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NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
PETEDGE, INC. 06/05/2014 CORPORATION:
MASSACHUSETTS

RECEIVING PARTY DATA

Name: WELLS FARGO BANK, NATIONAL ASSOCIATION
Street Address: ONE BOSTON PLACE, 18th Floor

City: BOSTON

State/Country: MASSACHUSETTS

Postal Code: 02108

Entity Type: National Association: UNITED STATES

PROPERTY NUMBERS Total: 65

Property Type Number Word Mark
Registration Number: |3811588 ADVANTEDGE
Registration Number: |4138680 ARIA
Serial Number: 85868800 AT-EZZZ et
Registration Number: |3822371 BE GOOD TREAT COMPANY u:’
Serial Number: 85288521 BEGOOD &
Registration Number: | 3705742 BIDDIE BUDDIES 8
Registration Number: |3544998 BRAINYBIRD E
Registration Number: | 2506846 BRIGHT MAGIC &
Registration Number: |3562425 CAMBRIDGE AQUATICS %
Registration Number: | 3648026 CAMBRIDGE AQUATICS
Registration Number: |2963927 CASUAL CANINE
Registration Number: |1884488 CITRILUX
Registration Number: |4252515 CLEAN GO PET
Registration Number: |3521397 CLEARQUEST
Registration Number: |1657124 CLIPPERCOOL
Registration Number: |4347445 CONTROL BOWL
Registration Number: |3702447 CRUISING COMPANION
Registration Number: |2774161 DEDICATED TO BUILDING YOUR PET CARE BUSI
Registration Number: |2500457 DERMED
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Property Type Number Word Mark
Registration Number: |3022825 EAST SIDE COLLECTION
Registration Number: |2336610 EXTEND-A-LIFE
Registration Number: |4393367 FUNDAMENTALS
Registration Number: |3096169 GIGGLING PEEK-A-TREAT BALL
Registration Number: |3528118 GRRIGGLES
Registration Number: |2988964 GUARDIAN GEAR
Registration Number: |2899045 HEALTHY BAKER ALL NATURAL DOG BISCUITS
Registration Number: |3333217 IKARIA
Registration Number: |4138835 INTELLIPET
Serial Number: 85243421 LIVE LOVE WAG
Serial Number: 85803513 LIVE LOVE WAG
Serial Number: 85425674 MASTER EQUIPMENT
Registration Number: |4363064 MASTER GROOMING TOOLS
Serial Number: 85543327 MAX & MAGGIE
Registration Number: |2500455 MEDISTYP
Serial Number: 85506025 MEGA RUFFS
Serial Number: 85506024 MEGARUFFS
Registration Number: |[2617144 NESERUM
Registration Number: |2620363 NEW ENGLAND SERUM COMPANY
Serial Number: 85494260
Registration Number: |4287543 PET STUDIO
Registration Number: |2698849 PETEDGE
Registration Number: |4204486 PETSTUDIO GIFTS FOR PETS & PET PEOPLE!
Serial Number: 86010609 POO 200
Registration Number: |2988694 PRODENTAL
Registration Number: |2500456 PROEAR
Serial Number: 85420345 PROEYE
Registration Number: |2575752 PROGLO
Registration Number: |2386092 PROSELECT
Registration Number: |3891383 PUZZLE STATION
Registration Number: |2874942 RANCH REWARDS
Registration Number: |3740329 SAVVY TABBY
Registration Number: |2577952 SILKOTE
Serial Number: 85957443 SOOTHER
Registration Number: |2575753 SUNGOLD
Registration Number: | 2594070 TOP PERFORMANCE
Registration Number: |3052293 TOP PERFORMANCE
Registration Number: |3617225 U - GROOM
Serial Number: 85815901 WISE REWARDS
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Property Type Number Word Mark
Serial Number: 85815897 WISE REWARDS
Registration Number: |3535298 ZACK & ZOEY
Serial Number: 85805967 ZACK & ZOEY
Registration Number: |2506847 ZANIES
Registration Number: |3316991 ZANIES
Registration Number: |3316990 ZANIES

Registration Number: |3285286

GROOMERS.COM

CORRESPONDENCE DATA
Fax Number:

8004947512
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 202-370-4750
Email: ipteam@nationalcorp.com

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

Darlena Bari Stark

1025 Vermont Ave NW, Suite 1130
National Corporate Research, Ltd.
Washington, D.C. 20005

ATTORNEY DOCKET NUMBER:

F150274

NAME OF SUBMITTER:

ANDREW NASH

SIGNATURE:

/ANDREW NASH/

DATE SIGNED:

06/13/2014
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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent and Trademark Security Agreement (the “Agreement”), dated as of
June 5, 2014, is made by and between PetEdge, Inc., a Massachusetts corporation having a
business location at the address set forth below next to its signature (the “Company”), and
Wells Fargo Bank, National Association (“Wells Fargo™), and having a business location at
the address set forth below next to its signature.

Recitals

A. Company and Wells Fargo are parties to a Credit and Security
Agreement (as amended, supplemented or restated from time to time, the “Credit
Agreement”) dated the same date as this Agreement, setting forth the terms on which Wells
Fargo may now or hereafter extend credit to or for the account of Company.

B. As a condition to extending credit to or for the account of Company,
Wells Fargo has required the execution and delivery of this Agreement by Company.

ACCORDINGLY, in consideration of the mutual covenants contained in the
Loan Documents and herein, the parties hereby agree as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Credit
Agreement that are not otherwise defined herein shall have the meanings given to them in the
Credit Agreement. In addition, the following terms have the meanings set forth below:

“Patents” means all of Company’s right, title and interest in and to patents or
applications for patents, fees or royalties with respect to each, and including without
limitation the right to sue for past infringement and damages therefor, and licenses
thereunder, all as presently existing or hereafter arising or acquired, including without
limitation the patents listed on Exhibit A.

“Security Interest” has the meaning given in Section 2.

“Trademarks” means all of Company’s right, title and interest in and to:
(1) trademarks, service marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with
each, (ii) licenses, fees or royalties with respect to each, (iii) the right to sue for past,
present and future infringement, dilution and damages therefor, and (iv) licenses
thereunder, all as presently existing or hereafter arising or acquired, including,
without limitation, the marks listed on Exhibit B.

2. Security Interest. Company hereby irrevocably pledges and assigns to,
and grants Wells Fargo (for itself as Lender and for each Bank Product Provider) a security
interest (the “Security Interest”) with power of sale to the extent permitted by law, in the
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Patents and in the Trademarks to secure payment of the Obligations. As set forth in the Credit
Agreement, the Security Interest is coupled with a security interest in substantially all of the
personal property of Company. This Agreement grants only the Security Interest herein
described, is not intended to and does not affect any present transfer of title of any trademark
registration or application and makes no assignment and grants no right to assign or perform
any other action with respect to any intent to use trademark application, unless such action is
permitted under 15 U.S.C. § 1060.

3. Representations, Warranties and Agreements. Company represents,
warrants and agrees as follows:

(a)  Existence; Authority. Company is a corporation duly organized, validly
existing and in good standing under the laws of its state of incorporation, and this
Agreement has been duly and validly authorized by all necessary corporate action on the
part of Company.

(b)  Patents. Exhibit A accurately lists all Patents owned or controlled by
Company as of the date hereof, or to which Company has a right as of the date hereof
to have assigned to it, and accurately reflects the existence and status of applications
and letters patent pertaining to the Patents as of the date hereof. If after the date
hereof, Company owns, controls or has a right to have assigned to it any Patents not
listed on Exhibit A, or if Exhibit A ceases to accurately reflect the existence and status
of applications and letters patent pertaining to the Patents, then Company shall within
60 days provide written notice to Wells Fargo with a replacement Exhibit A, which
upon acceptance by Wells Fargo shall become part of this Agreement.

(©) Trademarks. Exhibit B accurately lists all Trademarks owned or
controlled by Company as of the date hereof and accurately reflects the existence and
status of Trademarks and all applications and registrations pertaining thereto as of the
date hereof; provided, however, that Exhibit B need not list common law marks (i.e.,
Trademarks for which there are no applications or registrations) which are not
material to Company’s or any Affiliate’s business(es). If after the date hereof,
Company owns or controls any Trademarks not listed on Exhibit B (other than
common law marks which are not material to Company’s or any Affiliate’s
business(es)), or if Exhibit B ceases to accurately reflect the existence and status of
applications and registrations pertaining to the Trademarks, then Company shall
promptly provide written notice to Wells Fargo with a replacement Exhibit B, which
upon acceptance by Wells Fargo shall become part of this Agreement.

(d) Affiliates. As of the date hereof, no Affiliate owns, controls, or has a
right to have assigned to it any items that would, if such item were owned by
Company, constitute Patents or Trademarks. If after the date hereof any Affiliate
owns, controls, or has a right to have assigned to it any such items, then Company
shall promptly either: (i) cause such Affiliate to assign all of its rights in such item(s)
to Company; or (ii) notify Wells Fargo of such item(s) and cause such Affiliate to

-
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execute and deliver to Wells Fargo a patent and trademark security agreement
substantially in the form of this Agreement.

(e)  Title. Company has absolute title to each Patent and each Trademark
listed on Exhibits A and B, free and clear of all Liens except Permitted Liens.
Company (i) will have, at the time Company acquires any rights in Patents or
Trademarks hereafter arising, absolute title to each such Patent or Trademark free and
clear of all Liens except Permitted Liens, and (ii) will keep all Patents and
Trademarks free and clear of all Liens except Permitted Liens.

® No Sale. Except as permitted in the Credit Agreement, Company will
not assign, transfer, encumber or otherwise dispose of the Patents or Trademarks, or
any interest therein, without Wells Fargo’s prior written consent.

(g)  Defense. Company will at its own expense and using commercially
reasonable efforts, protect and defend the Patents and Trademarks against all claims
or demands of all Persons other than those holding Permitted Liens.

(h)  Maintenance. Company will at its own expense maintain the Patents
and the Trademarks to the extent reasonably advisable in its business including, but
not limited to, filing all applications to obtain letters patent or trademark registrations
and all affidavits, maintenance fees, annuities, and renewals possible with respect to
letters patent, trademark registrations and applications therefor. Company covenants
that it will not abandon nor fail to pay any maintenance fee or annuity due and
payable on any Patent or Trademark, nor fail to file any required affidavit or renewal
in support thereof, without first providing Wells Fargo: (i) sufficient written notice,
of at least 30 days, to allow Wells Fargo to timely pay any such maintenance fees or
annuities which may become due on any Patents or Trademarks, or to file any
affidavit or renewal with respect thereto, and (ii) a separate written power of attorney
or other authorization to pay such maintenance fees or annuities, or to file such
affidavit or renewal, should such be necessary or desirable.

) Wells Fargo’s Right to Take Action. If Company fails to perform or
observe any of its covenants or agreements set forth in this Section 3, and if such
failure continues for a period of ten (10) calendar days after Wells Fargo gives
Company written notice thereof (or, in the case of the agreements contained in
subsection (h), immediately upon the occurrence of such failure, without notice or
lapse of time), or if Company notifies Wells Fargo that it intends to abandon a Patent
or Trademark, Wells Fargo may (but need not) perform or observe such covenant or
agreement or take steps to prevent such intended abandonment on behalf and in the
name, place and stead of Company (or, at Wells Fargo’s option, in Wells Fargo’s own
name) and may (but need not) take any and all other actions which Wells Fargo may
reasonably deem necessary to cure or correct such failure or prevent such intended
abandonment.

TRADEMARK
REEL: 005302 FRAME: 0305



()] Costs and Expenses. Except to the extent that the effect of such
payment would be to render any loan or forbearance of money usurious or otherwise
illegal under any applicable law, Company shall pay Wells Fargo on demand the
amount of all moneys expended and all costs and expenses (including reasonable
attorneys’ fees and disbursements) incurred by Wells Fargo in connection with or as a
result of Wells Fargo’s taking action under subsection (i) or exercising its rights under
Section 6, together with interest thereon from the date expended or incurred by Wells
Fargo at the Default Rate.

(k)  Power of Attorney. To facilitate Wells Fargo’s taking action under
subsection (i) and exercising its rights under Section 6, Company hereby irrevocably
appoints (which appointment is coupled with an interest) Wells Fargo, or its delegate,
as the attorney-in-fact of Company with the right (but not the duty) from time to time
to create, prepare, complete, execute, deliver, endorse or file, in the name and on
behalf of Company, any and all instruments, documents, applications, financing
statements, and other agreements and writings required to be obtained, executed,
delivered or endorsed by Company under this Section 3, or, necessary for Wells
Fargo, after and during the continuance of an Event of Default, to enforce or use the
Patents or Trademarks or to grant or issue any exclusive or non-exclusive license
under the Patents or Trademarks to any third party, or to sell, assign, transfer, pledge,
encumber or otherwise transfer title in or dispose of the Patents or Trademarks to any
third party. Company hereby ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof. The power of attorney granted herein shall terminate upon
the termination of the Credit Agreement as provided therein and the payment and
performance of all Obligations.

4. Company’s Use of the Patents and Trademarks. Company shall be
permitted to control and manage the Patents and Trademarks, including the right to exclude
others from making, using or selling items covered by the Patents and Trademarks and any
licenses thereunder, in the same manner and with the same effect as if this Agreement had not
been entered into, so long as no Event of Default occurs and remains uncured.

5. Events of Default. Each of the following occurrences shall constitute an
event of default under this Agreement (herein called “Event of Default”): (a) an Event of
Default, as defined in the Credit Agreement, shall occur; or (b) Company shall fail promptly
to observe or perform any covenant or agreement herein binding on it; or (¢) any of the
representations or warranties contained in Section 3 shall prove to have been incorrect in any
material respect when made.

6. Remedies. Upon the occurrence of an Event of Default and for so long
as the same remains uncured, Wells Fargo may, at its option, take any or all of the following
actions:

(a) Wells Fargo may exercise any or all remedies available under the Credit
Agreement.
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(b)  Wells Fargo may sell, assign, transfer, pledge, encumber or otherwise
dispose of the Patents and Trademarks.

(¢c)  Wells Fargo may enforce the Patents and Trademarks and any licenses
thereunder, and if Wells Fargo shall commence any suit for such enforcement,
Company shall, at the request of Wells Fargo, do any and all lawful acts and execute
any and all proper documents required by Wells Fargo in aid of such enforcement.

7. Miscellaneous. This Agreement can be waived, modified, amended,
terminated or discharged, and the Security Interest can be released, only explicitly in a
writing signed by Wells Fargo. A waiver signed by Wells Fargo shall be effective only in the
specific instance and for the specific purpose given. Mere delay or failure to act shall not
preclude the exercise or enforcement of any of Wells Fargo’s rights or remedies. All rights
and remedies of Wells Fargo shall be cumulative and may be exercised singularly or
concurrently, at Wells Fargo’s option, and the exercise or enforcement of any one such right
or remedy shall neither be a condition to nor bar the exercise or enforcement of any other. All
notices to be given to Company under this Agreement shall be given in the manner and with
the effect provided in the Credit Agreement. Wells Fargo shall not be obligated to preserve
any rights Company may have against prior parties, to realize on the Patents and Trademarks
at all or in any particular manner or order, or to apply any cash proceeds of Patents and
Trademarks in any particular order of application. This Agreement shall be binding upon and
inure to the benefit of Company and Wells Fargo and their respective participants, successors
and assigns and shall take effect when signed by Company and delivered to Wells Fargo, and
Company waives notice of Wells Fargo’s acceptance hereof. Wells Fargo may execute this
Agreement if appropriate for the purpose of filing, but the failure of Wells Fargo to execute
this Agreement shall not affect or impair the validity or effectiveness of this Agreement. A
carbon, photographic or other reproduction of this Agreement or of any financing statement
signed by Company shall have the same force and effect as the original for all purposes of a
financing statement. This Agreement shall be governed by the internal law of the
Commonwealth of Massachusetts without regard to conflicts of law provisions. If any
provision or application of this Agreement is held unlawful or unenforceable in any respect,
such illegality or unenforceability shall not affect other provisions or applications which can
be given effect and this Agreement shall be construed as if the unlawful or unenforceable
provision or application had never been contained herein or prescribed hereby. All
representations and warranties contained in this Agreement shall survive the execution,
delivery and performance of this Agreement and the creation and payment of the Obligations.

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED ON OR PERTAINING TO THIS
AGREEMENT. :

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the patties have executed this Patent and Trademark Security
Agreement as of the date written above.

PETEDGE, INC,,
a Massachusetts cor pomtion

By B // /%/ %
Name: Andrew Katz—"

Tide: President

[SIGNATURE PAGE TO PATENT AND TRADEMARK SECURITY AGREEMENT]
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WELLS FARGO BANK, NATIONAL
ASSOCIATION

By: _ Mudul R
Name: fobs? FPAA 4
Title: g o/

[SIGNATURE PAGE TO PATENT AND TRADEMARK SECURITY AGREEMENT]
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EXHIBIT A

SEE ATTACHED.
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Page | of |

13/556,307

Reconfigurable Cage Bank System For Confining One Or 05-20-
More Animals

11862000606  5544..1.45:57

Bibliographic Data

Application
Number:

Filing or 371 (c)
Date:

Applicétion Type:

Examiner Name:
Group Art Unit:

Confirmation
Number:

Attorney Docket
Number:

Class / Subclass:

First Named
Inventor:

First named
Applicant:

Entity Status:

13/556,307 Customer Number: -
07-24-2012 Status: pbandoned - Failure to Respond
Utility Status Date: 04-07-2014
WONG, JESSICA BOWEN Location: ELECTRONIC
3644 Location Date: -
4340 carliest Publication s 5014-0026819 A1
118620-00606 gzrt';‘fSt Publication 44 35.2014
119/455 Patent Number: -
Laryssa Chortyk White , Salem, Issue Date of ~
MA (US) Patent:
_ AIA_(First Inventor No
to File):
Small

Title of Invention:

Reconfigurable Cage Bank System For Confining One Or More Animals

Close Window

http://portal.uspto.gov/pair/PAIRPrintServlet TRADEMARRZO@OM
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EXHIBIT B

SEE ATTACHED.
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[ Logout § Please logout when you are done to release system resources allocated for you.

Record 1 out of 1

' : { Use the "Back"” button of the Internet Browser to

return to TESS)

groomers.com

Word Mark GROOMERS.COM

Goods and 1C 035. US 100 101 102. G & S: On-line retail store services featuring pet products, pet supplies
Services and books. FIRST USE: 20061001. FIRST USE IN COMMERCE: 20061001

Standard
Characters
Claimed

Mark Drawing
Code

Trademark

Search Facility NOTATION-SYMBOLS Notation Symbols such as Non-Latin characters,punctuation and
Classification mathematical signs,zodiac signs,prescription marks

Code

Serial Number 77061005
Filing Date December 11, 2006
Current Basis 1A

(4) STANDARD CHARACTER MARK

Original Filing

Basis 1A

Published for

Opposition June 12, 2007

Registration 3285286

Number

Registration

Date August 28, 2007

Owner (REGISTRANT) PetsUnited, LLC LIMITED LIABILITY COMPANY PENNSYLVANIA 1 Maplewood

Drive Hazleton PENNSYLVANIA 18202

http:/tmsearch.uspto.gov/bin/showfield?7f=doc&state=4808:my60h.2.1 TRADEMAR?{ZOQOM
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Trademark Electronic Search System (TESS) Page 2 of 2

(LAST LISTED OWNER) PETEDGE, INC. CORPORATION MASSACHUSETTS 100 CUMMINGS
CENTER, #307B BEVERLY MASSACHUSETTS 01915

Assignment  , 551GNMENT RECORDED

Recorded

Attorney of .

Record Mitchelt A. Smolow

Type of Mark  SERVICE MARK
Register PRINCIPAL

Affidavit Text SECT 15. SECT 8 (6-YR).
Liv_eIDead LIVE

Indicator

ress ione] v Jmucnes ence Fom] o o JSEARGH 06
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