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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
WEAR PACT, LLC 08/31/2017 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: GIBRALTAR BUSINESS CAPITAL, LLC
Street Address: 400 SKOKIE BLVD. STE 375

City: NORTHBROOK

State/Country: ILLINOIS

Postal Code: 60062

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark

Registration Number: |3807701 PACT

Registration Number: | 3797489 CHANGE STARTS WITH YOUR UNDERWEAR

Registration Number: |4875487 PACT -

Registration Number: |4751346 PACT E

Registration Number: |5162482 P §

Serial Number: 87543053 PACT e
n

b

CORRESPONDENCE DATA
Fax Number: 3127826690

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: 13127829000
Email: NKONDZIOLKA@RSPLAW.COM
Correspondent Name: ANDREW M. SACHS
Address Line 1: 180 N. LA SALLE ST. SUITE 3300
Address Line 4: CHICAGO, ILLINOIS 60601
NAME OF SUBMITTER: ANDREW M. SACHS
SIGNATURE: /ANDREW M. SACHS/
DATE SIGNED: 02/08/2018
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (“Agresment’},
dated g5 of August 31, 2017 is executed by and between WEAR PACT, LLL, 2 Delaware
timited liability company (the “Debitor™), having a business locgtion st the address set forth
below under iis signature and GIBRALTAR BUSINERS CAPITAL, LLC, a Deloware linuted
Hability company (“Secured Party™, having g business location at the address set forth below
under its signature.

RECITALS:

The Debtor and the Secured Party arve parties to & Loan and Security Agreement of even
date herewith (as the same may hereafler be amended, supplemented or restaied from time o
time, the “Loan Agreement”) setting forth the terms on which the Secured Parly may now or
herealier extend credit 1o or for the account of the Debtor,

As a condition o continuing to extend credit to or for the sccount of the Debtor, the
Secured Party has reguired the execution gnd delivery of thie Agresment by the Deblor,

ACCORDINGLY, in consideration of the mutual covenants contained in the Loan
Docwments and herein, the parties hereby agree as follows:

1. Befinitions. All terros defined in the Recitals hersto or in the Loan Agreement
that are not otherwise defined herein shall have the meanings given w them thersin, In addition,
the ollowing terms have the meanings set forth below:

“Conyrights” means the copyright registrations, applivations and exclusive copyright
} o 2:" e 7 tz.}
iipenses sot forth in Exhibit A

“Patents” means gl of the Debtor's right, title and interest in and o patents or
applications for patents, fees or rovaities with respect 1o gach, and inchuding witheut Hmitation
the right 10 sue for past infringement and damages therefor, and Hoenses thersunder, all as
presently existing or herealter arising or sequired, including without limitation the patents listed
on Fxhibit B

“Security Interest” has the meaning given in Section 2.

“Trademarks” means all of the Debior’s right, title and interest in and to: {i) trademarks,
service marks, collective membership marks, registrations and applications for registratien for
sach, and the respective goodwill associated with cach; (31} Hoenses, fees or royalties with respect
to cach; (iii) the right to sue for past, present and futwre infringement, dilution and damages
therefor; (Jv) and Hoenses thereunder, all as presently existing or hereafter arising or acguired,
including, without Hmitation, the marks listed on Exhibit € but, exchuding, “intent o use”
rademark applications for which a sistement of use has not been filed (but only until such
statement of use is filed).

2 RKecurity Intersst. As security for the payment of the Obligations, the Debtor
hereby pledges and collaterally assigns to, and grants the Secnred Party a secusity interest (the
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“Security Interest™), in the Palents, Trademmrks and Copyrights {other than Excluded
Collatersl} to secure payment of the Obligations.

3. Representations, Warvanties and Apreements. Debtor represents, warranis and
agrees as follows:

{a} Authority, This Agrecment has been duly and validly authorized by all
necessary action on the part of the Diebtor,

{h} Copyrights. Fahibit A sccurately lsis all registered Copyrights owned
by the Debtor as of the date hereot and reflects in all material respects the gxistence and
status of Copyrights and all applications apd registrations pertaining thereto as of the date
hereat. I after the dale herent, the Debtor pwnas registered Copynghts not lsied on
Fabibit A& or if Exbibit A cesses to accurately reflect, in all material respects, the
existonce and sigtus of applications and registrations pertaining w0 the Copynights, then
the Debtor shall prompily provide written notice to the Secured Party with a replacement
E*’-\hthﬂ A, which upon acceptance by the Secured Party shall replace the existing
Exhibit A and becore part of this Agreemend.

{¢) Patents. Exhibit B accurately Hsis all issued Patents owned or contbrolled
by the Debtor as of the date hereof, or to which Debtor has a right as of the date herecf to
have it assigned 1o 11, and seourately reflects the existence and statns of applications and
lgtters patent pertaining 1o the Patents as of the date hereof If afler the date hergof]
Debior awes or has g right to have assigned to it any Patents not listed on Exhibit 8, op if
Exhibit B ceases to accurately reflect the existence and status of gpplications and letiers
patent pertaining to the Patents, then the Debtor shall prompily provide writien notice ©
the Secured Party with a replacement Kxhibidt §
Party shall replace the existing Exbibit

() Trademarks. Fahibit €

by the Debior as of the date hereof and dcwmich 1&:11%& ﬁm exisience and n’mius of
Trademarks and all applications and repistrations pertaining thereto as of the date hmcef
I after the date hereof, the Deblor owns any Trademarks not Hsted on Exbibit
Exhibit € ceases o acourmtely reflect the exisience and status of applice iong and
registrations pertaining to the Trademarks, then the Debior shall promptly provide written
notice to the Secured Party with a replocement Ealibit € which upon acceptance by the
Secured Party shall replace the existing Exlubit € and bcwmﬁ: part of this Agreement.

{e} Affilintes. As of the date hereot, no Alfiliate owns, controls, or has g right
i have assipned to it any lems that would, If such item were owned by the Debtor,
ponstitute Patents, material Trademarks or Copyrights, I after the date hersof any
Affiliate owns, controls, or has a right to have assigned to it any such tems, then the
Debtor shall prompily either: {1} cause such Affiliate to assign all of s rights in such
itemds) to Debtor; or (1) notfy the Secured Party of such ttem{s) that are registered and
cause such Affiliate 1o excouie and deliver to the Secured Party an infellectual property
security apresment substantially in the form of this Agreement.

R N
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{f) Title, Debior has absolute title to cach Patent, Tradewark and Copyright,
{except exclusive copyright lcenses) Hsted on Exhibits A B and &, free and clear of all
liens except Permitied Liens. Debtor: (i) will have, at the time Debtor acquires any
rights in Patents, Trademarks or Copyrights hereafter avising {exvept licenses thereunder),
fitle to cach such Patent, Trademark or Copyright free and clear of gl liens exeept
Permiited Liens; and (1) will keep all Patents, Trademarks and Copyrights free and clear
ot all Hens except Permitted Liens.

(2 Defense. The Debior will ai its own expense and using commercially
reasonable efforts, and to the extent reasonably advisable in its business, protest and
defend the Patents, Trademarks and Copyrights (except licenaes thereunder) against all
claims or demands of all Persons.

{ Maintenance. Debtor will at s own expense maintsin the Patents,
Trademarks and Copyrights fo the extent reasonably advisable in s business including,
but not Hmated to, filing all applications to obtain létiers patent or trademuark registrations
and all affidavits, maintenance foes, amnuitics, and renewals possible with respect {o
letters patent, trademark registrations and applicstions therefor.  Exeept to the extent
reasonably advisable in its business, and if permitted under relevant intellectual property
law, Deblor covenants that i will not abandon nor fail to pay any mainienance foe or
annuity due angd payable onoany Patent, Trademark or Copyright, nor fal to fils any
required affidavit or renswal in support thereot, without fiest providing the Secured Party.

(i} Secured Party’s Righi to Take Action, I Debtor fails to perform or
observe any of its covenants or agreements set forth in this Section 3, and if such fatlure
continues for a period of thirty (30) days afler the Secured Party gives the Debtor writien
notice thereof (or, in the case of the sgreements contained 1o subsection (hy, immediately
upon the occurrence of such failure, without notice or lapse of time), or, if Debior notifies
the Secured Party that it intends to abandon a Patens, Trademark or Copyright, except to
the extent reasonably advisable in ifs business, the Secured Party may (but need not)
perform or observe such covenant or agreoment or take steps 1o prevent such intended
ghandonment on behalf and in the name, place and stead of Debior (or, at the Secured
Party’s option, in the Seccured Party’s own name) and may (but need not) take any and all
sther actions which the Secured Party may reasonably deem necessary to cure or Lorrect
such fatlure or prevent such intended abandonment.

i Costs and Expenses. The Debtor shall pay the Secured Party on demand
the amount of all moneys regsonably expended and all reasopable costs and expenses
(including reasonable and documented attorneys’ foos and disbursements) incwered by the
Recured Party in connection with or as a result of the Secured Party’s taking action under
subsection (i} or exercising its rights under Section 6, together with interest thereon from
the date expended or incurred by the Secured Party at the default rate of interest set forth
in the Loan Agreement.

{k} Power of Attorney. To the extent required o facilitate the Secured
Party’s taking action under subsection: (1) and exercising s rights under Section & for
the purpose of perfeciing its Security Interest, the Debtor hereby Imrevocably (selely
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during the term of this Agresment) appoints {which appointment i3 coupled with an
intereaty the Secured Party, or its delegate, as the atterney-in-fact of the Debtor with the
right {but not the duty) from fime to tme to create, prepare, complete, exscute, deliver,
endorse or file, in the name and on behall of the Deblor, any and all inshruments,
documments, applications, financing statements, and other agreements and writings
requited to be obtained, executed, delivered or endorsed by the Debtor under this
Section 3, or, pecessary for the Secured Party, sfter an Bvent of Defanlt (as detingd in the
Logn Agreement), to entorce oy use the Patents, Trademarks or Copyrights or to grant or
issue any exclusive or non-exclusive license under the Patents, Trademarks or Copyrighis
to any third party, or fo sell, assign, transtor, pledpe. encumber or otherwise transfer title
inor dispose of the Patents, Trademarks or Copyrighis to any thivd party, The Debior
hereby ratifics all that such attorney shall lawfully do or cause {0 be done by vinue
hereol. The power of attorney granted heredn shall terminate upon the teomination of the
Loan Agreement as provided thercin and the payment and perfonmance of gll
Obligstions.

4, Debior’s Use of the Patents, Trademarks and Copyrights. The Debior shall be
permitted  control and manage the Patents, Trademarks and Copyriphts, including the right to
exclude others frovn making, using or selling items covered by the Patents, Trademarke and
Copyrights and any licenses theveunder, in the same manner and with the same effect as if this
Agreement had not been entered into, so long a8 no Event of Delanlt ocours.

5. Fvents of Defauit, The ocowrrence of an Event of Default, as defined invthe Loan
Agresment, shall consiitute an Event of Default under this Agreement,

6. Remedies, Upon the ovowrence of an BEvent of Defaull and g any time
thercafier, the Becured Party may, at its option, teke any or gl of the following actions provided
that such actions are taken in accordance with the Loan Agreement:

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

ih) The Secured Party may sell, assipn, transfer, pledge, spcumber or
otherwise dispose of the Patents, Trademarks and Copyrighis.

(o) The Necured Party may enforce the Patents, Trademarks and Copyrights
and any lcenses therennder, and if Secured Party shall commence any suit for such
enforcemsnt, the Debtor shall, at the request of Secured Party, de any and all lawful acts
and execute any and all proper documents reguired by Necured Party in aid of such

enforoement,
7. Miscellaneous. This Agreement can he waived, modified, amended, terminated

or discharged, and the Securtty Interest can be released, only explicttly i a writing signed by the
Secured Party. Thie Agreement shall termunate upon termination of the Loan Agreersent and
upen terpiination, Seoursd Party shall execuie, at Debtor's sole expense, all doguments negessary
for Debtor to release this Agreement. A walver signed by the Secured Party shall be effective
only in the specific instance and for the epecilic purpose glven. Mere delay or fatlure 1o act shall
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not preclude the exercise or enforcement of any of the Secured Party’s rights or remedies. All
rights and remedies of the Secured Party shall be cumulative and may be exercised singularly or
concurrently, at the Sscured Party’s option, and the exercise or enforcoment of any one such
right or reredy shall netther be a condition o nor bar the exercise or enforcement of any other.
All notices to be given to Debtor under this Agreement shall be given in the manner and with the
gifect provided in the Loan Agreement. The Secured Party shall not be obligated 1o preserve any
rights the Debtor may have against prior parties, o realize on the Patenis, Trademarks and
Copyrights at all or in agy particolsr manner or order, or to apply any cash proceeds of Patents,
Trademarks and Copyrights in any particular order of application.  This Agresment shall he
binding upon and inure to the benefit of the Debtor and the Secured Party and their respective
participants, successors and assigng and shall take effect when signed by the Debtor and
delivered to the Secured Party, and the Debtor waives notice of the Secured Party’s acceplance
hereof. A carbon, photographic or other reproduction of this Agreement or of any financing
statemnent shall have the same force and effect as the original for all purposes of & financing
statement. This Agreement shall be governed by the internal law of Hlinois without regard o
counflicts of law provisions, cxcept that any exercise by Lender of its remediss under this
Apreement perfaining to the Patents, Trademurks asnd Copyrights shall be conducted in
agcordance with the law of the applicable jurisdiction where Debior’s principal place of business
is lacated. If any provision or application of this Agreement is held unlawful or unenforceabls in
any respect, such ilegality or unenforceability shall not affect other provisions or applications
which can be given effect and this Agresment shall be construed as if the unlawtfdl o
unenforceable provision or application had never been contained herein or prescribed hereby.
Al representations and warraniies contsined in this Agreoment shall sorvive the execution,
delivery and performance of this Agreement and the creation and payment of the Obligations.
Delivery of an executed counterpart of a signature page of this Agreement by facsimile or
slectronic (he. “PRE” or "TIF™) format shall be effective as delivery of a manually executed
counterpart of this Agreement,

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

ISIGNATURE PAGE TO FOLLOW]

5%
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IN WITNESE WHEREQF, the parties have oxecuted this Intellectus! Property Security

Agresment an of the date writtenabave,

&

AR AN . R

vl SR v TN

LIRS AU BT
RS

WEAR PACT, LLG,
a Dadawars lmited Hability company

2108 557 Qtreet, Sulte 200
Boulder, Colovads 80381

SIBRALTAR BUSINESS CAPTAL LLL,
& Delaware Hmited Hability company

By

Mams: Mark Rioeberd
Titie: Chief Credit Officer

400 Skolie Bowlevard: Suite 375
Morthbrook, 1L 60862

SRR N daaaiiang
By A RIS
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N WITNESS WHEREOQY, the parties have executed thie Intellectus! Property Security
Agreement as of the date written above,

WHAR PACT, LLC,
a Delawars limited Hability company

By,
Name:
Title:

2108 55 Qirest, Suite 200
Baoulder, Colorade 80301

GIBRALTAR BUSINESS CAPITAL, LLC,
a [elawars limited Hability compsny

i = ¥ ' TN S
By =EEeime s S g KNS
Name; MurkSioebert
Title: Chief Credit Officer

400 Skokie Boulevard, Suite 373
Northbrook, IL 80062

[Signsture Page to Totellectual Property Securily Agreement]
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EalUBIL A

COPYRIGHIS

MNone,

Exhibit A
14782203
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EXLBIT R
SARERAARPRAER
PATENTS
,\\“&“\“‘g;fw““w’:\-

None.

Exhibit B
P478382G3
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EXHIBIT C

TRADEMARKS

Mark . Appl. Mo, | Appl. Date Reg. Nao. | Reg. Date

pactr 13807700 | lune 22,2019
CHANGE STARTS |+ 3,797,489 June 1, 2010
WITH YOUR |
UNDERWEAR o o

PACT 4,873,487 December 22, 2015
PACT 4,751,346 lJune®, 2013
P Design L i 15,162,482 | March 14, 2017
PACT 87/543,053 | July 26, 2017
Exhibit €
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