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ETAS ID: TM523518

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date

Entity Type

CHIEF SUPPLY 05/06/2019
CORPORATION

Corporation: DELAWARE

RECEIVING PARTY DATA

Name: GIBRALTAR BUSINESS CAPITAL, LLC
Street Address: 400 SKOKIE BOULEVARD, SUITE 375
City: NORTHBROOK

State/Country: ILLINOIS

Postal Code: 60062

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |4790816 PRIME TACTICAL
Registration Number: |1858458 ARCTIC FADEGUARD

CORRESPONDENCE DATA
Fax Number:
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: 3127829000
Email: NKONDZIOLKA@RSPLAW.COM
Correspondent Name: ANDREW M. SACHS, ESQ.
Address Line 1: 180 N. LA SALLE ST. SUITE 3300
Address Line 4: CHICAGO, ILLINOIS 60601
NAME OF SUBMITTER: ANDREW M. SACHS, ESQ.
SIGNATURE: /ANDREW M. SACHS/
DATE SIGNED: 05/14/2019
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IMTERLECTUAL PROPERTY SECURITY AGREEMENT

This INTRELLECTUAL PROPERTY SECURITY AGREEMENT (fAgreement”),
dated gs of May 6, 2019, is excouted by and botween CHIEF SUPPLY COHPORATION, &
Delaware corporation ("Bebter™), and GIBRALTAR BUSINESY CAPITAL, LLC, 2
Dielaware Hmiied Hability company, having 2 business location at the address set forth below
under its signature (MBecured Party™),

RECTTALS:

ACCORBNGLY, in comsideration of the mutual covenants conigined in the Loan
Decuments and herein, the parties hereby agree as follows:

L. Definitions. Al terms defined in the Recitals hereto or in the Loan Agreement
that are not otherwise defined herein shall bave the meanings given to them therein. In addition,
the following terms have the meanings sef forth below:

“*Copyrighis” means the copyright regisirations, applications and exclusive copyright
licenses set forth in Exhibit A,

“IP Collateral” means all Copyrights, Patents and Trademarks, other than any BExeluded
Property {as defined in the Loan Agresment).

“Patents” means all of the Debtor’s right, title and imterest in and o patents oy
applications for patents, foes or royaltios with respect to each, and including without limitation
the right to sus for past infringement and damages therefor, and Hoenses thersunder, all as
presently existing or hereafter arising or aoguired, invloding without limitation the palents listed
on Exbibii B,

“Becurity Interest” hag the msaning given in Section 2,

“Frademarks” means all of the Debtor’s vight, title and interest inand o) (Y rademarks,
service marks, collzctive membership marks, regisirations and applications for registration for
gach, and the regpective goodwill associsted with each, (1) licenses, fees or royaliios with respect
o each, {111} the right to sue for past, present and future infiingeroent, dilution and damages
therefor, (ivy and licenses thereunder, all a5 presontly exdsting or heveatlor arising or gequired,
including, without hmitation, the marks listed on Exhibi €.

2 Security Interest. The Debdor hersby drrevocably pledpes and assigns o, and
grants the Secured Party a security interest (the “Beenvity Intereat”), with power of sale to the
extent permitied by law, in the 1P Collatergl, to scoure payment of the Obligations, As set forth in
the Loan Agreement, the Security Interest is coupled with g security indorest in substantially il
ot the personal property of the Debtor,

3. Representations, Warranties and Agresments.  Deblor represents, warrants
and agrees as followe:
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{a}  Autherity. Thic Agreement has beeo duly and validly authorized by all
necessary action on the part of the Debior,

{b} Copyrights. Exhibit A accurately lists ol regisiered Copyrights owned
or controlled by the Debtor as of the date hereof and accurately reflects in all material
respects the existence and status of Copyrights and all applications and reglstrations
pertaining therelo as of the date hereaf. If aBlor the date hereof, the Debtor owas or
controls any registered Copyrights not listed on Exhibit A or if Exhibit A ceases o
gecurately reflect. in all material reapects, the existence and sfatus of applications snd
registrations pertaining to the Copyrights, then the Debtor shall promptly provide
written notice to the Secured Party with a replacement Exhibit &, which upon
aceeptance by the Scoured Party shall become part of this Agresment.

{cy Patents. Exhibit B acourately Hets all Patente owned or controlled by the
Debtor as of the date hereof, or to which Debior hasa right as of the date hereof to have
it assigned to i, and accurately reflocts the existence gnd statns of applications and
tetters patent pertaining o the Palents as of the date hergof, If after the date herentf
Diebtor owns, contrels or has g right fo have sssigned o it any Patents not listed on
Exhibit B, or if Exhiblt B ceases to accurately reflect the existence and status of
applications and lettors patent periaining to the Patents, then the Debior shall within
thirty (30} days provide written notice to the Secured Party with s replacement Exhibit
B, which upon acceptance by the Secured Party shall become part of this Agreement.

{dy Trademarks. Exhibit € accurately hists all Trademarks owned or
contralled by the Debtor as of the date hersof and acourately reflects the existence and
status of Trademarks and all apphications and registrations pertaining thereto as of the
date hereof. If alter the date herenf, the Debtor owns or controls any Trademarks not
Hated on Exhibit O or if Exhibit © ceases to accurately reflect the existence and stams
of applications and registrations pertaining o the Trademarks, then the Debior shall
protaptly provide writlen notice to the Seoured Party with a roplacement Exhibit €,
which upon acceptance by the Secursd Party shall become part of this Agreemsnt.

{e} Title. Debtor has sheolutz title to each Patent, Trademark and Copyright
Histed on Exhibits A, B and €, free and clear of all Hens except Penmitied Liens, Debtor
{i} will have, at the time Debtor acguires sny nights in IP Collateral bereafier arising,
absolute title to each such 1P Collateral free and clear of all Hens exvept Permitied Licns,
and (1) will keep gl 1P Collateral free gnd cloar of all lens except Pormitted Ligns,

£y  Defense The Debtor will at its own expense and using commercially
reasonable efforts, protect and defend the 1P Collateral against all clabms or demends of
all Persons.

{g) Disintensnce Debior will ot its own expense maintain the 1P Collateral
to the extent reasonably advigable in i3 business including, but vot Hmited to, filing all
applications to obtain letters patent or trademark registrations and all affidavits,
mamienance foos, anpuitics, snd renewals possible with respect to letiers patent,
prademark registrations and applications therefor.  Debtor covenants that it will not

)
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abandon nor f3il to pay any waintenance fee or annuity due and payable on any 1P
Coliateral, nor il to fle any required affidavit or renewal in support thereef, without
first providing the Secured Party: (1) sufficient written notice, of at least thirty (30)
days, to allow the Secured Party to timely pay any such maintenance fess or anmuities
which may become due on any P Collateral, or to file any affidavit or renewsl with
respect thereto, and (1) g separate writlen power of sttomey or other authorization
pay such mainienence fees or annuitics, or 1o file such affidavit or renewal, should such
he nocessary or desirable,

{h}  Hecured Party’s Right to Take Action. If Debior fails to perforp or
ohserve any of s covenants or agresments set forth in this Section 3, and if such fathue
continues for a period of ten (10} days after the Scoured Party gives the Debtor wrilten
notice thereof (or, in the case of the agreements contained in subsection (I}, immediately
upon the occuwrrence of such fatlure, without netive or lapse of time), or, i Debtor notifiss
the Recured Party that it intends to abandon any 1P Collateral, the Secured Party way (but
ueed not) perform or chserve such covenant or agreemeant or tske steps to prevent such
intended abandorument on behalf and 1o the name, place and stead of Debtor {or, at the
Secured Party’s option, in the Necured Party’s own name} and may {but need not) take
any and all other actions which the Secured Party may reasonably deem necessary to oure
or correct such fatlure or prevent such intended abandonment.

(13 Costs and Bxpenses. The Debtor shall pay the Secured Party on demand
the amount of all moneys expended and all costs and expenses {including reasonable
attorneys’ foss and disbursenments incurred by the Secured Party in connection with oras
a result of the Secured Party’s taking action under subsection {g} or exsroising s rights
under Ssction &, together with interest thereon from the date expended or incurred by the
Secured Parly at the detault rate of interest set forth i the Loan Agreement.

(1} Power of Allorney. To the extent required o fncilitate the Secured
Party’s taking action unsder subsection {2} and exercising its rights under Section & for the
purpose of perfecting its Security Intersst, the Diebtor bereby irrevocably appueints {which
appointment s coupled with an intersst) the Secured Party, or s delegate, as the
attornsy-in-fact of the Debtor with the right (hut not the duty) from time to Hme 0 create,
prepare, complete, execute, deliver, endorde or file, in the name and on behalf of the
Debtor, any and all instruments, docoments, applications, finsneiog statements, and other
agreemments and writings reguired to be obiained, executed, delivered or endorsed by the
Debtor under this Section 3, or, necessary for the Secured Party, atter an Event of Detault
{as defined in the Loan Agreement), to enforce or use the 1P Collateral or to grant or issue
any exchusive or nov-exclusive boense under the 1P Collateral to any thivd party, or o
sell, assign, transfer, pledge, encumber or othorwise transfer title in or dispose of the 1P
Collatersl to any third party. The Debior hereby ratifics all actions that such sttorney
shall lawfully do or cause o be done by virtue of the power of atioraey granted herein.
The power of attorney granted heredn shall tesminate upon the termination of the Loas
Agreement as provided thersin and the payment and performance of alf Obligations.

4, Debtor's Use of the IF Cellateral. The Debtor shall be permitied to control and
manage the IP Collateral, including the right to exclude others from making, using or selling
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terns covered by the IF Collatersl and any Heenses thereunder, in the same manner and with the
sgme effect gs if this Apgresment had not been entered into, so tong as no Bvent of Default
QCCUTS.

5. Events of Default, The occurrence of an Bvent of Defuult, as defined in the Loan
Agreement, shall constitute an Event of Default under this Agresment

#, Hemedies, If the Obligations are not paid imnmediately upon the cccurrence of an
Bvent of Diefault and at any tine thereafler, the Ssoured Party may, ab i3 option, take any or all
of the following actions:

{a) The Secured Party may exercise any or all remedies available under the
Loan Agreement.

b} The Secured Party may sell, assign, transter, pledge, encumber or
otherwise dispose of the IP Collateral,

{0} The Seccored Party may enforce the P Collateral and any Hoenses
thereunder, and if Secured Parnty shall commence any sutt for such enforcement, the
Debtor shall, at the request of Scoured Party, do any and all lawiul acts and execute any
and all proper docwments required by Secured Party i ald of such enforcement

Misvellancows, This Agreement can be waived, medified, amended, terminsted
or discharged, and the Security Interest can be released, only explicitly in a writing signed by
the Secured Party. This Agrecroent shall tenminate ppon tenmination of the Loasn Agresment.
A waver signed by the Secured Party shall be effoctive only in the specifie instance and for
the specific purpose piven. Mere delay or fatlure 1o sct shall not preclude the exercise or
enfurcenent of any of the Secured Party’s rights or remedies. All rights and remedies of the
Secured Party shall be cumulstive and may be exercised singulardy or concurrently, at the
Secured Party’s option, and the exercise or enforcement of any ong such right or remedy shall
neither be a condition to nor bar the exercise or enforcoment of any other. All notices o be
given to Diebtor under this Agreement shall be given in the manner and with the effact
mrovided in the Loan Agreersent. The Secured Party shall oot be oblicated to preserve any
rights the Debtor muay hgve against prior parties, 1o realize oun the IP Collateral gt all or in any
particular manner or order, or 1o apply any cash procesds of 1P Collateral 1o sny particulyr
arder of application. This Agresment shall be binding upon and inuwre to the benefit of the
Debior and the Secured Party and their respective participants, successors amd assigns and
shall take effect when signed by the Debior and delivered to the Secured Party, and the Debior
waives notice of the Secured Party’s acceptance hereof. The Secured Party may execute this
Agreerment if appropriate for the purpose of filing, but the futlure of the Necured Party to
execute this Agreement shall not affect or hopair the validity or effectivensss of this
Agreement. A carbon, photographic or other reproduction of this Agreement or of any
financing statement shall have the same force and effect as the orviginal for all purpeses of a
fnancing statement. Thie Agreement shall be governed by the internal law of Hlinots without
regard to conflicts of law provisions, except that sny exercise by Lender of is remedies vnder
this Agreement portaining 1o the IP Collateral shall be condusted in gecordance with the law
of the applicable jurisdiction where Debtor’s principal place of businsss is loeated. If any
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provision of application of this Agresment ie beld unlawful or gnenforceshls in any respest,
such illegality or unenforceability shall not affect other provisions or applications which can
be given effect and this Agreement shall be construed as if the unlawful or unenforceshle
provision or application bad never been containgd bherein or prescribed hsrsby. Al
represendations and warranties coniained in this Agreement shall survive the execution,
delivery and performance of this Agroement and the orestion and payment of the Obligations.

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT.

[SIGHNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQGR, the parties have executed this Intelioctual Property Ssourity
Agreement as of the date writien sbove,

GIBRALTAR BUSING

S8 CAPITAL, LLC, CHIEP SUPPLY CORPORATION,
s Delowars Hmited Habilind Company

o8 Dielaware corporation

o

. N . o P
N ATC A :
By oSl m«"‘j SR By -
Name: Mark Stogheil : Name:
Tils: Chief Credit Cfficer Title:
400 Skokie Boulevard, Suite 375 3121-B Distribution Center Drive
Morthhrook, Ulnods 600632 Charlotts, Novth Carcling 28248
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IN WITNESS WHEREOF, the partise have exeouted this bniellectual Property Security

Agreement 95 of the date wnitten above,

GINBALTAR BUBINESS CAPITAL, LLC,
& Drelaware Himited Hability company

R
LN

Title: Chief Cradit Oificer

460 Skokie Boulevard, Sulte 3758
Northbrook, Hinols 60062

CHIEF SUPPFLY CORPORATION,
a Dislaware t}ﬂ}}?’g;gg%ffi?i-f.iﬁji}. N
RES

Yo N\

Byt L
Namer
Title:

Z121-E Distribution Cerder Drive
Charlotie, Movth Caroling 287588

N eV ST 3
S A GresTweat
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EXHIBIT A

COPYRIGHTS

MNone:

Rt I el
HITINRIVL
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EXHIBITB
PATENIE

Mone,
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EXHIBIT ©

TRADEMARKS
Reg. Mo, Mark
4790810 PRIME TAUTICAL
185845¢ ARCTIC FADEGUARD
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