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Registration Number: 3144176 HABITAT
Registration Number: 2970143

Registration Number: 2970142
Registration Number: 2970144
Registration Number: 3589991 HABITAT
Registration Number: 3348435 INHABITANTS
Registration Number: 3417984 INHABITANTS
Registration Number: 3589984 REFLEX
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Registration Number: 2001645 THE MISSING LINK
Registration Number: 2006289 WORKSHOP
Registration Number: 2001643 WORKSHOP

CORRESPONDENCE DATA

Fax Number: 2159791020

Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.

Phone: 215-979-1191

Email: eorleman@duanemorris.com

Correspondent Name:

Address Line 1:
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GRANY OF SECURITY INTEREST IN
TRADEMARKS, PATENTS, AND LICENSES

THIS GRANT OF SECURITY INTEREST IN TRADEMARKS, PATENTS, AND LICENSES (herein,
this "Security Agresment”) made as of this 11th day of July, 2013, by DNA LLC, an Ohio iimiled
liability company corporation, with its principal place of business at 2847 Boulder Avenue, Daylon,
OH 48414 (herein the "Company"), and The CIT Group/Commercial Services, Inc., a New York
corporation, with offices at 300 South Grand Avenue, Los Angeles, California 9007 1(herein "CIT").

WITNESETH:

WHEREAS, the Company and CIT are parties {o cerfain factoring and/or inancing arrangements,
pursuant to which CIT may make certain [oans and advances to the Company, all as further set forth
int the factoring, loan and/or security documents exscuted from time to time by the Company with or
in favor of CIT, as aff of the same may be amended from time to time (herein collectively, the
“agreement"), which Agreement provides (i) for CIT to purchase, at its discretion certain accounts
receivable of the Company and/or make cerlain loans, advances and extensions of credit, all to or
for the benefit and account of the Company, and (i) for the grant by the Company to CIT, as
collateral security therefor, a security interestin cerfain of the Company's assets, including, without
fimitation, Intellectual Property Collateral, as more fully set forth herein and in the Agreement;

NOW THEREFORE, in consideration of the premises set forth herein and for other good and
valuable consideration, receipt and sufficiency of which is hereby acknowledged, the Company
agrees as foliows:;

1. Definitions. Capitalized terms used herein and defined in the Agreement shall have the
meanings set forth therein unless otherwise specifically defined herein.

2. Grant of Sccurlty Interest. To secure the payment of the "Obligations” (as defined in the
Agreement), the Company hereby reaffirms its grant to CIT of a security interest in alf of the
Company's right, title and interest in and {0 all of the following described property listed in
paragraphs 2{i) ~ (vi} below, whether now owned or hereafter acquired (collectively herein
the "Intellectual Property Collateral™):

{) Trademarks (whether registered or not), trademark registrations, recordings and/or
applications, trade names, trade styles, service marks, domain names, Twitter
handles and/or other digital user or identifying term, prints and labels onwhich any of
the foregoing have or may appear, designs, general intangibles pertaining to any of
the foregoing throughout the world, including, without limitation, the trademarks,
applications, and registrations, if any, listed on Schedule A attached hereto and
made a part hereof, and any and all reissues and/or renewals thereof, including the
right 1o receive all proceeds therefrom, including without limitation, license fees,
rovalties, income, payments, claims, damages and proceeds of suit, now or hereafter
due and/or payable in connection therewith including, without limitation, the rightto
sue or otherwise recover for any past, present or future infringement, dilution,
misappropriation, unfair competition, counterfeiting or other violation or impaimment
thereof {(all of the foregoing are sometimes hereinafter individually andfor collectively
refarred {o as the "Trademark Collateral™),
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{h Patents and patent applications and/or regisirations togather with the inventions and
improvements described agnd claimed therein including, without [imitation,
improvements, divisions, continuations, renewals, reissuss, exlensions and
continuations-in-part, throughout the world, including without limitation the patents
and applications, if any, listed on Schadule B, aftached hersto and made a pant
hereof, inciuding the right lo receive all proceeds therefrom, inchuding without
limitation, license fees, royalties, income, payments, claims, damages and proceeds
af sult, now or hereafter due and/or payable in comnection therewith including,
without imitation, the right to sue or otherwise racover for any past, present or future
infringement, misappropriation, or other violation or impairment thereof {all of the
foregoing are sometimes hereinafter individually and/orcoliectively referred to as the
"Patent Collateral™);

(it} Alllicenses or other rights in which the Company is or becomes licensed {o use any
patents, trademarks and/or other intellectual propearty righls owned by a third party
ncluding, without limifation, the ficenses, if any, listed on Schedule € altached
hereto and made a part hereof, and all license fees and royalties arising from such
use o the extent permitled by such license or rights (sl of the foregoing are
sometimes referred to herein individually andfor collectively as the "License
Colisteral™);

{iv} The goodwill of the Company's business connscted with and symbolized by the
inteliectual Property Coliateral;

{v} Aryy and all of the Company’s rights and interests in any of the foregoing as they
relate io the Company's accounts, inventory, equipment and general intangibles, or
any Collsteral bearing any of the foregeing, including without imitation the rightto
sell inwentory, goods and property bearing or covered by any of the foregoing
Intellectual Property Collateral; and

{vi}  All cash and non-cash proceeds, royalties and income of the foregoing, including
without limitation any amounis obtained pursuant to any infringement,
misappropriation, viclation, impairment, insurance, indemnity or warranty.

CiTs Rights, Upon the occurrence of any Event of Default hereunder, CiT shall have all
the rights and remeadies of a secured party under the Uniform Commercial Code and any
other applicable state or federal laws. CIT will give the Company reasonable naotice of the
time and place of any public sale of the Intellectual Property Collateral or the time after which
any privale sale of the intellectual Property Coliateral or any other intended disposition
thereof is to be made. Unless otherwise provided by law, the requirement of reasonable
notice shall be met if such notice is mailed, postage prepaid fo the address of the Company
set forth above atleast ten (10) days before the date of such sale or disposition. Inaddition
to the foregoing and all other rights and remedies of CIT, upon the ocourrence of any Event
of Default hereunder, CIT shall thersupon have the immediate right to transfer o fiselforio
sell, assign and transfer io any otherperson all right, title and interestin and to all orany part
of the Intellectual Froperly Collateral. A format irrevocable power of atltomey (in the form
annexed hereto} Is being executed and deliverad by the Company to CIT concurrently with
this Security Agreement to enable such rights to be carried out. The Company agrees that,
inthe event CIT exercises is rights hereunder and/or pursuant {o said power of attorney in
accordance with its terms, after wrilten notification of such exercise from CIT to the
Company, the Company shalt never thereafter, without the prior writlen authorization of the
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owner of owners of such Intellectual Properly Coliateral, use any of such intellectual
Property Collateral. The condition of the foregoing provision is such that uniess and until
there ococuwrs an Event of Default under this Security Agreemertt, the Company shall continue
o own and use the Intellectual Propesty Collateral in the normal course of ifs business and
o enjoy the benefits, royalties and profits therefrom provided, however, that from and after
the ocourrence of an Event of Default such right will, upon the exercise by GiT of the rights
provided by this Security Agreement, be revoked and the right of the Company to enjoy the
uses, benefits, royalties and profits of said inteflectual Property Collateral will wholly ceass,
wheraupon CIT or s fransferee(s) shall be entitled to all of the Company's right, title and
interest in and io the Intellectual Property Collateral hereby so assigned. This Sscurily
Agreement will not operate to place upon GIT any dudy or responsibility o maintain the
intellactual Property Collateral.

4. Fees. The Company will pay all fees, costs and expenses, including attorneys’ fees, with
respectto the security interest created hereby which CIT may deem necessary or advisable
in order fo perfect andfor maintain the perfection or priority of i{s securily interest in the
intefiectuat Property Collateral, including, withowt limitation, all applicable fees, costs and
expenses o record this Security Agreement with the Unifed Stales Patent and Trademark
Office.

Representations and Warranties. The Company represents and warrants: that the
Company lawfully possasses and owns the Intellectual Property Collateral and that except
for the security inferest granted hereby, the Intellectual Froperly Collaterat will be kept free
frorm all liens, security interests, claims and encumbrances whatsoever; that the Company
has not made or given any prior assignment, transfer or security interest in the intellectual
Property Collateral orany of the proceeds thereof; that the intellectual Property Collateral is
and will continue to be, in all respects, in full force and effect; and that there are no known
infringements of the Intellectual Property Collateral. The Company agrees not{o take any
action inconsistent with the terms and intent herec!, provided that the Company may enter
into licensing agreements in the ordirary course of its business an fair and reasonable
terms, provided further that no Event of Default {as defined herein below) has occurred and
that any such agreement does not adversely affect CIT rights and interests horeunder. The
Company hereby further agrees fo provide notice to CIT of any hereafter acquired
Inteilectual Property Collateral, and such Collateral shall be automatically subject o the
terms hereof and Company shall take any such additional action as CIT shall reasonably
request with respect thereto. Company authorizes CIT to muodify this Security Agreement by
amending Schedules A, B and C fo include any fulure Trademark Collateral, Palent
Collateral and License Collateral covered hergby.

o

Application of Progeads. The proceeds of any sale, transfer or disposition of the
Intellectual Property Collateral shall be applied first to all costs and expenses, including, but
not limited to, reasonable attorneys’ fees and expenses and court costs, incurred by CIT in
connection with such sale and the exercise of CiT rights and remedies hereunder and under
the Agreement; nexi, such progeeds shall be applied to the payment, in whole or in part, of
the Obligations due CIT in such order as CIT may slect; and the balance, if any, shall be
paid to the Company or as a courl of compstent jurisdiction may direct. The Company
hereby agrees that it shall be liable to CIT for, and shall pay to CIT on demand, any
deficiency which may remain afler such application of proceeds.

=8

7. Defense of Claims. The Company will defend at its own cost and expense any action,
claim or proceeding affecting the Inteliectual Property Collateral or the interest of CIT
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therain. The Company agrees fo reimburse CIT for all costs and expenses {including
reasonable attorneys’ fees) incurred by CIT in defending any such action, claim or
proceeding.

shall not be deemed to affect, modify or limit the Agreement or any rights that CIT has under
the Agreament. All CiT's rights and remediss with respect to the Intellectual Property
Collateral, whether established hergin or by the Agreement, or by any other agreements or
by taw, shall be cumulative and may be exercised singularly or concurrently. The Company
agrees o execute and deliver to CIT (at the Company's expense} any further documentation
Qr papers necessary to carry out the intent or purpose of this Security Agreement including,
but not fimited to, financing statements under the Uniform Commercial Code.

3. Construstion and Invalidity. Any provisions hereof contrary to, prohibited by or invalid
under any laws or regulations shall be inapplicable and deemed omitted here from, but shall
not invalidate the remaining provisions hereof.

10, JURY TRIAL WAIVER;, CHOICE OF LAW. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, EACH PARTY HERETO HEREBY WAIVES ANY RIGHT TO ATRIAL
BY JURY N ANY ACTION OR PROCEEDING ARISING DIRECTLY OR INDIRECTLY OUT
OF THIS SECURITY AGREEMENT, OR ANY OTHER AGREEMENT OR TRANSACTION
BETWEEN THE PARTIES HERETO. NOTWITHSTANDING THE PLACE OF EXECUTION
HEREOF, EACH PARTY HERETO AGREES THAT THE VALIDITY, INTERPRETATION
AND ENFORCEMENT OF THIS SECURITY AGREEMENT AND ALL RIGHTS
HEREUNDER SHALL BE GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA.

The parties to this Security Agreement prefer that any dispute between or among them be
resolved in fitigation subject to the gbove jury trial waiver. if, and only if, a pre~dispute jury
trial walver of the type provided for herein is unenforceable in fitigation fo resolve any
disputs, clalm, cause of action or controversy under this Security Agreement or any other
document {each, a "Claim”) in the venue where the Claim is being brought pursuant o the
ferms of this Security Agreement, then, upon the written request of any parly, such Claim,
inchuding 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
vanue is appropriate under applicable law (the "Court"}. The parties shall select a single
neutral referee, who shall be a relired siate or federal judge. If the parties cannot agree
upon a referee within 30 days, the Couwrt shall appoint the referes. The referse shalireport g
statement of decision to the Court. Notwithstanding the foregoing, nothing in this paragraph
shall limit the right of any party at any time o exercise seif-help remedies, foreclose against
collateral or obtain provisional remedies {including without limitation, requests for temporary
restraining orders, preliminary injunctions, writs of possession, wrils 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 parly 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 fo the applicability,
interpretation, and enforceability of this section. The parties acknowledge that any Claim
determined by reference pursuant {o this section shall not be adjudicated by a jury.

11, Events of Default. Any of the following constitutes an “Event of Default” under this Security
Agreement;
282222-2
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) The Company fails to perform or observe any agresment, covenant or condition
required under this Security Agreement;

(iy Any warranty or representation made by Company, in this Securily Agreement shall
be or becomes false or misleading in any material respect; or

(3if) The ooourrence of any Event of Default under the Agreement which is not walved in
writing by CIT.

12. Notices. The Company covenants and agrees that, with respect {o the Intellectual Properly
Collateral, it wilt give CIT written notice at the address set forth above of:

{) any claim by a third party that the Company has infringed on the rights of a third
party;

(i)} any suspected infringement by a third party on the rights of the Company; or

(i} any Intellectual Property Collateral created, arising or acquived by the Company after
the date hereof.

13. Further Assurances. The Company will take any such action as CiT may reasonably
require to further confirm or protect CIT rights under this Security Agreement in the
Intellectual Property Collateral. Infurtherance thereof, the Company hereby grants o CiT g
power of aftorney coupled with an interest which shali be irrevocable during the terra of this
Security Agreement to execute any documentation or take any action in the Company's
behalf required to effectuate the terms, provisions and conditions of this Security Agreement.

14, Termination. This Security Agreement shall terminate upon {ermination of the Agreement
and full, final and indefeasible payment in cash of all Obligations of the Company
thereunder. Upon the Company's reguest, CIT shall within a reaspnabie time giter any such
termination execute and deliver to the Company {(at the Company's expense} such
decuments and instruments as are reasonably necessary to evidence such terminationand
release of the sacurity interest granted herein on any applicable public record.

15. Assignment. This Security Agreement binds and benefits each of us and our respective
successors and assigns; provided, however, that the Company may not assign this Security
Agreement or its rights hereunder without CIT's prior written consent. The Company agrees
that CIT may, without notifying the Company, seli, assign or transfer ClT's righls and
obligations under this Security Agreement, inciuding, without limitation, CiT's rights and
obligations with respect to the intellectual Propertly Collaieral.

16. Miscellaneous, This Security Agreement, together with the Agreement constitules the
entire agreement of the Company and CIT with respect to the subject matter hereof
and supersedes and prior agreements or understandings. This Security Agreement can
be changed only by a writing signed by both the Company and CIT (except as stated in
paragraph 5 above) and CIT's failure or delay in exercising any of its rights hereunder will
not constitute a waiver thereof, unless such waiver is in writing and signed by CIT, or bar CIT
from exercising any of its rights at any time. No course of dealing between the Company
and CIT shall change or modify this Security Agreement. A waiver on any one ocoasion
shall not be construed as a bar to or waiver of any right or remedy on any future occasion.
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SCHEDULE A TO GRANT OF SECURITY INTEREST IN TRADEMARKS,PATENTS,
AND LICENSES

betwesn
DRS LLG
and

THE CIY GROUP/ICOMMERCIAL SERVICES, INC.

FEDERAL 1.5, TRADEMARKS

LIS, TRADEMARKS

TRADEMARK Application Number | Registraiion Filing Bate Registration Date
Number

ALIEN DESIGH 85/286.504 | 4048879 §5-Apr-2011 (1-Nov-2011
ALEN DESIGN 74/610,509 2029518 13-Dec-1694 | 14-Jan-1997
ALEN DESIGN 75/019,907 2006288 31-0ct- 1995 08-0c1-1996
ALIEN WORKSHOP & 75/018,786 2056895 31-Det-1995 20.Apr1997
Design
ALIEN WORKSHOP & 75/019,908 2001644 31001995 17-5ep-1996
Design
ALIEN WORKSHOP & AT 3389999 02-Feb-2008 17-Mar-2009
Design
ALIEN WORKSHOP 74/610,484 1982675 13-Dec-1994 Siu1996
{word mark}
aws 771386,776 3181704 01-Feb-2008 27-Apr-2016
BELIEVE & Design 74/610,508 20295317 13-Deo-1994 14-Jan-1997
HABITAT & Design 77/386,430 3732003 01-Feb-2008 29-Dee-2009
HABITAT & Design | 78/338,198 2089053 09-Dec-2003 30-Aug-2005
HABITAT 8 Design 77/386,478 3732004 01-Feb-2008 29-Dec-2009
HARITAT & Design 78/337,936 2975835 08-Dec-2003 26-Ful-2005
HABITAT & Design 87799 2975837 08-Dec-2003 26-1ul2005

| HABITAT & Design 78/338,886 3144176 10-Dec-2003 19-Sp-2006

| HABITAT & Design 78/338,865 2976143 10-Dec-2003 19-1ut-2005

| HABITAT & Design T8/338 826 2976142 10-Dec-2003 16.Jul-2005

| HARITAT & Design 78/338,871 | 2870144 10-Dec-2003 | 19-Jul-2065

| HABITAT (word mark) T387.113 I 35804991 (02-Feb-2008 17-Mar-200%

| INHABITANTS 78/914,884 3348435 22-Jun-2006 04-Diec-2007

| INHARITANTS 771256,627 Tsairesa 16-Aug-2007 29-Apr-2008

| REFLEX 771386,618 3589084 01-Feb-2008 17-Mar-2009

| REFLEX | 78/674,984 3126276 2132005 06-Aug-2006
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TRADEMARK Apglication Number | Registration Filing Date Hegistration Date
Mumber ¢
THE MISSING LINK & 75/019,912 2001645 31-Gct-1995 17-8ep-1296
DESICN
WORKSHOP & Design 1 75/019,924 2006289 31-0et-1293 (8-0ct-1996
WORKSHOP & Design T5/019.906 2001643 31-0c-1998 17-8ep-1996
FOREIGN TRADEMARKS
Trademark Couniry Application Registration | Filing Date Repistration Date
Number Number
ALIEN DESION European 16281947 $0281947 21-82p-2011 24-Feb-2012
Community
ALIEW WIPrG 934685 934683 31-Jul-2007 31-ul2007
WORKSHOP
{word mark}
ALIEN Furopean §3468% Q34685 1 27-Sep-2007 31-Jul-2007
WORKSHOR Commuity j
wordwarky {0 |
HARITAT (word | Furopean 6241351 6241351 | 30-Aug-2007 06-Aug-2010
mark} Comrsumnity _‘
ALIEN Wew Zealand | 307033 307033 | 23-Mar-1999 13-8ep-2001
WORKSHOP 1
ALIEN New Zealand 367032 307032 23-Mar-199% 01-3ep-1599
WORKSHOP i
ALIEN Philippines 4-2009-500777 42009800777 23-0¢t-2009 16-Dec- 2010
WORKSRHOP o
HABITAT (word Philippines A-2009-300778 420095060778 23-0ct-2009 1-Dec-2010
rerark}
ALFEN Russsian 2007729656 379151 26-Sep-2007 13-May-2009
WORKSHGP Federation
HABITAT (word | Russian 20072921 375061 21-Sep-2007 13-May-2009
wrark} Fedepation
ALIEN Australia 733011 733011 23-Apr-1997 11-00t-2001
WORKSHOP
{word mark}
HABITAT {word | Australia F248810 1248510 26-fun-2008 30-Ang-2H0
mavk}
BABITAT {word | Australia 1336999 20-Ape-20H10
marly 1 ]
ALIEN | Canada g17486 | TMA486656 131-Jul-1996 10-Diec-1997
WORKSHOP ‘ |
{word mark)
HABITAT (word | Canada 1402464 (8-Jul-2008
mark} )
ALIEN Chiaaz (Peoples 6830762 O9-Jul-2008
WORKSHOP Reprublic)
{word mark)
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Trademark Country Application Registration | Filing Date Registration Dats
Mumber Number

ALIEN Coina (Peoples | 6830751 5830761 00.Jl-2008 | 07-May-2012

WORKSHOP Republicy

{(word mark)

ALIEN China {Peoples 6830760 68307640 {19-1ul-2008 21-Feb-2012

WORKSHOP Republic)

{wordmak) ¢+
| HABITATL China (Peoples R234968 8230968 22-Apr-2010 14-Ang-2011
| Design Republiey |
| HABITAT & China (Feoples 8230970 8230970 22-Apr-2010 28-Sep-2011

Design Republic)

HABITAT & China (Peoples 8230969 8230969 22-Apr=2010 14-Aug-2011

Design Republicy

ALIEN Japan 2008-57183 5207480 14-§ul-2008 20-Feb-2009

WORKSHOP

{word mark)

ALIEN Japan 8-93376 4130307 26-Aug-1896 03-Ape-1998

WORKSHOP ;

{word mark}

HABITAT (word Japan 2008-58871 5445283 18-Ful-2008 21-0ct-2011

maik} o i

ALIEN Malaysia S7000937 27000937 23-Jan-1997 23-Tan-1997

WORKSHOP

{word mark)

HBABITAT (word Mexico 950255 1115035 24-Jul-2008 13-Aug-2009

marky f b b
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SCHEDULE B TO GRANT OF SECURITY INTEREST IN TRADEMARKS, PATENTS,
AND LICEMSES

betwean
DNA LLC
and

THE CIT GROUP/COMMERCIAL SERVICES, INC.

FEDERAL U8 PATENTS

.S, Patent No. 7,127,766 for skateboard tool dated Octobear 31, 2006.
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SCHEDULE € TO GRANT OF SECURITY INTEREST IN TRADEMARKS, PATENTS,
AND LICENSES

batween
DNA LLO
and

THE CIT GROUP/ICOMMERCIAL SERVICES, INC,

FEDERAL U.8. LICENSES

ame Registration Ne. Registration Date

Not Applicable
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