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Postal Code: 60602
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INTELLECTUAL PROPERTY SECURITY
AGREEMENT aND COLLATERAL ASSIGHMENTY

Wintrust Bank, go Ulinols banking {"Lender™) and Barre Code 1P, LI.C., an lilinois

fimited Hability company ("Pledgor™ enter into this Intellectual Property bcwz §tv Agrecment
and Collateral Assignment ("Agreement”) as of August 15, 2017,

Lender, Pledgor, BCB Fit, LLC, gn llinois limited Hability company, Bame Code
F mmh;wr LLL, an Hiivols fonited Hability company, BB Fu, LL.C, an lincls Hmied
liability company, TBC Colorade, LLC, an lilinols limited Hability company and TBC Florida,
LLC, an lliinois Himited Hability company {(“Borrowers™) have entered inip that certain Loan and
Security Agreement of even date {the "Loan Agreement”) under which Lender has agreed to
make ceriain loans available to Borrowers,

The Lender is willing to make such loans under the Loan Agreement upon the condition,
among others, thatr {a} Jilian Lorenz and Ariana Chernin (he “Guarantors”™) cach oxecute
guaranties {the “Guaranties™) regarding Borrowers” Obligstions under the Loan Agreement, and

{b} Pladgor dediver this Agreement 1o Lender.

Pleduor, Borrowers and Guarantors are all related entities and are all benefiting from the
foans being made available o Borrowers,

in cﬂnsiéeration "‘~f the above and of the mutual covenaniy in this Agreement and for
gther good and valuable consideration, the receipt of which is hereby ackvowledged, the parties
agree as follows:

i, Incorporation of Loan Asreement. The Loan Agresment {and all agreements
referred o or incorporated in the Agreement) is Incorporated by this reference. Al capiialived
terms not otherwise defined fo this Agreement shall have the meanings spegified i the Loan
Agreement,

3 Caoilateral Assignment of Trademarks, Copyrights and Patents. To secure the
pertormance of all of the Guarantor’s present and future Obligations to Lender {collectively, the
"Debt™) under the Goarvanties, Pledgor hereby grants to Amis,r a continging securlly imierest in,
and, o the extent provided in Section 4 hereof] shall assign, transtfer and convey to the Lender all
right, title and interest, in the United States and throughout the world, I, o and under the
following {all of which are collectively called the "Collateral™) whether now existing or hereafter
created or acquived:

{a) all Tptted States and forelgn traderarks, trade names, corporate names,
company namaes, business names, fivtitions business name 5, wrade styles, sevvice marks, logos,
other source or business identifiers, prints and labels on which any of the foregoing have
appeared or appear, designs and general intangibles of like nature, trademark iC istrations and
applications for registration, now owned or hereafler acquired by Pledgor (including, without
{imitation, those listed on Schedule | attached herets and made a part %‘arenf y and all ficenses
therea!, together with the goodwill of the business connected with the use of], and symbolized by,
the foregoing, and (i) the roplstration renewals thergof, (iiyall Pledgor's righis w0 income,
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royaliies, damages and payments vow and hereafler dug or paysble uader and with respect
thereto including, without Umitation, paymenis ander all licenses entered info in connection
thevewith and damages and payments for past or futere inftingements thereod, and  (H1) all rights
carresponding  thereto throughout the world, (sl of the foregeing sometimes herginatier

(b}  all United States and {foreign copyrights, registered or unregistered, in all
copyrightable works including all registeations and applications therefor and «ll Hoenses thereof
and {i}any renewals or extensions of the registrations thereftr that may be secured under the
laws now or hereafter in aeffect in the Unlted States or any other country or countrizs, (i) all
Pledgor's vights to ncome, royalties, damages and payments now and hereafier due or pavable
under and with respect thereto, including, without Hmitation, payments snder all lHoenses entered
into in connection therowith and damages and payments for past or future infringements thereof,
and (i all sights coreesponding thereto throughout the world (somstimes individually or
cotlectively referrad to as the "Copyrighis™y;

(&} all United States and foreign patents and patent applications, now owned
or hereafier acguired by Pledgor, including, without Hmitation, the inventions and improvements
described and claimed thereln, and those patents and patent applicstions listed on Schedule }
sttached hereto and wade a pat hereof, all heenses thereof and () the roissues, divisions,
continuations, renewals, extensions and continuations-in~part thereofl (11} all Pledgor's rights 1o
income, royaltivs, damages and payments now and hereafter due or payable under and with
vespect thereto, mchuding, withont Hmitation, pavments under all licenses entered tto In
conmection therawith and damages and payments for past or fuhure infringements thoreof, and
(it} all rvights corresponding thereto throughout the world {all of the foregoing being somstimes
hereinafter individually or collectively reforred 1o as the "Patents™); and

{d} all other wiellectual property rights, now owned or hereafter acquired by
4 » including,
without limitation, trade secrets, know-how and confidential business information, computer
softwars, computer programs, source code, data and documentation (including electronic media}
and lcenses thereof, and (i) all Pledgor's rights to income, royaliles, damages and payments now
and hereafler due or pavabde under and with respect thereto, fncluding, without Hmitation,
payments under all licenses entered into iy conneetion therswith and damages and payments for
past or tuture nfringements thoreof, and (i) all rights corresponding thereto throughout the
world {eolectively reforved 1o as "intelleciual Property Rights™

3. Continuning Lighillty. Pledgor expressly agrees that, notwithstanding anything to
the contrary in this Agreement, it shall remain Hable under each Hoonse, buerest and obligaiion
assigned 1o the Lender under this Agreement to observe and perform all the conditions and
obligations to be observed and performed by it thereunder, all in avcordance with and pursuant to
the terms and provisions applicable to Pledgor and shall retain the right to sue and recover for
past, present and future inftingements thereoll The Lender shall have no obligation or Hability
under any such loense, interest or obligation by reason of or arising out of this Agresment or the
assigrument thereof to the Lender or the receipt by the Lender of any paymoent relating (o any
such license, interest or obligation pursuant hereto, nor shall the Lender be required or abligated
i any manner W perform or flfill any of the obligations of Pledgor thereunder or pursuant
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thereto, Or to make any payment, of 1o make any inguiry as 1o the nature or the sufficiency of any
payment veeeived by it or the sufficiency of any performance by any party under any such
Hieonse, intorest or obligation, or o present or file any clabm, or 1o take any action to collect or
enforee any performance or the payment of any amounts which may have been assigned to it or
o which it may be eutitled at any thoe or times.

4, Hifect of Collateral Assicnment and Remedigs. Pledgor agrees that upon the
occurrence of an Event of Detfault {aftor any applicable grace or cure perieds) under the Loan
Agreement, the Lender, without demand of performance or other demand, advertisement or
sotice of any Kind {except the notice specified below of time and place of public or private sale)
to or upon Pledgor or any other person {all and cach of which demands, advertisements or
notices are hereby oxpressly waived), may forthwith collect, receive, appropriate and realize
upon the Collateral, or any part thereot or may forthwith sell, lease, assign, give option o
options o purchase, or sell or otherwise dispose of and deliver said Collgteral {or contract to do
so}, or any part thereot, in one or move public or private sale or sales, at any exchange, broker's
board or at any of the Lender's offices or elsewhers at such prices as it may desm best, for cash
or on credit or for future delivery withowt assumption of any oredit risk, and the Lender shal
apply the net proceeds {afler expenses) of any such sale, lease, assignment or other disposition
against the Obligations in such order as the Leosder In 3 sole discration shall determnine, Pledgor
remaining Hable for any deficiency therein. The Lender shall have the right upon any such
public sale or sales, and, to the extent permitted by law, upon any such private sale or sales, o
purchase the whole or any part of the Collateral s0 soild, fee of any right or oquity or redemption
in Pledgor, which right or equity i3 hereby expressly waived and released.  To the extent
permiticd by applicable law, Pledpgor waives all the clabms, damages and demand against the
Lender arising out of the repossession, retention or sale of the CUollateral. Pledgor agress that the
Lender need pot give wmore than 10 days’ notice of the time and place of any public sale ar of the
time after which a private sale may teke place and that such sotice is reasonable notification of
such matter,

5. Refiling, I, befure the Debt is paid in full, Pledgor obtains any rights 1n or to any
new or additional Intellectual Property Righis, the provisions of this Agreement shall apply
thergto and Lender s herchy authorized o amend Schedule § and re-file this Agreement as

approprigte.

&, Power of Attorsey. Pledgor herehy authorizes the Lender io make, constitute
and appoint any officer or agent of the Lender as the Lender may select, in the Lender's sole
discretion, as Pledgor’s true and lawiul attorney-in-fact, with power (1) to endorse Pledgor's name
on all applivations, documents, papers and instruments necessary or desirable for the Lender in
the perfection of a securily interest in the Uellateral, (1) from and after the ocourrence of any
Event of Default (afler any applicable grace or cure pertods) in aceordance with this Agresmoent
and applicable law, to assign, pledge, convey or otherwise transfer title in or dispose of the
Collateral to anyone. Pledgor hereby ratifies all that such attorney shall lawfolly do or cause to
be done by vivtoe of this Assignment. This power of attoraey shall be rrevocable umtil all of the
Debt has been paid in full and all of the financing arrangements between Pledgor and the Lender
have been ferminated and Lender has no further obligation to make loans o Pledgor.
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7. Specific Performance; Injonctive Relief, Pledgor agrees that, in addition to all
other rights and remedies granted to Lender it this Agreement, the Loan Agreement and any
other collateral security doowment, Lender shall be entitled o specific porformance and
tyunstive and other equitable reliet], and Pledgor further sgrees to waive any requirement for the
securing or posting of any bond or other security in connection with the obiaining of any such
specific performance and injunciive or other squitable relief

8. Grant of Liceuse to Use Intangibles.  In addition to and for the purpose of
enabling the Lender to exercise rights and remedies under Sections 4 and 5 hereof, Pledgor shall
permit Lender reasonable access to all media in which any of the Collateral may he recorded or
stoved and o all computer programs used for the compilation or printout thereofl In addition,
apon an Evert of Default (after any applicable grace or cure periods), Londer, and ity assigns,
shall have a non-exclusive license theoughout the world n all Trademarks, Patents, Copyrights,
and intelloctual Property Rights for the manafacture, sale and distribution of tnventory or other
goods of Pledgor snd for the sale and use of any assets of Pledgor u which Lender has a scourity
nterest {whether sow or in the future), unless Pledgor is contractually or legatly prohitbited from
granting such Heense to Lender.

8. Representation and Warranties. Pledgor  represents and  warranis  that
¢ 1 contains a complete and correet Hst of all the trademark registrations and trademark
applications, copyright registrations and copyright applications and patents and  patent
applications, reapectively, i any, () owoned by the Pledgor or (i) Heensed t© or by Pledgor.
Pledgor additionally represents and warvants 10 the best of s knowledge that except as set forth

i . there is no currently pending patent application on which any agent or emaployes
s Histed as an foventor. Except as set forth in Schedule 1, Pledgor owns free and clear
of all Hens all vight, title and interest in, or has foll right and authority to use, all Collateral
necessary or desirable for the conduct of their businesses as cwrently conducted, as previously
conducted or as currently proposed 1o be conducted. Except as set forth in Schedule §, no claim

bas been wade, s currently outstanding or is threatened and neither Pledgor nor any executive
thereot has recetved any notice of, or I3 aware of any fact which would indicate a likelthood of,
any infringement or misapwopriation upon, of conflict with, any other Person's intellectual
property.  Except as set furth je the Schedule l, none of the Collateral infringes or
wisaporopriates upon, or conflicts with, any intcllectnal propesty of any Person, and no
infringement, misappropriation or conflict will occur as a result of the continued operation of the
businesses as now conducted or as currently proposed o be conducted.  The transactions
contemplated by this Agreement will have no adverse effect on any of Pledgor's rights In and o
the Collateral. Pledgor further agrees that it will at its expense, at the Lender's request, defend
the Lender's and Pledgor's respective interests in the Collateral from any and all claims and
demands of any other person and that & will not grant, create or permit to exist any len upon or
security intersst in the Collateral in favor of any other person except lens permitted by the Loan
Agreement; provided, however, that prior to the occurrence of an Event of Default and until the
expivation of any applcable grace or cure period, nothing contsined in this Agreement shall
affect Pledgor's right to grant son-exclosive Hoonses to thivd partics to use any portion of the
Collateral.
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i Restrictions on Future Agrcements.  Plodgor agrees that umtil all of the
Obligations have been satishied in full and the Loan Agreement has been terminated and Lender
has no further obligation to mwake loans to Pledgor, # will not, withowet Lender's prior written
consent, enter into any agreement, including, without Hmitation, any Heense agrs:emaré which i
materiaily inconsistent with Pledgor's o&ii.gatgcms under this Agreement and Pledgor further
agrees that it will not take any action or permil any actioy to be taken by others subject 1o its
contrad, including Heensees, or &l to take any action, which would materially affect the validity
or enforcement of any of the rights transferred to Lender under this Agreement,

ii. Covenanis Repardine Collateral

{a} Except as to Collateral which Pledgor in its judgment determines to be in
its best smcmm to abandon or not o enforce or protect, Pledgor (sither itself or through
Hoensees) shall (1) continue to use each Trademark on gach and every frademark class of goods
applicable to s current line as reflected o its corrent catalogs, brochures and price Hsis n order
t maintain zach Trademark in full force free from any olabm of gbandonment for non-uss, (i)
employ cach Trademark, Copyright and Patent with the appropriate notice of application or
registration on applicable products or services, (Hiynot {and wt permit any Hosnsee or
sublicensee theveo!f o) do any act or knowingly omit to do any act whereby any Patent may
become invalidated or unenforceable, any Trademark right may become abandoned or
unentorceable, any Copyright right may become unen fome&.i" e, or any Intellectual Property
Right may become unenforveable, {iv) prosecyts diligently any trademark application, copyright
application or any patent application which 13 pending as of the date of this Agresment or
thereafter, untll the Oibligations shall have been paid In R, and (v) preserve and maintain all
rights in and to the Collatersl,

(b}  Except as set forth in Schedule 1, Pledpor shall sotify the Lender
reasonably provaptly 3t knows, or has reason o kvow, that any application or registration
refating to any of the Collateral may become abandoned or dedicated, or of any adverse
deternunation or development (including, without Hmilation, the institgion of or any such
determination or development in, any proceeding in the United States Patent and Trademark
Office, the United States Copyright Office or any court) regarding Pledgor's ownership of any of
the Collateral, iz right to register the same, or to keep and maintain the same, except for such
abandonment, determination or dedication which s permitted under subparagraph (z) above.

{g) Pledgor {either itself or through Heensees) will take all necessary steps,

4

inehuding, without Umitation, in any proceeding before the United States Patont and Trademark
Office, the United States Copyright Office or any similar office or agency in any other country or
any peolitical subdiviston thereof, to maintain and pursue sach application {and to obtain the
relevant rogistration) and 10 maintain sach registration of the Collateral, including, withowt
limitation, filing of applications for renewal, affidavits of use, affidavits of mwontestability and
opposition, interference and cancellation proceedings {except 1o the extent that dedication,
abandonment or invalidation is permitted under subparagraphs (a) and () above) or gs set forth

in Schedule |,

{dh v the event that any of the Collatoral is infringed, misappropriated or
diluted by a third party, Pledgor shall provide reasonagbly prompt notice to Lender and take such

A
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action as Pledgor shall reasonably deem appropriate under the chroumstances, which may include
suit for infringement, misappropriation or dilution and to recover any and all damages for such
infringement, misappropriation or dilution to protect such Collateral.

{e} At its option, Lender may discharge taxes, liens or security intevests or
other encurnbrances at any time levied or placed on the Collateral, and may place and pay for
mswance oy the Collateral upon tailure by Pledgor to provide nsurance satistactory to the
Lender. Pledgor agrees to relmburse Lender on demand for any payment reasonably made or
anyy expense incurred by Lender pursuant to the foregoing authorization,  Suldect to Lenders
rights under the License Agreement, uniil an Event of Default cccurs and afler expiration of zm}
applicable grace or cure peried and an acceleration of the Joans, Pledgor may have possession o
the Collateral and use it in any lawfid manner not inconsistont with this Agreement.

13, Naotiee. All notives or other communications hereunder shall be given in the
manner and o the addresses determined under the Loan Agreement.

13 Severability. Any provision of this Agreement which Is prohibited or
unenforceable in any jurisdiction shall not invalidate the remaining provisions hereot, any such
profibition or unenforceability in any jurisdiction shall not invaiidaﬁ* or render uynenforceable
such provision in any other gms&lzctzm.

i4, Mo Waiver; Comulative Remediss., The Lender shall not by any act, delay,
omission or otherwise be desmmed to have walved any of Bs rights or remedies hereunder, and no
waiver shall be valid unless in writing, signed by the Lender, and then only 1o the extent therein
set forth. A waiver by the Lender of any right or remedy hereunder on any one accasion shall
not be construsd as a bar to any right or remedy which the Lender would otherwise have had on
any future oocasion. No failore to exercise nor any delay in exercising on the part of the Lender
any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege hercunder preclude any other right, power or
privilege.  The rights and remedies hereunder provided are cm*uiatwe and may be exercised
singly or concurrently, and are not exchusive of any righis and remedies provided by law or in the
Livense Agrecment or any other agreements between the parties.

s, Walvers: Amendments. None of the terms and provisions of this Agrecment
may be waived, altered, modified or amended excapt by an instrument In writing execuled by the
parties hereto,

16 Limitations by Law. Al rigbt@, reroedics and powers provided in this
Agreement may be exercised only to the extent that the exercise thereof does not vislate any
applicable provision of faw which may be Comtxbihm and are lmited to the extent necessary so
that they will not render this Agreement invalld, unenforegable in whole or In part or not entitled
to be recorded, registered or filed onder the provisions of any applicable law,

17, Successers and Assigns. This Agreement shall be binding upon and inure to the
benetit of the parties hereto and thelr respective suceessors and assigns, and nothing herein or in
the Loan Agreement or any other collateral security dovument is intended or shall be construed
10 give any other person any right, remedy or clalm under, to or in respect of this Agreement, the

{‘-3
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Loan Agresments or any other collateral security document. This Agreement may be signed in
separate ¢ounterparts.

18, Termination and Resssionment. The Lender agrees that wpon the termination
or expiration of the Loan Agrecmoent and termination of any obligations of Lender to make loans
to Pledgor and the payment and performance in full of all the Obligations, the Lender will
profuptly execute docoments releasing the security interests created hereby and 1o reassign
Lender's interest in the collateral to Pledgor, without warranty, representation or guaranty of any
pature or kind,

9. Applicable Law. This Agreement shall be governed by, and be construed and
interpreted in accordance with, the Internal laws (and not the laws of conflict) of the State of
Michkigan.

28, Entive Agrsement. This Agreement constitutes the entive understanding of the
parties velating to the subdect matter of this Agreement, and may only be amended or madified in
writinng signed by alf parties.

L. WAIVER OF JURY TRIAL., THE LENDER AND THE PLEDGOR,
AFTER CONSULTING OR HAVING BAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY
RIGHBT EITHER OF THEM MAY HAVE TG A TRIAL BY JURY IN ANY
LATIGATION BASED UPON OR ARBING OUT OF THIS AGREEMENY OH ANY
BELATED INSTRUMENT OR AGREEMENT, OR ANY OF THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT, OR ANY COURBRSE OF CONDUCT,
DBEALING, STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OQF
EITHER OF THEM., NEITHER THE LENDER NOR THE PLEDGOR SHALL SEEK
TO CONSOBLIDATE, BY COUNTERCLAIM OR OTHERWISE, ANY ACTION IN
WHICH A4 JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTHON IN
WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED, THESE
PROVISIONMS SHALL NOT BE DEEMED TO HAVE BEEN MODIFIED IN ANY
RESPECT OR HELINQUISHED BY EITHER THE LENDER OR THE PLEBGOR
EXCEPT BY A WRITTEN INSTRUMENT EXECUTED BY BOTH OF THEM.

signaturs page follows
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Schedule §

REGISTERED TRADEMARKS

BARRE COBE
Registration Nao. 4,367,468

Date: July 16, 2013

COPYRIGHTS

N/A

MR
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