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AMENDED AND RESTATED
PATENT, COPYRIGHT AND TRADEMARK SECURITY AGREEMENT

THIS AMENDED AND RESTATED PATENT, COPYRIGHT AND TRADEMARK SECURITY
AGREEMENT {this “Agreement™} is 1nade as of March 19, 2021 betwesn the grantfor identifiad on the
signanwe pages hereto (whether one or mwore, each. together with its successors and perniitted assigns, a
“Granter”) and STERLING NATIONAL BANK, a national banking association (fogether with ifs
successors and assigns, in its individual capacity, “Sterling™). as administrative and collateral agent (in
such capacity, and including #is successors and assigns in such capacity, “Agent™) for the Lender Parties
{as defined i the Loan Agreement {as hereinafier defined)}.

RECITALS

Al DGL Gronp Lid. (“Borrower™}, each other credit party named therein, and Agent, in its
capacity as a “Lender” under the Existing Loan Agreement {as hereinafter defined) (in such capacity, the
“Existing Lender™). have previously entered into that cerfain Loan and Security Agreement, dated March
19, 2018 (as amended, modified, supplemented or restated from time o time, the “Existing Loan
Agreement”}, wherein Existing I.ender agresd to provide a revolving credit facility {o Borrower subject to
the terms and condition set forth therein.

B. Borrower delivered to Existing Lender that certain Patent, Copyright and Trademark
Security Agreement dated March 19, 2015 (the “Existing Agreement™).

. Bomrowaer, sach other credit party named therein, Agent and the Lender Parties have entered
o that certain Amended and Restated Loan and Security Agreement of even date herewith {as amended,
supplemented, restated or otherwise modified from time to time, the “Loar Agreement™; capitalized teros
used and not defined herein shall have the meaning given to such tenns in the Loan Agreement), pursnant
to which Lenders have agreed to make available to Borrower a revelving line of credit and certain other
financing accommodations, all in accordance with and subject to the terms and conditions set forth in the
Loan Agreement.

D. In order 1o induce Agent and the Lender Parties fo enter innto the Loan Agreement and the
transactions contemplated therebry, and as a condition thereto, Grantor is reguired to execute and deliver fo
Agent this Agreement and pursuant hereto o assign and grant to Agent, for its benefit and the benefit of
the Lenders, a security inferest {to the extent any zrant of a securiiy interest is not prohibited by applicable
law or governmental authority) in and 1o all of Grantor’'s right, title, and interest in the Intellectual Property
Collateral {as defined below). Any such Intellectual Property Collateral that is registered or has a pending
application is listed on Schedule A attached hereto and incorporated herein by reference, as the same may
be amended and supplemented fron time to time.

NOW, THEREFORE, in consideration of the foregoing and for other good and wvahlable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as
follows:

i Grant of Security Interest. As collateral security for the prompt and punciual payment and
performance of the Secured Obligations and for the prompt performance by Grantor of its obligations and
undertakings under this Agreement and the other Loan Docwnents. Grantor hereby grants to Agent. for
itzelf and for the benefit of the Lenders, a security interest in ail of the Intellectual Property Collateral of
{Grantor, whether now owned or hereafter acquired by Grantor, and herebyy grants, pledges and bypothecates
such Intellectual Property Collateral 1o Agent, for itself and for the benefit of the Lenders.
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2. Representations, Warranties and Covenants. Grantor berebv covenanis, warranls and
represents that:

a. Set forth on Bchedule A attached bereto is a true and complete hist as of the date
hereof of certain Intellectual Property Collateral of Grantor that is registered or has a pending
application with the United States Patent and Trademark Office or the United States Copyright
Office or is otherwise material to the Grantor’s business.

b. The Grantor listed on Schedule A as the owner of certain Intellectnal Property
Collateral is the sole and exclusive owner of all snch Intellectual Property Collateral, free and clear
of all Hens and encumbrances, except for the securify interest and assignment created by this
Agreement and the other Loan Documents and Permitted Liens. Grantor will defend the right, title
and interest in and to its Iutellectual Property Collateral against any and all claims of any third
parties.

C. The Intellectual Property Collateral of Grantor identified on Schedule A attached
hereto is valid and enforceable and is not subject to any claim, judgiment or administrative or arbitral
decision that questions its validity or enforceability, Grantor's purported rights thereunder or
Grantor’s rights to use the same in ifs business.

d. The execution, delivery and performance of this Agreement by Granior does not
(i} violate, contflict with, result in a breach of, constitute a default under, result in the termination
of, or result in the creation of any encumbrances upon any of the Intellectual Property Collateral of
Grantor, under any agreement to which Grantor is 8 party or by which Grantor is hound, or {ii}
viclate any laws, rules, regulations or orders applicable to any of the Intellectual Property
Collateral.

e. Grantor has used, and will continue to use for the duration of this Agreement,
regsonably consistent standards of quality in the manufacture of the products sold uander the
Trademarks or utilizing any Patents, Copyrights or Gther Assets.

i Grantor shall maintsin and protect the validity and enforceability of its Intellectual
Property Collateral and shall take any and all actions as are necessary or appropriate fo properly
matxain, protect, meserve, care fo, and enforce any of ify Imtellectual Property Collateral,
including, without liniation, payment when due of such fees. taxes, and otlier expenses which
shall be incurred or which shall acerue with respect to any of its Intellectual Property Collateral,
except those which are being contested in good faith by appropriate proceedings diligently
conducted and for which adeguate reserves have been provided in accordance with GAAP.

g, Uipon Agent's request, Grantor shall cause this Agreement to be properly recorded
with the United States Patent and Trademark Office. the United States Copyright Office, and any
other government or public office or agency of the United States of America, as applicable, and,
except for such filing of this Agreement or the filing of any UCC financing stalements, no
authorization, approval or other acticn by, and no aotice o or filing with, any governmental
authority or regulatory body of the United States of Anierica or any foreign country is reguired
either (1) for the grant by Grantors of the securify interest granted hereby or for the execution,
delivery or performance of this Agreement by Grantor or (i1} for the perfection or the exercise by
Agemt of its rights and remedies hereunder.
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b All information heretofore, herein or hereafter supplied to Agent by or on belalf
of Grantor with respect fo any of its Intellectual Property Collateral is accurate and complete in sl
material respects.

3. Additional Intellactual Property Collateral. I, before the Secured Obligations shall have
been satisfied in full, Grantor shall obtain rights to any new Intellectual Property Collatersal not listed in
Schedule A, the provisions of this Agreement shall antomatically apply thereto {to the extent the grant of a
security interest therein is not prohibited by applicable Iaw or governmental authority}, and to the extent an
application for registration of such Intellectual Property Collateral is 1oade, such Grantor shall {a) give
Agent proyopt written notice thereof and, (b) upon Agent’s request. execute, deliver and file any agreements,
instruments, registrations and filings which Agent may reascnably request to confirm Agent's and Lenders’
security inferest therein and w put such security inferest of record in such office. Grantor hereby appoints
Agent as iis attorney in fact, and hereby acknowledges and agrees that such power of attorney is irrevocable
and coupled with an inferest.

4. Revision of Schedule A, Grantor hereby authorizes Agent o meodify this Agreement by
amending Schedule A to inclide any new Intellectual Property Collateral {to the extent the grant of a
security interest therein is not prohibited by applicable Iaw or governmental anthority) without the necessity
of any Grantor’'s approval of or signature to such amendment, and Grantor shall do all such other acts (at
its own expense} deeined reasonably necessary or appropriate by Agent fo implement or preserve Ageit’s
and Lenders’ interests therein. All representstions and warranties of Grantor set forth herein shall be
deemed to be restated by Grantfor as of the date of any such amendment of or supplement to Schedule A
with full force and effect as though made on such date.

A Remedies Upon Event of Defsult. If any Event of Default shall have occurred and be
continming, Agent shall have, in addition 1o all other rights and remedies given by this Agreement, those
allowed by law and the rights and remedies of a secured party under the Uniform Conmumercial Code as
snacted in any applicable jurisdiction and, without limiting the generality of the foregoing. Agent may
mnediately, without demand of performance and without other potice {except as set forth below} or
demand whatsoever to Grantor, all of which are hereby expressly waived, and without advertisement, sell
at public or private sale or otherwise realize upon, at a location reasonably convenient fo Agent and Grantor,
as determined in good fhaith by Agent, or elsewhere, all or from time fo tme any part of the Intellectual
Property Collateral, or any interest which Grantor may have therein, and after deducting fron the proceeds
of sale or other disposition of any part of the Intellectual Property Collateral all expenses payable by Grantor
in accordance with the Loan Agreement and the other Loan Documents (including all reasonable out-of-
pocket expenses for broker’s fees and legal services), shall apply the residue of such proceeds to the
payient of the Secured Obligations. Notice of any sale or other disposition of any part of the Intellectual
Property Collateral shall be given to Grantor af least twenty (20} days before the time of any intended public
or private sale or other disposition thereof is to be made, which Grantor hereby agree shall be reasonable
notice of such sale or other disposition. At any such sale or other disposition, Agent may, to the extent
permissible under applicable law. purchase the whele or any part of any of the Intellectual Property
Collateral sold. free from any right of redemption on the part of Grantor, which right is hereby waived and
released. In addition t the foregoing, if any Event of Default has occurred and is continuing:

a. Agent may license, or sublicense, whether general, special or otherwise, and
whether on an exclusive or non-exclisive basis, any Copyrights, Patents or Trademarks included
in the Intellectual Property Collateral throughout the world for such term or terms, on such
conditions and in such manner as Agent shall in its sole discretion determine;
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b. Agent may {without assuming any obligations or liability thereunder), at any time
and from time to thime, in it sole discretion, enforce {and shall have the exclusive right to enforce)
against any licensee or sublicensee all rights and remedies of Gramiors i, to and under any
Copyright Licenses, Patent Licenses or Trademark Licenses and ke or refrain from taking any
action under any thereof, and GRANWNTOR HEREBY RELEASES AGENT AND LENDERS
FROM, AND AGREES TO HOLD AGENT AND LENDERS FREE AND HARMIESS FROM
AND AGAINST, ANY CLAIMS AND EXPENSES ARISING OUT OF ANY LAWFUL
ACTION SO TAKEN OR OMITTED TO BE TAKEN WITH RESPECT THERET(O; and

C. ppon request by Agent, Grantor will execute and deliver to Agent a power of
attorney, in form and substance satisfaciory fo Agent. for the mmplementation of any lease,
assignment, license, sublicense, grant of option, sale or other disposition of a Copyright, Patent or
Trademark or any action related thereto. In the event of any such disposition pursuant o this
Section, Grantor shall supply its know-how and expertise relating to the manufacture and sale of
the products bearing Trademarks or the products or services made or rendered in connection with
Patents, and its customer lists and other records relating to such Patenis or Trademarks and to the
distribution of said products, to Agent.

é. Termination. It iz conteaplated by the parties that there may be times when no Secured
Obligations are outstanding, but notwithstanding such occurrences, this Agreement shall reniain valid and
shall be i full force and effect as to subsequent outstanding Secured Obligations. Subject to the terms of
the Loan Agreement, at such time as the Secured Obligations shall be paid and satsfied in full, the Loan
Agreement shall have terminated and the conuniunent of Lenders to extend credit to Borrower shall have
terminated, this Agreement shall terminate, and Agent shall execule and deliver to Grantor, at Grantor's
expense, all deeds, assignments, termination statements under the Untform Commercial Code, and other
mstruments as may be necessary or proper o release Agent’s and Lenders” securily inferest in and/or re-
vest in Grantor full title to any part of the Intellectual Property Collateral, subject 1o any disposition thereof
which may have been made by Agent pursuant hereto.

7 Fees and Expenses. Any and all fees, costs and expenses, of whatever kind or nature,
including the reasonable ont-of-pocket attomeys” fees and legal expenses incurred by Agent in connection
with defending or prosecufing any actions or proceedings arising out of or related fo any part of the
Intellectual Property Colateral, shall be borne and paid by Graantor on demand by Agent and until so paid
shall be added to the principal amount of the Secured Obligations and shall bear interest at the highsst rate
prescribed in the Loan Agreement.

&. Protection of Intellectual Property Collateral. Grantor agrees to fake, at ifs own expense,
commniercially reasonable steps to prosecute diligently any applications related to any Intellectual Property
Collateral pending as of the date of this Agreement or thereafter and will defend and protect the Intellectual
Property Collateral and its rights thereunder against any infringement, dilution or misappropriation and will
defend any claimn or administrative or arbitral challenge that questions the validity or enforceability of the
Intellectual Property Collateral, Grantor's purported rights therein and thereunder or Grantor's rights to
register or patent the same or to use and practice the sanie in its business. Grantor will give Agent natice of
any proceeding in which such defense is being cairied on. Grantor fiwther agrees to make federal application
on registrable but unregistered Trademarks, Copyrighis or Patenis. Any expenses inctirred in connection
therewith shall be bome by Grantor. Except as permiited by the Loan Agreement, Grantor shall not abandon
or dedicate to the public any of the Intellectual Property Collateral, nor do any act nor omit to do any act if
such act or oimission is of a character that tends o cause or contribute to the abandonment or dedication to
the public of any part of the Intellectual Property Collateral or loss of or adverse effect on any rights in any
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patt of the Dntellectual Property Collateral, without the consent of Agent, which consent shall not be
anreasonably withheld.

9. Grantor's Right to Protect. Grantor shall have the right to bring any opposition proceedings,
cancellation proceedings or lawsuil it i3 own name to enforce or protect any part of the Intellectual
Property Collateral, in which event Agent may, if necessary, be joined as a nominal party to such swit if
Agent shall have been satisfied that it is pot thereby incurring any risk of liability because of such joinder.
GRANTOR SHALL PROMPTLY, UPON DEMAND, REIMBURSE AND INDEMNIFY AGENT AND
LENDERS FOR ALL DAMAGES, COSTS AND EXPENSES, INCLUDING ATTORNEYS” FEES,
INCURRED BY AGENT AND LENDERS IN THE FULFILLMENT OF THE PROVISIONS OF THIS
SECTION 9 IN ACCORDANCE WITH THE TERMS OF THE LOAN AGREEMENT.

i Power of Attorney. Grantor hereby appoints Agent as Granfor’s frue and lawiul attomey-
in-fact and proxy with full awthority in the place and stead of Grantor and in the name of Grantor, or
otherwise, from thine to time in Agent’s discretion after an Event of Default has occurred and during its
continuance, o take any action and fo execuie amy insirument which Agent may deem necessary or
advisable o accomplish the purposes of this Agreement, including any endorsement of Grantor’s name on
all applications. documents, papers and instruments necessary for Agent to use any of the Intellectual
Property Collateral, or any gyant or issuance of any exclusive or non-exclusive license under any of the
Intellectual Property Collateral to anvons else, or necessary for Agent to assign, pledge, convey or
otherwise transfer title in or dispose of any of the Intellectual Property Collateral to anyone else. Grantor
hereby ratify all that such attorney shall lawfully do or cause to be done by virtue hereof. This power of
attorney is irrevocable coupled with an interest.

il Agent’s Rights 1o Take Action. If Grantor fails to comply with any of its obligations
hereunder after ressonable request by Agent and after giving effect to any applicable grace perieds, Agent
may do so in such Grantor's name or in Agent’s name, buf at such Grantor's expense, and Grantor hereby
agrees to reimburse Agent in full for all expenses, inchiding reasonable attorneys® fees, incurred by Agent
in protecting, defending and maintaining any of the Intellectual Property Collateral.

i2. Effect on Other Losn Documents. This Agreentent is 3 “Loan Document™ as defined i the
Loan Agreement and is supplemental to the Loan Agreement, and inn 5o event shall this Agreement, or the
recordation of thiy Agreement or any other documents in connection herewith with the United States Patent
and Trademark Office, the United States Copvright Office, or any other government or public office or
agency of the United States of America, adversely affect or impair, in any way or fo any exient, the other
Loan Documents, and the security interest of Agent and Lenders in the Collateral {inchading the Intellectual
Property Collateral} pursuant to the other Loan Documents. Any and all rights and interests of Agent and
Leaders in and to the Intellectual Property Collateral (and any and all obligations of Graators with respect
io the Intellactual Property Collateral} provided herein, or arising hereunder or in connection berewith, shall
only supplement and be cumulative and in addition to the rights and interests of Agent and Lenders {and
the obligations of Grantor} in, to, or with respect o the Collateral {including Intellectual Property Collateral)
provided in or arising under or in connection with the other Loan Documents. In the event of a conflict
between the ferms of this Agresment and the terms of the Loan Agreement, the terms of the Loan
Agreement shall control.

i3. Preservation of Riglits. No course of dealing berween Grantor and Agent, nor any faihue
o exercise, not any delay i exercising, on the part of Agent, any right, powsr or privilege hereunder or
under the Loan Agreement shall operate as a waiver thereof; nor shiall any single or partial exercise of any
right, power or privilege hereunder or thersunder preclude any other or firther exercise thereof or the
exercise of any other right, power or privilege.

AMENDED AND RESTATED
PATENT, COPYRIGHT AND TRADEMARK SECURITY AGREEMENT - §
$TH483v.3
PATENT
REEL: 055667 FRAME: 0728



14, Riglix are Cumulative. All of Agent's rights and remedies with respect to any of the
Imtellectual Property Collateral, whether established hereby or by the Loan Agreement, or by any other
agreements or by law shall be curnulative and may be exercised singularly or concurrently.

15 Notiges. Notices that are required & be delivered hereunder shall be sulficient if in writing
and sent 1o the addresses set forth in the Loan Agreement, in the manner and within the time specified in
the Loan Agresment.

16, Severability. The provisions of this Agreenment are severable, and if any clause or provision
shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such invalidity or
unenforceability shall affect only such clause or provision, or part thereof, in such jurisdiction. and shall
not in any manner affect such clause or provision in any other jurisdiction, or any other clause or provision
of this Agresment in any jurisdiction.

7. Muodification and Amendment. This Agreement is subject to modification only by a
writing signed by the parties, except as provided in Sechion 6.

i8. Successors and Assigns. The benefits and burdens of this Agreement shall inwre to the
benefit of and be binding upon the respective successors and permitied assigns of the parties. Withowt
limiting the generality of the foregoing. Agent may {except as otherwise provided in the Loan Agreement)
pledge, assign or otherwise transfer any or all of their respective rights under any or all of the Loan
Documents & any other Person. and such other Person shall thereupon become vested with all of the
benefits in respect thereof granted herein or otherwise. None of the rights or daties of Grantor hereunder
may be assigned or otherwise transferred without the prior written consent of Agent.

19, Governing Law: Vepus,
a. THIS AGREEMENT HAS BEEN EXECUTED OR COMPLETED AND/OR IS

TO BE PERFORMED IN NEW YORK, AND IT AND ALL TRANSACTIONS HEREUNDER
OR PURSUANT HERETO SHALL BE GOVERNED AS TQ INTERPRETATION, VALIDITY.
EFFECT, RIGHTS, DUTIES AND REMEDIES OF THE PARTIES HEREUNDER AND IN ALL
RESPECTS BY THE LAWS OF NEW YORK., WITHOUT GIVING EYfeCT TO THE
CONFLICTS OF LAWS PRINCIPLES THEREQF, BUT INCLUDING SECTIONS 5-1401 AND
5-1402 OF THE GENERAL OBLIGATIONS LAW.

b. GRANTOR HEREBY IREEVOCABLY SUBMITS ITSELF TO THE
JURISDICTION OF THE STATE AND FEDERAL COURTS LOCATED IN NEW YDRK
COUNTY, ROCKLAND COUNTY OR WESTCHESTER COUNTY, NEW YORK AND
AGREES AND {CONSENTS THAT SERVICE OF PROCESS MAY BE MADE UPONIT IN
ANY LEGAL PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER
RELATIONSHIP BETWEEN AGENT AND SUCH GRANTOR BY ANY MEANS ALLOWED
UNDER STATE OR FEDERAL LAW.

€. ANY LEGAL PROCEEDING ARISING OUT OF OR IN ANY WAY RELATED
TO THIS AGREEMENT OR ANY OTHER RELATIONSHIP BETWEEN AGENT AND
GRANTOR MAY BE BROUGHT AND LITIGATED IN ANY ONE OF THE STATE OR
FEDERAL COURTS LOCATED IN NEW YORK COUNTY, ROCKLAND COUNTY OR
WESTCHESTER COUNTY, NEW YORK HAVING JURISDICTION. THE PARTIES HERETO
HEREBY WAIVE AND AGREE NOT TD ASSERT, BY WAY OF MOTION, AS A DEFENSE
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OR OTHERWISE, THAT ANY SUCH PROCEEDING IS BROUGHT IN AN INCORNVENIENT
FORUM OR THAT THE VENUE THEREQF IS IMPROPER.

20.  Waiver of Jury Trial. FACH OF GRANTOR AND AGENT HEREBY {A)
IRREVOCABLY WAIVES, TO THE MAXIMUM EXTENT NOT PROHIBITED BY LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY AT ANY TIME ARISING OUT OF, UNDER OR IN CONNECTION WITH
THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR ASSOCIATED
HEREWITH; (B) IRREVOCABLY WAIVES, TO THE MAXIMUM EXTENT NOT PROHIBITED
BYLAW, ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY SUCH LITIGATION
ANY SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES, OR DAMAGES
OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES; (C) CERTIFIES THAT NO
PARTY HERETO NOR ANY REPRESENTATIVE OR AGENT OR COUNSEL FOR ANY PARTY
HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, OR IMPLIED THAT SUCH
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVERS; AND (D) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY,
AMONG OTHER THINGS, BY THE MUTUAL WAIVERS AND CERTIFICATIONS
CONTAINED IN THIS SECTION.

21 Indenmity and Expenses. In addition fo, but oot in qualification or hmitation of, any similar
obligations nnder other Loan Documents:

a. Grantor will indemnify Agent and Lenders, together with their respective
Affilistes, equity interest owners, officers, directors, members, managers, partners, employees,
agents and representatives {collectively, the "Indemnitees "} from and against any snd all claims,
Agreement), whether based on contract, tort or any other theory, whether brought by a third party
or by Grandor, and regardiess of whethier any Indernnitee is a party theveto. in alf cases, WHETHER
ORNOT CAUSED BY OR ARISING, IN WHOLE OR IN PART, OUT OF THE NEGLIGENCE
OF THE INDEMNITEE: provided that such indemnity shall not, as to any Indemnitee, be available
to the extent that such losses, claims, damages, liabilities or related expenses {X) are determined by
a court of competent jurisdiction by final and non-appealable judgment to have resulted from the
gross negligence or willful misconduct of such Indemnitee or {y) result from a claim brought by
Grantor against an Indepuitee for breach in bad faith of such Indemnitee’s obligations herveunder
or under any other Loan Document, if Grantor has obtained a final and non-appealable judgment
it 18 favor on such claim as determined by a court of competent jurisdiction.

b GRANTOR WILL UPON DEMAND PAY TD AGENT THE AMOUNT OF
ANY AND ALL REASONABLE COSTS AND EXPENSES, INCLUDING THE FEES AND
DISBUIRSEMENTS OF AGENT'S COUNSEL AND OF ANY EXPERTS AND AGENTS,
WHICH AGENT MAY INCUR IN CONNECTION WITH {1} THE TRANSACTIONS WHICH
GIVE RISE TO THIS AGREEMENT, {2) THE PREPARATION OF THIS AGREEMENT AND
THE PERFECTION AND PRESERVATION OF THE SECURITY INTEREST CREATED
UNDER THIS AGREEMENT, {3} THE ADMINISTRATION OF THIS AGREEMENT; (4) THE
CUSTODY, PRESERVATION, USE OR OPERATION OF, OR THE SALE OF, COLLECTION
FROM, OR OTHER REALIFATION UPON, ANY INTELLECTUAL PROPERTY
COLLATERAL (3} THE EXERCISE OR ENFORCEMENT OF ANY OF THE RIGHTS OF
AGENT HEREUNDER; OR. (¢} THEFAH URE BY GRANTORS T PERFORM OR OBSERVE
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ANY OF THE PROVISIONS HEREDF, EXCEPT EXPENSES RESULTING FROM AGENT'S
GROSS NEGLIGENCE OR WILLFLUL MISCONDACT,

22 Counterparts: Fax. This Agreement may be executed in ot of more counterparts, each of
which when executed shall be deemed to be an original but all of which taken together shall constitute one
and the same agreement. The parties hereby acknowledge and agree that facsimile or other elechvonically
transmitted signatures of this Agreement shall have the sane force and effect as original signatures.

23, No Oral Agreements. This Agreement represents the final agreement batween the parties
and may not be copradicted by evidence of prior, contemporaneous, or subsequent oral agreements of the
parties. There are no unwritien agreements between the parties.

24, Deficiency. In the event that the proceeds of any sale, collection or realization of or upon
the Intellectaal Property Collateral by Agent are insufficient to pay all Secured Obligations and any other
amounts to which Agent and Lenders are legally entitled, Grantors shall be liable for the deficiency, together
with interest thereon as provided in the poverning Loan Docimenis or (if no interest is so provided) at such
other rate as shall be fixed by applicable law, together with the costs of collection and the reasonable fees
of any attornevs emploved by Agent to collect such deficiency.

25, Amendment and Restatemnent. This Agresment supersedes and replaces but does not
extinguish any of the vapaid liabilities and obligations under, nor constitizie a novation with respect {o, the
Existing Agreement. The amendment and restatement contained herein shall not, in any manner be
construed to constitute payvment of, or impair, Hmit, cancel or extinguish the indebtedness evidenced by the
Existing Agreement and the lHens and securily inferests securing such obligations shall not in any manner
be impaired, limited, terminated, waived or released hereby.

26. Definitions. Terms used and not otherwise defined in this Agreement shall have the
meaning given o such terms in the Loan Agreement. The following terms shall have the definitions set
forth below:

“Copyright License” means any license or other agreement, whether now or hereafter in
existence, under which is granted or authorized any right to use, translate, copy, reproduce,
distribute, prepare derivative works, display, mamufacture, sell or publish any records or other
materials on which a Copyright is in existence or mav comie ifo existence. including the
agreements identified in Schedule A attached hereto.

“Copyrights” neans all the following: {a) all copyrights under the laws of the United States
or any other country {(whether or not the uaderlying works of authorship have been published),
whether now or hersafier in existence, and all registrations and recordings thereof, all mtellectual
property rights to works of authorship {whether or not published)., and all application for copyrights
under the laws of the United States or any other country, including registrations, recordings and
applications in the United States Copyright Office or in any similar office or agency of the United
States, any State therecof or other country, or any political subdivision thereef, including those
described 1 Schedule A attached hereto, {b) all reissues, renewals and extensions thereof, {c) all
claimys for, and rights to sue for, past, present or future infringements of any of the foregoing, and
(d} all income, rovalties, damages and payments now or hereafter due or pavable with respect to
any of the foregoing, including damages and pavments for past, present or future infringements
thereof
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“Domain Names™ means all domsin names of a Grantor, whether now or hersafier in
existence, including those described in Schedule A attached hereto, and all right, title and interest
in respect thereof

“Tatellectual Property Collateral”™ means any Copyrights, Copyright Licenses, Other
Assets, Patents, Patent Licenses, Trademarks, and Trademark Licenses; provided, however, that
Intellectual Property Collateral shall at no time include Excluded Property (as defined in the Loan
Agreement).

“Other Assets” means any other proprietary rights and intelectual propenty of a Grantor,
wchiding without limitation, Domain Names, trade secrets, formulations, manufacturing
proceduares, quality control procedures and product specifications relating to any products sold
under the Patents, Copyrights, or Trademarks.

“Patent License™ means any license or other agreement, whether now or hereafter in
existence, under which is granted or authorized anv right with respect to any Patent or any invention
now or hereafter in existence, whether patentable or not, whether a patent or application for patest
is In existence on such invention or not, and whether a patent or application fir patent on such
mvention may come into existence, inchiding the agreements identified in Schedule A atiached
hereto.

“Patents™ nreans all the following: (a} all letters patent and design lefters patent of the
United States or any other couniry, whether now or hereafter in existence, and all applications for
letters patent and design letters patent of the United States or any other comnty, mcluding
applications in the United States Patent and Trademark Office or in any stmilar office or agency of
the United States, any State thereof or other county, or any political subdivision thereof, including
those described i Schedule A attached hereto, (b} all reissues, divisions, continuations,
continuations-in-part, renewals and extensions thereof, {¢) all claims for, and rights o sue for, past,
present or future infringements of any of the foregoing, and {d) all income, royaliies, damages and
payments now or hereafier due or payable with respect to any of the foregoing, including damages
and payments for past, presei or fisture infringements thersof.

“Secured Obligations™ means all Obligations as and when due and payable noder or in
respect of the Loan Agreemient and any of the other Loan Documents and all renewals, extensions,
amendments, modifications. supplemmenis or restatements of or substituiions for any of the
foregoing.

“Trademark License” means any license or agreement. whether now or hereafter in
existence, uader which is granted or authorized any right to use any Trademark, including the
agreements identified on Schedule A attached hereto.

“Trademarks™ means all of the following: {(a} all rademarks, trade names, corporate names,
coinpany names, Pusiness names, fictitious business names, frade styles, service marks, logos,
brand namses, trade dress, prints and labels on which any of the foregoing have appeared or appear,
package and other designs, and any other source or business identifiers, and general intangibles of
like nanre, and the rights in any of the foregeing which arise under applicable law, whether now
or hereafler in existence, (b} the goodwill of the business symbolized thereby or associated with
each of them, {¢) all registrations and applications in connection therewith, mcluding registrations
and applications in the United States Patent and Trademark Office or in any similar office or agency
of the United States, any State thereof or other country, or any political subdivision thereof
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including those described inn Schedule A attached hereto. (d) all retssues, extensions and renewals
thereof, (e} all claims for, and rights to sue for, past, present or future infringemenis of any of the
foregomng, and () all income, rovaltes, damages and payments now or hereafler due or pavable
with respect to any of the foregoing, including damages and paymenis for past, present or funwe
wfiingements thereaf

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREQF, the undersigned have executed and delivered this Agreement as of
the date set forth above,

GRANTOR:

DGL GROUP LTD.

"y

R

. &

By: b
Name: Kzra Zaafarani
Tithe:  President

[Signatare Page to Amended and Restated i:"azis;m, Copyright and Trademark Seearity Agreement
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AGENT:

e

ANK
.

v
‘.vﬂ)

STERLING NATZ‘DN@%B

Name: Mk Long§
Titde:  Mansging Divedior
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SCHEDRULE A
Intellectual Property Collateral

ISSUED PATENTS AKD PENDING PATENT APPLICATIONS

Patent Recistrations

Grantor Patent Nuo. Issue Date Title
DPGL Group LTD. DE73, 747 01-28-2020 | Expandable and Portable

Speaker

DGL Group LTD. 10,812,907 10-20-2020 | Expandable S;ieaker
System and Method for
Broadcast

DPGL Group LTD. 10.898.786 01-26-2021 Convertible Ee«ard System

o

DGL Group LTD. 10,893,364 61-12-2021

System
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Patent Applications

Grantor Application No. Title Publication Date / Notes
DGL Three-Wheeled Power
Group Drift Scooter
LTD. - ,
i e Vo Filed
TAUS2020/46409 U ,
PCT/US2020/464590 1 0%-14-2020
DGL Expandable Speaker
Group Systens
LTD. st Filed
L6 12-10-2020
DGL Expandable Speaker
Group System and Method for
LTD. Broadcast Filed
T TS 7— (‘f 7 L o - ) g
PCT/US2019/012816 01-00-2019
DGL
Group
LTD.
. . Filed
29/724,225 ,
29/724,225 02-13-2020
DGL Self-Balancing Scooter
Group with Overmold
LTD. eaNan,
PR Filed
FTI097E 02-18-2021
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DGL USB Rechargeable Filed
Group Electronic Element Lighter | 07-20-2012
LTD. 20140021190
Applicabion Abandoned
DGL Rechargeable Vehicle Filed
iohter With 1 -16-2012
g;;;;;p 20140138371 Lighter With USB Port 11-16-2012
Applicabion Abandoned
DGL Skateboard for Filed
Jaintainimg Cruisi 5-24-2017
g;tl};zp 2010780786 2;?:;11}111% Crusing 05-24-201
Application Abandoned
DGL Skateboard for Filed
Laintain Aulti 2-6-20
Application Abandoned
DGL Expandable Speaker Filed
Group System and Method for 01-09-2019
LTD. 211007701 Broadcast
20190222934 Cross-referenced above.
See patent registration No.
10,812,907
DGL Expandable Speaker Filed
Group Systems 12-18-2019
LTD. .
20200128328
20200128328 Cross-referenced above.
See patent registration No.
10,893 364.
DGL Convertible Sport Board Filed
Group Svstem 06-26-2419
LTD. .
20200346100 Cross-referenced above.
See patent regisiration No.
10,89%,786.
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REGISTERED TRADEMARKS AND PENDING TRADEMARK APPLICATIONS

Active US. Trademark Applications/Registrations

Grantor Serial No. Registration No. Registration Mark
Date
DGEL Group LTD 86136173 4706345 03-24-2015 HYPE
DPGL Group LTD. AGGRI404 1464618 {3-21-201¢9 HYPE
DPGL Group LTD. 86630302 4876391 06-14-2016 QUADRONE
DPGL Group LTD. AGGRE403 1465144 {3-21-201¢9 QUADRONE
DGL Group LTD. BTI57350 5424283 (33-13-2018 HOVER-}
DGL Group LTD. AQOE4402 1463140 (33-21-24a1%9 HOVER-}
BGL Group LTD. 87157353 3HTETR6 02-12-2019 HOVER-1 H1
BGL Group LTD. ABOE4401 1462744 (3-21-2019 HOVER-1 H1
1 g ) T E ‘. e X "3‘ 8 “-‘ e 3 '2\ -A' =
DGL Group LTD AGORA460 1453816 03212010 &fl ATE-A
PALS
DOL Group LID- 1 g7353669 5807323 07162019 | s aTEA
MAIS
DGLGrowp LID. - 4 g084611 1463382 03282019 | o e TEA
MATS
DGL Group LTD. HYPE
S8409528 6161351 08-29-2020
HOVER-1
- . MY FIRST
G V 33507 ending
DGLL Group LTD. 88R3354 Pending HOVERBOARD
DGL Group LTD. FII03T7 3IB26797 (38-03-2010 DL GROUP
DGL Group LTD.
88671996 GO6E350 06-02-2020
DGLL Group LTD. 88046512 Pending KIDSGEAR
DGL Group LTD. 88927607 6221156 12-15-2020 HYPE
AMENDED AND RESTATED
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BGL Group LD, S0494553 Pending HITKIT

DGL Group LTD. 90307056 Pending LEDEEZ
DGEL Group LTD. 90335752 Pending RAVEN
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COPYRIGHT REGISTRATIONS AND PENDING COPYRIGHT APPLICATIONS

Grantor Copvright No. Registration Title
Dats

DGL Group LTD. dba. VAulGG971467 2008-08-21 CANDEEZ

Hype Wireless LPD LTD

DGL Group LTD. dba. VAu000971563 2008-08-05 HY-105-M3

Hype Wireless LPDYLTD

DGL Group LTD. db.a. VAud00971561 2008-(18-05 HY-163-M3

Hype Wireless LPD LTD

DPGL Group LTD. VAuQ01181827 2014-09-22 TAPP Smart Connected
Home Setup Guide

DGLL Group LTD. VAub01 182603 2014-09-22 TAPP Wireless Fitness
Tracker

DGL Group LTD. d.ba. VAul00971505 2008-08-05 TB-100

TrueBlue Wireless LTD

DGL Group LTD. dbas. VARGGOOT1IS07 2008-08-05 TB-20EL
TrueBlue Wireless LTD
Alternate Title: TB-26W

DGL Group LTD. dba. VAulGO971508 2008-08-05 TB-31ML
TmeBlue Wireless LTD

DGL Group LTD. d.ba. VAuG00971504 2008-08-05 TR-36ML
TrueBlue Wireless LTD
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DOMAIN NAMES

Grantor Dromain Name
DGL Group LTD. www.dglusa.com
DG Group LT Hover-1.com
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