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Execution Version

STILLHOUSE, LLC
INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “IP
Security Agreement”) is made and entered into as of March 23, 2018, by and between
STILLHOUSE, LLC, g Delaware limited liability compaiiy (the “(Zompmzy”) AMERICANA
JV INVESTMENTS INC., 3 Delaware corporation (“Americang JV7), ANGEL HOLDING
LLC, a Delaware limited liability company (“Angel Holding™), and the other investors identitied
oit Schedule I attached hereto (“Other Investors” and together with Americana JV and Angel
Holding, each referred 1o herein individually as a “Secured Party” and collectively as the
“Secured Parties™).

RECITALS

WHEREAS, on the date hereofl, Americana JV has made a convertible bridge loan to.the
Company 1n the principal amount of $3,600,000 (the *Americana JV Lown™), evidenced by that
certain Secured Convertible Promissory Note of even date herewith (as amended, supplemented
or otherwise modified from time to time, the “dmericana JV Note™y made by the Compary and
payable to the order of Americana JV;

WHEREAS on the datc 'helcof ' Ang,f:l Holdmg has madc, a comemble btzdge Ioan tQ tbe
L{;’ltdﬁl Sewmd Convc,mbie Pr ommsmy Noté (Jf drén date hmewﬁh (ab mmnded supplcmented’
or ptherwise modified from time to time, the “Angel Holding Note”) made by the Company-and
payable to the order of Angel Holding;

WHEREAS, it is anticipated that within ninety (90) days of the date hereof, the Othier
Investors shall make convertible bridge loans to the Company in the aggregate privicipal amount
of up to $2.000,000 (the “Other Investor Loans”, and together with the Americana JV Loan and
the Angel Holding Loan, the “Loans™), evidenced by Secured Convertible Promissory Notes in
form and substance identical to the Americana JV Note and the Augel Holding Note (as
amended, supplemented or otherwise modified from time to time, the “Other fnvestor Notes”,
and together with the Americana JV Note and the Angel Holding Note, the “Netes”) made by the
Company and payable to the order of the Other Investors; v

WHEREAS, the Company and the Secured Parties have entered into a Security
Agreement pursuant to which the Company grants to the Secured Parties a secutity interest in
certain collateral described therein (as it may be amended, restated or modified from time to
time, the “Secarity Agreement”y; and

WHEREAS, it is a condition under each Note that the Company graut a security
interest to each Seeured Party in, among other property; intetlectual property of the Company
and execute this [P Security Agrecment for recording with the ULS. Patent and Trademark Office
and uther governimental authorities.

NOW, THERBEFORE, in consideration of the mutual covenants, terms and
conditions: set forth herein, and for other good and valuable consideration, the receipt and.
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sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the
parties agree as follows:

Section 1. Delinitions. Capitalized terms used and not otherwise defined
hereiin shall have the meanings a&.bigned to them in the Note,

Section 2, Grant of Secwity, The Company hereby grants to the Secured
Parties a security interest in and to all of the Company s right, title and interest in and to the
following (the “Collateral’):

(a).all trademarks, service marks, trade names, logos, internel domain names and
corpotate naines (including any applications for registration of the foregoing), trade dress rights
and general intangibles of a like nature, industiial or product desipns, together with all of the
gaodwill associated therewith, and foreian versions of the foregoing whether protected, created
orarising under the Laws of the United States or any other jurisdiction, owned by the Company,
now existing or hierealter adopted or acquired, and all licenses relating to-any of the foregoing {o
which the Company is a party;

{b) all patents and patent applications, including countinuation, divisional,
(,Oil‘iil]udii()ll*ln-p’llI 1exssue 01 1@exan‘undtlou pdtem applmaﬁmm and patenls ISSUIHE thexehom
W]]F'Thel pmtebted Ch,atc,d or ansmg undel the Laws of the: United ‘w“tates or any othét
Jurisdiction, owned by the Company, and all licenscs relating to any of the foregoing to which
‘the Lompany isa party; and

(c) all capyughts and. copyriglitable works and registeations, applications and
renewals for registration thereof, mask works and registrations and appllcatlom for registration
or renewals thereof, computer software (other than customary shrink-wrap licenses), data,
databases and documentation including copies and tangible embodiments (in whatever formi or
mediumy thereof whetlier protected, created or arising under the Laws of the United States or any
other jurisdiction, owned by the Company, and all licenses relating to. any of the foregoing to
which the Company is a party, '

and with respect to clauses (a) - (¢) above, all substitutions therefore, and all products and
proceeds thereof.

Bection 3. Security for Obligations. The grant of a securify interest in the
Collateral by the Company under this TP Security Agreement secures the payment of all of the
indebteduess, obligations and liabilities of any kind and description arising in any way of the
Company to the Secured Parties (“Obligations™), individual or collective, jointor several, direct
or indirect, absolute or contingent, secured or unsecured, due or to become due, contractual or
tortious, arising by operation of law or otherwise, now existing of heteafter arising under or in
respect of the Notes, whether incurred by the Company as ptincipal, surety, endorser, guatantor,
accommodation party or otherwise, including without lmitation any future advances, whether
obligatory-or voluntary under, orrefinancings, renewals or extensions of or substitutions for, any
existing or future debt, principal, interest and fees, late fees and expenses (including, attorneys”
fees and costs), or that have been or may hereafter be contracted or incurred and any and all

2
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costs, expenses and liabilities which may be made or incurred by the Secured Parties in any way
in connection with any of the Obligations or any collateral seeurity therefore.

Section 4. Recordation, The Company authorizes and requests that the
Commissioner of Patents and Trademarks, Register of Copyu;hts, and any other applicable
governnient officer record this [P Security Ag,l eeient,

Section 5, Counterparts. This [P Security Agreement may be exeeuted in any
number of counterparts {including by facsimile or otherelectronic transmission), each of which
shall be an original, but all of which together shall constitute one instrument.

Section 6. Grants, Riphts and Remedies. The Company doe$ hereby
acknowledge and confirm that the grant of the security interest hereunder to, and the rights and
remedies of, the Secured Parties with respect to the Collateral are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated herein by m_fu,cm,; asif
fully set forth herein.

Seetion ’7 Crcvaming Law This IP Secul itv Agieement Shall be consh ued in

Secyrity Agreement sfh‘all be mfc:l plCth i sur,h nianner as to. be effecznve dnd thd undel
applicable law, but if any provision of this IP Security Agreement shall be prohibited by or
invalid under f;pp{u able law, such provision shall be ineffective fo the extent of such prohibition
ot invalidity, without invalidating the temainder of such provision or the remaiiing provisions of
this IP Sceurity Agreement.

Section §. Terminiation. This IP Secutity Agreement and the security interest
pranted herein shall terminate immediately upon the termination of the Security Agreement,
Upon any such termination the Secured Parties, or any agent named by the Secured Pasties, shall,
at the Company’s expense, execute and deliver to the Company or otherwise authorize the filing
of such documents as the Company shall reasonably request, including financing statement’
amendnents to evidence such termination.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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HEOWITRESS WHERBOF, the parties haveto have exetited this [P Seowity :
Agreement os 0f the dale set forth inthe first paragsaph horeol. :

STILLOOUSE, LLC

P
e ﬁ:’?’?/“ . jﬁ“” ' .
By, W ;*‘;f? '5} i V} j

Name Ahad Deckernan :
Title: CEC !

t
Addresy: {
§

8201 Beverty Blvd
Swite. 303 ;
Loy Angeles, CA 20048 !
Atiention: Brad Beokerman
E-mail: bradanstiithowse.con ;

AMERICANA JVINVESTMENTS INC,

Nante: Heotor 1. Outin
Title:  President

Addresy: ;
2701 Le Feune Rowd §

Coral Gables, FL 33134

Attention) Heetor [ Qrtie

B-mail: hiortizcom
| :

ANGEL HOLDING LLC ;

BYL et s
Niune:
Title:

Address:
efa Quadrant Capital Adyisors, Ine,
499 Park Avenue

New Yok, NY L0022
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IN WITNESS WHEREQF, the parties hereto have executed this I Security
Agresment as of the date set forth in the first paragraph hereotf.

STILLHOUSE, LiL.C

By

Name: Brad Beckerman
Tide: CREO

Address:

8201 Beverly Blvd,

Suite 303

Los Angeles, CA 90048
Attention: Brad Beckerman
B-maily brodigsilthousecom

AMERICANA JV INVI“QT‘VIENTS INC.

By: //\ \*Z /

Name: Hecetor © ()i!t/ )
Title:  President

Address:

2701 Le Jeune Road
Coral Gables, L. 33134
Attention: Heefor 1 Ortiz
E-mailr hiortiz.com

ANGEL HOLDING LLC

By:
Name!
Title:

Addiess:

efo Quadrant Capital Advisors, Ing,
499 Park Avenue

New York, NY 10022
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IN WITNESS WHEREOF, the parties hereto have executed this P Scourity
Agreement as of the date set forth in the (iest pavagraph hereof.

STILLITOUSE, LLC

By:

Name: Brad Beckerman
Title: CEO

Address:

8201 Beverly Blvd.

Suite 303

Los Abpelés, CA 90048
Altention: Brad Beckerman
E-mail: bradesstillhouse com

AMERICANAJY INVESTMENTS INC,

By:

Namer Heclor [ Ortiz
Titler Premdent

Address:

271 Le Jeune Road
Coral Gables, FL, 33134
Adtention: Heetor 1, Ortiz
E-matl: hiortiz.com

ANGEL HOLDIN};#"{LC
‘ ;,/f/\/. pe
/. ,/{«"
Ve '\\

By i
Mame: Cht'?flop]fcr J. Evison
Title: M El/~ aging Member

Address:

o/o Quadrant Capital Advisors; hnc.
499 Purk Aventle

New York, NY 10022
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OTHER INVESTORS
Nuame: M3 Vealures H LP

By: %ﬁéé“/

Name: Martin Dolfi
Title: Managing Partner

Address: 68 Greenc Street #4
New York, NY 10012
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OTHER INVESTORS

Name: Hwrricane U.S, Holdinps LLC

MName: Bruce Rockowiltz 7
Title: Managey
Address:
PATENT
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OTHER INVESTORS

Name: Speakeazy, LLC

By:

Name: Spardens Ly
Title: Awthorized Signaftory

Address: 2L HAM TN AVE. SUITE 100
D3H 11T PLAING, NY 1DG O}
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Schedule [

Other Investors

M3 Ventures I LP
Hurricane U.S. Holdings LLC

Speakeazy, LLC
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Execution Version

AMENDMENT TO INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Amendment (this “Amendment”), dated as of October 26, 2018, amends the Intellectual
Property Security Agreement, made and entered info as of March 23, 2018 (the “IP Security Agreement”),
by and among Stillhouse; LLC, a Delaware limited liability company (the “Company”), and the investors
identified on Schedule I attached thereto (each, a “Secured Party”, and collectively, the “Secured Parties”),
Capitalized terms used herein buf not otherwise defined shall have the-meanings aseribed to them i the IP
Security Agreement.

WITNESSETH:

WHEREAS, on o within one hundred eighty (180) days following the date hereof, the Company
will issue a seties of secured convertible promissory notes, which such notes will have a maximun principal
amiount of $6,200,000 (collectively; the “New Notes™); and

WHEREAS, the holders of the New Notes and the Secured Parties desire for the New Notes and each:
of the secured convertible promissory nofes issued in Marcl and April 2018 (each, a “Spring 2018 Note”,
and collectively, the “Spring 2018 Notes™) by the Company to the Secuved Parties to be secured on a puaer
passy basis by a first position seeurity interest in all of the assets of the Company, including the intellectual
property owned by the Company; and

WHEREAS, in oider to effect the foregoing, the Secured Partics and the Company bave determined
to amend the IP Security Agreement as provided hereii,

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the Company and gach Secured Party
hereby agrees that the IF Security Agreement is heteby amended as provided herein. Unless otherwise
provided Section references ave references to Sections of the IP Security Agreement.

1. Amendments.
a. The Recitals of the TP Security Agreement are hiereby amended by,

i. deleting the definition “Leans™ in the third Whereas clause in its entirety and inserling the
new definition “Spring 2018 Loans” i its place and stead;

ii, deleting the definition “Noves” in the third Wheress clause in its entirety and inserting the
new definition “Spring 2018 Notes” inits place and stead; and

iit. inserting the following provision immediately following the third Whereas clause:
“WHEREAS, if is anticipated that on October 26, 2018 or within one hundred eighty (180)
days following such date, investors (the “New Investors™) shall make convertible bridge
Ipans to the Company, which such loans tay be increased from time to time and will have a.
maximum principal amount of $6,200,000 (the “New Investor Loans”, and together with the
Spring 2018 Loans, the *Leans™), evidenced by Secured Converdible Promissory Notes (as
amended, supplemented or otherwise modified from time totime, the “New Investor Notes™,
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Bxecpitton Version
and together with the Spring 2018 Notes; the “Nofes™ pmnde by the Campany wnd payebls to
the order of the New Investors;™,

2. Full Furceand Bffect,.  Pxcept ay expeessiv. provided heesln, the I8 Seeurity Agresment is sel

amended, mudified or affected by this Awendment, and the tews and conditlons thervof, and the
rights and obligations of the purtics therennder, ore ooy ratified and confirmed by Hw partios in sl

. ) ¢
respects.  Thiy Amendmint and the I Seourily Agreomest, taken together, constinute 8 single §
integrated bstrament. “This Amendment will be governed by, and conateucd 868 Talepreted in }
acoordanee with, the ows of the State of Delaware, exsluding any contlicts ar cholew of lavruls or ;
principle that might otharwise refer any matter in dispute under this Amendment fo the substaniive
taw of apother juisdiction, This Amendment may be exeewted and delivered (including by facsimile o
or .pdf} {n one o miore counterpants, each of which when taken fopethor witl ponslitite & single o
wmstrument, !
IN WITNESS WHEREOF, sash of the parties has exesuted this Amendrent affoctive ag of the date

set forth above. %
Lo
P
. P
Brad Beckaevman
CRG 3 ;
AME} NVESTMENTS INC,
; - P
By: o il A bnlE P
Nane: f’f’*’"‘ &am i é
fifle: Vice preseneant
L
ANGELHOLDING LLC } :
( b 1
Name: I
This
KMIVENTURESH LP 5
, .
By: |
Mame: |
i ¥
oo
i
v
. |
{
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Execution Version
and together with the Spring 2018 Notes, the “Netes™) made by the Company and payable fo
the order of the New Investors;”,

2. Full Forceand Effect.  Except as expressly provided herein, the IP Security Agreement is not
amended, modified or affected by this Amendment, and the terms and conditions thereof, and the
rights and obligations of the parties thercunder, are hereby ratified and confirmed by the parties in all
respects. This Amendment and the IP Security Agreement, taken together, constitute a single

- integrated instrument. This Amendment will be governed by, and construed and interpreted in
accordance with, the laws of the State of Delaware,; excluding any conflicts or choice of law rule or
principle that might otherwise refer any matter in dispute under this Amendment to the substantive
law-of another jurisdiction, This Amendmient may be executed and delivered (including by facsimile
ot pdf) in one or more counterparis, each of which when taken together will constituie a single
instrument.

IN WITNESS WHEREOF, each of the parfies has exccuted this Amendment effective as of the' date
set forth above.

STILLHOUSE, LLC

By:

MName: Brad Beckerman
Title: CEQ

AMERICANA JV INVESTMENTS INC.

By:

Name:
Title:

ANGEL H(l!%)]NG LLC Pa
s Tl
By: M 1 ”MM\{ _ (:)/ s T

Name: Thomas Brener
Title: Managing Member
W3 VENTURES T LLP
By;
Name;
Title:
PATENT
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2. Full Force and Effect,

Fxecution Version

and together with the Spring 2018 Notes, thie “Norey”™) made by the Company and payable to
the order of the New Investors;”,

Tixoept as expressly provided herein, the IP Securily Apresment is not

ainended, modifiod or affected by this Amendment, and the teems and conditions thereof, and the.
rights and obligations of the parties thervoader; are hereby ratified and confivmed by the parties in all
respects,  This Amendmbnt and the IP Seourlty Agreement, laken together, constitute a single
imtegrated instrigmsat. This Amendment will be governed by, and congtrued and inturprered in
aecordance with, the faws of the State of Delaware, sxclyding any conflicts or cholee of law rule or
principle that nxight otherwise refor any matter In dispute underthiy Amendment to the substantive
Jaw of another jurigdiction. ‘This Amendment may be executed and delivered ((ncluding by tacsimile
or .pdf} in ohe of hiore counterparts, each of which when laken together will constitute a single

ngtroment.

TN WITNESS WHEREOF, each of the partles fing exeouted this Ammendment effsctive as of the dale

set forth above,

STILLEO /‘/L e -
Lo
Name? Brad Beokerman
Title: CEO

AMERICANA JV INVESTMENTS INC,

By:
MName!
Tiile:

ANGELHOLDING LLG

By
Namie:
Title:

M3 VENTURES H ?27/

. o AL

By; %4’* v
Name: o )
Tiﬂ o Martin Doif], Managing Partner
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Exenution Version

BURRICANE U5 HOLDINGR ILC

By: A,,, —— A
}ﬁ;ﬂﬂ‘ Briice Rockowitz f
e

SPEMCEA%Y,

ﬂd!@hqgﬂm
Nama, ;
’ﬁﬂ&
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