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GRANT OF SECURITY INTEREST N
TRADEMARKS, PATENTS, AND LICENSES

THIS GRANT OF SECURITY INTEREST IV TRADEMARKS, PATENTS, AND LICENSES (herein,
this "Securily Agresment™y made as of this 27" day of M amh. 2017, by Frame LA Brands, LLC. a

California imited liability company, with iis principal place of business &t 3578 Hayden Avenue, Suits
N-1, Cubver City, Califorria 80232 (herein the "Company™), and The CIT GroupiCommsrcial
Services, Inc, a New York corporation, with offices at 300 South Grand Avenus, Suite 1200, Los
Angeles, Cal ornia G007 {harain "CIT"L

WITKRESETH

WHEREAS, the Company and CIT are parties o certain factoring andfor finanaing arangsments,
pursuant to which O may make certain loans and advances to the Company, all as further sei forth
in the factoring, loan and/or security documents executad from ime to time by the Company with or
in favor of GIT, as all of the same may be amended from time o time {(herein collectively, the
“Agraement’}, which Agreement provides () for OIT 1o purchase, at Hs discretion certain accounts
receivable of the Company andior make certain loans, advances and extensions of credit, all o or
for the benefit and account of the Company, and {if) for the grant by the Lofﬁpawy to GIT, as
w~ia§era security therelor, a sscurily interest in certain of the Company's assets, including, without
mitation, intellectual Property Collaterad, as mors fully set forth hersin and in the Agraeement;

NOW THEREFORE, in consideration of the premises set forth herein and for other good and
valuahie considerali ,Dn‘ receipt and sutficiency of which is hereby acknowledged, the Company
agress as follews:

1. Definitions. Capitalized terms used herein and defined in the Agreement shall have the

meanings et forth therein unless otherwise specifically defined herein

2. Grant of Security Inferest. To sacure the payment of the "Obligations” {as defined in the
Agraement}, the Company hereby reaffirms its grant to CIT of a securily interest in sl of the
Company's right, fitle and interest in and o all of the following described property listed in
paragraphs 21} ~ (vi} below, whether now owned or hereafter acquired {coliectively hersin
the "intellectus! Property Collateral®)

RS

Trademarks (whether registered or not), trademark registrations, recordings andfor
applications, trade names, rade styles, senvice marks, domain namss, Twitler
handies and/or other digital user or identifying termy, prints and labels onwhich any of
the foregoing have or may appear, designs, general infangibles peraining lo any of
the foregoing throughout the werld, Including, without limitation, the trademarks,
apphcations, and registrations, ¥ any, fisted on Schedule A attached hereto and
rade & part hereo, and any and all relgsues andfor renewals thereof, ine udmg the
right to receive all procesds therefrom, including without iimitation, license fees,
royaities, income, payments, claims, damages and proceeds of sult, now or hereafter
due andior payable in connection therewith including, withouwt iai‘i‘i'{at fon, the right o

{f
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sug or otherwise recover for any past, preseni or fulire infringement, dilution,
misappropriation, unfal competifion, counterfeiing or ather violation ar fmpairment
thereof (alt of the forsgoing are sometimes hereinafier individualy andior coffectively
raferred o as the "Trademark Collateral™);

{) Fatents and patent applivations and/or registrations ogather with the inventions and
improvements  desoribed and claimed thersin including, withow! Bmitation,
mprovernents, divislons,  continuations,  renewals, reissues, exiensions and
continuations-in-pad, throughout the world, including without limitation the patents
and apphications, if any, listed on Schedule B, altached hersto and made & prt
hereof, including the nght o receive all procesds therefrom, including without
imitation, Beenss foes, royalties, income, payments, olaims, damagss and proceeds
of suil, now or hereafler dug andfor pavable in connsction therewith inchuding,
without limitatior, the right o sue or otherwize recover far any past, present or future
infringement, misappropriation, or other viclation ar impairment thereot {aif of the
foregoing are sometimes hereinafier indhddually andfor coliectively referred 0 as the
"Patent Collateral™,

{#}  Allhicenses or other rights in which the Company is or becomes licensed to use any
patents, trademarks andlor ather intellectual property rights owned by a third party
including, without limilation, the livenses, i any, Usied on Scheduls € attached
hereto and made a part hereof, and all ficense fees and rovalties arising from such
use fo the exient permifted by such license or rghts {alf of the foregoing are
sometimes refarrad to herein individually andior coflectively as the "License
Coligteral"y;

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

{¥} Any and all of the Company's rights and interests in any of the foragoing as they
refate to the Company’s acocounts, inventory, squipment and general infangibles, or
any Collateral bearing any of the foregoing, including without limitation the right to
sedt inventory, goods and property bearing or covered by any of the foregaing
intellactual Property Collateral; and

(Wi} All cash and norecash procesds, royalies and income of the foregoing, including
without himiation any amounts  oblained pursuant o any infringement,
misappropriation, viokation, impairment, insurance, ndermnily o warraniy,

Gil's Rights. Upon the ocourrence of any Event of Default hereunder, CIT shalt have ai
the rights and remedies of a secured parly under the Unifarm Commercial Coda and any
other apphcable state or federal faws, CIT wilf give the Company reasonable nofice of the
time and place of any public sale of the Intelleciual Property Collateral or the time afierwhich
any private sale of the Intellectusl Property Collateral or any other intended dispasifion
thereof is to be made. Uniess otherwise provided by faw, the requirement of reasonable
notice shall be metlf such notice is malied, postage prepaid 1o the address of the Company
set ferth above alleast ten (10) days before the date of such sale or dispogition. In sddition
to the foregoing and ali other rights and remedies of CIT, upon the socurrence of any Event
of Default hergunder, CIT shall thereupon have the inmediate right 1o fransfer to tself or to
sell, assign and ransfer o any other parson aif ight, itle and interastin and to allor any part
of the Intellectust Property Collateral. A formal irrevocabls power of attormey {in the form
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annexed hereto} is being exesuted and delivered by the Company to OF concurrentiy with
this Secuwrity Agreement {0 enable such rights 1o be camed aut, The Company agrees that,
in the event CIT exercises is rights hereunder andlor pursuant to saud powst of attormney in
accordance with its terms, afler writlen notification of such exercise from OIT o the
Company, the Company shall never thereafter, without the prior willfen authorization of the
owner or owners of such Intellectual Properly Collateral, use any of such hislisciual
Froperty Collateral. The condition of the forsgeing provision is such that unless and until
there ocurs an Event of Defaull under this Security Agresment, the Company shall continue
to own ardd use the ntellsctua Praperly Collateral in the normial course of its business and
iceenjoy the benefits, rovaities and profits therefrom provided, However, that from and after
the ocourrsnce of an Bvent of Defaudt such right will, upon the exercise by GIT of the rights
provided by this Secuwrity Agresment, be revoked and the right of the Company to snjoy the
uses, benefits, royalties and profits of said inteliectual Propeny Collateral will wholly cease,
whergupoen CIT or iis tansferse(s) shall be entiled to alf of the Company's right, title and
interest in and {o the Intelleciual Property Collateral hersby so assigned. This Security
Agreament will not operate o place upon CIT any duty or responsibiity fo maintain the
infedisctust Property Collateral.

Fees. The Company will pay all fees, costs and expenses, nctuding atlomeys fees, with
respect to the securily interest created hereby which CIT may deem necessary oradvisahle
in order o perfect andior maintain the perfection or priorty of s secunily interest in the
intellectust Froperly Collateral, including, without fimitation, al applicabie {ees, costs and
expenses lo record this Security Agreemesnt with the United States Patent and Trademark
Office.

Representations and Warranties, The Company represents and warranis: that the
Company lawfully possesses and owns the inteliectual Froperly Collateral and that except
tor the securily interest granted hereby, the Infellsctusl Froperty Collateral will be kept free
from all iens, security interests, claims and encumbrances whatsoever: that the Company
has notmade or given any prior assignment, transfer or security intarast in the intellectusl
Property Collaterat or any of the proceeds thereof: that the intellectus! Fraperty Collateral i
and will continus 1o be, in all respects, in full force and sifect and that there are no known
infringements of the Intellectual Property Collsteral. The Lompany agress not o take any
action inconsistent with the terms and intent hereof, provided that the Company may enter
into licensing agreements in the ordinaty course of its business on fair and reasonabie
terms, provided further that no Eventof Default {as defined hereln below) has soourred and
thatany such agreement does not adversely affect CIT rights and interests hereunder, The
Company hersby further agrees to provids nofice fo OIT of any hereafler acquired
intellectual Property Coliateral, and such Collsteral shall be automs tically subject to the
terms hereof and Company shall take any such additional action as CIT shalt reasonably
request with respect therete. Company authorizes CIT to modiy this Security Agreement by
amending Schedules A, B and C to include any fulure Trademark Collateral, Patent
Collateral and Livense Collateral covered hereby.

intelleciual Property Collateral shall be applied first to ail costs and expeanses, including, but
not fimited to, reasonable atiomeys fees and expshises and cowrt costs, incurred by Cit in
cormection with such sale and the exercise of CIT' righis and remedies hereunder and under
the Agreement; next. such proceeds shall be applisd to the gaymant, in whole o in part, of
the Cbligations due GIT in such order as CIT may slect and the balance, any, shall ba
paid o the Company o a8 3 court of competent jurisdiction may direct, The Company

Application of Proceeds. The proceeds of any sale, transfer or diapasition of the

“ )
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hereby agrees that it shall be lable o CIT for, and shall pay to CIT on demand, any
deficiency which may remain after such application of procseds.

Defense of Claims. The Company will defend af its own cost snd axpense any action,
claim or procesding affecting the Intellectus! Property Coliateral or the interes! of OIT
theren, the defense of which the Company, In good faith and aller consultation with e
reasonably determines to be in the best interest of the Conpany. The Company agrees 1o
reimburse GIT for all costs and expenses {including reasonable attormeys' fees) incurred by
CIT i defending any such sction, daim or procesding.

Rights Cumulative. This Sscurity Agreement shall be in addition to the Agresment and
shalt ot be deemed to affect modify or Bimil the Agreement or any rights that OIT has under
e Agresment. All CiT's rights and remedies with respect B the ntelisciual Fraperty
Collateral, whether established herein or by the Agrsement, or by any other agreements or
by taw, shall be curnudative and may be exercised singutarly or concurrently. The Company
agrees to execute and deliver 1o LT (at the Company's sxpense) sny further documentation
Ur papers necessary (o carry outthe intent or purpase of this Security Agreement including,
but not imited to, fnancing statements under the Uniform Dommercial Code.

Construction and Invalidity. Any provisions hereof contrary 1o, prohibited by or invalid

under any laws or reguiations shall be inapplicabie and deemed omitted haere from, butshall
not invalidate the remaining provisions hereof.

Jury Trial and Judicial Referance. 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 QUT OF THIS
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 AGREEMENT AND ALL RIGHTS HEREUNDER SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA.

The parlies o this Agreement prefer that any dispute between or among them be resohed in
fitigation subject 1o the above jury tial walver, If, and only ¥, & pre-dispute jury ihal walver of
the type provided for herein is unenforceable in fitigation (o resolve any dispule, claim, cause
of action or cantroversy under this Agresment or any other document {sach, a "Claim"inthe
vanue whaere the Claim is being brough! pursuant to the terms of this Agreement, then, upon
the writien request of any parly, such Claim, including any and all questions of law or fact
relating thereto, shall be delermined exclusively by a judicial reference procseding. Except
as otherwiss provided herein, venue for any such reference proceeding shalibe inthe state
or federal cowrt in the County or District where venue is appropriate under applicable aw
{the "Court"), The parties shall select a single neutral referes, who shall be a retired state or
federal judge, If the paries tannot agree upon a referse within 30 days, the Court shalf
appoint the referee. The referse shall report 3 statement of decision fo the Court
Naotwithstanding the foregoing, nothing in this paragraph shall imit the Hght of any party at
any ime o exercise self-halp remedies, foreclose against collateral or abtain provisional
remedies {including without imitation, requests for temporary restraining orders, prefiminary
injunctions, writs of possession, wiits of attachment, appointment of a receiver, or anyorders
that & court may issue o preserve the status quo, 1o prevent rreparable infury orlo sliow a
paty to enforce it Bens and security inferests). The parties shall bear the fess and
sxpenses of the referes equally unless the referss orders otherwvise. The referee also shall
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14,

15.

8.

determine all issues relaling lo the applicability, interpredation, and enforceability of this
section. The parties scknowledgs that any Claim determined by reference pursuant o this
secton shall not be adjudicated by a fury

Events of Detault. Any of the following constitutes an “Evant of Defaull” under this Security

-

Agresment:

B The Company fails 1o perform or observe amy agreament, covenant or condition
raquired under this Seourily Agresment;

{3t Any warranty or reprasentation made by Company, in this Security Agreement shall
be or begeormss faise or misleading i any material respech or

{1} The occutrence of any Eventof Default under the Agresment which is not waived in

writing by CIT.

Nptices. The Company covenants and agrees that, with respect o the Intsliectual Property
Coliateral, i will give CIT wrilen nolice af the address st forth above of

{1y any claim by a third party that the Comparny has infringed on the rights of a third
party;

{ih any suspected infringement by a third party on the rights of the Company; or

(i) any Intsllectual Property Coligteral craated, arising or acquired by the Company after
the date hareof
Further Assurances. The Company will tske any such action as CIT may reasonably
require o further confinm or protect CIT's rights under this Securily Agreement in the
intellectual Froperty Coliateral. In furtherance thereof, the Company hersby grants 1o CiT a
power of attorney coupled with an interest which shalt be irrevncable during the term of this
Securily Agreament fo execute any documentation or take any action in the Company's
behalf required to effectuate the terms, provisions and conditions of this Security Agreement.

Termination. This Security Agreement shall lerminate upon termination of the Agresment
and full, final and indefeasible payment in cash of &l Obligations of the Company
thereunder. Upan the Company's request, CIT shall within a reasonatde ime afterany such
lermination execute and deliver 1o the Company {8t the Company's expense) such
documents and inslruments as are reasonably necessary 1o svidence such termination and
release of the ssourity interest granted herein on any applicable public record.

Assignment. This Securily Agresment binds and benstils sach of us and our reéspective
successors and assigns: provided, however, that the Company may not assign this Security
Agresmant or its rights hereunder without CIT's prior written consent, The Company agrees
that CIT may, without nolifying the Company, sell, assign or fransfer CIT rdghis and
obligations under this Becurity Agreement, including, without fimitation, CGiT's rights and
ohiigations with respect {0 the Intellectust Property Collateral,

Miscellaneous, This Security Agreement, together with the Agreement constitutes
the antire agresment of the Company and CIT with respect o the subject matter

B TAIT2583
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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 {excen
as staled in paragraph 5 above) and CIT's fallure or delay in exercising any of s rights
hereunder will not constitute a walver thersof, unjess such walver is in wriling and signed by
CIT, or bar GIT from exercising any of its rights at any time. No course of dealing between
the Company and 01T shalf change or maodify this Security Agreement, A waiver on any
one orcasion shafl not be construed as a bar o or walver of any right or remedy on any

future oocasion,

IN WITNESS WHEREOF, the partias herelo have duly executed this Securily Agresment as of the

date first above wrillen.

Agreed and Accepted:

THE CIY GROUP/COMMERCIAL
SERVICES, INC.

.
%

oo -

En) ) -~

3 &

o =
.‘-',«‘"“ 4 ""*\ -
By: va“gf{mw{ibfigﬁ&ﬁghm

{

FRAME L& Sﬁﬁm}& LLC

By: \’Lf\\-—/

Name: Joshua Le¥ine

Tile: _ Chief Exequtive Officer

Nanfe, Ted & S

. ) N ey
Title: ST T

s
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SCHEDULE ATO GRANT OF SECURITY INTEREST IN
THRADEMARKS, PATENTS AND LICENSES
petwesn
FRAME LA BRANDSR, LLS
ang
THE CIY GROUPICOMMERGIAL SERVICES, INC.

nnmiry Mark Serisd Namber Hegistration {ronds
Number
Filing Date
Hegistration

Bate 1

Australia FRAME DENIM (627497 NeTaeT Chass 18 Bags,

SIO2614 1124208

L2

Class 25: Clothmg,

Chass 35 Retal and online retadl wiors services,

Australia 1732020 1733928 {lass 18 Bags.

? & A M g: Pii01s F37700188 Class 3% Retetl and online retad] siore services

LONBRWR ~ LO8 ARDELER

Canada FRAME 1754501 Class 18: Bags.
11820138 Class 23: Clothing.

Class 35 Retatl store and on-Mne vetall stors ssrvioes,

China FRAMES Sy WA Class 18: Bags.

*Cannot e for FRAME WA NIA
' LOKDON LOS
ANGELES beoauss
peographic names carmot
he registerad in Ching

Ching FRAME 19540730 NIA - Class 23 Clothing.

F72018 Mig

China FRAME 19548729 WA Class 35 Retail

N/A

Ching F“ % A Mz g BiA Class 28 Clothing,

ATELIER 12702018 KA

China FRAME DENIM TR I Class 18 Hags

2I2GAA0N3 872014

e
g
o
=5
]
By
5]
@2
o)
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China FRAME DENTM 12179164 12179 1 64

rrs

am < 351 Advertising/retat] {olosest we can get to retail

2UHIBLS

Chins FRAME DENIM 16428541

M22018

fh
x>

Eaopean FRAME DENIM DLOGSARTI | DI0GSEETS Class 18: Baps,
Community
212 TR0 Class 25 Cluthing;

Class 38 Advertising, marketing, prowkdion.

“Furopesn FRAME 13458685 13058885 Class 1%: Bags.
Cormnnity |

N

HIG/2HYS £hass 23 Clothing,

,,,,,, Class 35 store serviees,

\m s Fong FRAME 303701487 ' Class 18 Bags
IS ‘ Class 25 Clothiag

Class 35 Rewd

NAA Clase 18 Bags

FRAME

LERDDE - L0 ANGELEE

WA Class 23 Clothing

Hong Kong FRAME DENIM 302924068 | 302524088 Class 15 Bags.

Tapan FRAME DENIM 20013437 SH1068] Class 18: Dags,

fapan - 2015114564 N/ Class 18 Bags

FRAME, ¥

LOAONDOH « 208 ANERLTS

HHS MiA

i
o

FOI7289%

TRADEMARK
REEL: 006055 FRAME: 0226



Mavzo

FRAME

CNAOROOTO

A292018

Class 1R

Bags

Sacap

FRAME

NRoOp8y

S2R201 5

NiA

: E\ idf)z’ 385

Ulothing

:{:_§,3‘33\;:\¢§.E

NAWOORT

/297018

A

Class 3%

Retail

Bassia

FRAME

2018737238

131872018

NiA

A

Class 18

Class 25 C

Hags

Clathdng

Sonth Korea

FEAMYE DENIM

4520153818

4172015

45-64637

42472048

35 Clothing

7 Retad

Sowth Korea

FRAME DENIM

3520144872

June 38, 204

South Kores

FRAME

$0-3015-30812

H2IBLS

s Clothing

Soath Korea

FRAME

LORIGR ~ LOY ANTRLES

45.2015-38%)

SR

N.‘; A

Rk

5 Clothing

T Reiad

Talwan

FRAME DENIM®

§ DT apphyfor
§ FRAME dlone dus

potential cxtativas of
other third party FRAME
marks

104070338

1572015

5: Hags

§: Clothing

35 Redadd

FRAME DENIM

Pecoruber 10,2014

NEA

NJ:‘ &

FRAME DENIM

AGT6AE

N::'.\'&.

o

51 Clnthing

: Bewld

£
P
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Turkey

FRAME LONDUON LGS
ANGELES

201545041

NPT

37 Bags
25 Clothiag

: Retail

Turkey

Unlied
Fingdom

35 Ulothing

i
s

FRAME DENIM

N f&

NEA

Class 35 Ret

FRAME

86/491,786

et £

Class 1%

FRAME

3
¥

-

.
L

15,868

272017

FRT2

5 Clothiog

FRAME

LGRS I

12292014

S Retatl

e ]

118,

FRAME

COmDRY - LEE ALY

B84BT B0

127382088

NIA

N/A

Class 18

Bags
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