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MOOBELLA, INC,
INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement, (this “Security Agreement”) daicd
as of Janvary _ , 2012 (the “Effective Date™), is by and among MooBella, Inc., a
Delaware corporation (the “Compaiy”), and W. Health L.P. (the “Purcliaser’).

RECITALS

A The Purchaser is purchasing from the Company a Promissory Note (the
“Note”y, dated as of the date hereof, issued by the Company for the benefit of the
Purchaser, in the amount of £€900,000.

B. As a condition of purchasing the Note from the Company, the Purchaser is
reqairing that the Company provide the Purchaser a security interest in the Company’s
intsllectual property, as set forth herein, to secure the Company’s obligations (the
“Qbligafions”) to the Purchaser under the Note.

NOW, THEREFORE, in consideration of the foregoing and the mutuval promises
and covenants contained herein, the parties hereto, intending to be legally bound, agrec as
follows:

i, Definifions

Auy capitalized terms used and not defined herein shall have the meanings given
such 1erms in the Note. As used in this Sccurity Agreement and to the extent not
otherwise defined herein, the following terms shall have the following meanings:

“Copyrights” shall mean all copyrights and like protections in each work of
authorship ar derivative work thereof, whether registered or unregistered and whether
published or unpublished, together with all registrations and recordings thereof, ali
applications in conncetion therewith, and any goodwill of the business connected wilh,
and symbolized by, any of the furegoing.

“Copyright Licenses” shall mean all agreements, whether wiitten or oral,
providing for the grant by or to the Company of any right to use any Copyright.

“Copyright Office” shall mean the United States Copyright Office or any ofher
federal governmental agency which may hereafier perform ifs functione.

“Event of Default” shall have the meaning assigned to such term in the Note,

“General Intangibles” shall have the meaning assigned to such ferm in the UCC.

“Inteliectual Property™ shall have the meaning assigned to such termn in Section 3
hereof,
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“IP Collateral” shall have the meaning assigned to such term in Section 2 hereof.

“Licenses” shall mean, collectively, the Copyright Licenses, Patent Licenses and
Trademark Licenses.

“Patents” shall mean all patents, patent applications, letiers patent and
applications for letters pateni, and the inventions and improvements therein disclosed,
and any and all divisions, reissues, extensions, continvations and contimations-in-part
thereof.

“Patent Licenses™ shall mean all agreements, whether writien or oval, providing
for the grant by or to the Company of any right to manufacture, use or sell any invention
covered by a Patent,

“Proceeds” shall have the meaning assigned 1o such term in the UCC,

“PTO" shall mean the United States Patent and Trademark Office or any other
federal governmental agency which may hereafter perform its functions.

“Tradematks” shall mean all trademarks, {rade names, corporate names, company
names, business names, fictitious business names, trade dress, trade styles, scrvice marks,
designs, logos and other source or business identifiers, prints and labels on which any of
the foregoing may appear, whether rogistered or unregistered, together with all
registrations and recordings thereof, all applications in connection therewith, and any
soodwilt of the business connected with, and symbolized by, any of the foregoing,

“Trademark Licenses” shail mean all agreements, whether written or oral,

providing for the grant by or to the Company of any right to use any Trademark.

“TICC” shall mean the Uniform Commercial Code as adopted and in ¢ffect on the
date hereof in the State of Delawaie,

2, Grant Of Security Interest: As sceurity for the payment or performance in full
of the Obligations, the Company hereby grants (o the Purchaser a continuing security
interest, with power of sale (which power of sale shall be exercisable only following the
occmrrence of an Event of Default), in all of the present and future right, title and interest
of the Company in and to the following property, and each item thereof, whether now
owned or existing ot hercafter acquired or arising, together with all produgts, proceeds,
substitutions, and accessions of of to any of the following property (collectively, the “IP
Collateral”).

(a)  All Copyrights and Copyright Licenses.
{b)  All Patents and Patent Licenses,
(¢)  All Trademarks and Trademark Licenses.
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(d)  All renewals of any of the forepgoing,

(&)  All General Intangibles connecied with the use of; or related io, any and
all Intellectual Properly (including, without limitation, all goodwill of the Company and
the business, products and services appurtenant to, associated with, or symbolized by, all
Intellecival Properly and the use thereof).

¢ All income, royalties, damages and payments now and hereafter due
and/or payable under and with respect to any of the foregoing, including, without
limitation, payments under all Licenses entered into in connection therewith and damages
and payments Tor past or foture infringements or dilutions thereef,

(g)  The right to suc for past, present and future infringements and dilutions of
any of the foregoing,

(h) Al of the Company’ rights correspondiag to any of the foregoing
throughout the world.

{3 All Proceeds of any of the foregoing.

3. Company to Execute Documents o Evidence Security Interes: Within thirty
(30} days of the execution of this Agreement, the Company shall execute and deliver, and
have recorded, and take any legal measures necessary (including, upon the request of the
Purchaser, providing an opinion of counsel on the perfection of the Purchaser’s security
interest in the 1P Collateral) to effect the registration of all agreements, instruments,
docuiments and papers, (o the full satisfaction of the Purchaser, to evidence and perfect
the Purchaser’s securily interest in any Copyright, Patent, Trademark, or License and the
poodwill and General Intangibles of the Company relating thereto or represented thereby
(including, without limitation, filings with the PTO, the Copyright Office or any similar
office and in the office of the Secretary of State of the State of Delaware, copies of such
filings to be provided to the Purchaser or its designee), and the Company hereby
constitntes such designee as the Purchaser shall designate from time to time in a writing
delivered to the Company as the Company's atlorney-in-fact to execute and file all such
writings for the foregoing purposes.

4, Rights Uppn Default: Upon the occuirence of any Event of Default which has
not been waived in writing by the Purchaser, the Purchaser may exercise all rights and
remedies of a secured party upon default under the UCC with respect to the Tntellectual
Propetty, in addition to which a designee of the Purchaser, acting on behaif of the
Purchaser, may appear, may sell, license, assign, transfer, or otherwise dispose of the
InteHectual Property. The Purchaser shall give to the Company at least twenty (20} days’
prior written notice of the time and place of any public sale of the Patents and
Trademarks or of the titne afler which any ptivate safe or any other intended disposition
is to be made.

If any Event of Delault has occvrred and has not been expressly waived by the
Purchaser in writing, the Company hereby grants to the Purchaser (he right and exclusive
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license to make, have made, use and seil the inventions and marks disclosed and claimed
in the Patents and the Trademarks for the ratable benefit and account of the Purchaser,

5. Purchaser as Attorney-In-Fact:

()  Upon the occurrence and during the continnance of any Evenl of Defauli
which has not been waived in writing by the Purchaser, the Company irrevocably i
constitutes and designates the Purchaser, or such oiher person as may be designated by
the Puschaser from time to time it writing delivered to the Compaty, as the Company’s
attorney-in-fact:

(i)  To exercise any of the rights and powers referenced herein,

(i) To execute all such instruments, documents, and papers as the
Purchaser delermines to be appropriate in connection with the
exercise of such righis and remedies and to cause the sale, license,
assignment, transfer, o1 other disposition of the IP Collateral.

(b)  The within grant of a power of attorney, being coupled with an interest,
shall be irrevoeable until this Agreement is terminated by written consent of the
Purchaser, the Note is repaid in full, or the Note is ferminated.

6. Miscellaneous:

{c) This Agreement and all rights and obligations hereunder, including
matters of construction, validity and performance, shall be governed by, and construed in
aceordance with, the laws of the United States, and, to the extent that the laws of the
United States are not applicable, by and with the laws of the State of New York (without
regard to principles of conflivts of laws). Each of the parties hercto agrees that any suit
for the enforcement of this Agreement may be brought only in the cousts of the State of
New York or the United States of Ametica located in the City of New York, New York,
and consents to the exclusive jurisdiction of such courts and to service of process in any
such suit being made upon the other parties by mail at the address specified in the Note,
Each of the parties hereby waives any objection thal il may now or hereafier have to the
venue of any such suit or any such court or that such suit is brou ght in an inconvenient
court.

(d)  All notices hereunder shall be in writing and shall be given as provided in
the Note.

€) Neither this Agreement nor any term hereof may be amended, waived, or
terminated except by a written instrument expressly referring to this Agreement and to
the provisions so amended, waived, or terminated and executed by all the parties hereto.

(f) This Agreement and all obligations of the Company shall be binding vpon
the successors and assigns of the Company, and shall, together with the rights and
remedies of the Purchaser hereunder, inure to the benefit of the Purchaser and its
successors and assigns, If any term of this Agreement is held to be invalid, illegal or
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unenforceable, the validity of all other terms hereof shall be in no way affecied therebry,
and this Agrcement shall be construed and be enforceable as if such invalid, illegal or
unenforceable term had not been included herein, Terms used hevein without definition
which are defined in the UCC have such defined meanings herein, unless the context
otherwise indicates or requires,

{g)  This Agreement may bc execuled in any number of counterpaits and by
different parties on separate counterparts, each of which, when executed and delivered,
shall be deemed to be an original, and all of which, when taken togethes, shall constitute
one and the same Agreement,

[SIGNATURE FPAGES FOLLOW]
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BN WITNHSS WHEREOW, the Compmy sed the Porchioser live caused this
Agrcctnel_u 1 e exeonted by thelr sospeetive duly authorized officurs my of e dote first
ahove wiijten,
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A
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