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SECOND AMENDMENT TO TRADEMARK SECURITY AGREEMENT

THIS SECOND AMENDMENT TO TRADEMARK SECURITY AGREEMENT
("Amendment") is entered into by and between RELAX THE BACK CORPORATION, a Delaware
corporation, having its principal place of business and executive headquarters at 900 Congress
Avenue, Suite 400, Austin, Texas 78703 ("Debtor"), PACIFIC MEZZANINE FUND LP,a
California Limited Partnership having its principal place of business at 2200 Powel! Street, Suite
1250, Emeryville, CA 94608 ("PMF™), DOMINION FUND 1V, a Delaware Limited Partnership,
having its principal place of business at 44 Montgomery Strect, Suite 4200, San Francisco,
Califorma 94104 ("Dominion*) and SIRROM CAPITAL CORPORATION, a Tennessee
corporation, having its principal business at Suite 200, 500 Church Street, Nashville, Tennessee
37219 ("SCC" and, together with PMF and Dominion, collectively "Lenders®). This Agreement
shall be effective as of the 315t day of October, 1997.

BRECITALS

A Debtor and PMF have entered into a Loan Agreement dated as of August 27, 1996

(the “PMF_Loan Agreement™) and related debt instruments, as now or hereafter amended or
supplemented.

B. Debtor and Dominion have entered into a Loan Agreement dated as of June 10, 1997
(the “Dominion [.oan Agreement™) and related debt instruments, s now or hercafter amended or

supplemented.

C. Pursuant to the provisions of the PMF Loan Agreement and Dominion Loan
Agreement, Debtor executed and delivered that certain Trademark Security Agrecment dated ax of
September 30, 1996, as amended by that certain First Amendment lo Trademark Security
Agreement dated as of June 10, 1997 (the "Agrgement”) o PMF and Dominion, as additional
security for Debtor's Obligationy under the PMF Loan Agreement and related Loan Documents (as
such term is defined in the PMF Loan Agreement) and the Dominion Loan Agreement and related
Loan Documents (a8 such term is defined in the Dominion Loan Agreement).

D. Debtor and SCC have entered into 2 Loan Agreement dated as of even date herewith

(the "SCC Loan Agreement”) and related debt instruments, as now or hereafter amended or
supplemented.

E. Pursuant to the provisians of the SCC Luan Agreement, Debtor has agreed to execute
and deliver this Amendment to the Agreement to SCC as additional security for Debtor's Loan under
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the SCC Loan Agreement, the Note and the other Loan Documents (is such terms are defined in the
SCC Loan Agreement).

F. Debtor and Lenders intend that the Agreement, as amended by this Amendment, shall
secure pari passu the Obligations described in the Dominion Loan Agresment and the PMF Loan
Agreement, and the Loan described in the SCC Loan Agrccment. Terms defined in the Dominion
Loan Agreement, PMF Loan Agreement and SCC Loan Agreement are used herein as therein
defined, as the context shall require.

AGREEMENT

NOW THEREFORE, in consideration of the premises, Debtor hereby agrees with Lenders
as follows:

l. Representations and Wartantics. The Debtor reaffirms each and every representation
and warranty made¢ in the Agreement.

2. Amendments.

(a) All references to "this Agreement" or "the Agreement” shall mean the
Trademark Security Agreement as amended by this Amendment;

(b) All references to "the Obligations™ shall include the Obligations described in
the Dominion Loan Agreement, the Obligations described in the PMF Loan
Agreement and the Loan described in the SCC Loan Apreement.

(©) All references to the Loan Agreement shall include the PMF Loan
Agreement, the Dominion Loan Agreement and the SCC Loan Agreement
and all references to Loan Documents (and any particular Loan Document)
shall inciude the Loan Documents referenced in the PMF Loan Agreement,
the Dominion Loan Agreement, and the SCC Loan Agra:ma'n, respectively.

3. No Other Amendments. All other terms and conditions of the Agreement shall remain
in full force and cffect and the Agreement shall be read and construed as if the terms of this
Amendment were included therein by way of addition or substitution, as the case may be.

4. Costs. Any and all reasonable fees, costs and expensces, of whatever kind or nature,
including without limitation attorncys’ fees and other legal expenses, incurred by Lenders in
connection with the enforcement of this Amendment and the filing or recording of any documents
(including all taxes in connection therewith) in public otfices, the payment or discharge of any
taxes, maintenance and other fees and costs, or in otherwise protecting, maintaining or preserving
the Trademarks, or in defending or prosecuting any actions or proceedings arising out of or related

]
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to the Trademarks, shall be bome and paid by Debtor on demand by Lenders and until so paid shall
be added to the principal amount of the Obligations and Loan (without duplication) and shall bear
{nterest at the highest rate prescribed in the respective Loan Agreement.

5. Successors and Assigne. The benefits and burdens of this Agreement shall inure to
the benefit of and be binding upon the respective successors and permitted assigns of the parties.

6. Goveming Laws. IT IS THE INTENTION OF THE PARTIES HERETO THAT
THE INTERNAL LAWS OF THE STATE OF CALIFORNIA, INCLUDING, WITHOUT
LIMITATION, THE CALIFORNIA UNIFORM COMMERCIAL CODE AND ANY LAWS
GOVERNING USURY OR PERMISSIBLE RATES OF INTEREST, SHALL GOVERN THE
VALIDITY OF THIS AMENDMENT, THE CONSTRUCTION OF ITS TERMS, AND THE
INTERPRETATION AND ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE
PARTIES HERETO, EXCEPT TO THE EXTENT THAT SUCH LAWS ARE PREEMPTED
BY FEDERAL LAW. EXCEPT AS SET FORTH BELOW, THE PARTIES HEREBY
AGREE THAT ANY SUIT TO ENFORCE ANY PROVISION OF THIS AMENDMENT
ARISING OUT OF OR BASED UPON THIS AGREEMENT OR THE BUSINESS
RELATIONSHIP BETWEEN ANY OF THE PARTIES HERETO SHALL BE BROUGHT
IN THE UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF
CALIFORNIA OR THE SUPERIOR OR MUNICIPAL COURT IN AND FOR THE CITY
AND COUNTY OF SAN FRANCISCO, CALIFORNIA. EACH PARTY HEREBY AGREES
THAT SUCH COURTS SHALL HAVE IN PERSONAM JURISDICTION AND VENUE
WITH RESPECT TO SUCH PARTY, AND EACH PARTY HEREBY SUBMITS TO THE
IN PERSONAM JURISDICTION AND YENUE OF SUCH COURTS. IN ADDITION TO
THE FOREGOING JURISDICTION, LENDERS, AT THEIR SOLE OPTION, MAY
COMMENCE ANY SUCH SUIT IN ANY JURISDICTION IN WHICH DEBTOR HAS A
BUSINESS OFFICE OR IN WHICH ANY OF THE COLLATERAL IS LOCATED.

7. Counterparts. This Amendment may be executed in any number of counterparts,
euch of which shall be an original as against any party whose signature appears thereon and all of
which together shall constitute one and the same instrument. This Amendment shall become
binding when one or more counterparls hervof, individually or taken together, shall bear the
signatures of all of the partics reflected herean as signatories.

8. Notices. SCC"s address for notices pursuant to Section 22 of the Agreement shall
be as follows:

SCC: SIRROM CAPITAL CORPORATION
Suite 200
500 Church Street
Nashwille, TN 37219
Attn: David M. Resha
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9. Further Assurances. Each party agrees to cooperate fully with the other party and
to eXxecute such further instruments, documents and agreements and to give such further written
assuranccs, as may be rcasonably requested by the other party to better cvidence and reflect the
transactions described herein and contemplated hereby, and to carry into effect the intents and
purposes of this Amendment.

10.  Prioritics. The priorities of Lenders hereunder are as set forth in that certain
Amended and Restated Intercreditor Agreement dated of even date herewith.

IN WITNESS WHEREQF, the parties hereto have executed and delivered this Agreement
as of the date first hereinabove written.
Le S:

PACIFIC MEZZANINE FUND L.P.

oy NCUD30x__

|94

Title: ﬁ/@%—(ﬂ// p’bl"‘/b

DOMINION FUND IV, a Delaware Limited
Partnership

By:

Title:

SIRROM CAPITAL CORPCRATION, a
Tennessee corporation

By:

Title:

Debtor

RELAX THE BACK CORPORATION

By:

Title:

SHCLIENTS\PMER TR IINDTRADE. 021 4

TRADEMARK
" REEL: 001925 FRAME: 0408



Sent by: HOSIE, WES, SACKS, BRELSFORD

415 781 2525;

9. Further Assurances. Each party agrees to coaperate fully with the other party and

1o execute such further instruments, documents and agreements and to give such further written
assuraiiccs, as may be rcasonably requcsted by the other party to better evidence and reflect the
transactions described herein and contemplated hereby, and to carry into effect the intents and

purposes of this Amendment.

10.  Priorities. The priorities of Lenders hereunder are as set forth in that certain
Amended and Restated Intercreditor Agreement dated of even date herewith.

IN WITNESS WHEREQF, the parties hereto have executed and delivered this Agreement

as of the date first hereinabove written.

SCLIENTSIPMARTBUXX TI2ND TR A DE.O24

Lenders:

PACIFIC MEZZANINE FUND L.P.

Title: /.fu.a/ /%L

DOMINION FUND IV, a Delaware Limited
Partnership

By:

Title:

SIRROM CAPITAL CCRPORATION, a
Tennessee corporation

By:

Title:

Debtor:
RELAX THE BACK CORPORATION

By:

Title:
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N State of QO.)V\‘CD(YU\O,_J %
& )
l County of k\am& .
lk:'i 1 b
@ On C\,(B\'Dbo-v 5[, qu-l before me, inka,—% (D\,\Pa{d. \Ze\ \(._L' W ?ﬁ
o Date Name and Title of Office? (e.g.. “Jane Doe, Notary Putiic”) Z
.. | i
& personally appeared Mﬂﬁ'\(‘ay\ \,DF_P:L"\\ , 5
% Name(s) ot Signer(s) ;3
§ O personally known to me
(¢ proved to me on the basis of satisfactory evidence 0)
< to be the personge] whose nameée] is/ar€ subscribed to the
within instrument and acknowledged to me that he/sKa/shey 2
executed the same in his/eritrsic authorized capacityes), 4
and that by his/tef/thetr-signaturess) on the instrument the 4

persont&], or the entity upon behalf of which the person(g]

N O NG LT NG LONEAORLLR

: acted, executed the instrument. %
WITNESS my hand and official seal. %
@ 9
¢ s 4B Q Ko Dby 4
'é SignaWt Notary Public ﬁ @
¢ OPTIONAL t — g
9 Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent Q
6] fraudulent removal and reattachment of this form to another document. 9}\
i@ Description of Attached Document 9)
i< - '
i« Title or Type of Document: 2 waefd o \Tad@(m YK E)QQ» b@r

@

‘ Document Date: \0151 ()4"7 Number of Pages:

4 - o

& Signer(s) Other Than Named Above;Pe‘CG of Tomwusn Turd/ S\ rrom @O.Q/

Capacity(ies) Claimed by Signer(s)

Signer’s Name: MOJL\VU)(\ \D—%‘i\L

7 Individual
[} Corporate Officer
Title(s):
# Partner — O Limited &l General
(1 Attorney-in-Fact
(] Trustee
(] Guardian or Conservator v
] Other: Top of thumb here

Signer Is Representing:

Panlic Mezz.

Fund

© 1996 Nalional Notary Associalion « 8236 Remmet Ave., P.0O. Box 7184 « Canoga Park, CA 91309-7184

Signer's Name:

3 Individual

O Corporate Ofticer
Title(s):

0 Partner — ] Limited 2 General

[J Attorney-in-Fact

(] Trustee

O

W]

| RIGHT THUMBPRINT
OF SIGNER

Top of thumb here

Guardian or Conservator
Other:

Signer Is Representing:

5
3
g
)
3
¢

Reorder: Call Toll-Frae 1-800-876-6827
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9. Further Assurances. Each party agrees to cooperate fully with the other party and
to execute such further instruments, documents and agreements and to give such further written
assuiailcSs, as may be reasonably requestcd by the other party to better cvidence and reflect the
transactions described herein and contemplated hereby, and to carry into effect the intents and

purposes of this Amendment.

10. Priorities. The priorities of Lenders hereunder are as set forth in that certain
Amended and Restated Intercreditor Agreement dated of even date herewith.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement

as of the date first hereinabove written.

Lenders:

PACIFIC MEZZANINE FUND L.P.

By:

Title:

SACLIENTSWPMAR THUDOCS INDTRADE. Q2

DOMINION FUND IV, a Delaware Limited
Partnership

By:
Title: -CD @

SIRROM CAPITAL CORPORATION, a
Tennessee corporation

By:

Title:

ebtor:

RELAX THE BACK CORPORATION

By:

Title:

TRADEMARK
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State of California )
y
)

Cuwnly H S&N’ fﬂkquco

On Novemese 3 Q37 |, before me, the undersigned, a notary public for the State of
California, personally appeared _MICHAGL K. LGz, personally known to me (or-proved-te
me on-the basis-of satisfactory evitdenee) to be the person(¥) whose name(¥) is/axt subscribed to the
within instrument, and acknowledged to me that he/3¥e/they executed the same in his/het/tieir
authorized capacityéigs), and that by his/let/théir signature(®) on the instrument the person(sd, or the
entity upon behalf of which the personés) acted, executed the instrument.

WITNESS my hand and official seal.

SignaturcW ﬂ@dlﬂ/

[Seal]

State of California )

)

County of )
On , before me, the undersigned, a notary public for the State of
California, personally appeared » personally known to me (or proved to

me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

{Seal]

SOCLIENTSWMNRTD\DAC S\INOY KA DE,OI% 6
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9. Further Assurances. Each party agrees to cooperate fully with the other party and
to -cxecute such further instruments, documents and agreements and to give such further written
assuiancss, as may be rcasonably requested by the other party to better cvidence and reflect the
transactions described herein and contemplated hereby, and to carry into eftect the intents and
purposes of this Amendment.

10. Prioritiecs. The prionities of Lenders hereunder are as set forth in that certain
Amended and Restated Intercreditor Agreement dated of even date herewith.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement
as of the date first hereinabove written.

Lenders:
PACIFIC MEZZANINE FUND L.P.
By:

Title:

DOMINION FUND IV, a Delaware Limited
Partnership

By:

Title:

SIRROM CAPITAL CORPORATION, a
Tennessee corporation

By:

Title:

Debior:

RELAX THE BACK CORPORATION

SACLIRNTS\PMARTINDOC SINDYRADG O2% 4 m/ Q/F /é z‘
>, DEBSIE L. FOSTER

Commission # 1131412
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SHALL BE DEEMED TO HAVE GIVEN UP THIS WAIVER OF JURY TRIAL UNLESS THE
PARTY CLAIMING THAT THIS WAIVER HAS BEEN RELINQUISHED HAS A WRITTEN
INSTRUMENT SIGNED BY THE OTHER PARTIES STATING THAT THIS WAIVER HAS
BEEN GIVEN UP. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY
BE FILED AS A WRITTEN CONSENT TO TRIAL BY THE COURT.

IN WITNESS WHEREOF, the parties hereta, by their officers thereunto duly authorized,
have exccuted and delivered this Agreement as of the day and year first sbove written.

RTB, INC. (the "Company")
] OEBHE L. FOSTER i
Comemission # 1131412
County - A ' / l ®

& ”/é' //q y RELAX THE BACK CORPORATION
(,/7 % /OM de /! ("Pledgor™
By:
Title: »

25:01

7 FA Y
SIRROM CAPITAL CORPORATION, a
Tennessee corporation ("SCC")

By:
Title:

S CLIENTIEMPRTBWOOCHEXBIBITK (22 l 1
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State of California )

)

Cuuniy of )
On , before me, the undersigned, a notary public for the State of
California, personally appeared , personally known to me (or proved to

me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

[Seal]

State of Califormia )

/ )
County ol%/_@ﬁlu )

On (Zé’W’ /A ool beforg me, the undersigned, a notary public for the State of
California, personally appeared /jd//b( ZZ” , personally known to me (or proved to
me on the basis of satisfactory evidence) to be thé person(s) whose name(s) is/are subscribed to the
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

BT

DEBSE L FOSTER

S
> My Comm. Explres Mar 25. 2001 t
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