road
Hangzhou, China 310051

Sanyuan

Thompsecn & Associates PLLC
1250 Connecticut Ave NW Ste 200
Washington DC 20036

Seaphone Textile Limited

41 Tsun Yip Street, Flat 1-3, 21F
Tsun Yip Center, KwunTong
Kowloon, Hong Kong

Securities & Exchange Commission
444 South Flower Street, Suite 900
Los Angeles, CA 80071

Shragatex, Inc.
1323 Channing Street
Los Angeles, CA 90021

SS8D Systems, Inc.
1740 North Lemon Street
Anaheim, CA 92801

St. George's Medical Clinic
1750 East Colorado Boulevard
Pasadena, CA 81106
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Staples
P.O. Box 183174
Columbus, OH 43218-3174

Stone Blue
2501 East 28th Street
Vernon, CA 90058

Stone Brewing Company
1999 Citracado Parkway
Escondido, CA 92029

Superior Paper & Plastic, Inc.
1930 East 65th Street
Los Angeles, CA 90001

Sysco Los Angeles, Inc.
P.O. Box 1508
Walnut, CA 91788-1508

Tiger Natural Gas, Inc.

1422 East 71st Sireet, Suite J
Tulsa, OK 74138

Toshiba Financial

cfo U.S. Bank Equipment Finance
P.O. Box 790448

Saint Louis, MO 63179-0448

U.S. Bank
P.O. Box 790408
Saint Louis, MO 63179-0408

1.S. Bank
P.0O. Box 5229
Cincinnati, OH 45201

U.8. Healthworks Medical Group, PC
P.O. Box 50042
Los Angeles, CA 90074-0025

Urban Expressions, Inc.
5500 Union Pacific Avenue
Commerce, CA 90022

Uday R. Sawhney, CPA
333 West Broadway, Suite 105
Long Beach, CA 90802

Universal Tax Services

c/o Rita Lam, Agent For Service Of Process
9177 Las Tunas Drive, Suite 200

Temple City, CA 91780-1937
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Universal Tax Services
¢/o Tappan Zee, Esquire
Zee Law Group, P.C.
9660 Telstar Avenue

El Monte, CA 81731

UPs
P.O. Box 894820
Los Angeles, CA 90189

UPS Supply Chain Solutions, Inc.
28013 Network Place
Chicago, IL 80673-1280

Urban Expressions, Inc.

c/o Safarian Choi & Bolstad, LLP
555 South Flower Street, Suite 650
L.os Angeles, CA 90071

Urban Expressions, Inc.
Tilt Holdings, LLC
5500 Union Pacific Avenue

LTINS, e UV L

VND Clothing Company, Inc.
1438 East Valencia Drive
Fullerton, CA 92831

VND Ciothing, Inc.

c/o David L. Prince, Agent For Service Of Process
1912 East Vernon Avenue, Suite 100

Los Angeles, CA 90058

Zhuolang Clothing Co., Lid.

Foshan City Shunde Taiheng, No. 10
Chang Bao Xi Road, Ronggui
Shunde Foshan, Guangdong, China

Zhuolong Clothing Co Ltd
Thompson & Associates PLLC
1250 Connecticut Ave NW Ste 200
Washington DC 20036
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