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ETAS ID: TM792055

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Raj Manufacturing, LLC 09/21/2022 Limited Liability Company:
DELAWARE
RECEIVING PARTY DATA
Name: Citizens Business Bank
Street Address: 701 N Haven Avenue
Internal Address: Suite 350
City: Ontario
State/Country: CALIFORNIA
Postal Code: 91764
Entity Type: Corporation: CALIFORNIA
PROPERTY NUMBERS Total: 13
Property Type Number Word Mark
Serial Number: 86368243 BASTA SURF
Serial Number: 85516159 N FOR NEXT
Serial Number: 85516219 NATIONAL SUP DAY
Serial Number: 78738689 THREE ARCH BAY
Serial Number: 78735197 SWIM DU SOLEIL
Serial Number: 78735181 BEACH LINGO
Serial Number: 78734967 ATHENA PICK YOUR FIT
Serial Number: 78734963 ATHENA
Serial Number: 78173693 RAJMAN
Serial Number: 77601049 LUXE BY LISA VOGEL
Serial Number: 77379129 BASTA
Serial Number: 77048252 PICK YOUR FIT
Serial Number: 76518994 NEXT BY ATHENA

Fax Number:

CORRESPONDENCE DATA

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.
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Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 2:
Address Line 4:

90994837299
mledu@cbbank.com
Michelle Edu

701 N Haven Avenue

Suite 350

Ontario, CALIFORNIA 91764

NAME OF SUBMITTER: Michelle Edu
SIGNATURE: /s/Michelle Edu
DATE SIGNED: 03/06/2023

Total Attachments: 7

source=IP Security Agmt#page1 .tif
source=IP Security Agmt#page?2.tif
source=IP Security Agmt#page3.tif
source=IP Security Agmt#page4.tif
source=IP Security Agmt#page5.tif
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (the “Agreement”) is made as of
September 21, 2022, by and between Raj Manufacturing, LLC, a Delaware limited liability
company (“Grantor™), and Citizens Business Bank (“Secured Party™).

RECITALS

A. Secured Party has agreed to make certain advances of money and to extend
certain financial accommodations to Grantor (the “Loan”) in the amounts and manner set forth in
that certain Business Loan Agreement, dated as of August 23, 2022 (the “Loan Agreement”; all
capitalized terms used herein without definition shall have the meanings ascribed to them in the
Loan Agreement). The Loan Agreement and all documents related to the same shall be referred
to herein as the “Loan Documents”.

B. Secured Party is willing to make the Loan to Grantor, but only upon the condition,
among others,.that Grantor shall grant to Secured Party a security interest in all of Grantor’s right
title, and interest in, to and under all of the Collateral whether presently existing or hereafter
acquired.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. As collateral security for the prompt and comiplete
payment and performance of all of Grantor’s present or future indebtedness, obligations and
liabilities to Secured Party, Grantor hereby grants a security interest and mortgage to Secured
Party, as security, in and to Grantor’s entire right, title and interest in, to and under all of its
intellectual property, including without limitation the following (all of which shall collectively
be called the “Collateral™):

(a) Any trademark and servicemark rights, whether registered or not,
applications to register and registrations of the same and like protections, and the entire goodwill
of the business of Grantor connected with and symbolized by such trademarks, including without
limitation those set forth on Exhibit A attached hereto (collectively, the “Trademarks™);

(b)  Any and all claims for damages by way of past, present and future
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 above;

(c) All licenses or other rights to use any of the Trademarks, and all license
fees and royalties arising from such use to the extent permitted by such license or rights;

(dy  All amendments, renewals and extensions of any of the Trademarks; and
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(e) Al 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.

_ 2 Covenants and Warranties. Grantor represents, warrants, covenants and agrees as
tollows: ‘

(a) Grantor is now the sole owner of the Collateral, except for licenses
granted by Grantor to its customers i the ordinary course of business;

(h) Except as set forth in the Schedule, Grantor’s rights as a licensee of
intellectual property do not give rise to more than five percent (5%) of its ErOSS reventie in any
given month, including without limitation revenue derived from the sale, licensing, rendering or
disposition.of any product or service;

{c) Performance of this Agreement does not contlict with or vesult in a breach
of any agreement to which Grantar is party or by which Grantor is bound:

{d)  During the term of this Agreeinent, Grantar will not transfer or otherwise
encumber any interest in the Collatersl, except for licenses granted by Grantor in the ordinary
course of business or as set forth in this Agreement;

{e) To its knowledge, each of the Trademarks is valid and enforeeable, and no
part of the Collaterad bas been judged invalid or unenforeesible, in whole or in part, and no claim
has been made that any part of the Cotlateral violates the rights of any third party:

) Grantor shall deliver to Secured Party witkin thirty {30) days of the last
duy of cach fiscal quarter, a report signed by Grantar, in form reasonably acceptabie to Secured
Party, listing uny applications or registrations that Gruntor Kas made or filed in respect of any
wrademarks and the status of any outstanding applications or registrations. Grantor shail
promptly advise Secured Party of any material change in the composition of the Collateral,
including but not limited to any subsequent ownership right of the Grantor in or to any
Trademark netspecified in this Agreement;

(g)  Grantor shall (i) protect, defend and maimtain the validity and
enforceability of the Trademarks, (ii) use.its best efforts.to detect infringeiments of the
Trudemurks and promptly advise Secured Party in writing of material infringements detected and
{iii) not allow. any Trademarks to be abandoned, {orfeited or dedicated to the public without the
written consent of Secured Party, which shall not be unreasonably withheid;

(hy  Grantor shall apply for registration on an expedited basis (to the extent not
already registered) with the United States Patent and Trademark Office or the United States
Copyright Office, as upplicable: (1) those intellectual propenty rights Fsted on Exhibit A hercto
within thirty (30) days of the date of this Agreement: (11) all registerable intellectual property
rights Grantor has developed as of the date of this Agreement but hieretofore failed to register,
within thirty (30) days of the date of this Agreement; and (iit) those additional intellecrual
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property rights developed or acquired by Grantor from tite o time in eannection with any
product or service, prior to the sale or licensing of such product or the rendering of such service
to any third party and prior w Grantor's use of such product (including without linitation
revisions or additions 1o the inteliectual property rights listed on such Exhibit A). Grantor shail,
from time to time; execute and file such othier instruments, and take such further actions as
Secured Party may reasonably request from time 1o time to perfect or continie the perfection of
Secured Party’s interest in the Coliateral. Grantor shali give Secured Party notice of all such
applications or registrations;

{1} This Agreement creates, and in the case of afier acquirad Collateral, will
create at the time Grantor first has rights in such after acquired Collateral, in favor of Secured
Party a valid and perfected first priority security interest in the Coliateral in the United States
sceuring the payment and performance of the obligations evidenced by the Loun Documents:

(i} All information heretofore, herein or hereaiter supplied 10 Secured Party
by or an behalf of Grantor with respect to.the Collateral is accurate and complete in aii material
Tespects,

(k) Grantor shall not enter into any agreement that would materiatly impair or
contlict with Grantor’s obligations hergunder without Secured Party’s prior writicn consent,
which consent shall not be unreasonably withheld, Gramor 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 secarity interest i Grantor's rights and interests in any property
inciuded within the definition of the Collateral acquired under such contracts; and

(D Upon any executive officer of Grantor obtaining actual knawledge thereof,
Grantor will promptly notify Sccured Party in writing of any cvent that materially adversely
affects the value of any Collateral, the ability of Grantor to dispose of any Collateral or the Fights
and remedies of Secured Party in relation thereto, including the levy of any legal process against
any of the Collateral.

K} Secured Party’s Rights. Secured Party shall have the right, biit not the obligation,
to take, at Grantor’s sole expense, any actions that Grantor is required under this Agreement to
take but which Grantor fails to 1ake, after fifteen (15) days’ notice to Grantor. Grantor shall
reimburse and indemnity Secuired Party for all reasonable costs and reasonable expenses incurred
in thereasonable exercise of'its rights under this section 3.

4 Eurther Assuranges: Attornev in Fact.

(a) ‘On a continuing basis, Grantor will make, execute, acknowledge and
deliver, and file and record in the proper filing and recording places in the United States, all such
instruments, including appropriate financing and continuation statements and coltatcral
agreements and filings with the United States Patent and Trademark Office, and ke ail sitch
action as may reasonably be deemed necessary or advisable, or as requested by Secured Party, 1o
perfect Securéd Party’s security interest in all Trademarks and otherwise to carry out the intent
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and purposes of this Agreemeat, or for assuring and confirming to Sccured Party the grant or
perfeetion of'a security interest in atl Collateral.

{b)  Grantor hereby irtevocubly appoints Secuired Party as Grantor's aitormey-
in-tact, with full authority in the place and stead of Grantor and in the name of Grantor, from
time 1o tine in Secured Party’s discretion, o take any action and to execute any instrurmnent
which Secured Party may deem necessary or advisable to accomplish the purposes of this
Agreement, neluding (i) to modity, m its sole disiretion, this Agrecment without first obtaining
Grantor's approval of or signature to such modification by amending Exhibit A, hereof, as
appropriaic, to include reference to any right, title or interést in any Trademarks acquired by
Grantor after the execution hereof or 1o delete any reference to any right, titie or interest in any
Trademarks in which Grantor ne fonger has or claims any right, title or interest, (ii) to file, i its
sole discretion, one ur more financing or continuation sttements and amendments thereto,
refative 10 any of the' Collateral without the signature of Grantor where permitted by law and
(ii1) after the occurience of an Event of Defanit, to transfer the Collateral into the hame of

Sceared Party or a third party to the extent permitted under the California Uniform Commercial
Code.

5. Events of Detault. The occurrence of any of the {ollowing shall constitute an
Lvent of Delaalt under the Agreement:

{a) An Event of Detault occurs under the Loan Documents; or

(b) Grantor breaches any warranty or ggreement made by Grantor in this
Agreemnent and, 45 w any breach that is capable of cure, Grantor tuils to cure such breach within
five (5) days of the accurrence of such breacl.

6. Remedies. Upon the occurrenee und continuancee of an Event of Default, Sceured
Party shall have the right to excrcise all the remedics of a secured party under the California
Uniform Commercial Code, inchuding without {imitation the right to require Grantor 1o assembie
the Collateral and any tangible property in which Secured Party has a security interest and to
make it available 1o Secured Party at a place designated by Secured Party, Secured Party shall
have 4 nonexclusive, royalty free license to use the Trademarks 1o the extent reasonubiy
necessary to permit Secured Party to exercise its rights and remedies upon the occurrence of an
Fvent of Diéfaukt. Grantor will pay any expenses (including reasonable attorneys’ fees) incurred
by Secured Party in connection with the exercise of any of Secured Party's rights hereunder,
ucluding without Himitation any cxpense incurred in disposing of the Collateral, All of Secured
Party’s rights and remedies with respect to the Collateral shall be cumnulative,

1. Indempity. Grantaragrees ta defend, indemnity and hold harmless Secured Party
and its officers. employees, and agents against: () all obligations, demands, claims, and
liabilities claimed orasserted by uny other party in connection with the transactions
contemplated by this Agreement, and {b) ail losses or expenses in any way sufiered, incurred, or
paid by Secured Party as a result of or in any way drising out of, following or conseguential to
transactions between Secured Party and Grantor, whether under this Agreement or otherwise

¥
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{including without limitation reasonablc attorneys’ fees and reasonable expenses), except for
losses arising from or out of Secured Party’s gross negligence or willful misconduct.

8. Course of Dealing, No course of dealing, nor any faifire to exereise, nor any
delay in exercising any right, power or privilege hereunder shatl operate us a waiver thereof,

9, Attorneys’ Fees. H any action relating to this Agreement is hrought by either
party hereto against the other party, the prevailing party shall be entitled t riecover reasonable
attorneys’ fees, costs and disbursemunts.

10, Amendments. This Agreement may be amended anly by a written instrument
signed by botls parties hercto.

H.  Counerparts. This Agreement may be exeeuted in two or more countérparts,
cach of which shall be deemed an original but all of which together shail constitute the sane
instrument,

2. California Law and Jurisdiction; Jury Wauiver. This Agreement shall be governed
by the laws ot the State of California, withowt regard for choice of law provisions. Grantor and
Secured Party consent to the exclusive jurisdiction of any state.or federal court located in San
Bemardino County, California.

IN WITNESS WHEREOF, the partics héreta have executed this Agreement on the day
and year first above written.

GRANTOR:

Address of Grantor: RATMANUFACTURING. LLC, 2
Delaware limited linbility company,
2692 Dow Ave,

Tustin, CA 92780 By Lzenryroln L :
Aun: Bhathal 8. Bhathial 8. Barinder
Barinder
Tts:
Address of Sccured Party: SECURED PARTY
£201 E. Katella Ave. CITIZE)RS BUSINESS BAN
Orange, CA 92867 _ 4. /
Attn: Cassaundra Johnson By:

e LASSANH, A A,a/sw/ |
SVF, _Mz.ﬂzj&,o ST (e
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EXHIBIT “A™

[SEE SEPARATE PACGE)

&
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EXHIBIT A

Trademark W Mark Desizn Repistratio | Repistration Date Serial Filing Datc
1 n Namber Number

[ | BASTA SURF BASTA SURF 4712293 March 31, 2015 86364241 August 15, 2014
2 P NTFOR NEXT N M..Qmﬁ wavm_.—.. 4314306 April 2, 2013 85516159 January §3, 2012
3 | NATIONAL SUP DAY | NATIONAL SUP DAY 42003149 Angust 28, 2012 BA5i621Y January {3, 2012
4 | THREE ARCH BAY THREE ARCH BAY 3145387 September 19, 2006 T8 7IH082 Qctober 23, 2005
5 | SWIM DU SOLEIL. .m..ﬁawm DU SQOLEIL 3142060 September 12, 20060 187351497 October 18, 2005
6 | BEACH LINGO BEACH LINGO 3207473 February 13, 2007 BYERET Ocrober 18, 2005
7 | ATHENA PICK ATHENA PICK YOUR FIT 1282534 August 21, 2007 T5734967 Oitober 18, 2005

YOUR FIT
8 | ATHENA >Hmmz > 3200443 .mn?ni er 11, 2007 78734963 October 18, 2005
9 T RAIMAN 2812921 | Febraary 10, 2004 78173693 October [ 1, 2002
in ! LUXEBY LISA LUXE BY LISA VOGE!, 1642691 June 23, 2009 Ti601049 Octaber 27,2008

VOGEL
11 BASTA %wm S ﬁ@ 3781691 April 27, 2010 TRTR2G January 24, 2008
12 P PICK. YOUR FIT PICK YOUR FIT 3285120 August 28, 2007 TI48252 November 26, 2006
13 ;i NEXT BY ATHENA NEXT BY ATHENA 2902R2G Navember 16, 2004 765 18994 June 2, 2003
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