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INTELLECTUAL PROPERTY SECURITY AGREEMENT

 This Intelleclual Property Securily Agresment (ihe "Agreement™ is made as of Dacember 3¢,
2011 by and between Audyssey Laboratoriss, inc., a Delaware corporation {"Grantor™, and Comeriea
Bank, a Texas banking association ("Sagured Pary™).

RECITALS

A, Seoured FParty has agresd to fend to Grantor certaln funds (the “Loan’l and Grantor
desires 1o borow suah funds Fom Secured Party pursuant to the terms of that certain Loan and Becurity
Agresment, dated as of Decembar &8, 2011, {the "Loan Agreement}. All initially capitalized terms

used herein without definition shall have the maanings ascribed to them in the Loan Agresment}.

8. 1 order to induse Seoured Party to enter into the Loan Agreament, Grantor has agreed
to grant @ sacusity interest in cetlaln intangible property to Secured Parly for purposes of sgotring the
obfigations of Grantor to Sexured Party.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1 Grant of Ssowity Interest.  As collateral secudly for the prompt ang completa payment
and performance of alf of Grantor's present o fulure indebtedness, obligations and Habiiites o Seoaured
Fardy pursuant lo the Loan Agresment, Grantor hereby grants a securily inferast and mongage to
Secwed Party, as security, nand lo Grantor's endire right, tlle and intsrest In, 1o and under the foltowing

{all of which shall collectively be called the “intelisctual Property Collateral”):

{ex) Any and all copyright rights, copyright applications, copyright registrations and
filke protections in each wark or authorship and derivative work therea!, whether published or unpublished
and whather or not the same also constitutes a frade secrsl, now of hersafter existing, created, acquired
or held, ncluding without limitation those set forth on Exhibit A attached harelo {collectively, the
"Copyrights™;

)] Any and aff trade secrats, and any and all intellectual propesty rights In compiter
soffware and computer software products now of hereafter existing, created, acquired or held;

{3 Any and all design rights which may be available o Grantor niow o hersafier
axisting, created, acquired or held;

) All patents, patent applications and ke protections including without firnitation
improverments, divisions, continuatfons, renewals, reissues, axtensions and continuations-inpart of fhe
same, Inchiding without fimitation the patenls and patent applications sel foril on Exhibit B attached
hereto {colectively, the "Patenis")

{2} Any trademark and servicamark rights, whather ragistered or not, applications o
ragictor and regisirations of the same and lke protections, and the entire goodwill of the business of
Grantor connecied with and symbolized by such trademarks, inclding without fimitation those set forth on
Exibit € atfached hereto {soliectively, the *Tragemarks™;

6 Any and all claiias for damages by way of past, presant and fulure infringement

of any of the rights Included above, with the right, bul not the shiligation, to sug for and collect such
damages for said use or infringarment of the infsliectusl proparty rights identified above
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i Alf icenses or other sights o use any ofthe Copyrights, Patents or Trademarks,
and it ficense fees and royalties arising from such use 1o the extent parmitted by such livense or rights;
s

{hy AR amendmente. renewals and extensions of any of the Copyrights, Trademarks
of Patents; and

(i Alf procseds and products of the foregoing, including without. Emitation &l
payments under insurance or any indennity of warranty payable in respact of any of the foregoing.

Netwithstanding the foregoing, the intelieciual Property Collateral shall not include any such property to
the exient any such property (i) is nonassignable by its terms without the consent of the lcensor hereof
or another party tbut only to the exient such probibifion on transfer ia enforceable under applicable law,
including, without #milation, Seotions 9406 and 8408 of the Cude) or {#) the granting of & securily inferest
therein I contrary io applicable law, provided that upon the cessalion of any such resiription or
prohibition, such properiy shall automatically become part of the Collateral

2. Authorization _and _Reguesi.  Grantor authorizes and requests that the Ragister of
Copyrighia and the Commissioner of Patents and Trademarks record this securily agreament.

3. Covenants and Warranties. Grantor represents, warranis, covenants and agrees as
follows: ’

{&) Grantor has exclusive ownership or gond and valid ficense to use the intellentual
raperly Collateral except for non-exclusive ficenses granted by Grantor o s cusfomers i the ordinary
sourse of businasy;

{3 Parfurmance of this Agreament does not conflict with or result i a breach of any
material agreement io which Grantor [s pary or by which Grantor s bound,

{¢y  During the term of this Agresmant, Grantor wit not transfer or otherwise
encumber any interest In the Infellectunt Proparty Goltateral, except for non-exclusive ficenses grantad by
Granior in the ordinary caurss of business, Permitied Liens or as set forth in this Agreement and the Loan
Agreamer;

{d} To the knowledge of Grantor, each of the Patents is vaiid and enforesable, and
no part of the inteliectual Property Collateral has been fudged invalid or unenforceable, in whole or in
part, and no claim has been made that any part ofthe Intelisatual Property Coliateral violates the rights of
any third party;

{&} Grantor authorizes the Bank lo register or cause lo be registered (to the extent
not already registered) with the United States Patent and Trademark Office or the United Sistes
Copyrioht Office, as applicable, the Instuments and attached exhibits set forth in Exhibit D and Exhibit E.
Grantor shalf register or causs o be registersd with the United States Palent angd Trademark Office or the
United States Copyright Office, as applicable, those additional intefiectual property rights developed or
acquired by Grantor from time o time to the extent required pursuant io he Loan Agresment;

§  Grentor shall give Secured Party written notice of any applications of
registrations of any addiional inteflectual property rights filed ws required pursuant lo the lLoan
Agreament;

o) Orantor shall promptly execute, deliver or file such additional instrumnents and
documents and take such further actions as Secured Parly may reasonably request from fime to time o
serfect, confinue the parfection or maintain the prionty of Secured Pary's securlly interest in the
intelleciual Property Collateral,
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() Grantor shall use commercially reasonably efforts tor (i} profedh, defend and
maintain the validiy and enforceabifity of the Trademarks, Patents and Copyrights; (i) detect
infringements of the Tradernarks, Palents and Copyrights and promplly advise Securad Parly in wiiting of
material infriingements detected; and {#il} nol allow any material Trademarks, Patepls of Copytights 1o be
abandonad, forfeited or dedicated fo the public without the written consent of Ssoured Party, which ghall
not be urreasonably withheld, unless Grantor defermines that reasonable business practioss suggest that
abandonmant s appropdate;

H fthout duplication of the audit rights granted to Sexured Farty pursuant o the
Loan Agreement, Secured Parly may sudit Grantor's intellectual Property Coliateral to confirm
compiiancs with this Section 3, provided such audit may not cocur more often than twice per year, unless
an Bvent of Dafaull has neourred and is continuing.

i This Agreement creates in favor of Secured Parly, and in the case of alter
acquired intellectual Proparty Collateral, &t e Gme Otantor fret has dghts in such after acquired
inteliectual Properly Collateral this Agreament will create in favor of Secured Party, 3 valid and perfected
first priority security interast, subject o Permitted Liens, in the inteflectust Property Collsleral in which a
security interest may be perfected by filing in the United States securing the payment and perfonmance of
the ohiigations evidenced by the Loan Agresment upon making the filings referred to in clause {8 abovel

%3 All information heretofore, herein of hereafter supplied Securad Farty by of an
hehalt of Grantor with respect to the intellectual Property Collateral is accwale and complate in all
malerial respacts,

{# Exnept as permitted by the Loan Agreemsnt, {iy Grantor shall not enter into any
agreemant {hat would materially impalr or conflict with Grantor's obligations hareunder withowd Senurad
Party's prior written consent, which consard shall not be urrensanably withheld and (#) Grantor shall not
permit the Inclusion in any raterial contract o which § becornes a party of any provisions that could or
might in any way prevert the creation of a secudty interest in Grantor's rights and inferests in any
oroperly included within the definifion of the Intellectusl Property Collateral anquired under such
confracts, except that cetlain confracts may contain anii-assignment provisions that could I affedt
prohibit the creation of a seeunly interest in such conltracts i Grantor is required, in s commercially
reasonable judgment, fo aocapt such provisions, and

) Upon eny sxeculive officer of Grantor obtaining actual knowledge thereof,
Grantor wilt promplly nofify Secwred Pasty in writing of any event that materially adversely affects the
value of any intefiectual Property Collateral, the ability of Grantor fo dispose of any Intstiectual Property
Coliateral or the rights and remedies of Secured Party in relotion thereto, including the levy of any legal
process againet any of the intallectual Property Collateral.

4. Sseured Panivs Rights, Secursd Party shall have the right, but not the obiigation, to
take, at Grantor's sole expense, any actions that Srantor o required under this Agresmant fo take but
which Orantor falls o iake, afer Bftcen (16} days’ notice to Grantor, Grantor shall reimburse and
indernify Secured Party for all reasonable costs and reasonable expenses incurrad i the reasonable
exarcise of g righis under this Seclinn 4.

&, {intentionally Omitted).
&, Further Assurances; Attomesdn-Fact

{a} On o continuing basls, Grantor authorizes Secured Parly fo makes, exscule,
acknowiedge and deliver, and file and record in the proper filing and recording places in the United
States, all such instruments, including appropriate financing and continuation statements and collaierat
agreements and filings with the United States Patent and Trademark Office and the Register of
Copyrights, and take aff such aclion as may reasonably be deemed nesessary Of advisable, or a8
requested by Secured Parly, to perfect Secured Party's semunity interest in st Gopyrights, Patents and
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Trademarks and otherwise 1o carry out the intent and purposes of this Agreement, or for assuring and
confirmiing fo Sescwed Parly the grant or perfection of & securily inferest in all intellectun! Property
Collateral

Y Grantor hersby bravocably apeoinis Secured Parly as Grantor's aliomey-in-fact,
with full authordly In the place and stead of Grantor and . the name of Grantur, from tme jo Hme in
Sequred Parly's discretion, to take ahy aclion and {o exesule any instrument which Secured Parly may
deam necessary or aé\siasanie to aocumpdish the prposes of this Agreement, including {8 to modify, inits
sole disoretion, this Agresmant withowt first oblaining Graniofs approval of or signeturs o such
madification hy amending Exhibit A, Exhibit B and Exhibit C, thereof, as appropriate, o includa reference
to eny right, B8 or interast in any Copyrights, Patents or Trademarks aoquired by Grantor after the
exacution hereof or fo dalete any reference 10 any right, title or interest in.any Copyrights, Patents or
Tradamarks In which Grantor no longer bas or claims any rght, tile or interest, (i} o file, iv iis sole

discretion, one or worg finencing or continustion statemenis and amendmeants thereto, relative to any of
the inteffecius! Properly Collateral withaut the signature of Grantor where permitted by law, and (i} afler
they ocourrencs and during the continuancs of an Bvent of Default, {o transfer the intellectual Property
Coffaterad inle the name of Secured Parly or a thitd pary o the exent permilted under the California
UCC,

7. Remediss, U;}on the ocourrsnce and continuance of an Event of Defaull, Secured Parly
shall have the rig i to exercise alf the remedios of a securad party under the California UCE, including
without imifation the dght o requite Grantor fo assemble the Intellsctual Properly Collateral and any
tangible property nwhich Secured Party has g securily interest.and 10 mske i available o Secured Party
at 3 place designated by Secwed Party, and Grandor hareby grants Secured Parly, effectiva as of the
date of this Agreement and exercisable upen and during the confinvance of an Bvent of Default, a
nonexclusive, rovelly free licermse v use the Copyrights, Palents and Trademarks o the extent
reasonaldy necessary o permit Sesoured Party fo exerciss ils rights and remedies upon the oncuirenca
and during the continuance of an Event of Defaull. Grantor will pay any expenses {including reasonable
attorneys’ fess) incurred by Secured Party in connection with the exercise of any of Secured Party's righls
heretnder, inciuding without limilation any expense Incurred in disposing of the Intellectual Property
Colinteral. Al of Securad Parby's rights and remedies with respact 1o the intelleciual Property Coligtera
shall be cumulative.

8. indemunity, Grantos agrees todsfend, indemnify and hold harmiess Secured Parly and s
officers, employess, and agente agalnst: {a) all obligations, demands, claims, and Habiliies claimed or
asserted by any other Q&r*}f in connection with the fransactions contemplated by this Agresment; angd (b}
allfosses or oxpenses in sy way suffered, incurred, or paid by Secuved Parly as a restilof or nany way
arising ol of, following or csnsec;umtsaa o fransaciions betwean Secured Party and Grantor, whethe
undar this Agreement, the Loan Agreement or any olher related agreement between Secured Parly a’nd
Grantor {including withouw! timitation reasonable allormeys' fess and reasonable expenses), except for
lozses arisdng from or sutof Secured Party's gross negligencs or willful misconduct,

9, Course of Dealing, Mo goursa of dealing, nor any failure fo exerise, nor any delay in
exarcising any right, powsr of privilegs hersunder shall operate 85 a walver thaveol

1 Attormevs' Feas. If any action relating {o this Agreement is brought by efther gaily hereto
againat the ather party, th party. the prevaling party shall be entitled to recover reaspnabie attormeys’ fzas, costs
and disbuirssments,

11 Amendments. This Agreement may be amended only by a wiitlen instrument signed by
Both parties hereto.

12, Counterpards. This Agresment may be sxecuted in two or more counterpaits, each of

which shall be deamed an original but all of which logether shall constilule the same instrument,

N
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13, California Law and Jurisdiction; Jury Walver, This Agreement shall ba govemned by the
faws of the Stale of California, without regard for choice of law provisions. Grantor and Secured Party
consent to the exclusive jurisdiction of any state or federal court located in Santa Clara County, California:
GRANTOR AND SECURED PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THE LOAN
DOCUMENTS, THIS AGREEMENT, OR ANY OF THE TRANSACTIONS CONTEMPLATEDR HEREIN,
INGLUDING CONTRACT CLAIME, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL DTHER
COMMON LAW OR STATUTORY CLAIMS,
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IN VHTNESS WHEREOF, the parties herelo have executed this intellectual Properly Secunty

Agreement on the day and year first above wrilten.

Address of Grantot

pudyssey Laboraories, Inc.
355 8. Figueroa 5, Ste. 233
Los Angales, CA 80071
Atim

Address of Secured Farty

G200 Six Mile Road
Livorda, M 48152

GRANTOR:

AUDYSSEY LABQRATORIES, INC., &
Delaware corporation

s Cfoen

SECURED PARTY

COMERICA BANK- W

o e M
AL

isignature Page — Inteliectual Property Security Agresment}
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EXHIBIT A

Gopyrights

Kona,

P
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EXHIBITR

Patents
“Owner Titiz PatentfApplication
No.
Audyssay Personal Audin Docking Statton D629351
[Aidyssey | aboratonies | LoviFrequency Range Extension | 8018088
and Protaction System for
Loudspeakers ;
Audyssey Laboratories, | Combinad Multirate-based and fir- | 11801876
. pased fiitering technique for Raom
Acoustic Equatization
Audyssey Laboratories, | System and Mottod for Autornatic | roR7675
ine, Multiple Listenar Room Acoustic
Correction with Low Filter Ordars
Audyssey Laboratories, | Phase Equalization for Multi- | TEAN2ET
e, Channg! Loudspesker-Room
Reghonses
Audyssay Laboratonies, Cross-Over Frequency Selection 7825628
ng. ! and Optimization of Response
Arcung Cross-Qver
Andyssey Laboratoriss, | System and Method for Automatic | BoUS228
ine. Multiple Listenar Room Acoustio
Correation with Low Filter Orders
Ridyesey Laboralones, | Grass-Over Frequency Selection T2E60800 — |
e, and Optimization of Response Published |

! Around Cross-Over

Omcamber B, 2010

Audyssay Laboratories,
ne.

Phase Equatzation jor Muli-
Channel Loudspeaker-Room

12753051 ~
Published July 28,

nc.

Responsas L 2010

Audyssey Laboratories, | System and Method for Aufomatic | 7769183
. Roam Aacustic Correctiar in Mulll License

Channal Audio Environments
Audyssey Leboratories, | Microphone ” D5eE109
e, ) ) i
Audyseey Laboratories, | RoOM gooustic response modeling { 11710018
Inc. and egualization with inear '

predictive coding and parametic

filters
Audyesey Laboratonies, | Stereo Expansion With Binaural

: Modsling

2116813
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EXHIBITC

RECORDED: 01/04/2012

Registrant Tradermark SerlaiiReg. No.
Audyssey Laboratories, ine. VOLUME EXTENSION 85003601
Aidyssey Laboraories, mo. AUDYSSEY LFC 85208608
Audyassy Laboratories; Ing ALIDYSSEY SMARTSPEARER | g8hzaa872
Audyssey Laboratodss, ing, AUDYSREY 2EQ ) 3760462
{Audyesey Laboratories, Inc. AUDYSSEY EQ 13677688
Audyssey Laboratones, Mo, AVESEY MULTEQ 160945
Audyssay Laboratories, e, CMULTERQ 230148886
Aldyssey Laboratorias, Ine. {8} For situations for which no 77684308
drawing ia possible, such as
| SOUND
Audyssey Laboralories, ing, AUDYSSEY DYNAMIC VOLUME | 5765413
i Audyssey Laboralories, ine AUDYSSEY BASSXT 3765412
Audysssy Laboratories, NG, AUGYSSEY EQUALIFED 3766164
Fudyssey Laboratories, ino. SUBEQ 3703623
{ Audyseey Laboratories, ing. AUDYSSLEY DYNAMIC EQ 3574431
Atidyssey Laboratories, inc. AUDYSSEYSCUND 3711530
EQUALIZER
Rudyssey Laboraionas, inc. AUDYESEY DSX NRRIRS
Audyssey Laboratories, Inc. AUDYSSEY EQUALIZED 7719787
Audyssey Laboratores, Ine, EUDYESEY CY702884
8
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