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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM547929
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Breathablebaby, LLC, a 09/20/2019 Limited Liability Company:
Delaware limited liability
company

RECEIVING PARTY DATA

Name: Accord Financial, inc., a delaware corporation
Street Address: 108 WEST 13TH ST

City: WILMINGTON

State/Country: DELAWARE

Postal Code: 19801

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 11

Property Type Number Word Mark
Registration Number: |4281548 AC.T.
Registration Number: |4686055 AIRFLOWBABY o
Registration Number: |4344362 BREATHABLE >
Registration Number: |4102605 BREATHABLEBABY §
Registration Number: |4407652 BREATHABLEBABY :
Registration Number: |4724436 BREATHABLEBABY §
Registration Number: |3419804 BREATHABLEBABY §
Registration Number: |4423226 BREATHABLES %
Registration Number: |4973345 BREATHABLES
Registration Number: |4467015 BREATHABLESACK
Registration Number: |4990580 RAILGUARD

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: 312-456-0189
Email: zlevi@rsplaw.com
Correspondent Name: Zachary Levi
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Address Line 1: 180 N. Lasalle

Address Line 2: ste 3300

Address Line 4: chicago, ILLINOIS 60601
NAME OF SUBMITTER: Zack Levi
SIGNATURE: /Zack Levi/
DATE SIGNED: 11/04/2019

Total Attachments: 12
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (as amended, restated, supplemented or
otherwise mudified from tme to time, this "Sorcsimant”

"y s made as of September 20, 201% by and
between BREATHABLEBARY, LLC, & D»iawme fimited Hability company {the "Granter™), in
favor of ACCORD FINAMCIAL, INC., a Delaware corporgtion (together with is successors and
permiited assigns, "Acoord"y Capitalized tevos used hareln and not otherwise defined shall have the
meaning ascribed ts such term fn the Fioancing Agreements (as hereinafter defined),

WITNESSETH

WHEREAS, pursuant to that certain (1) Master Purchase and Sale Agreement and
Addendum thereto; (1) Revolving Secwred Note and Financing Agreement {Inventory); and
{iii} Overadvance Note and Securilty Agreement, each dated as of the date herest {a3 the same
may hereafter bhe ammd@d, m&dtﬁed extended or restated from time to time, collectively
referred to as the “*Flaancine A nls”} by and among Gramtor and Accord, Accord has

agreed to make Lﬁ'i‘téﬂﬁ ioans and ather financial aceomnodations for the henefit of the Granior

MOW, THEREFORE, i consideration of the premises anid mubial covenants herein conlained
and for other good and valuable considerstion, the receipt and sulli icienvy of which are herehy
acknowledged, Grantor hereby agree s follows:

i DEFINED TERMS, Al capitalized terms waed but not otherwise defined hersin have the
megvngs given to them in the Financing Agresmants.

SEST AN TRADEMARK COLLATERAL. To securs
the Agcords’ Obigg,am)m, (ztamor h»:ieby g;am to-Aceord a continuing firat priority securily inierest
in all of Grautor’s right, title and hnterest in, to and under the followi ing, whether presently existing or

hereafter created or acquired {collectively, the "Trademark Collatgral™s

{a} each Trademark hsted on 8g 1 annexed hereto, tngether with any reissues,
contimations o extensions theveot, and all of the goodwill of the business connected with the use of, and
symbolized by, each Trademark; and

{b) all prosfyuets and progeeds of the fivegoing, mchuding, without Hmitation, any

claim by Grantors against third parties for past, present or future (1) infringement or dilution of iy
Frademark or (1) Injury 0 the goodwill associated with any Trademark.
3 AGREEMENT SECURITY AGREEMEMT, The securily interests granted pursuant to
this Agresment are granted in conjunction with the security interssts in the Collateral granted to Accurd
purstant to the Fieancing Agreements. Gravtor hereby acknowledpe and affim that the riphts and
roinedies of Accord with respect 1o the security interest in the Trademark Collateeal made and granted
hereby are morg fully set forth in the Financing Agreements, the terms and provigions of which are
incorpurated by reference herein as iff fully set forth herein,

4, COUR PARTS, This Agreement may be exsouted in any number of counterparts, ali
of which shall vonstitute ooe and the same instrument, and any party hersto may executs this Agresment
by signing and delivering sue or more counterparts,
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5. SEVERABILITY, v the event and to the extent that any provision hereof shall be
deemed to be invalid or usenforcesble by reason of the opesation of any law o by reason of the
interpretation placed thereon by any court, this Agreement shall to such extent be construed a8 not
containing such provision, but only as 1o such locations where such law or intsrpretation s operative,
and the invalidity or wenforosability of such provision shall not affect the validity of any remaining
provisions hergof, and any and ail other provisions hersof which are otherwise lawful and valid shall
remain in full foree and effect.

5. ASSIGNMENTS, This Agreement shall create & continuing Hen on and security interest
in the Trademark Collateral and shall be binding upon Grantor and s successirs and asaigns and-shall
inure to the benefit of the Accord and iis suctessors and permitted assigos.,

7. GOYERNING LAW, This Agreement, and the rights and duties of the parties hereto,
shall be construsd and determined in sccordance with the buernal laws of the State of South Caroling,

8. PORLIM SELBCTION AND CONSENT TQ JURISDICTION.  ANY LITIGATION
BASED HEREOW, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, SHALL, TN ACCORIFS SOLE DISCRETION,
BE BROUGHT AND MAINTAINED EXCLUSIVELY IN THE SOUTH CARGLINA UMITED
STATES DISTRICT COURT OR THE STATE COURT I THE COUNTY OF GREENY ILLE, STATE
OF S0UTH CAROLINA; PROVIDED THAT NOTHING IN THIS AGKREEMENT SHALL BR
DEEMED OR OPERATE TO PRECLUDE ACCORD FROM BRINGING SUIT GR TAKING OTHER
LEGAL ACTION IN ANY OTHER JURISDICTION, THE ACCORD HERERY BXPRESSLY AMND
IRREVOCABLY SUBMITS TO THE JURISDICTION OF THE 3S0UTH CARGLINA UNITED
STATES DISTRICT COURT AND THE STATE COURT OF THE COUNTY OF GREENVILLE,
STATE OF BOUTH CAROLINA POR THE FURPOSE OF ANY SUCH LITIGATION AS SET
FORTH ABOVE. THE ACUORD FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OF
PROCESS BY MATIONALLY RRCOGNIZED COURIBR OR BY PERSONAL SERVICE., THE
ACCORD HEREBY EXPRESSLY AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBIECTION WHICH IT MAY KOW OR HEREAFTER HAVE TO
THE LAYING OF VENUE OF ANY SUCH LITIGATION BROUGHT IN ANY SLICH COURT
AEFHRRED TO ABOVE AND AMNY CLAIM THAT ANY SUCH LITICATION HAS BEEN
BROUGHT IM AN INCONYENIENT FORUM,

g, WAIVER OF JURY TRIAL. ACCORD AND THE ACCORD, AFTER CONSULTING
CR HAVING HAD THE OPPORTUNITY TO COMSULT WITH COUNSEL, BACH KNOWINGLY ;
YOLUNTARILY AND INTENTIONALLY WAIVE TRREVOUABLY, THE RIOHT TO TRIAL BY
JURY WITH RESPHCT TO ANY LEGAL FROCEEDING BASED HEREON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS ACREEMENT, THE OBLIGATIONS, THE
COLLATERAL, OR ANY OTHER AGREEMENT EXBECUTED OR CONTEMPLATED TO BE
EXECUTED IN CONJUNCTION WITH THIS AGRBEMENT, OR AMY COURSE OF CONTUCT OR
COURSE OF DEALING IN WHICH ACCORD AND THE ACCORD AKE ADVERSE PARTIES.
THIS FROVISION IS A MATERIAL INDUCEMENT FOR ACCURD GRANTING ANY FINANCIAL
ACCOMMODATION TO THE ACCORD.

{signature page follows]
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N WITNESS WHERBOR, Grantor has caused this Trademerk Security Agreement to bo axsouted

gnd deliversd by its duly suthorized officer 85 of the date flrst sot forth sbovs,

BREATHABLEBARY, LLL,

& Diolaware Hmited Hability sompany

o
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Title: {:E‘ig

ACCEPTED AND ACKNOWILEDGED BY:

AUCORD BINANCIAL NG,
& Delaware corporation

By

MName
Tithe:

Yaa %i?&ai ¢

REEL.:
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SCHEDULE Y
iG
TRADEMARK SECLURITY ACUREFEMENT

TRADEMARK REGISTRATIONR
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BXHIBIT A

LR Trademark Registaationy

January 29,
2013

International Class 24 -
criby bners, namesly, megh
arib bumpers
Interpational Clasg 25«

1 mfant wearable blaokeis

UATRFLOWRARY

s

AGRGUSS

February 16,
2018

International Class 24 ~
mesh ortb Bners for
covering orib slats

UBREATHABLE

Us

43443632

May 28, 2013

Interaationat Class 24 -
cribiaccessories, namely,
crib limers, orib pads, and

orib bumpers

BREATHADLEBABY

Us

Aiesns

iz

1 mfant wearable blankeis

URREATHABI BB ARY

o
3

44407652

September 24,

2613

1 byternationst Class 24 -
| swaddle Mankeis; and

secarity blankets, namsly,
children's blankets
Iternational Clasy 25 -
swaddle wraps, namely,
tnfant wearahie blaokets

BREATHABLEBABY

ALTITEY

Tuly 10, 2012

International Class 24 -
Bed dust ruffles and bed
glirts

BREATHABLERARY

R

4734438

April 21, 2015

matiress pads, mattress
govers; artb skirts, dleper
changing pad covers notof
paper
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niernational Class 24 -
crib necsssories, narashy.
erib pads, crib bumpers
crily bumper pads, crib
fners, and enib canonles;
matiress pads) matiress
govers; contoured mattress
covers; beod sheeats;
contowrsd bed shests;
pitbyw cases; pitlow covers;
piilow shams; disper
chavging vadenotof papen;
burp pads not of paper; bed
and orib blankets; revslving
biankets; and comfciters

BREATHABLES and : s 44237236 VOcmber 2, International Tlass B8 -
[resign a1 plush oy animals; orib
torys; nfint toys

BEPATHABLES and s 4273345 ' June 7, 2016 International Class 28 -
Pregign : pel foys
BREATHARIFSACK k= o G 4487815 L Tanmaey 14, Tnternational Llass 25 -
' 2014 trfantwearable blankets
' RALGUARD 1 1S 499350 June 28, 2016 Internstionsl Clazs 24~ -

uniitted fabric coib ratl
eoversand Haerg unfitied
eribrail covers and Huers,
both not made of paper
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TRADEMARK APPLICATIONS
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REEL: 006786 FRAME: 0827



NOTICE OF
GRANT OF SECURITY INTERERY
IN TRADEMABKS

Dated: : Beptember 20, 2019
United States Patent and Tradewvark Office

Ladies and Gentlamen:

Flease be advised that pursuant o a certain Trademark Security Agreement dated as of the date
heveot (as the same may hereafter be amendsd, modified, extended or restated from Hine 1o time, the
“Trademark Senurtty, Awrsoment™ by and smong BreathableBaby, LLC, 4 Delawars limited labiliny
company (“Grantor’y and Accord Financial, Ine, a Delaware corporation (together with its
successors and asasigns, “Accord”), Grantor has granted tn Accord 2 continuing security intereat in and
continuing Hen upon, smong other things, the trademarks set forth on Exhibit A hercto,

Grantor and Accerd hereby acknowledge and sgree that the security interest in the foregotng
trademarks (i} may only he terminated In sccordance with the terms of the Trademark Recurity Agresment,
aud (11} is not o be construed as an assignioent of any trademark,

{Remainder of page intentionally blask;
signature page follows]
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I WITNESS WHEREOF, thiz Nosice of Grant of Sewurily Interest in
Trademarks has been duly exeouted by the Grantor as of the date Beat above writtsn.

BREATHABLEBABY, LLC,
8 Delaware Hmited Hability compsny

Acknowledged and sovepted:

ACCORD FINANICAL, ING,
8 Delaware corporation

By

Name:
Title:

{Slgnsiure Pega to Nodtloe of Grant of Security Interast in Tredemarks]
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EXHIBIT A

U8 TRABEMARK REGISTRATIONS

,,,,,,,,,,,,,, A AR AR AR AR R

| AIRFLOWRARY us 4650

oy
Loy
2923

Febroary 18, ternationabClass 34 wrussh
2015 orib Hiners for covering orib slats

BREEATHABLE U8 4344382 May 28,2015 | Inlerastional Clase 24 - grib
: seosssories, namely, orib lnerg,
orib pads, and evib bumpers

BREATHABLEBARY Us 4102605 February 81, | huternational Class 2§ ~infant
2012 | wearable Maakets

DBREATHABLEBARY Us 4407553 Roptemiber 34, | Biornaional Clan 24 = awaddle
: 2013 blankets; and seourity blankets,

{ namely, children’s blankeis

bfemational Class 25 - swaddle

| wraps, namely, infant wearable

| hlankets

| BREATHABLEBARY us | AiTITT fuly 10,2012 | International Class 24 ~ bed dust
: ' ruffles and bed skivts

BREATHARBLBBARBY LS 4724436 April 21, 2018 | Intemnational Class 24 ~mattress
pads, tatiress coversyorid skivts,
diaper chenging pad covers not
of paper

BREATHABLERARY : Us 3419804 April 28 2008 | International Class 24 - ¢uib
ageessuries, namely, eribpady,
¢l bummpers, coib bumper pads,
orib liners, and crib canopiey;
miatiress pads; matiresy covers;
contoured mattress covers hed
sheels; conteured bad shests;
pillow cases; pillow govers;
pitlow shas; disper changing
pads not of paper; burp pads not
of paper; bed and orib hlsokets;
receiving bianketer and
semioriers
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