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SECURITY AGREEMENT (PATENTS)

) THIS SECURITY AGREEMENT (PATENTS) (the "Security Agreement”) is made and dated this
& X day of February, 2016 by and between QluKai, LLC, an Oregon limited Hability company, ("Debtor™},
and Bank of the West {("Bank").

1. Grant of Security Interest. As colfateral security for obligations that Debtor may, from
fine to time, have to Bank in respect of loans, advances, letters of credit, derivatives and other credit
accommaodations (the "QCbligations™), Debtor hereby grants a security inferest fo Bank in all of Debtor's
right, title and interest in the following (the "Collateral™), whether now owned or hereafter acquired: (a) the
patents and patent applications described on Schedule 1 fo this Security Agreement and all other patents
and patent applications; (b)all rights to license and to use the Collateral; {c) all right (but not the
obligation) to register with respect fo the Collateral claims under any state, federal or foreign patent law or
regulation; (d)all rights, claims and interests under licensing or other coniracts pertaining to the
Collateral; (e) all rights (but not the obligation} to maintain claims for past, present and future
infringements of the Collateral and the right to enforce the same; (f) all divisions of and modifications and
supplements to the Collateral; and (g) all products and proceeds of any of the foregoing.

2. No Present Assignment. Neither this Securily Agreement, nor any other document,
instrument or agreement creates or is intended to create a present assignment of the Collateral. Subject
to the rights and security interest of Bank, it is the intention of the parties hereto that Debtor continue to
own the Collateral.

3. Representations and Warranties. Debtor hereby represents and warrants to Bank that:
{a) Debtor has good and marketable title to the Collateral, and has granted to Bank a first priority
perfected security interest therein; (b) Debtor is a limited liability company organized under the laws of
Oregon with a registration number of 269086-80 and (c) Debtor's mailing address is 8955 Research
Drive, lrvine, California 92618,

4, Covenants. Debtor hereby agrees, at no cost or expense o Bank: (a) to do all acts
{other than acts which are required to be done by Bank) that may be necessary to maintain, preserve and
protect the Collateral and the first priority perfected security inferest of Bank therein; (b) not to use or
permit any Collateral to be used unlawfully or in violation of any provision of this Security Agreemant or
any law, rule, regulation, order, writ, judgment, injunction, decree or award binding on Debtor or affecting
any of the Collateral or any contfractual obligation affecting any of the Collateral; (c) to pay promptly whan
due all taxes, assessments, charges, encumbrances and fiens now or hereafter imposed upon or
affecting any Collateral; {d} to appear in and defend any action or procseding which may affect its title to
or Bank's interest in the Collateral; {e) except for licenses in effect on the date of this Security Agreement,
not sell or license any Collateral without the prior written consent of Bank; (f) to keep separate, accurate
and complete records of the Collateral and to provide Bank with such records and such other reports and
information relating to the Collateral as Bank may reasonably request from time to time; (g} promptly upon
acquisition of rights in patents and patent applications, to notify Bank and cause fo be executed, delivered
and recorded supplements to this Security Agreement, andfor such other documents and agreements as
Bank may reasonably require to establish and fo maintain a first priority perfected security interest in the
Collateral; (h) unless it shall reasonably and in good faith determine that such Collateral is of negligible
aconomic value to Debtor, prosecute and defend and make such filings and take all other actions
reasonably necessary to maintain the patents and the patent applications; (i) notify Bank immediately if it
knows, or has reason to know, that any application or registration relating to any material item of the
Collateral may become invalid or unenforceable, or of any adverse determination or development
(including the institution of, or any such determination or development in, any proceeding in the United
States Patent and Trademark Office or any foreign counterpart thereof or any court) regarding Debtor's
ownership of any of the Collateral, its right to register the same or to keep and maintain and enforce the
same,; (j) not file, or suffer to be filed, an application for the registration of any patent with the United
States Patent and Trademark Office or any similar office or agency in any other country or any political
stibdivision thereof, unless it promptly informs Bank, and upon request of Bank, executes and delivers
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any and all agreements, instruments, documents and papers as Bank may reasonably request to
evidence Bank's securily interest in such Collateral; and (k) Bank may file or record this Securily
Agreement with the United States Patent and Trademark Office and also may file financing statements in
all locations deemed appropriaie by Bank from time to time, and in connection with the filing of such
financing statements, Debtor acknowledges and agrees that Bank may utilize a general description of the
Collateral.

5. Collection of Coliateral Payments. Upon the request of Bank made at any time, Debtor
will {a) notify and direct any licensee or other party who is obligated to make payments ("Payment
Collateral"} on the Collateral, to make payment thereof fo such accounts as Bank may direct in writing
and/or {b) forthwith upon receipt, transmit and deliver to Bank, in the form received, all cash, checks,
drafts and other instruments for the payment of money (propetly endorsed where required so that such
items may be collected by Bank) which may be received by Debfor at any time on account of any
Collateral Payment and, until delivered to Bank, such items will be held in trust for Bank and will not be
commingled by Debtor with any of its other funds or property. Thereafter, Bank is hereby authorized and
empowersd 1o endorse the name of Debtor on any check, draft or other instrument for the payment of
money received by Bank on account of any Collateral Payment if Bank believes such endorsement is
necessary or desirable for purposes of collection. Debfor will indemnify and save harmiess Bank from
and against all reasonable liabilities and expenses on account of any adverse claim asserted against
Bank relating to any moneys received by Bank on account of any Collateral Payment and such obligation
of Debtor shall continue in effect after and notwithstanding the discharge of the Obligations and the
release of the security inferest granted in this Security Agreement.

8. Remediss.

{a) If Debior shall default in any of its Obligations to Bank, unless Bank has
otherwise agreed to forbear in the exercise of remedias, Bank may, without notice o or demand on
Debtor and in addition to all rights and remedies available to Bank with respect to the Obligations, at law,
in equity or otherwise, do any one or more of the following: (i) foreclose or otherwise enforce Bank’s
security interest in any manner permitted by law or provided for in this Security Agreement; (i) sell, lease,
license or otherwise dispose of any Collateral at one or more public or private sales at Bank's place of
business or any other place or places, inciuding, without limitation, any broker's board or securities
exchange, whether or not such Collateral is present at the place of sale, for cash or credit or future
delivery, on such terms and in such manner as Bank may determine; (iil) recover from Debtor all costs
and expenses, including, without limitation, reasonable attorneys' fees (including the ailocated cost of
internal counsel), incurred or paid by Bank in exercising any right, power or remedy provided by this
Security Agreement; (iv) require Debtor to assemble the Collateral and make it available to Bank at a
place to be designated by Bank; {v)enter onto property where any Collateral is located and take
possession thereof with or without judicial process; (vi) prior to the disposition of the Collateral, store,
process, repair or recondition it or otherwise prepare if for disposition in any manner, but in no event shall
Bank be obligated to do so, and to the extent Bank desms appropriate and in connection with such
preparation and disposition, without charge, use any trademark, tradename, copyright, patent or technical
process used by Debtor; and (iv) in connection with the disposition of any Collateral, disclaim any
warranty relating o fitle, possession or quiet enjoyment.

{b} Unless the Collateral is perishable or threatens to decline speedily in value or is
of a type customarily sold on a recognized market, Debtor shall be given five (5) Business Days' prior
notice of the time and place of any public sale or of the fime after which any private sale or other intended
disposition of Collateral is to he made pursuant to this Sseurity Agreement, which notice Debtor bereby
agrees shall be deemed reasonable notice thereof.

{c) Upen any sale or other disposition pursuant to this Securily Agreement, Bank
shall have the right fo deliver, assign and transfer to the purchaser thereof the Collateral or portion thereof
s0 sold or disposed of. Each purchaser at any such sale or other disposition (including Bank} shall hold
the Collateral free from any claim or right of whatever kind, including any equity or right of redemption of
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Debtor, and Debtor specifically waives (o the exient permitted by law) all rights of redemption, stay or
appraisal which it has or may have under any rule of law or statute now existing or hereafier adopted.

{d) Any deficiency with respect fo the Obligations exists after the disposition or
liguidation of the Collateral shall be a continuing liability of Debtor to Bank and shall be immediately paid
by Debtor o Bank.

{e) if any non-cash proceeds are received in connection with any sale or disposition
of any Collateral, Bank shall not apply such non-cash proceeds to the Obligations unless and until such
proceeds are converted fo cash; provided, however, that if such non-cash proceeds are not expected on
the date of receipt thereof to be converied to cash within one year after such date, Bank shall use
commercially reasonabile efforts to convert such non-cash proceeds o cash within such one year period.

{fH Debtor expressly waives to the exient permitted undef applicable law any
constitutional or other right to a judicial hearing prior o the time Bank takes possession or disposes of the
Collateral.

(@ Debtor agrees that Bank may exercise its rights of setoff with respect to the
Obtigations in the same manner as if the Obligations were unsecured.

7. Miscellanecus. The rights, powers and remedies of Bank under this Security Agreement
shall be in addition to all rights, powers and remedies given to Bank by virtue of any statute or rule of faw
or any other agresment, all of which rights, powers and remedies shall be cumulaive and may be
exercised successively or concurrently without impairing Bank's security interest in the Collateral. Any
delay or fallure by Bank o exercise any right, power or remeady shall not constitute a walver thereof by
Bank, and no single or partial exercise by Bank of any right, power or remedy shall preclude other or
further exercise thereof or any exercise of any other rights, powers or remedies. This Security Agreement
and the other documents and agreements evidencing the Obligations {the "Decuments”} embody the
entire agreement and undersianding between the parties hereto and supersede all prior agreements and
understandings relating to the subject matter hereof and thereof. All represeniations, warranties,
covenants and agreements contained herein and in the other Documents of Debior shall survive the
termination of this Agreement and shall be effective until the Obligations are paid and performed in fuli or
longer as expressly provided herein. This Security Agreement shall be governed by and construed in
accardance with the laws of the State of California without giving effect to ifs choice of faw rules, This
Security Agreement may be executed in any number of counterparts, all of which together shail constitute
one agreement. The illegality or unenforeeability of any provision of this Security Agresment or any
instrument or agreement required hereunder or thersunder shall not in any way affect or impair the
legality or enforceability of the remaining provisions hereof or thereof.

IN WITNESS WHEREOQF, the partiss o this Security Agresment have caused it to be executed
the date and year first above written.

Olukal, LLC, an Oregon lzm ted liability company, as

Debtor Vs
L

Name Iame}Harrﬁg,

Title:  Chief Executive Of‘scer
Address.“\—/

8955 Research Drive
irvine, CA 92618
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Bank of_\_tha-Wg‘ét,» .as Bank

“By:

Name: Roolell
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy,
or validity of that document.

State of Cahfomsa
County of .. i

\evlz“\\*\

On

A =
\".,"‘».-‘.\ $R 3
. sg?‘"\., RN R «e,\\

Notary Public, persona!iy appeared

before me,

YA \}E““} .»-!

J14 n R H
WIS PHANYY >\‘ s Tabhe,

.-"’\.

(insert name of notary)

who proved to me on the basis of satlsfactory ev;dence to be the person(s) Whose
name(s) is/are subscribed to the within instrument and acknowledged to me that
{j~he/she/they executed the same in dis/her/their authorized capacity(ies), and that by
.‘;;h;s/her/their sighature(s) on the instrument the person(s), or the entity upon behalf of

which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California

that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature_\- astiee

1084622L4

o et et o iiocotiinesdiion: ne.,w«.xmaf:
_ CHRISTINE MURRY ;

y  COMM, $2121170 g
< NOTARY PUBLIC-CALIFORNIA 33
/  SAN FRANCISCO COUNTY o«

My Comm. Evplres July 27, 2019
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy,
or validity of that document.

State of Cahfom;a ' )
County of Stiw TWnGgss )

On ‘:va A, D  before me, U heating. Murm | Nelug
_ (msert name of fofary)
Notary Public, personaiiy appeared ¥ Hoche He T Ldaeen
who proved to me on the basis of satisfactory evidence tc be the person(s) whose
name(s) dsfare subscribed to the within instrument and acknowledged to me that
hefshe/they executed the same in his{fiertheir authsrfzed capac;ty(aes} and "that by

s

-~ S

which the person(sy acteci, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is frue and correct.

WITNESS my hand and official seal.

‘,:" ¢ & Sy
108 N H
Y : .

RS § s
Signature oWl $TWAAR
1

{Seal)

. S S Y.

..............................

CHRISTINE MURRY
coum g2121170 3
NOTARY PUBLIC-CALIFORNIA &

: 3 COUNTY
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SCHEDULE 1 TO SECURITY AGREEMENT (PATENTS)

DESCRIPTION PATENT ISSUE DATE APPLICATION # | FILING DATE
NUMBER

Portion of a Shoe | D7T18035 10/28/2014 29440213 121912012

Upper

Portion of a Shoe | D725883 0410712015 29440215 12419/2012

Upger
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