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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Twisted X, Inc. 12/18/2018 Corporation: TEXAS

RECEIVING PARTY DATA

Name: Crestmark, a division of METABANK
Street Address: 1500 Gateway Blvd.

Internal Address: Suite 250

City: Boynton Beach

State/Country: FLORIDA

Postal Code: 33426

Entity Type: Trust: UNITED STATES

PROPERTY NUMBERS Total: 12

Property Type Number Word Mark
Registration Number: |5356237 TWISTED X
Registration Number: |5356239 TWISTED X BOOTS
Registration Number: |5347550 X 5
Registration Number: | 5356241 X §
Registration Number: |5424618 TWX TOE 3
Registration Number: | 5425172 ECO TWX e
Serial Number: 87755356 TWX CELL E
Serial Number: 87880020 TWISTED X GLOBAL BRANDS :_9
Serial Number: 87879949 TXGB O
Serial Number: 88091233 CELL TWX
Serial Number: 88097688 X CELL TWX
Serial Number: 88093506 ECO TWX

CORRESPONDENCE DATA

Fax Number: 2147568441

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: 2147408441
Email: cphipp@lockelord.com
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Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

Charles Phipps - Locke Lord LLP
2200 Ross Avenue

Suite 2800

Dallas, TEXAS 75201

ATTORNEY DOCKET NUMBER:

0107220.00000

NAME OF SUBMITTER:

Charles E. Phipps

SIGNATURE:

/Charles E. Phipps/

DATE SIGNED:

01/08/2019

Total Attachments: 10
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

\x

This li;z clicotual Property Security Agreomsnt {the gzvcﬁnm }ois ke ss of
Decomber fE, 2018, by and between TWISY IR 2 ?»,xa» corporation {the “Uraster” o
“Dgi*s o), and UREST MAR sK, a dwmwn of 3 AE*\?&T . & Federally chastered savings bank

{the “Aecured Party™h

BT

RECITALS
A Secured Party has extended certain financing 1o Urantor pursiant 1o the terms of

that certain Loan Agreemeny dated as of Decomber 24, ’“33 as amended from thime to tung,
between Secured Party and Debtor {the “Loan Asreement ™}

R CGirantor and cortain other paxim waned thorcin cntered imie 3 Release and
Settlement Agreement effected as of Gotober 11, 2018, a copy of which {with exhibita} has been
supphied fo Secured Party (the “Dettement éxgrmmm%’“‘}. Under the Soitfoment Agrecment,
(rantor agross to Doy certain smoumts in four (4) ampel Instalbmenis and, o seowrw wsﬁa
payments, £ater e R }”‘md@maﬁd tonditional Transfor Agrooment with Frazier F L P {the T
Agreement™), which grants certain r’m*ﬁ« to such party that are expressly subordinate {o im

Grantor's senioy seoured %cndcr {the “TCT Rights™}

€. In order to nduce Secured Party te continge to extend financing to UOrantor and o
coment 1o the iransactipns contemplaled by the Settloment Agreement, Granior has sgreed o
grant a security inferest in coriain imtangible property owned by Gramtor o Secured Party for
purpases of securing the obligations of Grantor to Secured Party. Capifalized tooms used herein
and not otherwise defined shall have the same me aning aseribed o such ferms in the Lown
Agreoment.

NOW, THEREFORE, THE PARTIES HERETO AGKEE AS FOLLOWS:
i {rant of Security Ifsrest.  As collateral seourity for the promp and complete

pavment and performance of all of Gramtor’s present or funwre indebtedness, obligations and
tiabilities to Recured Party, Granmtor horeby grants g secunily inlerest o Seured Party, as
seourily, in gnd w Crantor’s entive nght, hitle sl interest w, w0 and poader the Bllowing (all of
which shall collectively be called the “Tatsliectual Property Col fateral™y

{ay  Any and al fi‘g\"f‘i{"?"i vights, copynight applicetioas, copyright
registrations and hke profections in each work or authoship and derbeative work thereof,
whether published o unpublished and whether or not the same aleo conshitides a frade secred,
now of hereafier existing, created, acguired or held, inchuling without limutation those set forth

on Exhibit A sitached herete {collectively, the “Copyrighis™)

.........................

by Any and all trade seoroty, and any and all wntellectual property nights m
computer software and computer soffware products sow or hereafter sxisting, created, soguired
or held;

53
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(¢} Any and all design rights which may be available to Drantor now or
heresfler existing, oremted, scquired or held;

Yy AH polents, patest spplications and Bke §3§‘Qts§£‘£i§)ﬁ$ ncluding withow
Hmitation  Improvements, divisions, confinuations, renowals, rewssues, exienstons  and
condinuations-orpart of the same, incl ssdmo without hmnitation the ;mm? 3 and patent apphostion
set forth on Exhibit B atached herete {collectivaly, the "Patents™x

s

(e Any wsdemark and sorvicemak nighls, whether registensd or not
applications to register gnd registrations of the same and ke protections, and the entire goodwill
of the basiness of Grantor connected with and syrubohized by such trademarks, waiudmo without
fimitation those set forth on Exhibit £ attached horete (oollectively, the “Trademarks™

{fy Any and all clasms for damages by way of past, present and futurs
infringement of any of the righiy inchuded above, with the right, but nol the {\Nwdtﬁmm tor su for
and vollect such damages for said use o mftingoment of the mipllectual property nghts
denstified above;

(g3 All Heenses or other rights to use any of the Copyrights, Patents or
Trademarks, and sll Boense foes and rovaliies arising from such use 1o the exlent permitted Wy
sych hoense or rights; and

(hy Al amendmenis, renewals and extensions of any of the Copynghts,
Tradenarks or Patents; and

{H Al proceeds and prodopts of the foregoing, ;zzcimimb without Humtgtion
all payments under insurance or any indemnity or warranty payable i vespect of any of the
foregong.

2. Authorization ans! Beguest. Grantor mshorizes and roguests, if necessary, that the
Register of Copyrights and the Commissioner of Fatents and Trademuarks record this security
agreement.

~

3 Covenants and Warrantics. {Urantor represents, warrands, covenants and agrees aa
follows:

{2} Ciramtor ix the sole pwner of the Intellectuad Fropeny Collgtenak;
(b Porformance of this Agreement does not conflict sith or resulf i & breach
of gny agreement to which Grantor is party or by which Grantor is bound;

(¢} During the term of this Agreement, Grantor will not transfer or e‘iham-“iw
encamber any interest in the Iniellectwd Property Collatersl, exvept for (i} the TCT Rights
granted under the TCT Agrecinent {so long as such nights remain ‘;m}m to the nighta of Secared
Party hereunder), and (i) non-cxclusive Heenses granted by Grantor i the méﬁmy couree of
husiness or as set forth in this A grecment;

Ny
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{8} Ruach of the Patenis 15 valid and enforoeable, and no pad of the Intellectiml
Property Collateral has been judged fnvalid or unentorceable, in whaele or i part, am‘ e odaim
has been made that any part of the Intelipetund Progerty Collateral violates the rights of any thid

praty;

<

{e}  Chraptor shall prompily give Seonred Parly wiiten notice of awy
applications or registrations of any additional intelioctual P aperty righis filed with the Unied
States Patent and Trademark Office, including the date of such filing and the registeation ov
spplication numbers, ifany,

{H Grantor shall (i) give Secured Party not lese than thirty {30} davs priw
written notice of the filing of any applicetions or registrations of any sdditional intellectual
property vights with the United States Copyright £ Difice, ncloading the title of such mtellectual
proporty 1 wh ts to he registered, as such title will appoar on such applications or registrations, and
the date such apphications or registrations will be filed, and (i1} prior o the filing of any such
applications or registrations, shall excorde such documents as Secursd Party may rsaasazﬁzz?{biy
request for Secured Party to maintain $ts perfection in such wiellechud property rights o be
registersd by Grantor, and upon the nequest of Secured Party, shall file such dosuments
szmaiim&emi} with the filing of any such applications or registrations.  Upon filing any such
:ag%piicmi@m or vegistrations with the United States Copyright Office, Grantor shiall promptly
provide Secured Part tv with a copy of such applicaticus or registrations, without the exhibits, i
any, thereto, evidence of the filing of sny docoments requested by Secured Party 1o be filed for
Sscured Party o maintain the perfoction and priority of its seomrity interest (o such mtelievtual
property rights, and the date of such fimg,

(¢}  Urantor shail prompily advise Secured Parly of any material chasge m the
composition of ihe Intellectual i‘“i}iam\; Collateral, including but not mited 10 2oy subsogquent
pwnership right of the Grantor in or fo any Trademark, Patent or Copyright not specified

Exhibita A, B and O o thds Agrooment;

{y  Grantor shall prompily execxm deliver or file such sdditiona! mstnanents
and documents and tabe such further actions as Recured Party aiay reasenably rogquest from e
to tme o perfect, continue the perfection or mw zm}:am the priovity of Secwred Party's secunty
interest in the Inteliectual Property Collateral

N This Agresment orates o Fivor of Secured Party, and in the case of aller
acquited Intellectual Propenty Collateral, at the time Crantor first hes nghts in such after
acquired Intellectus! Property Collateral this Agreement will create wn favor of Secured Parly, 8
valigd and perfected first priority seousily interest in the Intellectnal Property Collatoral i the
United States seeuring the payment and m**mrﬁmcs of the obligations evidencad by the Logn
Agreement]

i All information heretnfore, herein or hereafter supplied to Secured Party

by or an behall’ of Grantor with rospest to the Intellectual Property Cellateral i seewate and
complete in sl matenal respects;
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(k) Other than the TOT Agreement {which Urantor shall not amend or
otherwise modify without Secured .§‘<1 8 *s%ttm consent), Grantor shall not enter aslo any
ggreernent that would materially impair or mninm with Gramor’s oblipations hereunder without
Reoured Farty's prior writfen consent. {Frantor has net and will not permit the mclusion in any
comtract to which it becomes a party of gny provigions that conld or might I any way il the
creation of a scourity inferest o Cramter’s proparty, tcluding the Intellectust Property
Collaters] and

{1 Uipoxs any executive offiver of Grantor obtgining sctual knowledge ﬁaefeﬁf
Grantor will promptly noufy Scoured Party o writing of any event that moterisily adversely
affects the value of any lutellectual Property L.x)i.:zitbm}, the ahil ity of Orantor w dispose of \m}
Intellectual Property Collateral or the rights and remedios of Secured Farty in relation therow,
including the levy of any legal process against any of the Intellectual Property Collalerad

4, Fucther Assuraness: Agomey-m-Fact

{a} {in a continuing basis, Grantor will make, excoude, acknowledge and
deliver, and file and record in the proper filing and recording places in the United Stales, all such
instruments, mehading appropriste fnancing and  contiouation  statements and  collateral
agrepments and (Hngs with the United States Patent and Trademark {ffice and the Reguster of
Copyrights, and take all such action a8 may reasonably be deemed necessary or advisable, or as
requested by Secured Party, to perfoct Secured Party’s seourity interest in all Copyrights, Fatomis

and Trademarks and otherwise to carry ont the interd snd purposes of this Agreement, o for
assuring and confirasing to Sccared Party the grant or perfection of & security interest i afl
Intellectusl Property Collateral

{by  {ramor hereby irvevocably appoints Seoured Party as Gramter's aftoroey-
in-fact, with full suthorily in the place and stead of Grantor and in the name of Grantor, from
time to time in Seonred Party's discretion, {o take sy aotion and to execnte any {sstrument which
Secured Party may deem necessary or sdvisable to accompdish the purposes of this Agreement,
incheding (i} to m{s&ziv i its sole discretion, this Agreement withowt first obtaining Urantors
approval of or slgnature to such modification by amending Exhibit &, Exiobit B and Fixhibit € ¢,
theveof, a5 appropt wie, 0 include welorence o any rﬁwiﬁ ftle or mterest fn oamy Copyrighiy,
Patents of Trademarks acquired by Grantor afier the erecutivn hereo! or 1o delote any relerenge
to any right, fitle or interest o any Copyrights, r’aiems o1 Trademarks v which Grantor nd longsy
has or olaims any right, titde or Interest, () to e, o i85 sole distretion, one or more finaaeing or
a:smii_mmim'; Statmz»::ms and apendmends thoreta, &,iﬁme isx arw of tiza i‘;taimtmﬁ ?w;\,rix

of an Hvent of E}afauit w ?mmi“r ﬁ‘zs’:‘ ss';ze}iﬁ»:‘wsi ?wmﬂ\f { {:Eiai ? o zi name of vam\fﬁ
Farty or a third party 1o the extent permitied under the Texas Uniform Conmnreraiad Code

8 Frvents of Defanll.  The oosurrence of any of the following shall vonstinge sn

Fyent of E‘éeia\iit wruder the Agreement

{a} An Bvent of Default ocours under the Loan Agreoment, sny other
agreement between Gramntor and Secured Party{ ot
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{b} Grantor breaches any warranty or agreement made by Grastor in tis
Agregment,

6. Remediss. i‘;?&)%’i the pooarrence and contingance of an Bvent of Defagl, Secured

Party shall have a nonexclastve, royvaliy free license to use the Copyrighis, Pateals gnd
Trademarks 1o the exiend reasorably neceasary to pernnit Secured Parly to exercise its nghts and
remedios ypon the o ccw ence of an Fvent of Defaalt,. Grantor will pay any expenses {including
easonable attormeyy’ fees) incurred by Scoured Party in comection with the exerase of any of

Secured Party’s nights %ss,rszm*d@r mohuding without mitation any expease tncurred e disposing
of the Tnteflectusd Froperty Collgteral. Al of Secwed Party’s rights and remesies with respest to
the Intellectua! Property Colluteral shall be cumulative,

7. Natices, All notices, demands and other communications which are reguared
bo given, served o @s,m’ pursiant 1o this Agreement will be in writing and will be delivered
persanaily, by facsimile, or sent by alr courier or fisst class pertified or registered voudl, veturn
receipt requested and postage prepard to the addresses Hsted on the sigaature page hereto.

& Cowse of Dealing No cowrse of dealing, nor any fhilpre © exercise, nov any
delay in exercising any right, power oy privilege hereunder shall operate as & wadver thereof.

G, Amendments. This Agreemont may be amended only by @ written tstromend
signed by both parties horeto.

10, Cousterparts. This Agrecment may be excounted in two or more coumierpets,
gach of which shall be dss med an origingl but all of which together shall constifute the same
fnstrpment.

11 Cholos of Law and Junsdiction, Jwry Watver, This Agreoment shall be governed
by the laws of the State of Florida, without regard for cholve of law provisions.

{Rignatures appear en following page}

3]
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N WITNESS WHERFEOF, the parties herste have exccuted this Agresment on the day
and year fivst above wrilten.

SECURED PARTY:

‘“‘Ri‘“*‘i‘?\fi%’%K a division of METARBAKNK, &
“edevally charter ?é savings bank

By D o }“’”“\'“ ""“’}“* R g ag

MName:  Jasewd ‘«;vm\,; ,"
Title, VigE PRES? P w.g‘""

“eres

Asddress:
1308 Gateway Bl Vd . Saife 236
Boyiton Beach, FL 33426

GRANTOR:
TWISTED X, DN, 8 Texas corporation
By

Nayen
Title:

Addrass:

1200 South FM S, Swike B
Dreoatar, TX 76234
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IN WITNESS WHEREQF, the parties heveto have sxecuted this Agreement on the day

and vear first above writlen,

SECURED PARTY:

CRESTMARK, & division of METABANK, 2
Federally chartersd savings bank

Adddress:
PR Grateway Blvd,, Snite 230
Boynton Beaoh, FL 33426

GRANTOR:

TWIRTER X, INC., a Texas corporation

N

B VAL L
Name: Sivanrasad Red

Title: President

ddy

Auddress:

1200:-Souh FM 51, Sulte B
Dicogtyr, TK 76334

TR arsetiare B3 & W vyt 2 N RN T
PSigratorve Page o IF Security Agroemsent}
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EXHIBIT A
Lopyrights

Nons
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EXHIBIT B

Patends
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EXHmIT ¢

Trademarks

TWISTEDR X BOOTS 3

K {& Designy 534
1

X & Design) 3,34

i

TWX TOE SAZ4618/
8

ECO TWX {& Design) 34

TWXCELL FFTIR35%6

TWISTED X GLOBAL BRARDS STBIQ.0
e

TXGR

CELLTWX SBAWE 233
824718
X CELL TWX {&Design) S8/O97 688
829718
EOQ TWX (& Design) 88093 306
8218
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