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'SUBMISSION TYPE: NEW ASSIGNMENT

'NATURE OF CONVEYANCE: | SECURITY INTEREST

'CONVEYING PARTY DATA
o - Name , Formerly Execution Date | Entity Type
Rhone Apparel, Inc. 02/26/2019 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Dwight Funding LLC'

‘Street Address: | 787 Eleventh Ave: 10th floor

[eity: T [NewYork

State/Country: NEW YORK

| Postal Code: 10019 |

Entity Type: [Gerperstian: DELAWARE °  (imyted Lt cib.'l’d'\;;,&mpqnu
'PROPERTY NUMBERS Total: 6 o S
" Property Type Number | Word Mark
[Serial Number: 87157444 GOLDFUSION -
Serial Number: T87470882 FLEXKNIT _

[Serial Number: 86808723 SILVERTECH

[Serial Number: 86790673 | XXX

/[ Serial Number: 86107578 | RHONE

|Serial Number: - | 86485050 ’

CORRESPONDENCE DATA
Fax Number: 5166636881

Correspondence will be sent to the e-mail address first; if that is unsuccessftul, it will be sent »
using a fax number, if provided; If that is unsuccessful, it will be sent via US Mail. ] o
Phone: 5166636681
- Email: smcgrath@rmfpc.com
Correspondent Name: Ruskin Moscou Faltischek, P.C.
. Address Line 1: 1425 RXR Plaza, 15th Floor
Address Line 2: Sandra McGrath  «
‘Address Line 4: Uniondale, NEW YORK 11556
NAME OF SUBMITTER: "Sandra McGrath
SIGNA_TQRE: _ ’ i} /s! Sand_ra McGrath
DATE SIGNED: o :02’(2‘?(2019 o
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INTELLED TUAL PROPERTY SECURITY A{jﬁﬁ&mi‘:\’f
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This Intellectual Property Security Agreement (a5 amended, amended and restated, joined,
extended, supplemented andfor otherwise modified from time to time, this © gt Sevunity
Agreement™ is made and effective as of February»{ex2018 by Rhone Apparel, Inc. a corporation
organized and existing under and pursuant to the laws of the State of Delaware {the “Grantor”},
with a principal address of 484 Pacific Street, Stamford, CT 06802, in favor of DWIGHT
FUNDING LLC, a Delaware Himited liability company (the “Lander™), with a pmmp& address
of 787 Eleventh Ave, 10" floor, New York, NY 10018, Capitalized terms used in this IP
Security Agreement ami not otherwise defined shall have the respective meanings asoribed to
such terms in the LS A (defined below}.

RECITALS
A, Grantor has requested that the Lender from time to time extend credit or ptherwise make
financial sccommodations available to it incloding, without Bmitation, pursuant to the terms of
that certain Loan and Security Agreement dated March 16, 2018, between the Grantor and the
Lender {as the same may from time to time be amended, restated, supplemented, or otherwise
modified fom time to time, the “1L8A");

B. Under the terms of the L8SA and the Other Documents {collectively, the “Loan
Documents™), Grantor has granted to Lender, a security interest in substantially all of Grantor’s
assets, and sgrees as a condition thereof to execute this [P Security Agreement for recording with
the United Rtates Patent and Trademark Office, the United States Copyright Office and any other
Governmental Body; and

NOW, THEREFORE, in consideration of the willingness of the Lender to enter into the L8A
and to agree, subject to the terms and conditions set forth therein, to make the Advances to the
Cirantor 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 Seetrity Interest. To secure all of Grantor’s Indebtedness under the Loan Documents,
Grantor hereby grants to Lender, a continuing seeurity interest in and to all of the right, title and
interest of Grantor in and to any and all of the following collateral, whether now owned or
hereafier scquired by Grantor {collectively, the “Intelectual Fraperty Callstoral™):

{a} The U8 and foreign copyrights, associated copyright registrations and apphcdtmms for
copyright registration, set forth on Schedule A attached hereto (collectively, the “Cupyrighis

by  The U.S. and foreign patents and patent applications set forth on Schedule B attached
hereto, including, without Hmitation, divisions, continuations, reissues, extensions and
continuations-in-part of the same (collectively, the “Prients™:

{¢}  The U8, state and foreign trademark and service mark registrations, trademark and

service mark appimaiums and unregistered tradenames and trademarks, set forth on Sehedule ©
attached hereto, including, without limitstion, all common-law rights related to, and goodwill of
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the business associasted with the foregoing {collectively, the “Trademarks™s

(d)  The domain names and regisirations set forth on ‘St- dite D
goodwill associated with the foregoing {collectively, the “Dona

{2} Any and all claims and causes of action for past, present or futurs infringement of any of
the forsgoing, with the right, but not the obligation, to sue for and collect damages for
infringement of the foregoeing;

{H Any and all licenses or rights granted under any of the foregoing, and all license fees and
royalties srising from such licenses or rights, in each case to the extenl permitied by such
licenses or rights;

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

(hy  Anyand all products and procesds of any of the foregoing.

Notwithstanding anything contained in this IP Security Agreement or any of the Loan
Documents to the contrary, the term “Intellectus! Property Collateral” shall not include any
application for trademarks and servicemarks filed in the United States Patent and Trademark
Orffice pursuant to 15 UB.C. § 1051 Section 1(b), unless and until evidence of the use of such
trademark or servicemark in interstate commerce is submitted to the United States Patent and
Trademark QOffice pursuant to 15 U.S.C. § 1051 Ssction 1{c) or 1{d}.

Keguested Recordation. Grantor suthorizes and requests that the Register of Copyrights and the
Comsmissioner of Patents and Trademerks (and any state, foreign or other authority to which this
IP Security Agreement is submitted) file and record this IP Security Agresment {and any
corresponding or separate forms of such jurisdiction) in order to publicly reflect the interests of
the Lender in the Intetlectual Property Collateral.

Asslgnnent. Upon the oeourrence of an Event of Default, Grantor shall, upon request by the
Lender, cxecute and deliver to the Lender an absolute assignment transferving its entire right,
title, and interest in and to the Intellectual Property Collatersl to the Lender.

Pawer of Aoy, Grantor hereby irrevocably grants to the Lender & power of attomey,
exercisable only afler the occurrence of an Event of Default and for so long as such Event of
Dethult has not been cured to Lender’s satisfaction or waived in writing, to act as Granior's
attormney-in-fact, with full suthority in the name, place and stead of Grantor, from time to time in
the Lender’s reasonable discretion, 1o take any sction and to sxecute any instrument thet the
Lender may reasonably deem necgssary or advisable to accomplish the purposes of this IP
Security Agreement. This authority includes, without limitation, the following:

{8)  To modify or amend Schadule A Schedule B, Schadule €

AT \«\x\«@

““““ . and/or Scheduls I hereof, as
appropriate, to include references to any registered  Intellectual Property Collateral (or
application or Heense therefor) acquired by Grantor after the execution hereof or (0 delete any
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reference to any Intellectusl Property Collateral in which Grantor no longer has or cleims any
right, title or interest;

(5}  To excoute, file and pursue any application, form or other document in order to perfect,

maintain, continue or otherwise protect the Lender’s interest or Grantor’s rights in the Collateral,

including, without Himitation, executing and filing (1) any financing statement, any continuat tion
statement or any amendment thereto, and (1) any document in any proceeding before the United
States Patent and Trademark Office, the United States Copyright Office or the relevant office of
any state or foreign jurisdiction (including, without limitation, the filing of applications for
renewal, affidavits of use, sffidavits of incontestability and opposition, interfersnce and
cancellation proceedings) and to pay any fees and taxes in connection therewith or otherwise;
provided, however, unless an Event of Default has occurred and is cortinuing, Lender will not
take any actions which result in an assignment or transfer of title of such Intellectual Property
Collateral to Lender. Notwithstanding the foregeing, unless an Event of Default has ocourred
and is continuing, Lender shall not undertake prosecution of any pending patent application
listed in Schedule B before the United States Patent and Trademark Office raspmasﬁbaizty for
such prosecution of any pending patent application listed on Schedule B shall remain with the

RoPh b An b eI I )

Grantor’s attomey of record before the United States Patent and Trademark Office;

{c} To execute any document sequired to acknowledge, register or perfect the intersst of
Lender in any part of the Intellectual Property Collateral withowt the signature of Grantor unless
prohibited by applicabls law; and

{dy  To (i) endorse Grantor’s name on all applications, documents, papers and instruments
necsssary or desirable for Lender in the use of the Intellectual Property Collateral, pursuant to
the Loan Agreement, and (i} take any other actions with respect to the Intellectual Property
Collateral ns Lender reasonably deems to be in the best interest of itself.

The foregoing powsr of attormney is coupled with an interest and is imevocsble until the
Indebtedness secured herehy has been unconditionally and indefeasibly paid and performed in
full {othar than contingent indemnification obligations for which claims have not been asseried),
the LSA 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.

Releuse. Unless otherwise agreed in writing by the parties, the security interests granted herein
will terminate {and all rights to the Intellectual Property Collateral will revert to Grantor) upon
satisfaction of the following conditions: (a) payment and perfonmance in full of all the
Obligations (other than contingent indemnification obligations for which claims have not been
asserted) secured hereby unconditionally and indefeasibly and (b) the termination of the Loan
Agreement (except for any obligations designated thereunder as continuing on an unsecured
basis). Upon any such termination, the Lender (at the Grantor's request and sole expense) will
promptly execute and deliver to the Grantor {with such customary representations and warrantiss
from a secured lender releasing its Hen as the Grantor may reasonably request) such documents
as the Grantor may reasonably request and as arg provided to the Lender to evidence such
termination.
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Newly Apolied For or Mewly Registersd Copsrichis, Patents, Trademaks snd Domain Names
Until such time as this 1P Security Agreement is terminated, Grantor shall provide the Lender
prompt written notles of gach newly apphied for or newly registered Copyrights, Patents,
“Prademarks and Domuin Names (if any't owned by Grantor.

Grantor Continving Obligations

(1) Cirantor shall eopperate in modifying or smending Schedule &, Schedule B, Schadwle G,
andior Schedule D hersof, a8 approprinte, to include reforenoes to sny tegisterad Inteliserugd
Praperty Collateral pplication or license therefor) sequired by Gramor after the exsagion
hereof or to delste any teference to any Intellectual Property Collateral in which Grantor no
longer has or claims any right, title or interest; and

(&) Grantor shall exooute any document required to acknowledgs, register or perfect the

interest of Lender in any part of the Intelizctual Property Collateral.

Misvellaneous

{a} This 1P Security Agrsement has been entered inte in conjunction with the provisions of
and the security interest granted to Lender under the Loan Documents. The rights and remedies
o 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 P
Seeurity Agreement are deemed to condlict with the Loan Documents, the provisions of the Logn
Documenis shall govern,

(b} This IP Security Agreement may be executed in multiple connterparts, each of which
shall be an original but gl of which together shall constitule nne and the same instrement, This
IP Security Agreement may be signed by facsimile signatures of pther electronic delivery of aa
image file reflecting the execution havsof, and, 5o sighed: (A) may Be relied on by sach panly
as if the document wers 8 manually signed eriginal and (B} will be binding on each party for i
PUIPOSeS. ‘

{e} All rights and Habllities hereunder shall be governed and limited by and construgd in
accordance with the lozal laws of the State of New York (without regard to New York chotes of
taw or conflicts of law principles).

[REMAINDER OF PAGE INTENTIONALLY BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the parties hereto bave executed this IP Security Agreenent ag of

thie diate fivstwiiiten above.

LENDER:

DWIGHT FUNDING LLO

GRANTOR:

RHONE APPAREL, INC.

By

Kame:
Title:

by Dancd Baabse

Mame: Daniel Baslos

Title:_Managing é?regﬁqr
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IN WITNESS WHEREBDF, the parties hereto have exscuted this IF Security Agreement as of

e date Brstwritten shove,

GRANTOR:
RHONE APPAREL, INC,
5
s
B},: \ &“\%‘MHM‘\“{«\*iM; V“'::“ - i \ . .
Mame:_f M@ @{‘Kﬁ“&%\& e

Tither o Sifudamn &3 L

&w@w&§§m\xwww%

e
LENDER;
BWIGHT FUNDING LLC
o SWORN AND SUBSCRIBED
g \mm». W ﬁ‘f‘* SRS Sﬁ ‘
#Title: S DAYOE @ §§~‘<5
A x“
Fa
F
Y
/1
(A
o JANET SaNCHER
% Fotory Ruae, Bute of Cornsctiod |
*§§$mmwmm&mmmﬁ
SIGNATURE PAGE 10
INTELLECTUAL PROPERYY BECURITY ACGREEMENT
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SCHEDULE &

COPYRIGHT COLLATERAL

NONE
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SCHEDULEB

PATENT COLLATERAL

NONE

Sl B Sseunie St

834149

5
TRADEMARK
REEL: 006586 FRAME: 0872



SCREBULEC

TRADEMARKS AND TRAUE NAMES

UNITED STATES TRADEMARKS

WAME T TTUSERIAL NUMBER ‘DATE
GOLDFUSION B TTT 7 R Augnst 31,2018
FLEXICNIT wiaroee ‘- Moy 31, 1037
""" SILVERTECH | BGROBT2E Movember 4, 2015
0'¢ N B T ::_ T Getober 11, 2016
RHONE T ggigsre 1 Navember 1, 2813
Design Only ‘:  B648SISS T December 18, 2014
|
FOREIGN TRADEMARKS
NAME ) couniRy T FILING NUMBER
RHONE T  yapss T 18024973
RHONE T 31313, 861 E “Ching
R s |

shagubs AU R ke

ERESE
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SCHEDULED

Donuin Name

s

rowvember.som

thekinpsranigt.com

thonespearel.uony

honssam
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