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Exeoution Version

INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
{3&«& if1, 2021, s made by BBC International LLC, a Florida limited Hability company {the
“Grantor”y in faver of HSBC BANK USA, NATIONALU ASSOCIATION (“HSBCM.

BACKGROUND

Purswant to that certadn Line Letter Agrecment, dated as of the date hereof (as
amended, restated, amended and restated, supplomented or otherwize modified fom time to

HSBC iz willing to make the Loans as provided for in the Line Letter, but only upon
the condifion, among others, that Gramgor shall have executed and delivered to HSBC this
Intellectual Property Securily Agreement

NOW, THEREFORE, in consideration of the premises and mwtual covenants heren
contained and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Grantor hereby agrees as follows:

i. Defined Terms. (8) All caputahized termis used but not otherwise defined herein
have the meanings given {0 them in the Line Letter and the Security Agreement (as defined
belpw), as applicable,

{I} When used in this Intellectual Property Secunity Agreement the
following torras shall have the bllowing meantngs such meanings being squally applicable
to both the singular and phural fonns of the torms definedy:

“Copyright License” means rights under any wiitten agreement now owned or
hereafter acguired by any Person granting the dght to use any Copyright or Copyright
registration.

“Copyrights” weans all of the following now owned or hereaBer adopted oy
acquired by any Persom (1) all copyrights in any orignal work of authorship fixed in any
tangible medinm of expression, now known or later developed, all registrations and
applications for registration of any such copyrights in the United States o any other countyy,
mcluding registrations, recordings and applications;, and supplemental registrations,
recordings, and applications in the United States Copyright Office; and (1) alf proceeds of the
foregoing, mcluding loense royaltics and proceeds of infringement suits, the right to sue for
past, present and fueture infringements, all rights corresponding thereto throughout the world
and all renewals and extensions thereof; to the extent any of the foregomg relates solely to the
manufacture, marketing, sale, or distribution of wheeled forwear.

“Itelicctial Proverty Seounity Agcoment” means this Intellectual Property
Security Agreement, and shall include all further amendments, modifications and
supplements hereto and shall refer 0 tus Intellectual Property Security Agreement, as the
samie may be in effect ar the time such reference becomes aperative.

4737R0/200 - 73822248
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herealler acguives any iferest: {1) all letters patent of the Untted Siates or any other countyy,
all registrations and recordings thereof, and all applications for letters patent of the United
States or any other country, including registrations, recordings and applications in the United
States Patent and Trademark Office or in any similar office or agency of the United States or
any other country, any state or temnitory thereoll and G all reissues, coptinuations,
continuations-in-part or extensions thereof, to the extont any of the foregoing relates solely to
the manufacture, marketing, sale, or distribution of wheeled footwear,

“Patent License” means vights under any written agreenent now owrad or
hereafter acquired by any Person granting any right with sespect 1o any mvention on which a
Patent i3 1n existence.

or hereafler acquived by any Ferson granting any right to use any Trademark or Trademazk
registration.

acquired by any Person: (3} all wademarks, tade names, corporate names, business names,
trade styles, service marks, logos, other source or business identifiers, prinds and labels on
which any of the foregoing have appeared o1 appear, designs and general iangibles of like
nature {whether registered or unregisterad), all registrations and recordings thereof, and alt
applications i connection therewith, including all registrations, recordings and applications
i1y the United States Patent and Trademark Office or in any simiar office or agency of the
United States, any state or territory thereof, or any other country or any political subdivision
thereof, {if) all reissues, extensions or renewals theveof, and (1) all goodwill associated with
or symbolized by any of the foregoing; to the extent any of the foregoing relates solely 1o the
manufacture, marketing, sale, or distribution of wheeled footwear.

2. Crant of Securits Interest in Intellecteal Provesy Dollateral, To secure the
complete and timely payment of all the Obligations now or hereafter existing from time ©
time, Grantor hereby pledges and granis to HSBC a continuing first priotity security interest
iy and len on al of Grantor's right, title and interest g, 10 and under the bllowing, whether
presently existing or horeafter created or acquived, and relating solely 1o the manufacturs,
marketing, sale, or distribution of wheeled footwear {collectively, the “Intellectual Properyy
Gollateral™):

{ay  all of ity Patents and Patent Licenses to which it is a party including
those referred 10 on Schedule 1 and Schedule IV herety;

{b} all of its Trademarks, mcloding all goodwill of the business connected
with the use of, and symbolized by each Trademark, and Tradewark Licenses to which it s a
pany including those referved to on Scheduwle I and Schedule TV hereto;

{£y &bl of its Copyrights and Copyright Licenses to which it is a party
inclading those referred to on Schedule 1T and Schedule IV hereto;

PATENT
REEL: 056631 FRAME: 0636




(& all reissues, continuations or extensions of the foregoiag; and

{ey all products and poceeds of the foregomg, mcluding, without
hnditation, any claimn by Grantor agamnst third parties for past, present or future {3
mfringement of any Patent or Patent Heensed under any Patent License, () injury to the
goodwill assoclated with any Patent or any Patent licensed under any Patent License, (1)
infringement ar dilution of any Trademark or Trademark licensed under any Trademark
License, (v} infury to the goodwill assoctated with any Trademark or any Trademark kcensed
under any Trademark License, {v) infringement of any Copyright or Copyright Geensed under
any Copyright Geense, and (vi} infury 1o the goodwill asseciated with any Copyright or any
Copyright Hicensed under any Copyright License.

3 Representations and Warnantees.  Grantor represents and warrants that
Grantor doss not have any mterest in, or fitle o, any registeved Patent, Trademark or
Copyright relating solely o the manufacture, marketing, sale, or distuibution of wheeled
footwear. except as set forth in Schedules LIV, respectively, heveto. This Intellectual Praperty
Security Agrecment 1s effective to create a valid and continuing lien on and, upon the filing
of an appropriate financing statement in the applicable filing office In the state of formation
of Grantor and the 8ling hereof with the United States Patent and Trademark Office and the
United States Copwright Office, perfected securily interests in favor of HSBC m all of
Grantor’s Patents, Trademarks and Copyrights and such perfected secwnity interests are
enforceable as such as agamst any and all creditors of, and purchasers from, Grantor, Upon
filing of this Intellectual Property Security Agreement with the United States Patent and
Trademark Office and the United States Copyright Office and the filing of an appropriate
financing statement in the applicable filing office in the state of foumation of Grantor alf action
necessary or desirable to protect and perfect HSBC's Hen on Grantor’s Patents, Trademarks
and Copyrights shall have been duly taken.

4. Covenants. Grantor covenants and agrees with HSBO as follows:

{a}  Grantor shall notify HSBC immediately if it knows or has reason o
know that any application or registration relating to any Patent, Trademark or Copyright
{now or hereafier existing) material fo the operation of Grantor's business may become
abandoned or dedicated, or of any adverse determination or development {including the
institution of, car any such determination or development in, any procesding in the United
States Patent and Trademark Office, the United States Copyright Office or any court)
regarding Grantor's ownerstdp of any Patent, Trademark or Copyright, its right to register
the same, or 1o keep and maintain the same.

{n I the event Grantor, cither divectly or through any agent, employee,
Heenses or designee, files an application for the registration of any Patent, Tradennark or
Copyright with the United States Patent and Traderaark Office, the United Sates Copynight
Office or any similar office or agency, Grantor shall 3} use comyuercially reasonable efforts
o notify HSBC in writing of such application and (11} execute and deliver a supplement hereto
{in form and substance satisfactory to HSBCO) fo evidence HEBCs Len on such Patent,
Trademark or Copyright, and any other general intangibles (as defined m Asticle 9 of the
Tniform Commercial Code), as applicable, of Grantor relating theveto or represented thereby,

(5]
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{c} Grantor shall take all sctions secessary or measonably reguested by
HSBC, but only to the extent allowable under applicable law, © maintain and pursue each
application, to obtain the relevant registration and to maintam the registration of each of the
Patents or Trademsarks {now or hereafter existing), including the fling of applications for
renewal, affidavits of wse, affidavits of noncontestability and opposition and interference and
cancellation proceedings. Grantor shall not be roquired to continue marketing a product with
3 Trademark solely for the purpose of obiaining or mamntaining a registration therefor,

() In the event that any of the Intellectual Property Collateral mateddal (o
the operation of Grantor's business is infringed upon, or misappropriated or diluted by a thied
party, Grantor shall nogfy HEBC promptly after Grantor learns thereof. Grantor shaill, unless
it shall reasonably determune that such Intellectual Property Collateral is in no way material
o the conduct of its business or operations, promapily sue for nftingement, misappropriation
or dilution and to recover any and all damages for such infringenent, musappropriation or
difution, and shall ake such other actions @ HEBC shall decm appropriate under the
cliroumstances © pratect such Intellectual Froperty Collateral.

5 Security Asrcement. The seourity interests granted presuant to this Tmeliectual
Property Security Agreement are granted i conjunction with the security interests and Hen
granted to HSBC pursnany to the Line Letter and that certan Restated Secunity Agreement,
dated as of March 26, 2019 {35 amended, restated, amended and restated, supplemented or
otherwise modified Bom time to time, the “Secudiy Agreement”) by and between Grantor
and HSBC. Grantor hereby acknowledges and affirms that the righis and remedies of HSBC
with respect o the secunity inlerest in and len on the Intellectual Property Collateral made
and granted hereby are more fully set forth in the Line Letter and the Security Agreement, the
terms and provisions of which are incorporated by reference hevetn asof fully set forth herein.

&. Remstatement, This Intellectus? Property Security Agreement shall remain in
full force and effect and continue 10 be effective should any petition be filed by or against
Grantor for lguidation or reorganization, should Grantor become insolvent or make an
assigmment for the benefit of any creditor or credutors or should a recetver or trustes be
appointed for all or any significant part of Grantor’s assets, and shall continue o be effective
or be remstated, as the case may be, i at any tme paymoent and performance of the
Oblipations, or any part thereof, is, pursuant o applicable law, rescinded or reduced in
amount, or must otherwise be restored or returned by any obligee of the Obligations, whether
as & “voidable preference,” “Haudulent convevance,” or otherwise, all as though such
payment or perforomance had not been made. In the event that any payment, or any part
thereof, i3 rescinded, reduced, restored or returned, the Obligations shall be reinstared and
deemed reduced only by such amount paid and not so rescinded, reduced, restored or
returned.

7. Notices. Whenever it is provided herein that any notice, demand, request,
consent, approval, declaration or other comumumication shall or may be given o or served
upon any of the parties by any other party, or whenever any of the partdes desives to give and
serve upon any other party any communication with respect to this Intellectual Property
Security Agreement, each such notice, demand, request, consent, approval, declaration or
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other communication shall be in writing and shall be given in the manner, and deemed
received, as provided for in the Security Agreement.

g  Termination of this Intellectual Propeoty Secutiiy Agecruent.  Subject to
Section & hereof, this Intellectual Property Seourity Agreement shiall torminate upon the
ermination of the Lite Letter.

{(Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, Grantor has cansed thus Intellectual Property Security
Agreement 1o be executed and delivered by its duly authonzed officer as of the date first set
forth above.

BEBC INTERNATIONAL LLC, as Grantor

By
Nape:
Titte:

[Signsture Fage (o Intellectual Froperty Security Agreement]
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ACCEPTED and ACENOWLEDGED
as of the date firet written above byt

HIBC BANK USA, NATIONAL ASSOCIATION

{Signanue Page o Intellevtpal Property Security Agresment]
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SCHEDULE Y

oy

INTELLECTUAL PROPERTY SECURITY AGREEMENT

UNITED STATES PATENT BEGISTRATIONS
iig Intemational ‘;;hs;i with Wheel® FERIATT &GS, 133
e /2772016 11/12/2019
Apparatus™ -
BBC Intemmational Shoe Sale Desic FIIRGTIY 13585,941
LLC SROE SEIE LIEEE (07/28/2007 07/14/2009
BRC International | Motoreed 1 ‘ o
LEC Transportation 117198673 7,610.972
Apparatus and 98/04/2005 11/03/2008
s  Method b
BRC Tuntemational | Heching Apparatus
LLC with Flastically 14/253512 9,242,169
Deformable Tension G4/15/2014 DI/26/2018
e e ———
BB Intemational Givipd Bail 107357998 7.082,330
LLC Agpparas 32/°03/°2003 34025/ 20068
BBC Interational | Shock Absorption 10435777 6,848,201
LLC System for a Sole (02./03/2003 02/01/2008
BBC International | Heeling Apparatus _
LIC with Ioner and 13666660 1,945 483
Chater Shells and 1178172812 $3/16/2021
configwrable
UNITED STATES PATENT APPLICATIONS
None.
UNITED STATES PATENT LICENSES
None.
Sehedule (- 1
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SCHEDULE 1

G

INTELLECTUAL PROPERTY SECURITY AGREEMENT

UNITED STATES TRADEMARK REGISTRATIONS

REEL.:

BBC International Crivov Man Lag §5034684 AN99703
LLC HIppY At LOgo 05/21/3010 0271472012
BBC Imernational | ; 76167879 2684399
LLO 1 and Design 11/17/2000 020472003
BRC International ) X RIOVOGHG 3904490
TIC Hand Design 07212010 01/11/2011
BBC International | } HEELYS and TIT23261 I805358
LLC Design 04/27/2008 (467222010
BBC interpational | HREFLYS and 6167878 2683888
e Design 1171773000 D3/04/2003
BRC International | _ 26232078 5146989
LLC H Logo (New) 03/25/2014 02/21/2017
BBC Infersational {0 RE232088 S341001
LLC H Logo (New) 03/25/2014 (/2143017
BBC Imernational oy ot 77349235 3959241
e H X2 (Stylized) 0370372010 05/10/2011
BRC International | 73682101 240485
LLC HEELING 04/27/1999 05/11/2004
RBC International ISR I02 2871922
LLC HEELING 0472771999 08/ 1072004
BEC international E e T6063673 2730347
e HEELYS 06/02,/2000 06/03/2003
BRC International 84332051 5341000
LLO HEELYS 03/25/2014 L/20/0017
BBC International HERLYS TRI01166 367845
LLC FREXILALS 06/05/2006 09/08/2009
BRC International | HEFLYS and 75168009 2688390
LLC Design(blacky | 11/17/2000 {13/18/2003
UBBC International | 75338507 1484098
LLLC O (Stylized) 07/ 2271997 09/04/2001
BBC International ‘ . ) RS5023183 SH2831
LLLC PP BY HEELYS 02/29/2016 | 12/1172018
! BBC International - v 1 g 8o 86604221 5617707
LLC SKATE-MATE 04/21/2015 11/27/2018
Rehedule H - 1
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UNITED STATES TRADEMARK APPLICATIONS

BBC International LLC TR AR 8r231656
HEELYS 03/25/2014
UNITED STATES TRADEMARK LICENSES
None.
Scheduke 112
PATENT

REEL: 056631 FRAME: 0644



SCHEDULE I
0
INTELLECTUAL PROPERTY SECURITY AGREEMENT

I UNITED STATES COPYRIGHT REGISTRATIONS

Rohedula 111~
PATENT
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srevnazonal L4

HHEELYS
www heelys.com (Box)

AR 8

0471172008

BRC hiternational LLC

PACKAGING:
HEFLYS
REPLACHEMENT

YALO016901 30

WHEELS with ABEC 3 03/11/2008

i 608 Pearings 5023

- BBC International LLU | PACKAGING: Hesly's _
Replacement wheels VAUOI690134
with ABEC 7 808 0371172008

Beariges 7075

UBEC Tnternanonal LEC

HEELYS “Sole Saver”
HEEL PLUG AND
REMOVAL TOOL
{(FOR WHEFL &
HEELPLUG)

VAQOOIS39870
03/2Q/2008

BBC Intemnationad LLO

Packaging for HEELYS
REPLACEMENT
WHEELS with ABECS
Micro Beanngs 53022

VAOG(1690132
03711/ 3008

BEC International LLC

PACKAGING:
HEELYS
REFLACEMENT
WHEELS with ABEC
Micro Beavkngs S280

VAQOGI690128
0371172008

BBEC International LLC

Heelys box  freedom i

- VADOO1397533

FFFFFFF a wheel in your soul, 172272007
BEC International LLC e e o TX 006509637
HEELY'S hang tag 017993007

BB huerpanionad e

Heelvs how to heel 2007

PAODOLIR70723
(372872007

BEC Internations] LLC ﬁsjgg{y’g HowtoheelB PAGNGOI 3689034
DvD 03/26/2007

- BEC International LLC . , TXOO06501434
Reely's Instructions 010973007

BBC Inmtemationd LLC

Heely's sistructions

agnial

TRODGR6031596
1073373002

BRC International LLC

Heely's waming sticker.

TX000a517937

Q27302007
UNITED STATES COPYRIGHT APPLICATIONS
None.
Schedule T - 2
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L UNITED STATES COPYRIGHT LICENSES

Mone.

Schedplo HE-3
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SCHEDULE IV
o
INTELLECTUAL PROPERTY SECURITY AGREEMENT

I, FOREIGN PATENT REGISTRBATIONS, APPLICATIONS ANT LICENSES
See gitached,

. FOREIGN TRADEMARK REGISTRATIONS, APPLICATIONS AND
LICENSES

See aftached,

I, FOREIGN COPYRIGHT REGISTRATIONS, APPLICATIONS AND
LICENSES

See attached.

Schedule 1V - 1
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