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improvements thereto and substitutions and replacements and procesds thereot {hereinatter
referred to collectively as the “Collsteral™):

{8} All of the following property, now owned or heveafier acquired by the
Diebtor or in which the Dobtor now holds or hereafier acquires any interest {collectively, the
“Patents”): (1) all letters patent of, or vights corresponding thereto, in the United States or in any
other country, all registrations and recordings thereof, and all applications for letiers patent of, o
rights corresponding theretn, in the United States or sny other country, including registeations,
recordings and applications in the United States Patent and Tradsmark Office or in any similar
office or agency of the United States, any State theveof or any other country; (i) all reissues,
contimuations, continuations-in-part or extensions thereof; (iti) all petty paients, divisionals, and
patents of addition; and (iv) sll patents to bs lssued under any such applications, inchading,
without Himitation, all of the foregoing set forth on Schedule A sttached hersto;

&y Al of the following property, now owned or hereafter acquived by the
Diebtor in which the Debtor now holds or hereafler scquires any interest (vollectively, the
“Copyrights™): ) all copyrights, whether registered or uwegistered, held pursuant to the laws of
the United States, any Stats thereof, or of any other country; (i) sl registeations, applications
and recardings in the United States Copyright Office or in any similar office or ageney of the
United States, of any State thereof, or of any other country; (i) all continuations, renewals or
extensions thereot: and (iv) all registrations to be issusd under any pending spphications,
including, without Hmiation, all of the foregoing set forth on Schedule B attached hersig;

{c} All of the following property, now oswaed or hereafter acquired by the
Trebtor or in which the Debtor now holds or hereafter acquires any interest (collectively, the
“Trademarks™): () all trademarks {registered, coromon law or otherwise), iradenames, corporats
names, business nawes, trade styles, service marks, logos, ether spurce or business identifiers
(and all goodwill aseociated therewith), prints and lsbels an which any of the foregoing have
appesred or appear, and designs of like nature, now existing or hercafter adopted or scguired, all
registrations and recordings thereof, and any spplications in connection therswith, including
registrations, recordings and applications in the United States Patent and Trademark Office arin
any sienilar office or agency of the United States, any State thereof or any other country or any
political subdivision thereof, and (i1} all reissues, exiensions or renewals thersof, including,
withous Himitation, all of the foregoing set forth on Schedule C attached hereto:

(&  Any Patert Hoense, Copyright license, Trademark Hicense or other Hicense
of rights or interests now held or hereafter acquired by the Debior or in which the Debtor now
holds or hereafter scquires sny interest and any renewals or extensions thereof, including,
without Bmitation, all of the foregoing set forth on Schedule D attached herets;

{e} Diebtor’s software, source codes, trade secrets and inventions (whether or
not patented or patentable);

{H Diebtor’s technical information, procedures, procssses, designs,
knowledge, and know-hew; Debtor’s data bases, models and drawings;
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(g3 Diebior's skill, expertise, and experience; Diebter’s websites, world wide
web addresses, domain names, URL's, morsl rights, pubdicity rights, magk works and any other
proprietary, intellectual or indusixial proprietary rights of any kind or nature that do no
compromiss o are not protected by the Paterts, Trademarks, Copyrights or Livenses

() Debtor’s applications therefor and reissuss, extensions, or renewals
thergof: and

(i) Debtor's goodwill sssociated with any of the foregoing, together with
Diebior’s rights to sue and collect damages for past, present and fArurs infiingement of the
foregoing and the goodwill agsociated therewiih.

Z. Secured Obligations. The security interest herehy granted shall sepure the due
and punciual payment snd performance of the Purchase Agreensent and the Mote, including,
without intation sl Indebtedness of the Debtor to the Lender {oollectively, the “Obligations™}.

% Specia] Warranties god Covenants of the Debtor. The Debtor hereby warrants
and covenanis o the Lender that:

{8)  The address shown at the beglnning of this IP Security Agresment iathe
principal place of business of the Debtor (the “Prermises”™), The Debtor will not, withowt ot least
ten (10 days prior written notics to the Lender, change (1) its principal place of business, (itany
other place of business, or ({11} the location of any single lem or related group of Heme of
Collateral if in case of either (1) or (i) ahove such change of losation of Collateral would
require the Lender to file any additional financing siatement to perfect thely security interests in
such Collatoral.

(by  Except for the seourily interest granted hereby, and for Permitted Lisus,
the Dieltor is, and as fo the Coilateral sequired afier the date hereof the Debtor will be, the owner
of the Collaters! free from any len, scourity intevest, or encvnbrancs (other than Heus or
encumbrances srising by operstion of law or the Loan Documents or Permitied Liens), and tha
Tiehtor will defend the Collateral against all claims and demeands of oll other persons, To the
best of the Debtor's knowledge and belisf, no other financing sistement or filing covering any of
the Collateral is on file nor will the Debtor permit any adverse financing stetoment o7 filing to be
an file in any public office except such filings that evidencs the Lender’s securily intersst in the
Collateral and other filings evidencing Permitted Liens.

{2} The Debtor warranis that it is the owner by proper and velid assigoment of
all of the Collatersl, and that, except for sales or digpositions not material in value and not
material to the Debtor’s business, and exvept for licenses entered into in is ordinary course of
business, it will not sell or otherwise dispose of any of the Collateral or any interest therein
without the prior written consent of the Lender,

{d)  The Debtor will promptly deliver, in form and substence satisfactory to the
Lender {or if permitted by law, the Lender may themsslves execoute snd file, and a8 the Lender’s
request, the Diebtor will join with the Lender in executing, in all public offices wherever filing i5
deemed by the Lender to be necessary or desizable) such Bnancing statements, filings,
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cortificates and other documents or instruments © enable the Lender to perfect or fom time to
time renew the scourity interests granied hereby, and to perfoct or from time 1o tinme venew 8
securily interest in any additional Collaters! heveufter acquired by the Debtor or in any
replacements or procesds thereof.

{£) The Diebior does not, and in the absenve of prior written notive to the
Lender, the Debtor will not, conduct business ander any trade nams or narne other thag #s
SOrpOrAle name.

H The Schedules hersio are intended io, and Debior represents the Schedules
do include as Collateral, all intellovtual property now held by the Debtor, and may be updaled
from time o time as necessary of 4l the request of the Lender to inchuds any hereafter acquired
intellectual property. The Debtor will, in addition, from time to tme at the request of the Lender,
do, make, execute and deliver all such additional and further acts, things, deeds, assurances angd
instroments a5 the Lender may require more completely to vest or confinm in and assure to the
1 ender its rights hereunder and in and 1o the Collatersl.

{g} At its option, the Lender may discharge taxes (sxcept those contested in
good faith), Hene, securily interests, or other snoumbrances (sther than those permitied hersin} ot
any time levied or placed on the Collateral, and may pay for and take any other action which
they deem appropriste for the maintenance snd preservation of the Cellateral, The Debtor shall
reirnburse the Lender on demand for any payinent made, or any expenses incurred, by the Lender
puranant to this Section 3(g).

()  The Debtor shall notify the Lender promptly of all roaterial claims against
the Collateral. The Debior shall not settle any material dispute or elaim without the Lender’s
consent, not 1o be unsasonably withheld, delayed, or conditioned, unless such settlement has no
adverse impact on the Collateral ar the Lender’s security interest therein, Upon the ocourrencs
of any Event of Default {as defined in Section 4 hereof) and while sume iz contimung, the Lender
may seitle or adjust disputes or claima direstly with customers or acoount deblors for amnounts
snd upon lerms which they congider reasonably advisable; und where the Debtor recsives
coliateral of any kind or nature by reason of transactions betwsen iiself and i3 customers or
acoouat debiors, they will hold the same on the Lender’s behalf, subject to the Lender’s
instructions, and as property forming part of the Collateral, excapt to the extent Debter disposes
of same pursuant to the provisions of the Purchase Agrossent.

4, Lvents of Defaull, The orcurrence of any one or murs of the “Events of Defanit™
as defined in the Purchase Agreement shall constitute an Evert of Default under this 1P Security
Agreement while same is contimsing,

5. Remsdien. Uponand after the ocousrence and during the continuange of an Event
of Diefault, all of the Obligations may, at the option of the Lender and withont demand, noties or
fogal process of any kind, be declared, and immedistely shall become, due and payable.

Uposn and after the oseurrence and during the continuance of an Event of Default, the
Lender shall have the following additional rights and remediss:

o
Ve
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{a} All of the rights and remedise of a seoured party under the Uniform
Cormnercial Code or any other applicable law or at squity, all of which rights and remediss shali
be cumulaiive and non-exclugive, 1o the extent permitied by law, in addition to any other rights
and remedies contsined in this IP Ssourity Agreoment or in any document, instrusnent o1
agreement evidencing, governing or securing the Obligations,

{3 The right to (1) take posseasion of the Collaters), without resort to legal
process and without prior notice o Debtor, and for that purpose Debior hereby irrevocably
appoinis the Lender its attorney~-in-fact to enter upon any premises on which the Cellateral or
any part thereof may be situsted and remove the Collateral therefrom, or (i) require the Debtor
1 assernble the Collateral and make it avatlable to Lender in a place {o be decignaied by the
Lender within 50 miles of Debtor's chief executive offive, in ite sole discretion. Subjest to the
provisions of any applicable lease, the Debtor shall make gvailable to the Lender all premises,
locutions and facilities necessary for the Lender's taking possession of the Collateral or for
removing or putting the Collateral in saleabls form,

(o} The vight to sell or stherwizse disposs of sll or sny part of the Collatersl by
public or private sale or sales. Unless the Collateral is pevishable or threstene to dechine speedily
in value or is of a type customarily sold on a recognized market, the Lender will give the Debtor
at loast ten (10) business days’ prior written notics of the tme snd place of any public sale
thereof or of the time after which any private sale or any other intended disposition {which may
include, without imitation, 2 public sale or lease of all or part of the Collateral) is to be mads.
The Debtor agrees that ten {10) business days i3 3 reasonsbls time for such notice. The Lendsr,
its emplovees, attorneys and sgents may bid and become purchasers at any such sale, if publie,
and may purchase at any private ssle any of the Collateral that is of a type customarily sold on a
recopnized marke! or which is subject to widely distributed standard price quotations. Any
public or private sale shall be free from any right of redemption which the Disbior waives and
releases. If there iv g deficlency after such sale and the spplication of the net prooeeds from such
sale, the Dehior shall be responsible for the same, with interset,

{d)  The Lender shall have the right {and Debtor irrevacably appoints the
Lender as attorney-in-fact for the Debtor for this purpose, such appointment being coupled with
an fnterest and sxercisable during the continuance of an Event of Defaull, without prior notice to
Debtor and without resori to legal process, to notify the persons hable for payment of the
Acconnts {as dofined in the Uniform Commercial Code) gt any time and direct such persons 1o
make payments directly to the Lender, and io perform all avls the Debtor could take to vollect on
the Account, inclding, but without Hmitation, the right to notify postal suthorities 1o change the
address for delivery, open mail, sndorss checks, bring collection sults, and realize upon
Collateral seouring the Accounts, At the Lender’s requeat, during the contivuance of an Event of
Diefaull, sll bills and staternents sent by the Debtor 1 the persons lisble for pyyments of the
Aecounts shall stato that they have been assigned 1o, and sre solely payable 1o, the Lender, and
Diebtor shall dirsct persons Hable for the payment of the Aseounts to pay divectly to the Lender
any sums due or to bevome due on socount thersof,

. Governmental Anprovals. The Lender acknowledges thet in connection with
any sxercise by the Lender of iis vights hereunder to dispose of or operate under the

authorizations, permits and loenses covered herelsy, it may be necessary to obtain the prier

&
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sonsent ot approval of certain governmenial suthorities or instrumentalities. Motwithstanding
snyihing to the contrary contaived herein or in any ssourity docurnent, nelther the Lender nor the
Diehtor will take any action pursuant to this 1P Security Agreement or any of the secugity
documents which would constitute or resull in any assignnent of & Hoense, if such assignment of
ticense would require under then existing law, the pricr approval of any governmental authority
o instrumertality, without first obtaining such approval of such governmental suthority or
instrumeniality, Upon the exsrcise by the Lender of any power, right, privilege or remedy
pursusnt to this IP Security Agreoment which requires any consent, approval, recording,
qualification or authorization of any governmental suthority or instrumentality, the Debtor will
exscute and deliver, or will cause the execution and delivery of, all applicstions, centificates,
tnstroments and other documents and papers that the Lender may be required to obtain for such
governmenial consent, spproval, recording, qualification or authorization.

7. Haivers,

(2)  THE LENDER AND DEBTOR KNOWINGLY, INTENTIONALLY,
VOLUNTARILY AND IRREVOCABLY WAIVE THE RIGHT TO A TRIAL BY JURY IN
ANY PROCEEDING HEREAFTER INSTITUTED BY OR AGAINST THE LENDER OR THE
DERTOR 4 RESPECT OF THIS SECURITY AGREEMENT, ANY DOCUMENT,
INSTRUMENT OR AGREEMENT EVIDENCING, GOVERNING OR SECURING THE
OBLIGATIONS HEREBY SECURED OR THE COLLATERAL (THE “LOAN
DOCUMENTS).

)y THE DEBTCOR HEREBY ACKNOWLEDGHES THAT THIS SBECURITY
ACGREEMENT I8 PART OF A COMMERCIAL TRANEACTHR,

(¢}  THE DEBTOR WAIVES NOTICE (F NON-PAYMENT, DEMAND,
PRESENTMENT, PROVTEST OR NOTICE OF PROTEST OF THE COLLATERAL AND ALL
OTHER NOTICHS (EXCEPT TO THE EXTENT EXPRESSLY PROVIDED FOR HEREIN OR
IN THE CREDIT AGREEMENT), CONSENTS TO ANY RENEWALS OR EXTENSIONS OF
TIME OF PAYMENT THEREQF AND GENERALLY WAIVES ANY AND ALL
SURBTYRHIP DEFENSES AND DEFBNSES IN THE NATURE THEREQY.

8. General,

{2y Nowaiver by the Lender of any failure to pay or perform shall be effortive
urdess in writing nor opsrate as g walver of any other fathure to pay or perform or of the same
fatture 1o pay or perform on & future oocasion, nor shall the fallure or delay of the Lender to
exercise, or the partisl exercise of, any right, power or privilege provided for hereunder n any
circumstances prociuds the full exercise of such right, power or privilege in the serne or similar
circumstances in the future or the exercise of any other vight or remady.

() This IP Security Agreoment ia intonded as the final, complete and
sxclusive staternent of the provisions contained i this IP Security Agreement. Mo amendment,
miedification, lermination or waiver of any provision of this 1P Security Agresment of consent ©©
smy departurs by the Deblor therefrom shall, in any event, b effective unless the same shall be
in writing snd signed by the Lender. Any waiver of, or consent to any departure from, any
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provision of this 1P Security Agreement shall be effective only in the specific instance of and for
the specific purpose for which it is given, and shell not be deemed to extend to similar sihuations
or to the same situation at & subseguent time, No notice 1o or demand upon the Deblor shall in
any case entitle Debtor to any other or further notive or demand in similar or other
circumstances.

{¢} The Debior hereby irrevocably authorizes the Lender st any tioe and from
time to time to file indtial Soancing statements, continuation statemernts and amendments thereto
and such other filings in such locations and offices as the Lender shall deem necessary ¢
appropriats to perfect the ssourity interest granted berein, which such initiel financing statements
and such other filings may (2) indicate the Collatersl (1) as all agsete of the Debtor or words of
similar effect regardloss of whether any particular asset comprised in the Collateral falls within
the scope of Article 9 of the Uniform Comunercial Code, or (1} as belng of an equal or lesser
scope or with greater detail, and (b) contain any other information voguired by part Sof Article 9
of the Uniform Commercial Code for the sufficiensy or filing office seceptance of any financing
staternent or amendment.  Without Hmiting the generslity of the foregolng, such other
information may include, among other things, (1} whether the Debtor is an coganization, the type
of orgenization and any organization identification number issued to the Debior, and {ii}inthe
case of 2 financing statement filed as g Axture filing or indication Collateral as as-extracted
sollateral or timber 1o be out, a sufficient description of real property to which the Collaters!
selates, The Debtor sgrees to furnish such information to the Lender promptly upon request.
The Debtor also ratifies its authorization for the Lender to have filed any like initial finsncing
statements or amendments therete if filed prior 1o the dats hemsel

(Al rghts of the Lender heveunder shall inure to the benefit of it3
succsssors and assigns, and all obligations of the Debtor shall bind ite successors and gssigns.
The Lender shall have the wuestricted right at any time or from thme © time, and without the
Drebtor's consent, 1o assien all or any portion of ite rights and obligations hersunder to ons of
sore banks or other financial institutions (each, an “Assignes™), and the Debior agrees that 1t
shall execute, or cause o be executed, such documents, including without Hmitation,
amendmenis hereto and to any other documents exesuled in conneetion herewith or pursuant
hereto as the Lender shall deem reasonably necsssary to effect the foregoing. Upon the
execution and delivery of appropriste assignment documsidation, amendments and any other
documentation required by the Lender in eonnection with such sselgnment, and the payrent by
Assignes of the purchase price agreed to by the Lender and such Assignae, such Assignes shail
fave all of the rights and ebligations of the Lender hersunder (and under any and all othor Loan
Documenis) to the extent that such rights and obligations have been gssigned by the Lender
pursuant to the assignment documentation hetween the Lendor and such Assignee, and the
ender shull be relessed from is obligations hereunder and thereunder to a comesponding extnt,

{£} Diebtor shall pay to the Lender on demand any and all costs and expenses,
including reasonsble attorney’s fess (but not Including the costs and expeness allocated to the
Lender’s internal Legal Departiment), couty and expenses relating to the appraissl andfor
valuation of assets and all costs and sxpensss incurred or paid by the Lender in exercising,
collecting, eatablishing, defending, preserving, protecting, or cuforsing any of its rights in the
Collaters! or under any of the Obligations unless such stnounts are directly atiributabls o 2 claim
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in which it iz finally determined by a count of competent jurisdiction that the Lender hos acted
with gross negligence or willfl misconduct.

{f3 This [P Security Agreement and the security Intersst created hersby shall
be governed by sud construed in sccordance with the lows of The Commpnwealth of
Muassachusetis.

(g}  Whenever possible, each provision of this IP Recurity Agresment shall be
interpreted in such a manner as io be effective and valid under applicable law, but if any
provision of this IF Security Agreement shall to any extent be held invalid or unenforcesble, then
only such provision shall be desmed ineffoective and the remainder of this 1P Security Agrecment
shall net be affected,

(B)  Upon recelpt of an affidavit of an officer of the Lender a5 to the loss, theft,
destruction or mutilation of this IP Seourity Agreement, and, in the case of any such loss, thefy,
destruction or mutilation, upoen cancellation of such 1P Sscurity Agreemerd, the Debtor shall
iszue, in lisy thereof, a replacement sgresment.

{1 Diebior hereby acknowledges receipt of a full completed copy of this IF
Necurity Agresment.

IBALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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N WITHESS WHEREQF, the parties have oaused this Intellestual Froperly Benmity
Agreement to be exsouted 58 & sealed hnstrument as off the date Srst sbove written,

YOGIBO LLC

B

MBOAPTTALPING IV, LILC
Ry: Massachosetts Bosiness Development Corporation, ifs
Manager

. Lok ?‘( 1 .

51'1\::“\-\:- ?wi : \?’i\ﬁ“‘ > \“_Ms“\,.\vx“,_ .

By { ,ﬁs}?fji e - o
Yhoteay A, Wooters, Jr., Managing Director

Siguature Pags of Intellectual Froperty Szourdty Agreament
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SCHEDULE A

Patents
Patent Heelstrations
MNone
Furisdiction | Application Me. | Publication Date Fitle
Urited Staies | 14/555,572 Tuly 2, 2015 Novel functionally supportive
pitlows and methods of
preparation thereof
| United States 15/079,022 Mot yet published | Structorally stable quilied
: stretchable fabric ansd rmothods of
‘preparation thereot
| Japan 2016-534944 | Notyet published | Novel functionally suppertive
- pillows and methods of
prepavation thereot
Canada CAEIIE T May 5, 3016 ) Novel functionally supporive
pillows and methads of
preparation thereof
Tntermational | POTIUSI4/67790 | Jume B, 2015 Novel fametionally supportive
pitborws and methods of
mreparation thereof
PATENT
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Reooistored Mavks
LSSy §§\\\\
‘ SFSTIH Y™
W NI XY
S

Trademark Registrationy

SCHEDULE €

Trademarks

Jurisdivtion Reg. Nu. Repistration Date Description
United States 4,701,732 March 17, 2018 :1 Stvtized word “Yogibo”
Korea 401172589 April 14, 2016 U Siytized word “Yogibo”
| Canada TMASID 5SS | Aprl 9, 2015 Rtyhzed word “Yogibo™
Taiwan 01767150 TV 105016 Siylized word “Yogiha”
Jordan 144305 | November 24, 2015 | Stylized word Y ogibo”
Japan 5794764 TGetober 2, 2615 Srylized word © Yogibo”
Ssudi Arabia L H437003310 November 25, 2015 | Stylized word “Yogibo”
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