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INTELLECTUAL PROFERTY SECURETY AGREBMENT

This Inteflectual Froperty Security Agreement (his “Agrement”) is made as of June 13, 2017, by and

28
among POG Enterprises; LLE, a New Yerk limited Hability company C'Grantor”), and VF?\TURE LEND!NG &
LEASING V1, NG, 0V ;1)7"} and ) ENTL RE LLNiEiNu & U‘ A%N(s VEH ING

A Parsuam io ‘mt Lm.m me <m(§ Esm.umy A;f,raemem of even date herowith (a5 amended, revtated;
siant) between Secured Party, a lender, and
unm*or 35 borrewer (“Bﬁw w;js‘”) Hewmd Faity has agr“&d o ruske osriain advances of money and to entend
certain financial secommodations to Borrower {‘the: “Lopns ) in the amonnts and manner set torth in the Loan
Agreoment. . Al copitalized terms used bersin without definition shall have the mesnings ascribed 1o them in the

Logn Agreeruant:

B, Seeured Party s willing to make the Losas o Borrower, bt only upon the candition, armong
Gthers, that Graritor shall grint 1o Sstured Party § sscurity interest in substantinily all of Grantor’s personal progerty
whethee proseatly existing or hercafer soguired.. To that eud. Grantor has execuied In fovor of Seoured Party the
Loan Aprecment sranting 2 seeuritge nterest i ail Collatersh and s axconting this Agrdementwith respect to cartain
tems of InteHeeiual Property, inpartioular,

NOW, THEREFORE, THE PARTIES HERETO AGREE ASFOLLOWS:

1. Geont ol Scauily. Iutesgst. As collaterad seourity for the prompt snd complete payment and
performsance of all of ﬁ;anmr present or futirs Obligations, Grantor hereby grants a ssourity nterest to Becured
Party, a5 securitys dn sl o Geantor’s eative righttitle and intersst in, to and under the foliowing intellectual
Property, now owned or hercafter acqmre\ by Drantor or in which Grantor now holds or hersafier acquires any
interest Gatl of which shall coliectively be cailed the "L Haternl” for pUrposey ofthis Agrsement):

{8} Any and all copyriphis, whether registered or unyepistered, held pursuant to the laws of the Uniled
States, any State thereof or of any other country; all regisirations, spplicativns and recondings B the United States
Copyright Offiee or in any similar office or agency «f the United States, and State thersof or sy other couniry; alf
continuations, renewals, or extensions théree!; and any rba;sirciiwns 1 bfs amued under any pen &,z 8 applications;

inchading without lireitalion thosc set forth on B

b} Al toters patent of, or tighte cortesponding thersto in; the United States or auy sther country, ail
moplatrations and recordings thereof and all applications for letlers patent of, ar rights corresponding thereio in, the
United States or-any other coumtry; including, without Timitation, registrations, recordings-and applications: in the
United Staies Patent and Trademark O#Tice of in any sinfar oifice or agemsy of the United States; any State thareaf
or any Gilier countty: -all relssues, continuations, continuatiorscinspart or extensions therest . all petty patonts,
divigionals, and patens of mid:{mrz, st alf patents 1o be d under any such apphcaticns, nchuding without
finitation the patents and patent applications set forth on tachad hereto {colloctively the " Eaents™)

{£3 Albeaderariosinde names corporale names; bugingss names, tade styles service marks ogos,
arher sores or business identificrs, srints ang labelson which any of the forepoing have appegred orappes !
and general intangibles of Hke nature, now existing or herzafter adopied oraoyuired, all reglstrations and ¢
shoropl and any applications i connection therewithy incliding, without Hraitation, registrations, revurding
applications it the United States Fatent and Trademark Office or in any similas office or agency of the United States,
any Sterthersol orany-other-country arany political subdivision thereof, and raissies, extensions-orvenowals
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t'zefwf aild the mtir\, good Al Qf Lhe business ef E}ramm‘ cozmectﬁd with md <yn‘bﬁ ized by such tademarks,

ﬁ vadetuarks”y

) Avy and all ciaims for damages by way of past, prosent and future infringement of any of the vights
included above, with: the righty but oot the oblipation; to sue for and collect sush damages for said use or
infringement ofthe intellestual property rights identifizd above;

(s} Al Hoenses or other rights touss any of the Copyrighis, Patenss or Trademarks, and gl Beenss fres

and royaliies srising from suchise fo the sxient peomited by such Heense oy righis
{4y Al sroendmenta, ronewald and extensions of any ofthe Copyrights, Trademarks or Patents; and
4 Afl proceeds and products of the foregoing, including without Hmitation: al} pavinents under

insurance or any indemnity or warranty payable in respeet of any of the forepoing,

Motwithatanding the foregoing, the tonm “Collateral” shall not inclnde: (s} “intentio-use” trademaris uf all tmes
prioeis theofint ase therenl whether by theasiual use thereod in vommeroe, therscording of a-statement of usg with
thie United States Patent ans Trademark Office or othorwise, but only to the extent the granting of a securily interegt
i such “rtent fo e trademacks would affect Grantar’s Hights o such teademarks under applivable Taw ot {b) any

contrict, Insteument or chattel paper in which Grantar hes any right, ttfo or interest i and o the extent such contract

insteument Gr ch m@i papsi }fmiudeo 3 pmvsszm} mmaimtw 3 mstrs'émn i 35’;;sgnfnmi %uah i’hai’ the cre"twn Qf a

or rasul t na de:fau}t themuncifsr @nahhngamﬁaer person pam o) such mntraci imtiume*zt oF chami pape o enforhe_
; i, that the forcgoing exclusion shail not apply i 40} such

pmhabmun hab bcwn wawed oF wc?i other person has otherwiSe tonsenied 1o the vreation heraunder of aiscourity
fm‘% i1 tuch C(amws,i m%imr{sm‘i o ehatte} p\:pvn or (n) eh pmhsbimm wz)uid i) endv’ed incf’fective p‘isrouant

other apphcabie idw gmdssdsng, < the Bdnkmptcy Code of g;-rmcsp&ao m‘ eqwiy\ pegpided ur_._h__m that smvnedaatn_y Hpon
thie ineffestiveness, lapse o ermingtion of any such provision 4 leom “Coliateral” shall inciude, and Gradtor shall
e deewied to Bave pranted a scoinity wierest in, all Harights, title and interssts thand 1o such cortrant, ingruivient oy
chatiel paper ey if such provision had never bear in effect; and provided further that the forsgoing exclusion shall in
no way be consteued o a8 o Mmiy npair or otherwise affoet Sectred Party’s unconditional continuing security
HterEat o did to all rlghte title and Interears of Grantor B 6r 10 any payiment obilgations or other righty to receive
ranvics due orto become due tider any such contract, instrument or chattel paper and in any such monies angd other
proceeds of such contragt, mstrdiment or chatie! paper.

2. LovEnaniy ;sn\i Warran i!ﬁ's Ceantor represcnis, warranis covenants and agress as iollows:
&2

Cirantor has rights (as defined in the YO n the Collatenl; except for Permitted Licns,

P
&
.

{hy During the terrn of this Agreement, Grantor wit] not transker or otherwise encuinber any interest in
the Collateral, except for Penmitted Liens and teansfers otherwise permitted under the Loan Apreement, and except
that Grantor shall be permitied to ticense or otherwise permit its subsidiaries to use the Copyrights, Traderaarks and
Patents in coanecticn with the operation of their basingss;

{c} To its knowledpe, cach ofithe Patents i valid and enforceable; andino pactof the Ooliatepal bas
bees fudged fvalid ar menforceabie, inswhele or in partyand no ¢labn bas been inade that any part of the Coliaténl
vichates the daits of any third party, eicept that with respect 1o (U Grantor’s wademark apphication on the murk
SCODA” (which v used by CODA Murkets,»Ine which-has besn poblished for npposition by the-U3 Patent-and
Trademark Office (the “PIOY, and (i) Grantor’s sraderads application on the mark "CODA MARKETS (which B
wsed by CODA Markets, Inc.) which has teen published {or opposition by the PTO, an insumace company bas fled an

25335/0369
STHIHG840 4

PATENT
REEL: 042808 FRAME: 0313



apposition ot the PTO claiming that regigiration of the CODA matk would infringe its prior rights in the matk, and it is.
entivipated that the insurance company would file a similar opposition with respect to the CODA MARKETS mark;

{d} Qrantor shatbdeliver to Secured Farty within thirty (38) days of the last day of each fiscal
guarter in which there i€ s change or updaie io ihe reported contents from the previcus fiscal quarier, 2
report signed by Grantor, in form vessonsbly secepiable to Secuved Party, listing {4 any spplieations or
regisirations that Granter hus made or filed In respect of any patents, sopyrights or trademarks, (i) the
status of any outsianding applicstions oy registrations and (i} sny wateristchanzedn the mmpasstsan of the
Collateral;

{3 Grantor shall bse roasonable commsroig] efforis o () protest. defend and maintain thevalidity and
enforosability of the Trademarks, Fatents and Copyrights, (1 detect infringements of the Trademurks, Patents and
Capmg}rza and promvptly advise Seoured Party in writing of material infrinpements detected, and (il not alfow any
matesial Trademarke, Patents or Copyrighis to be abandoned, foifeited o dedisited to' the public unless Granwy
deems it £ b in the beat interest of Grantor’s business;

{f3  Granter shall apply for registradion (fo the exfent nut alireudy registerady with the Unitad States
%‘;itﬁnt dnti ’i‘rdﬁem_ ack Ofiice or the Lmtud tates Copvrie i Office; s applicable: {1} thoee intslectual property
bAith ;B md c; hem@ v\'lihii! nm («'m days af thﬂ date of thss fxt,resmsnt, rii (u‘: those

i muhr(img w;thout imitacion vevisions or dd(imom to ﬁ}b itelectual pmperty ughta };Qted o smh &:
O sxoeyds i eashucase of sub-gections () and (3) above, swith tespest ko sush righisithat Grantor determines & inis
'wic, but seaqmabie cemmercm 3udgment vze»d not bo mgmwred m protect its s bus:mw mtereets, o wheae egai

bty pez foct or c(mt inueithe parie( ton ui }sewzed Pat s mtes est in the (,cr }am 135, (Jizi?ﬁ{}r &?m!ﬁ-g;ya Secss;ad Pasty
notice of sl such applications or vegistrations; and
(g} Grantorshall not cnter into aoy agreoment that woald materially impaicor conflict with Grantor’s

ohligations: herennder withont Secured Pasty’s pmxr weliten. consent, which consent shall not be upressonably

withhaid . Grantor shall not pernit the inclusion in any material contract to whith it becomres 3 party of any

vrovisions that could or might Inamy way prevens the vreation of g sec urity interest in Lirantor’s rights and interesis
iniany property included within the defition of the Collatoral acguired under such contracts, gxcept for provisions

fvguch meatertal contrasts as are referenced in the bast paragraph of Section 1 ot this Agreement,

i

contination sielements and collalernl agreemmtb zmd i;Emgs With the {, mmd Std.e.s Patent and Ty adu.}mk Office
and the Register of Copytights, and take sibsuch actionas may reasonabily be deamed necessiury or advisable, o5 8y
reasonably reguested by Secured Party, % perfoct Seccred Fartys secuvity interest in all Copyrio‘m‘;. Patents and
Trademarks and athorwise 1o carry out the intentand purposes of this Agrcomentyon for assuring and confirming to
Secured Parey the grant or perfection of v secunity intereat i alf Colintoral,

(b Grantse hereby irrevocably appeints Secured Party as Urantor’s attorney-in-fact, with full aathority
in the place and stexd of Grantor and inthe pame of Geantor, from tinwe to time in Secured Farty’s reasonable
diseration; to fake any reasomble sction and o execute any-nstrument which Secured Parly may deen necessary of
sdvizable 1o scoomplish the. purpases of s Agrooreent, Jnchuding 3y 1o medify, In s sole discretion, thig
Agreement without first nbtaining Grantor's approval of or signature solely by amendieg | g A, Roang €,
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hereof, as appropriate, to inchude reference to any righy, title or hutevest in any Copyrights, Patenis or Trademarka
gegaired’ by Grantor afller the exsouvion hersof or to debete any weference to any right, titde or interest in any
(Zopyng}}‘m. Patents o Trademarks in which Grantor no-longer has v claims any right, title or biterast. i) 1o file, in
its sole discretion, one or more financing or coniinuaiion siutoments and amendments therote, relative fo any afthe
Collatera! without the sienators of Grantor where sepmitted by law, and (5 after the occurrence and during the
continuanse ofan Event of Defiul, to-tramfer the Onlatoral dnto the pams of Sevured Party or & thied panty to the
extent peonitted wader the California Uniform Commercial Sade,

(€} Secured Pady sgress that upon the pavment in full of the Obligations, the sepunty
intsrests gfm‘iﬁbd here&; ahadl iermimte dutomaﬁmi ¥ and aii “righ'is to the (’ai aieral sha}i rrzvert o Gmﬁ‘or' Upfm

do»uments‘ as the Lsmnmr shatl rcasma‘o}y suqu»st ey d«me suc?e t\.m‘mamr\

4 By The oocursense f any. of the following shall sonstitute an Bventiof Default

under this Agrecment:

{al ArncBventof Defaulander the Loan Sgresment;or

mmier 'u*ts Bua Agreement may be exeautad i'n two o more wumerpam, sact of which shall

gl ‘This
Agr semient is tad shialt he interpreted Forall purpoges s soparate and distioet apresroents between Grantor and YLLY,
en the one hand, aad Grassor and VLLS, on the other hand, and aothing in this Agreement shall be deemed 4o joint
yenture, panners hm or gther association betweeri VELT and VILEL Each refetence in this Agreeinent to “Socuied
Party” shalt mean and refer to cach of VLLY and YLLE, simgly and Independent of one another. Withou! Hruiling the
pencrality of the foregoing, the covenants and Gifier oblipations of “Sectved Party” prder this Agretmont arg severai and
0t joint chiigations of VLLT and YELLS, and alf rights and remediss of “Secured Party” under this Agresment may te
oiernised by VELT andfor \’LLb independentty of one ancther. The security interests granted by Graator 1o each of
VELT and VELE hereunderand vader the Lean Agreement shall be deemed to have been granted and perfocted af the
same time and shall be of equal prieity;

{Signature Pages Fidlow]
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