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ETAS ID: TM501947

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name

Formerly Execution Date

Entity Type

Chubbies, Inc.

12/12/2018

Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Dwight Funding LLC

Street Address: 787 Eleventh Ave., 10th floor

City: New York

State/Country: NEW YORK

Postal Code: 10019

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark
Registration Number: |4612082 CHUBBIES
Registration Number: |4482876 CHUBBIES
Registration Number: |4612080 CHUBBIES
Registration Number: |5200118 CHUBBIES SHORTS
Registration Number: |5177739 FRIDAY AT FIVE
Registration Number: |4808741 SKY'S OUT, THIGHS OUT
Registration Number: |5256935 THE WEEKEND HAS ARRIVED
Serial Number: 86973419 CHUBLETS

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:
Email:

Correspondent Name:

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

5166636681
smcgrath@rmfpc.com

Ruskin Moscou Faltischek PC
1425 RXR Plaza, 15th Floor
Sandra McGrath

Uniondale, NEW YORK 11556

NAME OF SUBMITTER:

Sandra McGrath

SIGNATURE:

/s/ Sandra McGrath

900477724
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DATE SIGNED: 12/13/2018

Total Attachments: 16
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (as amended, amended and restated, joined,
extended, supplemented and/or otherwise modified from time to tme, this “[F 2 ¥

Agreement™) is made and effective as of December 12, 2018 by CHUBBIES, INC. a corporation
organized and existing under and pursuant to the laws of the State of Delaware (the “Grantor”),
with & principal address of 2720 Taylor Street, Suite 310, San Francisco, CA 94133, in favor of
DWIGHT FUNDING LLC. a Delaware limited liability company (the “Lender™), with a
principal address of 787 Eleventh Ave., 10™ floor, New York, NY 10019, Capitalized terms

sed in this TP Security Agreement and not otherwise defined shall have the respective meanings

aseribed to such terms in the LSA (defined below).

RECITALS

A, Girantor has reguested that the Lender from time to time extend credit or otherwise make
financial accommodations available to it, including, without limitation, pursnant to the terms of
that certain Loan and Security Agreement dated as of even date herewith, between the Grantor
and the Lender (as the same may from time to time be amended, restated, supplemented, or
otherwise modified from time to time, the “LEA”)

B Under the terms of the LSA and the Other Documents {collectively, the “Loan
e 7"y, Grantor has granted to Lender, a security interest in substantially all of Grantor’s
agsets, and agrees as a condition thereof to execute this IP Security Agreement for recording with
the United States Patent and Trademark Office, the United States Copyright Office and any other
sovernmental Body; and '

NOW, THEREFORE, in consideration of the willingness of the Lender to enter into the LBA
and to agree, subject to the terms and counditions set forth therein, to make the Advances 1o the
Grantor pursuant thereto, and for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, it is hereby agreed as follows:

Crant of Securitv Interest. To secure all of Grantor’s Indebtedness under the Loan Documents,

Crrantor hereby grants to Lender, a continuing security interest in and to all of the right, ttle and
interest of Grantor in and to any and all of the following collateral, whether now owned or
hereafter acquired by Grantor {collectively, the “Tutelleviugl Property Collateral™):

(v The 1.5, and foreign patents and patent applications set forth on | le B attached
hereto, including, without lLmitation, dwzsmns, wmmuatzma, eissues extensions  and
mnunu&twnwn»paﬁ of the same (collectively, the '

{c} The U.S., state and foreign trademark and service mark registrations, trademark and
service mark appima‘{mm and unregistered tradenames and trademarks, set forth on Schedule €

attached hereto, including, without limitation, all commmon-law rights related to, and goodwill of

#1299
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the business associated with the foregoing {collectively, the 1

()  The domain names and registrations set forth ou 5

goodwill associated with the foregoing (vollectively, the “Domain Na

AR
)

es”);

(&)  Anyand all claims and causes of action for past, present or future infringement of any of
the foregoing, with the right, but not the obligation, o sue for and collect damages for
infringement of the foregoing;

(£ Any and all licenses or rights granted under any of the foregeing, and ali license fees and
rovalties arising from such licenses or rights, in sach case o the extent permiited by such
Hoenses or rights;

(g)  Any and all amendments, renewals, extensions, reissuances and replacements of any of
the foregoing; and

(k)  Anyand all products and proceeds of any of the foregoing.

Notwithstanding anything contained in this IP Security Agreoment or any of the Loan
Documents to the contrary, the term “Intellectual Property Collateral” shall not include any
application for trademarks and servicemarks filed in the United States Patent and Trademark

Office pursuant to 15 U.S.C. § 1051 Section 1(b), unless and until evidence of the use of such

trademnark or servicemark in interstate comunerce is submitted 1o the United Sistes Patent and
Trademark Office pursuant to 15 U.S.C. § 1051 Section 1{c] or 1{d).

Reguested Recordution. Grantor authorizes and requests that the Register of Copyrights and the
Commissioner of Patents and Trademarks {and any state, foreign or other authority to which this
1P Security Agreement is submitted) file and vecord this IP Seawily Apgreement {and any
corresponding or separate forms of such jurisdiction) in order to publicly reflect the intevests of
the Lender in the Intellectual Property Collateral.

ratd

Assignmant  Upon the occwrence of an Event of Default, Grantor shall, upon regusst by the
Lender, execute and deliver to the Lender an absolute assignment transferring its entire right,
title, and interest in and to the Intellectual Property Collateral to the Lender.

@y, Grantor hereby irrevocably grants to the Lender a power of attorney to actas

o

Power of At
Grantor’s attomey-in-fact, with full autherity in the name, place and stead of Grantor, from time
to time in the Lender’s reasonable discretion, to take any action and to execute any instrument
that the Lender may regsonably deem necessary or advissble to accomplish the purposes of this

1P Security Agreoment, This authority includes, without limitation, the following:

3
¥
A

30 e

(@)  To modify or amend Schedule A, Sche jule B, Schiedids €, and/or ¢ 1) hereof, as
appropriate, to include references to any registered Intellectual Property Collateral (ot
application or license therefor) acquired by Grantor after the gxecution hereof or to delete any
reference to any Intellectual Property Collateral in which Grantor no longer has or claims any

right, title or interest;

gi3ea2

TRADEMARK
REEL: 006499 FRAME: 0779



DocuBign Envelops 1D FOFB4TAFB004-4DR5-8BB5-5438 1ER02DEY

(b) Upon the occurrence and during the continnation of an Event of Default, 1o execute, file
and pursue any application, form or other decument in order to perfect, maintain, continue or
otherwise protect the Lender’s interest or Grantor’s rights in the Collateral, including, without
limitation, executing and filing (i) any financing statement, any continuation statement or any
amendaient thereto, and (i) any document in any procesding before the United States Patent and
Trademark Office, the United States Copyright Office or the relevant office of any state or
forelpn jurisdiction (including, without limitation, the filing of applications for renewal,
affidavits of use, affidavits of incontestability and opposition, interfersnce and canceliation
proceedings) and to pay any fees and taxes in connection therewith of otherwise;, provided,
however, unless an Event of Default has ooccurred and is continuing, Lender will not take any
sctions which result in an assignment or transfer of title of such Intellectnal Property Collateral
to Lender. Notwithstanding the forsgoing, unless an Event of Default has occurred and is
continuing, Lender shall not undertake prosecution of any pending patent application Hated in
Schedule B before the Unsited States Patent and Trademark Office; responsibility for such
prosecution of any pending patent application listed on Schedule B shall remain with the
Chantor's attorney of record before the United States Patent and Trademark Office;

{c} To execute any document required to acknowledge, register or perfect the interest of

Lender in any part of the tellectual Property Collateral without the signature of Grantor uniess
X &

prohibited by applicable law; and

{dy Upon the oceurrence and during the continuation of an Event of Default, to (1) endorse

Grantor’s name on all applications, documents, papers and instriments necessaty or desirable for

Lender in the use of the Intellectual Property Collateral, pursuant to the LSA, and (i) take any

other actions with respect to the Intellectual Property Collateral as Lender reasonably deems to
& ip the best interest of itsell

The foregoing power of attormney is coupled with an interest and is irrevocable until the
ndebtedness secured hereby has been unconditionally and indefeasibly paid and performed in
full (other than contingent indemnification obligations for which clgims have not been asserted),
the L8A has been terminated {except for any obligations designated thereunder as continuing on
an unsecured basis) and all commitments of Lender to make Advances have been terminated.

Releass. Unless atherwise agreed in writing by the parties, the security interesis granted hersin
will terminate (and all rights to the Intellectual Property Collateral will revert to Grantor) upon
satisfaction of the following conditions: {a)payment and performanee in full of all the
Obligations {other than contingent indemudfication obligations for which claims have not been
asserted) secured hereby unconditionally and indefeasibly and (b) the termination of the LSA
(except for any obligations designated thersunder as continuing on an unsecured basig). Upon
any such termination, the Lender (st the Grantor's request and sole expense) will promiptly
execute and deliver o the Grantor (with such customary representations and warranties frorm a
secured lender veleasing its lien as the Grantor may reasonably request) such documents as the
Grantor may reasonably request and g5 are provided to the Lender to svidence such termination,

Newly Appiisd For or Newly Repistered Copyrights, Palguts, Trademanis and Dopadn Names,

813992
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Until such time as this P Security Agreement is terminated, Grantor shall provide the Lender
prompt written notice of each newly applied for or newly registered Copyrights, Patents,
Trademarks and Domain Names (if any) owned by Grantor.

Miscellaneous.

{(a) This IP Security Agreement has been eatered into in conjunction with the provisions of
and the securily interest granted to Lender under the Loan Documents. The rights and remedies
of the Grantor and the Lender with respect to the security interests granted herein are in addition
and without prejudice to those set forth in the Loan Documents, all terms and provisions of
which are hereby incorporated herein by reference. In the event that any provisions of this IP
Security Agreement are deemed to conflist with the Loan Documents, the provisions of the Loan
Documents shall govern.

(h) This 1P Security Agreament may he executed in multiple counterparts, each of which
chall be an original but all of which together shall constitute one and the same instrument, This
IP Security Agreeraent may be signed by facsimile signatures or other electranic deltvery of an
image file reflocting the execution hereof, and, if so signed: (A) may be relied on by gach party
as if the document were a manually signed original and (B) will be binding on each party for all
PUIPOses,

e} All rights and ligbilities hereunder shall be governed and limited by and construed in
accordance with the local laws of the State of New York {without regard to Mew York choice of
law or conflicts of law principles).

[REMAINDER OF PAGE INTENTIONALLY BLANK RIGNATURE PacE FoLnows]

S13952
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IN WITNESS WHEREOF, the parties hereto have exeeuted this IP Security Agreement a3 of
the date first written shove.

GRANTOR:

CHUBBIES, INC.

N

STATE OF (epe s akss?

)
ey S RSSO ) 88
COUNTY OF = )
«i/?a:f’u/tj‘
On the 12th day of Decerber , in the year 2018, before me personally came gumediies
to me known, who, ‘bcmg by me duly swom, did depose and say that he resides at
g, 67 that he is the ¢/  of CHUBBIES, INC, the corporation

i oh suted the abov\ instrument; and that he signed his name thereto by
fmt‘nomy of the shareholders of said corporation. oo

Som'aisswn # 2089043
Notary-Public ~-Caliiorala
San Frangisss Gounty

/ e'g‘_;\,,.r‘c‘aw/.-i} a}";?ﬁ"\'}&%‘“ﬁ ™ .
Notaty Puldic o

Accepted and agreed to in New York, New York, as of the day and year first above written.
LENDER:
DWIGHT FUNDING LLO

,m--Docw!gne" bs

By: L—ifi‘ h¥ m" S»@'i
Se-Plgrmggtiite”

Titigf Managing Director

SIGHATURE PAGE TG
INTELEECTUAL PROPERTY SECURITY AGREEMENT
797705
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SCHEDULE A

COPVRIGHT COLLATERAL

MNONE

Hoheduly &de 18 Seawily Aprmimet

813992
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SCHEDULEB

PATENT COLLATERAL

NONE

Sehedulo B P SEtuniy danemen

&13992
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CHUBBIES

CHUBBIES (stylized bold)
CHURBIES (stylized)
CHUBBIES SHORTS

CHUBLETS

FRIDAY AT FIVE

SEYS QUT, THIGHS QUY

THE WEEKEND HAB ARRIVED

Trademark

CHUBRIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBBIES
CHUBRBIES
CHUBBIES
CHUBBIES

o

13952

SCHEBULEC

TRADEMARKS AND TRADE NAMES

UNITED STATES TRADEMARKS

United States 9/a0/Z014 4912082
United States SA0R011 4482878
United States 130/2014 4612060
United States 5I9/2017 5200118
United States 41122018 86973419
United States 4MROTT 5177730
United States YHR0IE 4808741
Uniled Stetes 812017 5256935

FOREIGN TRADEMARKS

Couniry Beg, Dare Reg. No.

Argeating B5/2014 2674388

Argentina 12012004 2885351

Australia 3124{2014 1578698
Brazit A 2I201E 840579381
Canada 6/23/2018 THIAS41870
Chile

China W7i2018 12836058
EUTM 81212613 011819752
Hong Kong 9712018 304513491
india A192018 2566021
israet 87172015 257465
Japan 100472013 5620958
Mexico H2TI20H 1443362
Mexico 413572014 1448588

Mew Zealand Si2014 530848

Philippines 10/6/2018 4201300501891
Russia 8i2442045 552752
Singapore TIVTI2013 T13113470
Soutn Africa 25312015 204318352
South Africa 2I2HZ0%5 201318353
South Korga
sohedlule 1 G P Seaite Adiedman
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SCHEDULED

DOMAIN NAMES

Domain Name
12DAYSOFCHUBBIES.COM
1ZDAYSUFCHUBSMAS LOM
12DONUTRACE.COM
12FREEGIFTS.COM
12GIFTS12HOURS.COM
1ZHOURSIRFREEGIFTS.COM
20175WIM.COM
3DSHORTSPRINTING.COM
AAGGEGEGHHRHHHHHHHNN COM

AVERYCHUBBIESCHRISTRIAS COM
BABYDONTHERDMECOM

BASYDONTHURTMENOMORE COM
BARSTOCLSNIRACING . COM.
BEANBAGCHAIRCORNHDLECOM
BRANDNEWSWIMTRUNES.COM
CARAVANOECARCOURAGE.COM
CARDBOARDTORGUN.COM
CHEWRACCANQISES.COM
CHRISTMASPARTYGOALS.COM
CHUBBIES2017.COM
CHUBBIES2018SWIM.COM
CHUBRIES 201 BAWIMCULLECTION.COM
CHUBMESCOMPYCOLLECTION L0
CHUBRIESDOESSHIRTS.LOM
CHUBBIESDRINKUMBRELLAS COW
CHUBMESFAULGIT .COM
CHUBBIESFIRSTLOOK.COM
CHUBBIESFLEECE.COM

Sebdle Tte P Sonuiie Auteuist
§139492
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CHUBBIESHAPPYHOUR.COM
CHUBRIESINC.LOM
CHUBRIESINSPACE COM.
CHUBBIESIACKETSEORSALE 0N
CHUBBIESMANMODEL COM

CHUBBIESOUYMBICTEAM.COM

CHUBBIESOUTERWEAR.COM
CHUBBIESPERFORMANCESHORTS.COM
CHUBBIESFODCAST.COM

CHUBBIESREVERSIBLEJACKETS.COM
CHUBBIESSHORTSFORSPORTS COM

CHUBBIESSUMMERSWINIOL? LOM

CHURBIESSWINI01T L0

CHUBBIESSWINITRUNKS.LOM

CUERIIMPINGPOOLCOM
YSTRETCHYSWEATSHORTS.COM

DEFINITELYNOTCARSDS.COM

DEFINITELYWORTHTHEWAIT.COM
DHSHWASHERTHARKSGIVING LOM
DIYDRINKOPLINKO
DOWNLOAD THEAFETOGETFIRSTRIBSONGIFTS LOM
DRINKOPLINKOBOARD.COM

EASTERKEGS.COM

EPICGLACIERHIKE.COM

EPISODECHUBBIES.COM

EXTRABOMB.COM

CHENCNER VI e 0

813992
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FLYINGINELATABLETURE COM

FOURSECONDSOFFAME.COM
FREEGIETSEONANZAPALUOZAFEST.COM
PREESTURFALLDAY.COM

FUCKJERRYBYCHUBBIES.COM
FUNNYCOMERYBQDUAST.COM
SAMESETPOWERNMATCH COM
GETAGOQDGIET.COM

HALYARDCATARULTING £LOM
HEYGUYSWESHOULDPROBABLYBOUNCE.COM
HOWTOWINYOURHOUDAYPARTY.COM
HOWWESENTSHORTSINTOSPACE.COM
TAMCORNROLED,.LOM

ICEICEIGLOC.COM
IDONTHAVEACOSTURMEYET.COM
{FYABUILDITTHEYWILLCOME.COM
LBESTAYINGINTHEKAPUASUITE.COM

ITSCALLEDGELANDEQUAREING.COM
BYANNAFLYYYYYYAWAY, COM
IWANTNEWSWIMTRUNKS COM
JOINOURPYRAMIDSCHEME.COM
JULYBERMONDAY,COM
MLYBERMONDAYMONDAYMONDAY. COM
IUMBOSUPSURFING.COM
KICKTHETIRESANDUBHTTHERIRES COM
LADIESFLEECESHORTS.COM
LEGENDSQFTHEHIDDENWATERFARK.COM

213992
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LETSGOWINSOMEGDLDMEDALS COM

LONGLIVETHEATH.COM
LUKESRYWALEERSHOUSE.COM
MAGICORIMTRUNKS.COM
MANMAREWHITEWATERRAFTING COM
MARIOICEKART.COM
MARICKARTGOKARTTRACK COM

MICROBEERMARATHON.LOM
MOSTCHUBBIERDAD.COM
MULLETFISHTOSS.COM
MULLIGANCENTRAL.COM
NAPAPARTYTRAIN.COM
NEATSWIMTRUNKS LOM
NEGNTRUNKSEORWATERSTUFE.LOM
HEWMEMBERSWELCOME COM
NEWMEMBERSWELCOME.ORS
NOPANTSONTHEROAT.COM
NOTCARGOS.COM
NOWTHATSMYCURGETEA COM

PAINTBALLINTANKS.COM

PIRANHAWATERSLIDE.COM

POOLNQODLEIRONTHRONE.COM.
FUMBKINDARTI.COM
REALLIFEMARIOKART.COM

RETURNOETHEREVERSIBLES.COM
ROPESWINGBEERFONG.COM
SANTASGOTSOMERRANDNEWSHORTS COM
SCARIESTHIKEEVER.COM

Sehadine Tt HY Yoo
Seheduts B dE R

$13592
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SCARIESTMOVIEEVER.COM.
SEANCONNERYWOULDCHCKTHIZ COM
SECRETEARTYISLAND.COM
RECRETTRUNKELOM
SHIRONATUFE,COM

SHOWMETHETRUNKS.COM
SIGNUPFORFREEGIFTS.COM

SKULMPWATERSLIDE.COM
SNAPTRUNKS.COM

SOFTSHORTS.COM
SPE-YOURSELF.COM
SPRINGBREAKNEXTYEAR COM
STRETCHYCOMFEYSWIMTRUNKS.COM

SUPERDUPERSWIMTRUNKS.COM
SWIMTRUNKSAREGUUD LM
SWIMTRUNKSFROMTHEFUTURECOM

TAPTAPTARERCGLLOM

THANKSGIVING TURKEYCATAPULT.COM
THE2017SWIMCOLLECTION, COM
THEAMAZINGSTREY
THECHUBBERALLS, COM
THEDQITYOURSELFPOOL.COM

THEREWALLBEGIFTS.COM

THESESHORTSARELIT.COM

Sediduls DR Bosuily Arentiedg

213952
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THETACOBELLCHALLENGE.COM

THISHOTEUSMADEORICE.COM
THISISSOMECRAZYSHIP.COM
THISISSTRAIGHTFIRE.COM.
THISISTHEDEVILSPOOL.COM
TRASHCANTURKEYTIME.COM
TREEHOUSERESORTINTHEJUNGLE.COM
TURKEYCATAPULT.COM
TURKEYINATRASHCAN.COM
ULTIMATERATHERSDAYGIFTGUIDE.COM
UNBOXCHUBBIES.COM.

USSPARTYTOWN,COM
WAITWAITWAT-EREEGIFTSONIULYBERMONDAY:
THATSPRETTYEREAKINSWEET.COM
WATERCOOLERMAKEOVER.COM

WATERMELONBEERCOOLER COM

WELCOMETQIURASSICSHORTS COM

WEMADEFETCHHAPPEN.COM
WEMAKESHORTMOVINGPICTURES.COM
WERANOUTORDEASFORURLS.COM
WERANOUTOFWRAPPINGPAPER.COM
WHITEELEPHANTBALL.COM.
WINEBARRELMEATSMOKER.COM
WORLDSBIGGESTCORNDOG.COM
WORLDSDEADLIESTHIKE.COM

Srledile i Apratmsnt

13902
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SPECIAL POWER OF ATTORNEY

STATE QF NEW YORK )
yssa
COUNTY OF NEW YORK )

KNOW ALL MEN BY THESE PRESENTS, that CHUBBIES, INC. 8
corporation organized and existing under and by virtue of the laws of the State of Delaware (the
“Borrower”), pursuant to a Intellectual Praperty Secwrity Agreement, dated December 12, 2018
(the “IP Security Agreement™), heteby appoints and constitutes DWIGHT FUNDING LLC, &
Delawate limited lability company (“Lender™), its true and lawful attomey, with full power of
substitution, and with full power and authority to perform the following acts on behalf of
Borrower, subject to and in accordance with the terms and provisions of the IP Security
Agreement:

i, Assigning, selling, transferring or otherwise disposing of all right, title and
interest of Borrower in and to all Intellectual Property Collateral,
including but not limited to, the Domain Names listed on Schedule D of
the IP Security Agreement, dated December 12, 2018, and including those
Domain Names which are added to the same subseguent hereto, and all
recordings, registrations, transfers, updates and assigoments thereof, and
all pending applications therefor, and for the purpose of the recording,
vegistering, tramsferring, updating, assigning and fling of, or
accomplishing any other formality with respeet to, the foregoing, and o
execute and deliver any and all sgreements, documents, instruments of
assignment or other writings necessary or advisable to effect such purpose;

2. To execute any and all documents, statements, certificates or other
writings necessary or advisable in order to effect the purposes described
above as Lender may in its sole discretion determine.

This power of attorney is made pursvant to the 1P Security Agreement, dated as of

Decenmber 12, 2018, between Barrawer and Lender and may not be revolied until the payment in
full of all Indebtedness as defined in the Loan Documents.

WITNESS Y CHUBBIES, INC,

By:

™

s \‘ " :“ e { :.‘
i @:m\i\*;}\“ p

4 Title: “Jiee Qretidhat Nroace
797705
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.

STATE OF (0700 0000 )

COUNTY OF = “Bkppciit 6

{In the 12‘m chy of December, in the year 2018, before me personally came S50,
me known, W : by me duly swom, did depose and say that he resides at
S O - %gat heisthe {24  of CHUBBIES INC,, the company described

i and which ex&cuted the above instrument; and that he signed his name thereto by authority of

the shareholders of said corporation.

Fad =73 o3
:‘,’;3{*’ ',‘:.-&, A

Ny 3 X
S -

e Notary Publigs

.{ o

JQHN N

Caommission # 2005043

Notary Public - Galifarnia
Sar‘ F ramisc:} G:sun ty

T X R R

797703
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