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Thiz instrument and the Hens and sscurily interests securing this instrumeny
are subjsct to the terms of 3 Subordination and Intercreditor agreement dated
as of lanuary 30, 3018, between Roval Pacific Holdings, LLC, 2 Delhware
Himited Hability company: Royal Pacific Acgquisitions, LU & Delaware Hmited
Hability company; Royal Pacific Umitsd, a New Mexice corporation; First
American Bank, an Hiinob hanking corporation: and Midwest Merzanine Pund
W SBIC, LR, s Delaware limitad partnership, Midwest Mezzanine Pund V. LR,
a Dolawars limited partnership, snd the other "Subgrdinated Craditors” party
thereto {the “Swﬁmrﬁisﬁi&m Agresment”),

PATENT SECURITY AGREEMENT

THIS PATENT SECURITY AGREEMENT, dated as of January 20, 2018,
made by ROYAL PACIFIC LIMITED, a New Megico corporation (the ‘“;(;nmﬁm e
favor of MIDWEST MEZZANINE FUND V| L.P, a Delaware limited parinership (l‘hs
“Agent”).

WITNESSETH:

WHEREAS, pursuant o the Senior Subordinated Note Purchase and Security
Agreement, dated as of even date herewtth (a8 the same may be mlmdud restated,
supplemented or otherwise modified from time to time, the “MNete Purchase™), among the
Grantor, Roval Pacific Acgunisition LLC, a Delaware Hmited Hability compami {together
with the Grautor, the “Bowewer™), Roval Pacific Holdings, LLE, a Delaware Hmited
Hability company and the Agent, th@ Agent has agreed 10 make extensions of credii to the
Borrower upon the terms amj subjeet to the conditions set forth therein; and

WHEREAS, a8 a condition o the Agent’s extering into the Note Purchase and
making such extensions of credit 0 the Bomower, the Agent requires that the Grantor
enter into this Patent Security Agreoment o order o secure the obligations and
performance of the Borrower under the Note Purchase,

NOW, THEREFORE, i consideration of the mt‘:mi%ﬁa and to induce the Agent to
enier into the Note Purchase and make the extensions of credit to the Borrowss
thereunder, the Grantor hereby agrees with the Agent as follows:

Section 1. Defioed Terug, Capitalized tenms wsed herein withowt definitic
are used as defined in the Note Purchase.

Secuion 2 Creant of Scowrity Interest do Patent Collateral. The Granor, as
collteral secunty for the prompt and complete payment and performance when due
her ai \if e\d ;Ldili m\ h‘z fw:-*‘tft‘ﬁtio*l or othen ‘.e, of the Obligations, hereby

3 1 Ol and
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all of us Patenis (as defined below) and all IP Licenses {as defined
below) providing for the grant by or to the Grantor of auy right wder any Patents,
including, without Hmitation, those referred 0 on Schedule 1 hereto;

2. all retssues, reexamminations, continuations, contingstions-in-part,
divisionals, renewals and extensions of the foregoing; and

all fncome, royaliies, procouds and Habilities at any time due or
payable or asserted under and with respeet 1o any of the foregoing, including, without
Hmnitation, all rights to sue and recover at law or in equity for any past, present and
future infringement, misappropriation, dilution, violation or other impairment thereof

For purposes of this Agreement, the term (a) “Patents” shall mean all rights, title and
mierests (and all related 1P Ancillary Righis) arising under any reguirement of law in or
relating to letters patent and applications therefor, (by “IP Ancillary Rights” shall mean,
with respect to any Paterst, all foreign coumterparts to, and all divisionals, reversions,
continuations, continuations-in-part, relssues, reexaminations, renewals and extensions
of, such Patert and all income, royaliies, proceeds and labilitics at any time doe or
payable or asserted under or with respect to any of the foregoing or otherwise with
respect o such Patent, including all rights to sue or recover at law or in equity for any
past, present or future nfringement, missppropriation, dilution, vielation or other
impanment thereof, and, 1o each case, all rights to obtain any other IF Ancillary Right
and {e) “IP Licenses” shall mean all contractual obligations (and all related 1P Ancillary
Rights}, whether writien or oral, granting any right, title and Interest in or relating to any
Patents.

Sestien 3, Note Purchase.  The security hiierest granied pursuani (o this
Patent Security Agreement 18 granded in comjunction with the security Interest granied fo
the Agent pursuand to the Note Purchase and the Graptor hereby acknowledges and
agrees that the vights and remedies of the Agent with respect to the security tterest in the
Patent Collatersl rade and granted hereby arg more fully set forth in the Note Parchase,
the torms and provisions of which are iucorporated by refevence herein as if fully sei forth
herein,

Section 4, Orandor Bewaing Lighie. The Grantor hereby agrees that, anything
hierein to the contrary notwithstandivg, it shall assume full and complete responsibility
tor the prosecution, defense, enforcement or any other necessary or desirable aclions In
conection with its Patonts and IF Liconses subject to a seourity interest hereunder,

Seation . & ts. This Patent Security . t may be exsouted in
any numb c different parlies 1o separale cowmuerparts, gach of
witich when so execnted shall be deomed w be an origingl and sl of which taken together
shall constituile one and the same agreement. Signature pages may be defached from
wltiple sepa

P

Ed
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: Goveming Law. This Patent Security Agreement and the rights
and obligations of the parties hereto shall be governad by, and construed and interpreted
wraccordance with, the law of the State of Hinois,

ISIGNATURE PAGES FOLLOW]

s
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IN WITNE
Agregment to be sxecnted and def
set forth above,

ACCEPTED ANTY AGEEED
as of the dude st above wrilten

MIDWEST MEZZANINE FUND VYV, LP,

a Drelaware lited partnership,
ax the Agent

By

§5 WHEREOF,

ivered

Name: Pavid Geron
Ttk Maraging Diector

the
&

B
b

Ciranior

has

camsed  thiy Patent Secwrity

v its duly suthorized officer as of the date fiest

ROY AL PACIFIC LIMITED, a Now

Mexwon corppration, as the

By

Title:

&

S & &

Fresident

Name: David Schlossberg
Chief Financial Officer and Vice
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N OWITN

as of 1iw date first above wr \uew

MIDWEST Mt
& ﬁeiawm‘@ Hotited parinership,

s the Agent
& ¢4

0
i

By G LR T ’\’:

S8 WHEREQEF, the CGramor

sreersont 10 be execuled and delivered by i duly
set forth above,

ANINE FUND VL.

Name: David Gezon
Title: Managing Director

has  oag *it‘(‘: ihi&
authort

f\}’iiﬁni Sm:uri%y

ROYAL PACIFIC LIMITED, a New

Mexieo corporation, as the Grantor

By:
MName: David Schiossherg

Tiide:  Chief Finangial Officer and Vige
Fragident

B
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PATENT SECURITY AGREEMENT

Pateni Registrabions

REGISTERED PATENTS
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