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EXECUTION VERBION

INTELLECTUAL PROPERTY, TRADEMARK & PATENT
SECURITY AGREEMENT

This INTELLECTUAL PROPERTY, TRADEMARK & PATENT SECURITY
AGREEMENT (as amended, restated, supplemented or otherwise modified fram tims to time, this
"TE Security Agreement”) is made as of August 30, 2019, by and among ¥2 GROUP, INC,, a
Dielaware corporation ("X2"), STRONG ARM GROUP LLC, a Nevada Himited Hability company
("Swong_Amn™),  BRIC YOHAN KNIPE, an individual resident of California ("Kaipe™)

AMERICAN FINAMCIAL CENTER, INC. d/b/a Oogan Capital Factors a Californta corporation,
as the lender (b such capacity, together with #s seccessors and perntitted assigns, "Lender™).

Beeitaly

WHEREAS, pursuant to that certain Loan and Security Agresmont dated as of the date
hereof (as amended, restated, sopplemented or otherwise modified from time to time, the "Loan
Agrsoment”™) between Grantor and Lender, Leoder has agreed to make gertain loans and other
financial accommodations for the beneit of the Borrower.

WHEREAS, This I Security Agreement s executed for the purpose of filing a short form
socurity agreement in the United States Patont and Trademsark Office ("USPTO™), which sets forth
the Borrower's pledge of its intellectual property as security for the Indebtedness Borrower owes
the Lender as set forth i the Loan Agreement and all other Loan Dosumerds

NOW, THEREFORE, i consideration of the premises and mutual coveoanty hersin
contained and for other good and valuable considertion, the receipt and sufficlency of which are
bereby scknowledged, Grantor hereby agrees as follows:

i DEEINED TERMS. Al capitalized terms used but not otherwise defined herein have the
racutings given W such tormg 1o the Loan Agresment,

2 GRANT OF SECURITY INTERESU IN _PATEMT COLLATERAL. To sscure the
Borrower's Obligations, Grantor herchy grants to Lender a continuing first priority cecurity interest in all
of Geantor's right, ttle and lnterest in, 1o and under the following General Intangibles, whather presently

{3} alf of Grantors’ Patents and Patent Intellectual Property Licenses to which
H s 2 pasty includiog the issued Patents and Patent applications referred to on Schedule 1;

{b} all of Grantors” Trademarks, Tradenames, Service marks and Trademark
Licenses oy which OGrantors are & party hicluding, bup niot lintiied o, the reglsicred Tradamiarks,
Tradename, Service marky and apphications thereof referred to on Schedale2;

{¢) aft divisionals, continuations, continuations-in-part, extensions, reissues,
reexaminations, or extensions of the foregoimg; snd

{ly all products and proceads of the foregoing, including any clnim by each of
the Grantors against third parties Tor past, presentor Rture infringement of any P Collateral or IR
Collateral Licenses, exclusively Heensed naderany Intellectual Property Licenss, inchuding the right

30452

PATENT

REEL: 052543 FRAME: 0718



{o repsive damages, orright to veceive Heense foes, royalties, and other compansation under sny 1
Collateral or 1P Collsteral License,

3. REPRESENTATIONS, WARRANTIES. AND COVEMANTS. ANl other fommg,
conditions, agrecments, obligations, roprosentations, warrangies, covenants, definttions, exhibits and
miscellansous termns, conditions, agreemends and obligations set forth in the Loan Agreernent are restated
and Wweorporated herein by reference.

4, AGREEMENT. The sceurity interests granted pursuant fo this IP Security Agresment are
granted in confunction with the sccurity interests in the Collateral granted to Lender purseant to the Loan
Agreeragnt, Geantor hereby achnowledges xnd afftrms that the vights aad remedies of Lendder with respect
o the security Interest b the IF Collateval made snd grauted hereby are-move fully set forth in the Loan
Agreement, the tenms and provisions of which are incorporated by reference horsin as i fally set forth
herein,

5. COUNTERPARTS., This 1P Seourity Agreement may be exceuted in any numbsr of
counterparts, all of which shall constitute one and the same instrument, and any party hereto may execute
this I Security Agreoment by signing and delivering one or raoee sourderparts.

&, SEVERABUITY. Inthesvent and tothe extend that any provision hereof shall be desmed
to be invalid or wnenforceabls by reason of the opsration of any law or by reason of the interpretation
paced thereon by any count, this Agreement shall fo such extent be construed a8 not containing sweh
provision, but only as to such focations where such Jaw or interpretation iv operative, and the invalidity or
unentorceability of such provision shall not affect the validity of any remaining provisions hereof, und
any and 8l other provisions hereof which are othervdse Jawful and valid shadl remain in full foree and
effect,

7. ABSIGNMENTS. This Agieement shall create 3 coatinuing lien on and security intercst
ity the Patent Collateral end shall be binding wpon Grantor and s successors-and assigns aud shall inoreto
the benefit of the Lender sud #s sucosssors and perputted sssions.

8. GOYERNING LAW. This Agreement, andthe rights and duties of the parties hereto, shall
be construed and detsninsd o accordanice with the ihternal bavws of the State of Clifomia,

a2, FORUM SELECTION AND CONSENT TQ JURISDICTION,  ANY LITIGATION
BASED HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENT, SHALL, BN LENDER’S SOLE DISCRETION, BE BROUGHT
AND MAINTAINED EXCLUSIVELY TN ANY STATE OR FEDERAL COURT LOCATED IN LOS
ANGELES COUNTY, STATE OF CALIFORNIA; PROVIDED THAT NOTHING IN THIES
AGREEMENT SHALL BE DEEMED OR OPERATE TO PRECLURE LENDER FROM BRINGING
SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER JURISIBICTION. BEACH GRANTOR
HEREBY BEXPRESSLY AND IRREVOCARLY SUBMITS 1O THE JURISDICTION OF ANY STATE
OR FEDERAL COURTLOCATER IN LOS ANGELES COUNTY, STATE OF CALIFORMNIA FOR THE
PURPOSE OF ANY BUCH LITIGATION AS SET FORTH ABOVE., BACH GRANTOR FURTHER
IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS BY ANY NATIONALLY
RECOGNIZED COURIER OR BY PERSONAL SERVICE, BAUCH GRANTOR HEREBY EXPRESSLY
AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITEED RY LAW, ANY
ORJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY
SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TQ AROVE AND ANY CLAIM
THAT ANY SUCH LITIGATION HAS BEEN BROUQHT IN AN INCONVERIENT FORUM.

Hy WAIVER OF JURY _TRIAL.  EACH GRANTOR AND LENDER, AFTER
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CONSULTING WITH OR HAVING HAD THE OPPORTUNITY TO QONSULT WITH COUNSEL,
EACH ENOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE IRREVOCABLY, THE
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING BABED HEREON,
OR ARISING OUT OF, UNDER OR IN COMKECTION WITH THIS AGREEMENT, THE
QBLIGATIONS, THE COLLATERAL, OR ANY OTHER AGREEMENT EXRCUTED OR
CONTEMPLATED TO BE EXECUTED IN CONRUNCTION WITH THIS AGREEMENT, OR ANY
COURRE OF CONBUCT OR COURSBE OF DEALING IN WHICH LENDER AND THE BORROWER
ARE ADVERSE PARTIES. THIS PROVISION I8 A MATERIAL INDUCEMENT FOR LENDER
GRANTING ANY FINANCIAL ACCOMMODATION TO THE BORROWER,

{signature page follows]
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IN WITNESS WHEREOF, Grantor has caused this IP Security Agreement to be executed
and delivered by its duly authorized officer as of the date first set forth above.

STRONG ARM GROUP, LLC,

a Nevada limited liability coffipany——
= %
By: = e )

Name: Eric Yohan
Title:

X2 GROUP, INC,,
Delaware corporgti

ipe

Manager and Presdent

By:
Name: Eric Yohaii Knipe
Title:

Name; Eric Yohan Knipe

ACCEPTED AND ACKNOWLEDGED BY:

AMERICAN FINANCIAL CENTER, INC.,
a California corporation 7

~

v 4‘"'

# 2P
Name!__ /s~ f kT Toncha/
Title:__ /e ooy
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