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AGREEMENT
{Patent)

THIS AGREEMENT (PATENT (this “Apreement™), dated as of February 27, 2015, between the
undersigned and such other endities which from time o tine become parties hersto (ladividually each the
“Diebtor” and collectively the “Debtors™) and Comerica Bank, as Agent for the Lenders {as defined
below) (“Recured Pagy™.

WITNESSETH

A, WHEREAS, pursuant to that certain Amended and Restated Revolving Credit Agreement
dated as of November 14, 2014 {as amended, resiaied or otherwise modified from time to time, the
“Credit Agreement™) by and Yapstone, Inc. (“Borrower™), the finaocial institutions from time {0 time
signatory thereto (individually a “Lender”, and any and all such financial institutions collectively the
“Lenders”) and Secursd Party, the Lenders have agreed, subject to the satisfaction of certain terms and
conditions, to make Advances to the Borrower and to provide for the issuance of Letters of Credit for the
account of the Borrower, individually, or jointly and severally, as provided therein; and

B. WHEREAR, in connection with the Credit Agreement, the Debtors have executed and
delivered that ceriain Amended and Resiated Security Agreement, daied as of the date hereof, to the
Secured Party {as amended or stherwise modified from time to tims, the “Security Agreement™); and

Y, ) Y g A

. WHEREAS, as a condition precedent to the making of the Advances vader the Credit
Agreement, the Deblors are required o execuie and deliver this Agreement and to further confirm the
grant 10 the Secured Party for the bensfit of the Lenders a contimuing security interest in all of the Patent
Collateral {as defined below} to secure all Indebiedness {as defined in the Credit Agreement),

NOW, THEREFORE, for good and valuable consideration the receipt of which is hereby
acknowledged, snd in order to induce the Lenders to make Advances (nciuding the inttial Advance) o
the Borrower pursuant to the Credit Agreement, Debtors agree, for the benefit of the Secured Party, as
follows:

SECTION 1. Defipitions. Unless otherwise defined herein or the context otherwise requires,
terms used in this Agreement, including s preamoble snd recitels, have the meanings provided in the
Security Agresment.

SECTION 2. Grant of Security Interest. For good and vahuable consideration, the receipt and
sufficiency of which are hereby acknowledged, to secure the prompt and complele payment and
performance when due of all of the Indebtedness, each Debtor does hereby morigage, pledge and
hypothecate to the Secured Party, and grant to the Secured Party 3 security interest in, all of the following
property of such Debtor {the “Putent cral’™, whether now owned or hereafier scquired or existing:

{a} all license agreements with any other Person in connection with any of the
Patents or such other Person’s patents, whether 3 Debtor is & licensor or 2 Hoensee under any such Hoense
agreement, including, without limitation, the license agreements listed on Sehedufe 1.7 hereto and roade 2
part hereof, subject, in ¢ach case, 1o the terms of such lcense agreements and the right 1o prepare for sale,
sell and advertise for sale, all inventory now or hereafter coverad by such Hcenses.

(b all letters patent, patent applications and patentable mventions, including, withoug
timitation, all patents and patent applications identified on Scfledude 1.7 attached hereto and made a part
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hereof, and including withowt Umutation, (g} all mventions and improvements described and claimed
herein, and patentable inventions, (b} the right o sue or otherwise recover for any and all past, present
and future mfringements and musappropriations thereof, (¢} all Income, royalties, damages and other
paymenis now and hereafter due and/or payable with respect thereto {inchiding, without limitation,
payments under all Patent Licenses entered into in connection therewith, and damages and payments for
past or future infringements thereof), and {d} all rights corvesponding thereto and all other rights of sny
kind whatsoever of a Debtor aceruing thersunder or perfaining thersto,

{c} ail reissues, divisions, continustions, continuations m part, extensions, renewals,
improvements and re-examinations of any of the items described in glauses () and {&); and

{d all proceeds of, and rights associated with, the foregoing, inchuding any vight to
sue or claim by the Debtors against third parties for past, present, or future infringement of any patent,
patent applications, or Patent Licenses, inchuding aoy patents, patent applications or Patert License
meluding any Patent License referred to in Schedule 1.1 and all rights corresponding thereto throughout
the world referred to in Schedule 1.1 attached herete, or for breach or enforcement of any Patent License.

SECTION 3. Seourity Agreement. This Agreement has been executed aad defivered by the
Debtors for the purpose of registering the security interest of the Secured Party in the Patent Collateral
with the United States Paterd aod Trademark Office and corresponding offices in other counires of the
world, The security interest granted hereby has been grantad as a supplement to, and not in limitation of,
the scourily interest granted to the Secured Party under the Security Agrecment as security for the
discharge snd performance of fhe Indebtedness. The Security Agreerasnt {and all vights and remedies of
the Secured Party thereunder) shall remain in full force and effect in aceordance with its terms.

SECTION 4. Relegse of Seowrity Imtevest. The Agent shall, upon the written request of the
Drebtors, exeoute and deliver to the Deblors a proper tostrament or instrnrnents acknowledging the release
of the security interest and Liens established hereby on any Patent Collateral: (g) if the sale or other
disposition of such Paient Collateral is peryeitted under the torms of the Credit Agrecment and, at the fime
of such proposed release, both before and after giving effect thereto, no Default or Event of Dafanlt has
cocirred and s contiraing, (B) if the sale or other disposition of such FPatent Collateral is not permitted
under the terms of the Credit Agreement, provided that the reguisite Lenders uoder such Credit
Agreerment shall have consented to such sale or disposition in aceordance with the terms thereof, or (o) if
such reiease has heen approved by the requisite Lenders 1o accordance with Section 13,10{d} of the Credit
Agrecment,

SECTION 5. Acksowledement. The Debtors do hereby further acknowledge and affirm that
the rights and remedies of the Secured Party with respect to the security interest in the Patent Collateral
granted hersby are more fully set forth in the Secunity Agreement, the terms and provisions of which
{including the remediss provided for therein} are incorporated by reference herein as if fully set forth
herein.

SECTION 6. Loan Documents, etg. This Agreement is a Loan Document exccuted pursuant to
the Credit Agreement and shall (unless otherwise expressly indicated herein) be construed, adminisiered
and applied in accordance with the terms and provisions of the Cradit Agreement.

SECTION 7. Counterparts. This Agreement may be executed by the parties hereto in several
counterparts, each of which shall be deeined to be an original and all of which shall constitute together
but one and the same agresment.

{Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the par

ey herets have caused this Agreement to be duly

execuied and delivered by their respective offiesrs thersuitto ditly authorized a3 of the day sad

vear fisstabove wrilten,

DEBTOR:
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SECURED PARTY:
COMERICA BANK, as Agent
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SCHEDULE 1.1

Credit card tokenization
techniques
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