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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Mission Pets, Inc. 07/12/2017 Corporation:

RECEIVING PARTY DATA

Name: The PrivateBank and Trust Company
Street Address: 120 South LaSalle Street

City: Chicago

State/Country: ILLINOIS

Postal Code: 60603

Entity Type: Chartered Bank: UNITED STATES

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark

Registration Number: |2424818 HARRY BARKER

Registration Number: |3828743 HOUSE OF BARKER

Registration Number: |4156676 HARRY BARKER

Registration Number: |4214398 SIMPLYSHE ®

Registration Number: |4517924 SIMPLYSHE g

Serial Number: 87331949 MISSION PETS N
(=]

CORRESPONDENCE DATA

Fax Number: 3122672189
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 3126063246
Email: akhatri@hmblaw.com
Correspondent Name: Ati P. Khatri
Address Line 1: 500 West Madison Street, Suite 3700
Address Line 4: Chicago, ILLINOIS 60661
NAME OF SUBMITTER: President of Mission Pets, Inc.
SIGNATURE: /s/ Carmine Petruzello
DATE SIGNED: 07/24/2017
Total Attachments: 18
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “Agreement”) is made as of July 12, 2017, between
Mission Pets, Inc., a Delaware corporation (“Grantor”), and The PrivateBank and Trust Company (“Secured
Party”).

RECITALS
A Pursuant to that certain Loan and Security Agreement of even date herewith between Grantor, as
borrower, and Secured Party, as lender (as amended, restated, supplemented or otherwise moditied from time to

29N\

time, the “Loan Agreement”), Secured Party has agreed to make certain advances of money and to extend certain
financial accommodations to Grantor (the “Loans”) in the amounts and manner set forth in the Loan Agreement.
All capitalized terms used herein without definition shall have the meanings ascribed to them in the Loan
Agreement.

B. Secured Party is willing to make the Loans to Grantor, but ondy upon the condition, among others,
that Grantor shall grant to Secured Party a security interest in all of Grantor’s personal property whether presently
existing or hereafter acquired. To that end, Grantor has executed in favor of Secured Party the Loan Agreement
granting a security interest in all Collateral, and is executing this Agreement with respect to certain iteras of
Inteliectual Property, in particular.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Grantor’s Obligations under the Loan Agreement, Grantor hereby grants a security interest and
morigage to Secured Party, as security, in and to Grantotr’s entire right, title and interest in, to and under the
following Intellectual Property, now owned or hereafter acquired by Grantor or in which Grantor now holds or
hereafter acquires any interest (all of which shall collectively be called the “Collateral” for purposes of this
Agreement):

(a) Any and all copyrights, whether registered, held pursuant to the laws of the United States,
any State thereof or of any other country; all registrations, applications and recordings in the United States
Copyright Office or in any similar office or agency of the United States, and State thereof or any other country; all
continuations, renewals, or extensions thereof; and any registrations to be issued under any pending applications,
inchuding without limitation those set forth on Exhibit A attached hereto {collectively, the “Cepyrights™);

(b) All letters patent of, or rights corresponding thereto in, the United States or any other
country, all registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
thereto in, the United States or any other country, including, without limitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any similar office or agency of the United
States, any State thereof or any other country; all reissues, continuations, continuations-in-part or extensions thereof;
all petty patents. divisionals, and patents of addition; and all patents to be issued under any such applications,
including without limitation the patents and patent applications set forth on Exhibit B attached hereto (collectively,
the “Patents™);

(9] All trademarks, wade names, corporate names, business names, frade styles, service
marks, logos, other source or business ideatifiers, prints and labels on which any of the foregoing bave appeared or
appear, designs and general intangibles of like nature, now existing or hereafter adopted or acquired, all registrations
and recordings thereof, and any applications in connection therewith, inchuding, without lirnitation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar office or agency of

the United States, any State therecf or any other country or any political subdivision thereof, and reissues,
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extensions or renewals thereof, and the entire goodwill of the business of Grantor connected with and symbolized by
such trademarks, including without limitation those set forth on Exhibit € attached hereto (collectively, the
“Frademarks”);

{d) Any and all claims for damages by way of infringement of any of the rights included
above, with the right, but not the obligation, to sue for and collect such damages for said use or infringement of the
intellectual property rights identified ahove;

{(e) All ficenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
license fees and royalties arising from such use to the extent permitted by such license or rights;

H All amendments, resewals and extensions of any of the Copyrights, Trademarks or
Patents; and

{g) All proceeds and products of the foregoing, including without limitation all payments
under insurance or any indemnity or warranty payable in respect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall ot include: (a) “intent-to-use” trademarks at all tines
prior to the first use thereof, whether by the actual use thereof in commerce, the recording of a statement of use with
the United States Patent and Trademark Office or otherwise, but only to the extent the granting of a security interest
in such “intent to use” trademarks would be contrary to applicable law or (b) any contract, instrument or chattel
paper in which Grantor has any right, title or interest if and to the extent such contract, instrument or chattel paper
inchudes a provision containing a restriction on assignment such that the creation of a security interest in the right,
title or interest of Grantor therein would be prohibited and would, in and of itself, cause or result in a default
thereunder enabling another person party to such contract, instrument or chattel paper to enforce any remedy with
respect thereto; provided, however, that the foregoing exclusion shall not apply f (1) such prohibition has been
watved or such other person has otherwise consented to the creation hereunder of a security interest in such contract,
insteurnent or chattel paper, or {ii) such probibition would be rendered ineffective pursuant to Sections 9-407(a) or 9-
408(a) of the UCC, as applicable and as then o effect in any relevant jurisdiction, or any other applicable law
(inchuding the Bankruptcy Code or ‘priﬂciples of equity); provided further that immediately upon the ineffectiveness,
lapse or termination of any such provision, the term “Collateral” shall include, and Grantor shall be deemed to have
granted 4 security interest in, all its rights, title and interests in and to such contract, instrument or chattel paper as if
such provision had never been in effect; and provided further that the foregoing exclusion shall in no way be
construed so as to limit, impair or otherwise affect Secured Party’s unconditional continuing security interest in and
to all rights, title and interests of Grantor in or to any payment obligations or other rights to receive monies due or to
become due under any such contract, instrument or chatte]l paper and in any such monies and other proceeds of such
contract, instrument ot chattel paper.

2. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:
{a) Grantor has rights (as defined in the UCC) in the Collateral, except for Permitted Liens;

(b) During the term of this Agreement, Grantor will not transfer or otherwise encumber any
interest in the Collateral, except for Permitted Liens and except for transfers otherwise permitted under the Loan
Agreement;

(c) To its knowledge, each of the Patents is valid and enforceable, and no part of the
Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has been muade that any part of

the Collateral violates the rights of any third party;

& Grantor shall use reasonable commercial efforts to (1) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights, (ii) detect infringements of the Trademarks,
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Patents and Copyrights and promptly advise Secured Party in writing of material infringements detected, and
(i1} not allow any material Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public
unless Grantor deems it to be in the best interest of Grantor’s business;

{e) Grantor shall apply for registration (to the exfent not already registered) with the United
States Patent and Trademark Office or the United States Copyright Office, as applicable: (i) those intellectuat
property rights Hsted on Exhibits A, B and € hereto within thitty (30) days of the date of this Agreement; and (i)
those additional intellectual property rights developed or acquired by Graator from time o time in connection with
any product or service, prior 10 the sale or licensing of such product or the rendering of such service 1o any third
party (including without limitation revisions or additions to the inteHectual property rights listed on such Exhibits A,
B and ©), except, in each case, with respect to such rights that Grantor determines in its sole but reasonable
comruercial judgment need pot be registered to protect its own business interests. Grantor shall, from time to time,
execute and file such other in nents, and take such further actions as Secured Party may reasonably request from
time to time to perfect or continue th\, perfection of Secured Party’s interest in the Collateral; and

—

) Grantor shall not enter into any agreement that would materially impair or conflict with
Grantor’s obligations hereunder without Secured Party’s prior written consent, which consent shall not be
unreasonably withheld. Grantor shall not permit the inclusion in any material contract to which it becomes a party
of any provisions that could or might in any way prevent the creation of a security interest in Grantor’s rights and
interests in any property included within the definition of the Collateral auqmred under such contracts, except for
provisions in such material contracts as are referenced in the last paragraph of Section 1 of this Agreement.

3. Further Assurances: Attorney in Fact. Grantor hereby irrevocably appoints Secured Party as
Grantor’s attorney-in-fact, with full authority in the place and stead of Grantor and in the name of Grantor, from
time fo time in Secured Party’s reasonable dxs»rat;un, to take any action and o execuie any instrument which
Secured Party may reasonably deem necessary or advisable in order to file this Agreement and any amendmenis
hereto with the U mted States Patent and Trademark Office and/or the United States Copyright Office for the
purposes of perfecting the security interest granted to Secured Party hereundes.

4. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall

be deerned an original but all of which together shall constitute the same instrument.

[Signature Pages Follow]
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TN WITNESS WHEREQFE, the parties have executed this Agreement as of the date Brst above written,

GRANTOR:

RFSEION

Byt X
Name:  Carmine Petrazelic
Title:  President

Address for Notioes: 14% New Montgomery Street, 4% Flooe
San Francisco, CA 94105
Attre Jan Hangon

SECURED PARTY:
THE PRIVATEBANK AN TRUST COMPANY
By:

Name:
Title:

Address Tor Natices: The PrivateBank and Trust Company
120 8. LaSalle Street
Chicapge, IL 60603
Atire Susan Lanz

Signaiure page lo Imtellectual Property Security Agreement]|
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HOWITNESS WHEREQF, the parties have sxecuted s Agrosment as of the date Sest shove wriiten,
GRANTOR:
MISSION FETSE, INC.
By

Name:  Curovwe Peirueelle
Title:  President

Address for Motices: 149 Mew Montgomery Strest, 47 Floor
San Francison, CA 94105
Atts Jan Hanson

SECURED PARTY:

THE PRIVATEBANE AND TRUST COMPANY
& :

S e & S

R R e - o
SR A
RV . \ LA

Namsy:  Toty Hard
Titler  Managiug Birector

Address for Notices: The PrivateBaok and Trust Company
120 8. LaSalle Street
Chivage, L 86603
Astre Susan Lanz

[Signaisre page fe Intellectual Properiy Security dgreement)

TRADEMARK
REEL: 006112 FRAME: 0348




RERHRS
YAERITRGOIR

884 AMERICAN DOG RAGLAR Tany S dog LD PREQE 201y

R

T OSHIETY foe deg,

VASISII SRS

IVANDRIFR64RT i35

SGEY

KIS

S BERRIR

3766062/4/155

TRADEMARK
REEL: 006112 FRAME: 0349



VNTE0LS
v

£ foe daw, A ENEE

Eersiy

2005

T-EHIRT FOE DOG

RSy
LS

YATERITEEE
CAPTAIN ZUTIE TANK T : fespantrasiis

3766062/4/1553

TRADEMARK
REEL: 006112 FRAME: 0350



VaLDEIQRRA3L

YRGS

SRR

PN

I

D] -
s H iy
S g bl
% i

] i
.

o -
& m

ADES

BILFT

WADH

TRADEMARK
006112 FRAME

0351

REEL



TUTER BMPOn DoEss 5On DUss
TR D DRSNS 3 R

WOTTE SNLEL ERINTLY

sl WATRHMIISRTEGR G

KRy

COY FOR 1O

OF DN

]

HRUDAY ARGNE NG CARLE SRR

BENED S

SGORLF

3766062/4/1553

TRADEMARK
REEL: 006112 FRAME: 0352



[#5]

S FADNGIRLTSRT Haetl

PR

WATRIGIRIGREL

WADOD E PIREES

SO D

TIOOEOR STREED RORE SWE

S

e
aEvESs

Y

STER

i

NEIGERRLEZ

~

660627471

i
L
h

35.04

(%31

TRADEMARK
REEL: 006112 FRAME: 0353



pd R
o el e et 1 e
! % ..w # E2
Mn z R .
3 5 s
] 73,
4 N “uH 5
] » i .
& % m.. b2 3
% 8 H 1 r y
%4 ; : K %
: % HEL %
£ 2 EER 5
# =] 77 Z

R}

TRADEMARK

0354

006112 FRAME:

REEL



WARNE

S&1

B,

I

FRDNE

Ry

SRR

ARG

T S

TE
R

YAGROT

L RO DRES

STRIE

o

SL¥

e
SR

T T T T T T T T T T T e P T e T e R R T e TR IR T2

TRADEMARK

0355

006112 FRAME:

REEL



SOTT

WARGEE

vl

WARGEE

SKIETY $ov shaes

.

3

SR E

FRRELN

RS

: fowshon

OF SHEATE

SEE DWESTER BORING

S,

TRADEMARK

0356

006112 FRAME:

REEL



gt

WATGOIWRFT

§32

B

SRR

W,

£ oo ol

STAE TE

4

TRADEMARK

0357

006112 FRAME:

REEL



CATORI TIERER

AT

R

S

PN

0358

TRADEMARK
006112 FRAME

REEL



TRADEMARK
006112 FRAME

0359

REEL



EXBIBIT B

Patents
Description Registration Number Registration Date
Dress for dog D679,871 April 9, 2013

3766062/4/15535.045
TRADEMARK
REEL: 006112 FRAME: 0360



Registration

Description

Harry Barker (Design Plus Words,

Letters, and/or Numbers

House of Barker (Standard Character

Mark)

Harry Barker (Standard Character
Mark)

SimplyShe (Standard Character
Mark)

SimplyShe (Standard Character
Mark)

Pending

Description

Mission Pets (Standard Character

Mark)

3766062/4/15535.045

RECORDED: 07/24/2017

Trademarks

U.5. Registration Number

2424818

3828743

4156676

4214398

4517924

Serial Number

87331949

Registration Date

January 30, 2001

August 3, 2010

June 12, 2012

September 25, 2012

April 22, 2014

Filing Date

February 10, 2017
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