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Execution Version

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “dgreement™) is made as of Qciober
4, 2012, by RELUME TECHNOLOGIES, INC., a Delaware corporation (“Grantor™), in favor of
the individualy and entitics set forth on the Schedule of Secured Parties astached hereto, as
amended and updated from time to time (cach a “Leader” and, collectively, the “Lenders™.
Each Lender is g holder of @ 2012 Senior Subordinated Secured Convertible Promissory Note
issued from time to time by Grantor to the Lenders pursuant to that certain Senior Subordinated
Convertible Note Purchase Agreement of even date herewith among Grantor and each of the
Lenders (the “2012 Keniov Secured Nofes™),

RECITALS

AL Pursuant to that certain Senlor Subordinated Convertihle Note Purchase
Agrecment of even date berewith between Grantor, as borrower, and Lenders, as lenders fas
amended,; restated, supplemented or otherwise modified from time (o time, the “Nare Parchase
Agreement”), Lenders ggread to make certain advances of money and 1o extend certadn financial
accommodations to CGrantor in the amounts and manner se t'fm*h ity the Note Purchase Agreement

and as ovidenced by the 2012 Senior Secured Notes Issued pursuant to the Note Parchase
Agreement.
B, Grantor Is indebted to Venture Lending & Leasing Vi, Inc. {the “Senfor Lender™)

pursiant 1o a cerlain Loan and Security Agreement dated as of Aungust 12, 2011, between
Borrower and the Senior Lender,

. {rantor wishes to provide security for the indebtedness o the Lenders that is
subordinated to the security interest of the Senior Lender in the Collateral {as defined below). To
that end, Grantor has executed in favor of the Lendess that ceriain Subordinated Security
Agreement of sven date herewith {the “Secarity Agreemient™) granting 3 security intevest in all
Collateral (as defined therein), and is executing this Agreement with respeet to certain items of
nteliectual property.

Cue)

D, The Lenders wish to authorize the Agent {as defined in the Security Agreement
to act as agent for the Lenders pursuant to and in accordance with this Agreement.

E. apmi ed terms used herein and not otherwise defined have the meaning
ascribed in the Security Agreement,

KNOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

i Grant of Security Interest.  As collateral security for the prompt and complste
payment and performance of all of Grantor’s present or z‘uturu Indebtednsss, Grantor herehy
grants a security interest and mortgags to Lenders, as seourity, in and to Grantor’s entire right,
title and interest in, 1o and under the following inteliectual property (the “Intellectual Pmpemr

FLEVSEATE V2 }
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Execution Version

now owned or hereafter acquired by Grantor or in which Grantor now holds or hereafter acquires
any berest {all of which shall collectively be called the “Collaterel” for purposes of this
Agreementh

to the laws of the United States, any State thereof or of any other country: all registrations,
apphcatmns and recordings in the United States Copyright Office or in any similar office or

agency of the United States, and State thereof or any other country: all continuations, rénewals,
or extensions thereof; and any registrations o be issued under any pending appi.c.mum
{eollectively, the “Cepyrighis™);

{a)  Any and all copyrights, whether registered or wiregistered, held pursuant

{b} All ‘i{:i‘tf:rq patent of, or rights corresponding thereto in, the United States or
any other countvy, all registrations and recordings thereof] and all applications for letters patent
of. or rights corresponding thereto in, the United States or any otler country, ineluding, without
limitation, registrations, racmdmﬂs and spplications in the United States Patent and Tradermark
Office or in any similar office or agency of the United States, any State thereof or any other
country; all reissues, continuations, continuations-in-part or extensions thereof; all petty patents,
divisionals, and patents of sddition; and sll patents {o be issued under any sugh ;ppi;,atmm,
moluding without Hmitation the pa\uxts and patent applications set forth on | A attached
hereto {collectively, the “Patenis™):

{c) Adl trademarks, trade names, corporate names, business names, trade
tyles, service marks, logos, other source or business identifiers, prints and labels on which any
of the fovegoing have appeared or appear, designs and general intangibles of like nature, now
existing or herealter adopted or acguired, all registrations and vecordings thereof, and any
applhications in connection therewith, including, without Hmitation, registrations, revordings and
applications in the United States Patent and Trademark Office or in any similar office of agency
of the United States, any State thereof or any other country or any political subdivision thersof,
and  reissues, extensiong or revewals thereof, and the entive goodwill of the business of Grantor
connected with and symbolized by such rademarks, including withowt Umitation those set forth
o Exhibit B attmhex: her‘em {{:@ilc tive i , the “Trademarks™);

k3
i

Z

(dy  Any and all clabms for damages by way of past, present and future
infringement of any of the rights Included above, with the right, bui not the obligation, to sue for
and collect such damages for said use or infringement of the intellectisal property rights identified
above; provided, however, that each of such claims and rights may be asserted andfor sxercised
by Grantor without the need to receive the Agent’s orany Lender's consent;

{e}) Al Heenses or other rights o uss any ¢ ,f he Copyrights, Patents or
Trademarks, and all license fees and royalties arlsing from such use to the extent permitted by
such license or vighty;

{H Adl amendoments, renowals and extensions of any of the Copyrights,
Traderaarks ov Patents; and

EHESLN 3
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(gy Al proceeds and products of the foregoing, including withowt Hmitation
all payments under lnsurance or any indemnity or warranty payable in respect of any of the
foregoing.

Notwithstanding the fovegoing the term “Collgteral” shall not include:  {a) “intent-to-use™
trademarks at all times m: or to the first use thereof, whether by the sctoal use thereof in
commeres, the recording of a statoment of use with the United States Patent and Trademark
Office or otherwise, but only 1o the extent the granting of 4 securily interest i such “intent to
use” trademarks would be contrary o applicable law or (b} any contract, instrument or chattel
paper i which Grantor has any right, title or intersst if and to the extent such contract,
instrument or chattel paper includes a provision cor £a‘mnf_* a restriction on assignment such that
the creation of a security inferest n the right, title or interest of Grantor therein would be
prohibited and would, in and of iselfl cause or resull in a defanlt thereunder ennbiing another
person party to such contract, instrument or chatte i d‘{‘ﬁi‘ to enforce any remedy with respect
therete; provided, howeyver. that the foregoing exclusion shall not apply if (i} such prohibition has
been waived or such other person has otherwise consented to the creation hmcunder of a seourity
m%rgct 1 such conteact, instrument or chattel mper ar (i1 such prohibition would be rendered
me"i e pursuant to Sections 9-307{(a) or D-408{a) of the UCC, as applicable and as then in
effect i 'xny relevant jurisdiction, or any other applicable law (inchuding the Federal Ban k“rptw
Re f Ha f\»:.t of 1978 (11 ULS.CL §101, of seq.), as smended, or principles of equity): provided
further that irnmediately upon the ngffectiveness, lapse or termination of any such provision, the
term “Coliateral” shall include, and Grantor shall be deemied to have granted 3 security interest
in, all i#ts rights, title and intereste i aud to such contract, instrument or chattel paper as if such
provision had never been in effect; and provided further that the fare{m\ng exclusion shall in no
way be construed $0 as to Huit, impalr or otherwise affect the Lenders™ onconditional continuing
security interest in and o aff rights, title and interests of Grantor in or (o any payment ohiigations
oF Oﬁ"m HV’E i3 10 feceive monies dus of o} ‘}t«(‘{"ﬂ“\; due under any suih conty ﬁLE IE'SSHUE‘QCHE oy
chattel paper and in any such monies and other proceeds of such contract, fustrument or chattel
paper.

Notwithstanding anything to the confravy in this Agfeenment, the séourity intersst granted in thig
Agreement and all representations and covenants of Grantor made or given by Grantor in this
Agreement and all rights of the Lenders in this Apreement are expressly subordinate to the
perfected security interest granted by Grastor to Senor Lender. Except as otherwise permitted
by Senior Lender In writing, Agent shall not sesk to sell or otherwise foreclose upon the
Collateral in respect of any Event of Defaalt or otherwise unless and until all indebiedness and
Habhilities of Grantor to Senfor Lender have been paid i full, whether directly by Grantor or
through sales of Collateral by Senior Lender.

2. Covenants and Warranties. Grantor ropresents, wirrants, covenants and agrees as
follows:
{a} Grantor has rights (as defined in the UCC) in the Collateral;

FLETE456 v2
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(b} During the torm of this Agreement, Grantor will not transfer or otherwise
enctmber any interest in the Collateral, except for non-exclusive licenses granted by Grantor in
the ordinary course of business or as otherwise permitted by the Agent;

{¢} To iis knowledge, sach of the Patents is valid and enforceable, and no part
of the Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has
been made that any part of the Collateral violates the rigim of any third party;

() Grantor shall deliver to the Agent within thirty (30) days of the last day of
each fiscal quarter, a report signed by Grantor, in form reasonably cn_m:;*iab e to the Agent, listing
{1} any applications or registrations that Grantor has made or filed in vespect of any patents,

copyrights or trademarks, (i1} the status of any outstanding spplications or registrations and {51}
gy material change in the conmiposition of the Collateral;

(£} Grantor shall use reasonable commercial efforts to () protect, defend and

maintain the validity and enforceability of the Trademarks, Patents and Copyrights (i1) detect

tnfringements of the Trademarks, Patents and Copyrights and promptly advise the Agent in

writing of material infringements detected and (i) not allow any material Trademarks, Patents or

& npmomq to be abandoned, forfeited or dedicated to the public unless Grantor deems it to he in
the best interest of Grantor’s business;

{H) Grantor shall apply for registration (to the extent not already registered)
with the United States Patent and Trademark Office: (i) those Intellectunl property rights listed
on Exhibits A and B hereto within thirty {30) days of the date of this Agresment; and (i) thase
additional intellectunl property rights developed or acquired by Grantor from time to Hime in
connection with any pmmm or service, prior to the sale or licensing of such product or the
rendering of such service to any third party (fncluding without Hmitation revisions or additions to
the intellectual property rights listed on such Exhibits A and B), except, i cach case, with
respect to such righty that Grantor determines in {ts sole but regsonsble commercial }udpmmi
need not be registered fo protect its own business interests, Grantor shall, front timg to time,
execute and file such other instruments, and take such further actions as the Agent may
reasonably request from time o time to perfect or continue the perfection of the Lenders’ interest
in the Collateral, Gramtor shall give the Agent notice of all such applications ar registrations; and

{g) Grantor shall not enter into any dgreenient that would materially irmpair or
conflict with Grantor’s obligations hereunder without the Agent's prior written consent, which
consent shall not be unreasonably withbeld, conditioned or delayed. Grantor shall not permit the
inclusion in any material coniract to which it becomes a party of any provisions that could or
might in any way prevent the creation of a security interest in Grantor's rights and interests in any
property included within the definition of the Collateral acquired under such contracts, except for
provisions in such material contracts s are referenced in the last paragraph of Section 1 of this
Agreement,

3 Fusther Assuranges: Attorney i Fagt.
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{a} On a continuing basts, Grantor will make, oxecuwte, acknowledge and
geliver, and file and record in the proper fling and recording places in the United States, all such
instruments, including appropriate financing and continuation statements and  collateral
agreements and {ilings with the United States Patent and Trademark Office and the Register of
Copyrights, and 1ake all such action as may reasonably be deemed necessary or advisable, or as
reasonably requested by the Agent, to perfect the Lenders” security interest in all Copyrights,
Patents and Trademarks and otherwise to carry out the intent and purposes of this Agreement, or
for assuring and confirming to the Leunders the grant or perfection of a security interest in all
Collateral.

(b}  Orantor hereby irrevocably  appoints  the Agent as  Grantor’s
attorney-tn-fact, with full authority 1o the place and stead of Grantor and in the name of Grantor,
from time to time in the Agent’s discretion, to take any action and to execute any instrument
which the Agent may deem necessary or advisable to accomplish the purposes of this Agreement,
including (i) to modify, in its sole diseretion, Exhibits A snd B, hereof, as appropriate, without
first obtaining Grantor’s approval of or sigasture to such modification, o incinde reference to
any right, title or interest in any Copyrights, Patents or Trademarks acqt pired by Grantor after the

execution hereof or to delete any reference to any right, title or interest in-any Copyrights, Patents

or Trademarks in which Grantor no longer has or clatms any vight, title or interest, (i) to file, in
il"* sole discretion, one or more fidanclug or continuation statements ared atnendments thereto

p=
3

relative to any of the Collateral without the signature of Grantor where permitted by law, and {m }
subject to the terms of the Security Agreoment, after the OCCUIIENCE 3y ! during the continvance
of an Bvent of Default, to transfer the Collateral into the name of the Agent or a third party to the
extent permitted nnder the Delaware Uiniform Commereial Code,

4, Events of Default. The occurrence of any of the following shall constitute an
Event of Default under this Agresment:

{2) An Event of Default under the Security Agreement; or

{by  Crantor bregches any warranty or agresment made by Grantor in this
Agreement and, a8 10 any breach that is capable of cure, Gramtor fails t© cure such breach within
thirty (30} days of the sooner 1o occur of Grantor's receipt of notice of such breach from the
Agent or the date on which such breach first becomes known to Grantor.
s. Amendmenis. This Agreement may be amended only by a written instrument
signed by the parties hereto, exvept for amendments permitted under Bection 3 hereof to be made
by Agent alone,

&, Counterparts. This Agreement may be executed in two or more counterparts, each

of which shall be deemed an original but all of which together shall constituie the same
fstrument.

SITBELS6 ¥2 %
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7. Governing Law, This Agreement shall be construed according to the laws of the
State of Delaware without references to #ts principles of conflicts of law that would require the
application of the law of another jurisdiction.

ISignarure Pages Follow]
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From:

Ot 4 2612 12:53PH

1070412012 1340
8o, 1152

IN WITNESS WHEREOF, the parties hersic have execnied this Agreoment on the day

and year flrgt nbove wrilten

Addrday of Qhantors.

1795 N. Lapser Road
Ouford, Michigan 48371
At Chief Bxecutive Oftlcer

Address of Apent

33330 W, 12 Mils Road
Farmington Hills, Mickigan 48334
Aty Joff Bocan

GRANTOR:
RELUME TECHNOLOGIES, ING,

By

Neme: Crawford Lipsey
Tis: Chtef Bxsoutive Offfcer

AGERT:
BERINGE:

SINVEST MICHIOAN, LLC

Byl |

le?‘“éhaﬁas Rothateln

B Managor

Statscads o

¥08G P.006/008
?c 6}““‘?
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From: 10/04/2012 13:40  #0B0 P.007/009
Oet, 4 2012 12:537H Ko 1152 B 0/%

IN WITNESS WHEREOP, the paries feveto have oxstuted this Agreemént on the day
ond yoir fret chovs witien,

MICHIGAN GROWTH CAPITAL PARTNERS, LB
Byt Mfchiga Crowh Caplie] Poslners BB, LLG
s Genvral Parinse

B Beringes Bivest Mickigan, LLC

. Be Mm?fih
o QM -

\_ Ghorles Retheisld
Tider WiaRagey

PR
PRI

. t St \\. S\ ‘): \; v\\:
3 3 % FER R
Date: e T

SR {Signatire page to Iniellectual Properiy Seourity Agrosmeni]
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Patents

See gttached Patemt & Trademark Portfolio dated 19/G3/12

FIRTOEISG o F

PATENT
REEL: 029093 FRAME: 0378



Trademarks

See attached Patent & Trademark Portfolio dated 10703412
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Schedule of Securved Parties

Michigan Growth Capital Partners, LD,
Phlymouth Ventwre Partners 1

D, Charles Semel, M.D.

The Richard . Ward Revocable Living Trast

FIOTHBASE D
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Relume Technologies, inc.

Patent & Trademark Portfolio

Prepared by Dickinson Wright PLLC,
0372012
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RELUME TECHNOLOGIES, INC.
PATENT PORTFOLIO

§50160-114

6303160-121

650160-131

8,109,660

redacted

US2011/01 14976

Hochistein

4+ )
21 88,

e

Hochstem

N DRI
e et Patent NoJ S rese,
File No. Puh. No./S.N. Inventor Title
8501601 5,568,136 Hochstein  Method and Apparatus for Identifying and Measuring
et al. the Distance Between Vehicles
630160-2 5,633,629 Hochstein  Traffic Information Systemn Using Light Bmiiting
Diodes
63(166-9 5.782,555 Hochstein  Huoat Dissipating LE.D. Traffic Light
630160-13 5,784,006 Hochsteln  Annuonciasor System With Mobile Recelvers
650168-15 5,783,909 Heochstein  Maintaining LED Luminous Intensity
H30160-16 5,857,767 Hochstein  Thermal Management System for L.ED. Arrays
650160-17 5,785,418 Hochstein  Thermally Protected LED Array
650160-18 £,045.240 Hochstein  LED Lamp Assembly With Means o Conduct Heat
Away from the LEDS
£§50166-33 65078, 148 Hochstetn  Transformer Tap Switching Power Supply for LED
Traffic Signal
H3160-533 6,582,100 Hoehstein  LED Mounting System
et al
650160-5¢6 5,428,188 Hochstein  L.E.D. Thermal Management
630160-60 6,517,218 Hochsteln  LED Integrated Heat Sink
650160-85  USZ008/0123334  Hochsteln  LED Light Engine with Applied Foil Construction
650160-109 8,256,113 Hochstein  Mathod of Manufactoring an Electrically Driven LED
Lamp Assembly
650G160-111 US2011/0053492 Hochstein  Networked Light Control System

Globe Deployable LED Light Engine

Sectionally Covered Light Emitting Assembly
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630160-132

650160-136
G50160-144
650160-145
830160-146
630160147
B30160-154

630160-138

650160-162

US201 101106087

US2811/0122616
US2009/031417
redacted
redacted
redacted
US2GL1/0273879
134322582

13/380,497+

Hochstein

Hochstein

Hochstein

Hochstein
Hochstein

Hochstein

Light Engine with Enbanced Heat Transfer Using
Independent Elongated Sirips

Integral Heat Sink Housing for LED Lamps

Individual Light Shickis for Cutoff Rated Lamp Fistwes

L.ED. Engine of Winged Boxes for Heat Transfer
Solar Shield for LED Luminaire

LED. Light Emitling Assembly with Spring
Compressed Fins

*=Application Number {AppHeation Not Yet Published)

*=Provisional Application Expired
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Fife No. Patent Neo. Issued Date inventor Title
630160-2 3,633,629 SI2771997 Hochstein  Traffic Information Systern Ustng Light
Emitting Diodes
6530163-9 5,782,355 Fi21/1998 Hochstein  Heat Dissipating L.ED. Traffic Light
656160-15 5,783,804 F23719Q8 Hochstein  Maintaining LED Luminous Intensity
650160-13 5,784,006 TI21/1698 Hochstein  Annunciator System With Maobile Recelvers
&50160-17 5,785,418 72811998 Hochsteln  Thesmally Protected LED Array
65016D-16 3,857,767 171271969 Hochstein  Thermal Managewent System for L.ED.
Arrays
G30160-18 £,045,240 4412000 Hochstein  LED Lamp Assembly With Means to
Conduct Heat Away from the LEDS
H50¢160-56 6,428,189 S/G/2002 Hochsteln  LE.D. THermal Management
650160-60 6,517,218 21112003 Hoehsteln  LED Integrated Heat Sink
630160-33 6,582,100 /2452003 Hochstein  LED Mousting Svstem
et al.
650160-114 8,105,660 2782012 Hovhsteln  Globe Deployable LED Light Engine
830160-109 R.256,113 9472012 Hochstein  Moethod of Manufactiwing an Elecirically

Driven LED Lamp Assembly
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File Ne. Pszb. NOJ’ iﬁz,N \ F}img invenms ﬁstie

Date

65016085  USZ008/0123334 11272008 Hochstein LED Light Engine with Applied Foil
Construction

050160-111  US2011/0053492  11/19/2009  Hochstein  Networked Light Control System

650160-121 redacted

630160-131  US2011/0114976  12/6/2010  Hochstein  Sectionally Covered Light Emitting Assenubly

650160-132  USZ01U/0110087  12/6/2010  Hochstein  Light Bngine with Enhanced Heat Transfor
Using Independent Elongated Sirips

6530160-136  US2011/0122616  126/2010  Hochstein  Integral Heat Sink Housing for LED Lamps

650160-144  US2011/0140140  1/20/200%  Hochstein  Individual Light Shields for Cutoff Rated Lamp
Fixtures

H50160-154  US2011/027387%  8A14/2009  Hochstein  LED Engine of Winged Boxes for Heat
Transier

630168-138 13/333,592¥ 182018 Hochstein  Solar Shield for LED Luminaire

630160-162 13/389,497* 81172009  Hochstein  LE.D. Light Emitting Assembly with Spring
Compressed Fins

*=Application Number {Applcation Not Yet Published)
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File No.  Patent No. Issued Date  Inventor 7 Title

6301601 5,568,136 10/22/1996  Hochstein Method and Apparatus for Identifying and
gtal, Measuring the Distance Between Vehicles

630160-33  6078,148  6/20/2000  Hochstein  Transformer Tap Switching Power Supply for
LED Traffic Signal
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RELUME TECHNOLOGIES, INC.

TRADEMARK PORTFOLIO

F;ge No. Reg. N{;g Seriat Na, Assagm@ Trademark Status
a85G160-3 19915801 74561874 Relume Techuologies, Inc, Relume Live
650160-23 N/A N/A N/A Sparklz Unfiled
630160-34 N/A 75724295 N/& Industraleves Abundoned
630160-35 N/A 75724254 N/A Rampeyes Abandoned
650160-108 3711080 77550392 Relume Technologies, Inc, Relume Live
630160106 N/A 7694498 WA Sentinel Abandoned
&30180-110 N/A TTI2346 N/A Silver Abandoned

Circuttry

GRUL60-122 3941802 77919019 Relume Technologies, Ing Sentinel Live
650160-148 N/A 834210065 N/A Hhemaline Live
£650160-155 N/A 85431007 N/A HhsnaDisk Live
630160157 N/A 83421008 NYA HuraRing Live

*Trademark Application is published by the USPTO and Foreign Filed in Canada, Per request, HlomaRing was
not Foreign Filed in Canada.
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