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SECURITY AGREEMENT
GNTELLECTUAL PROFPERTY)

This SECURITY AGREEMENT (INTELLECTUAL PROPERTY) {this “Security Agreement”), dated as
of Novernber 11, 2616, is entered into by and between DinelnFresh, Inc,, a Delaware corporation {(the “Cranior™,
angd Axes Capital Corporation {“Lender™).

A Pursuant to that certain Loan and Seomity Agreement, No, ¥14116 dated as of December 19,
2614 {as amended, restated, supplemented or otherwise modified fom fime to time, the “Losn Agreement™), by and
between Grantor and Lender, the Lender agreed to sxtend loans and other financial accommodations to Granior
upon the terms and subject to the conditions set forth therein.

B. Pursuant to the Loan Agresment Grantor agreed o deliver to Lender this Secwrity Agreement duly
gxecuted by Grantor,

AGREEMENT

In consideration of the above recitals and for other good and valuable consideration, the receipt and
sdequacy of which are hereby acknowledged, Grantor hereby agrees with Lender as follows:

i. Brefinitions and Interpretation. When used in this Security Agreerment, the following terms shatl
have the following respective meanings:

55

Copyright Office” means the United States Copyright Gffice or any successor office or agency
thereta.

“Copyrights” has the meaning given to that term in Attschment § hersto.
“Grantor” bas the meaning given o that term in the introductory paragraph hereof.
“Lendsr” has the meaning given to that term in the introductory paragraph hereof
“Loan Agreerment” has the meaning given to that term in Reoital A hereof,

“Patent and Trademark Office” means the United Siates Patent and Trademark Offics or any
) 3
successor office or agency thereto.

“Patent Applications” means all applications made by, or on behalf of, Grantor o the Patent and
Trademark Office or to any similer office or agency of any foreign country or political subdivision thereof for the
registration of Patents.

“Patent Registrations” means all Patents registered with the Patent and Trademark Office or with
any similar office or agency of any foreign country or political subdivision thereof and all Patent Applications.

“Patents” has the meaning gives o that ferm in Altachunent | hereio,

“Sgowred Obligations” means the Borrower's Liabilities {as defined in the Loan Agresment),

“Security Agreement” means this Securdly Agreernent (Intellectual Property) and all exhibits and
schedules hereto, as the saree may from time {6 time be amended, modified, supplemented or restated.
3 P

“Trade Secrets” has the meaning given o that term in Atiachment | hereto.

COHEUSATEIOT4 G4

TRADEMARK
REEL: 006009 FRAME: 0739



“Trademarks” hes the meaning given to that term in Attschment | hersto,

“UOCT means the Uniform Comimnercial Code as the same may, from fime o Hme, be in effect in
the State of MNew York: provided, bowever, in the event that, by reason of mandaiory provisions of law, any or all of
the attachment, perfection or priority of Lender’s security interest in any collateral is governed by the Uniform
Comercial Code as in effect in a judsdiction other than the State of New York, the term “UCC” means the
Uniform Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof relating to
such attachment, perfection of priority and for purposes of definitions related to such provisions.

Unless otherwise defined hersin, all other capitalized terms used herein and defined in the Loan Agresement shall
have the respective meanings given to those terms in the Loan Agreement, and all terms defined in the UCC shall
have the regpective meanings given 1o those terms in the UCC.

Z. Grant of Security Interest. Grantor hersby grands to Lender, as security for the full, prompt,
complete and final payment when due {whether at staled metority, by accelerstion or otherwise) and prompt
performance and observance of glf of the Secured Ohiigations, a security inderest in and 1o all of Grantor’s right, title

3. Hepreseptations and Warranties, Uramtor represenis and warrants o Lender as of the date
hereof as follows:

{a} Grantor has good and valid righes In, ttle to or leasehold interssis in each tem of the
Collateral pledged by Grantor hereunder {or, in the case of afler-acquired Collsteral, at the time Grantor acquires
rights in such after-acquired Collateral pledged by Grantor hersunder). No other Person has {or, in the case of afler-
acquired Collateral, at the time Grantor acquires rights therein, will have) any right, title, claim or interest (by way
of lien, purchase option or otherwise) in, against or to the Collateral, sther than Lender and Permitted Liens.

{b} Lender has {or in the case of afler-acquired Collateral, ¢ the time Grantor acquires rights
therein, will have} a first priosity security inlerest in the Collateral, subject to Permitted Liens; provided, however.
that Lender must file 2 financing statement with the Delaware Secretary of State deseribing the Collatersl to perfect
its security interest in Grantor’s Patents aod Trademarks and also male the {ilings with the Patent and Trademark
(Office or Copyright Office contempiated by this Security Agresment to perfect its security interest in Grantor’s
Patents, Trademarks or Copyrights registered with such offices.

{1 Grantor has Hill corporate powsr and corporale auwthority o grant the security interest
herein granted.
{d} Orantor has {or in the case of after acquired Collateral, st the time Grantor soguires rights

therein, will have) the sole, full and, subject to Permitted Liens, unencumbered right, title and interest in and to ()
each of the Trademarks described in Schedule A to Attachment 1 hereto for the goods and services covered by the
registrations or applications thereof, (i} each of the Patents deseribed in Schedule B to Attachment 1 bereto, and (i)
zach of the Copyrights described tn Schedule € to Attachment 1 herete, The registrations for such Trademarks and
Patents are valid and enforeeable and in full foree and effect and none of the Patents bave been sbandoned or
dedicated. According to the records of the Copyright Office, such Copyrights are valid and enforosable and in full
force and effect.

{e} Grantor does not own any Patents, Trademarks or Copyrights registered in, or the subjest
of pending applications in, the Patent and Trademark Office or the Copyright Office, other than those described in
Schedules A, B and € to Attachment 1 bereto,

{f Mo clain: has been made by any third party and remains vnresolved that any of the issusd
Patents, Trademarks or Copyrights is invalid and unenforcesble or vielates or may violate the rights of any Person,
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(g Grantor has obiained from each of its employess, officers, directors and consultants whe
may be considered the invenior of patentable inventions {invented within the scope of such Person’s rmelationship
with Grantor} an assigament 1o such Grantor of all rights io such tnventions, including Patents,

{3 Grantor hes taken sl commercislly reasonsble steps to protect the secrecy and the
validity under applicable law of all material Trade Secrets.

4. Lovenants of the Grauntur. Grantor hereby agrees as follows:

{a) Urantor, 8t the Grantor’s expense, shall prompily procure, execute and deliver to Lender
all documents, instruments snd agreemenis and perform all acts which are necessary, or whish Lender may
reasonably request, to establish, maintain, preserve, protect and perfect the Colisteral, the security interest granted 1o
Lender therein and the first priority of such lien {subject 1o Permitted Liens) or to enable Leoder o exercise and
enforee its rights and remedies heraunder with respect fo sny Collateral. Without lHomiting the generalily of the
preceding sentence, Grantor shall () execute all potices of security interest for each relevant type of inteilectual
oroperty in forms suitable for filing with the Patent and Trademark Office or the Copyright Gffice, as applicable,
substantially in the form of Aftachment 2 hereto or other forms acceptable 1o Lender and (1) take all commercially
reasonable steps in any procceding before the Patent and Trademark Office, the Copyright Gffice or any similar
office or agency in any other couniry or any political subdivision thereof, to Gifigently prosecule or maintain, as
applicable, sach application and registration of the Patents, Trademarks and Copyrights, including filing of
renewals, affidavits of use, affidavits of incontestability and opposition, interference and cancellation procesdings
{except to the extent that the fathure to prosecute or mainiain or the dedication, abandonment or invalidation thersof
18 pcrmmnd hereunder o required by Grantor’s participation in standards setting organizations, or unless Grantor in
the exercise of iz prodent business judgment deerns the falure to prosecule or maintain or the dedication,
shandonment or invelidation to be commercially reasonakis),

{b} Urrantor shall not use any Collateral or permit any Collateral o be used in violation of (8)
ary provision of the Loan Agreement, this Security Agreement or any (Other Agreements, () any applicabis
governmental rule or contractual obligation, or (1i1) any policy of insurance sovering the Cotlateral,

{3 Grantor shall appear in and use commercially reasonable efforts to defend any action or
proceeding which may affect Lender’s secunty interest in the Collateral.  Grantor shall also appesr in and use
commercially reasonable efforts 10 defend any action or proeceding which may affect s title 1o the Collateral
{except to the extent that Orantor in the exercise of its prudent business judgment deems the faiture to defend any
such action or procesding to be commercially reasonable}.

{d; Grantor shall keep acourate and complete records of the Coliateral and shall permit
Lender to examing and mwke copies of such records and provide such reports and information relating to the
Coflateral as Lender may reasonably request from time to time to the sxtent required under the Loan Agresment.

{e} Grantor will not do any sef, or ot 1o do any sel, whereby the Trademarks may become
abandoned or dedicated and shall notify Lender prompily if it knows of any feason o has veason 10 know that any
such Trademark may become shandoned or dedicated, unless Grantor, in the exercise of i3 prudent business
judgment, deems the abandonment or dedicstion of any such Trademark o be commercially reasonable. Grantor
will not do any e, or omit to do any act, wherehy the Patenits o Patent Registrations may become abandoned or
dedicated and shall potify Lender prompily i it knows of any reason or has reason 1o koow that any such Patent
Registration may becoms abandoned or dedicated, unjess Grantor, In the exercise of iis prudent business judgment,
deems the abandonment or dedication of any such Patent to be commercially regsonable. Gramtor will not do any
act or omit 10 do any acl, whereby the Cupyrights may become abandoned or dedicated unless Grantor, in the
exercise of s prudent business judgment, deems the shandonment or dedication of any such Copyright to be
commercially reasonable, and shall notify Lender promptly if it knows of any reason or has reason to know that any
such Copyright may besome abandoned or dedivated.

{t} Cirantor wilf promptly aotify Lender upon the filing, either by Grastor or through any
agent, employes, licenses or designee, of (i} an application for the registration of any Patent, Trademark, of
Copyright with the Patent and Trademark Offics or the Copyright Office or any similar office or agency in any other

w3
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couriry or any political subdivision thereof, (1) any assignment of any Patent or Trademark, which Grantor may
acquire from a third party, with the Patent and Trademark Office or any similar office or agency in any sther countyy
or any political subdivision thereof, or (i1} any assignment of any Copyright, which Grantor may asquire from 2
third party, with the Copyright Gffice or any similer offfce or agency in any other country or any political
subdivision thereoi.

{g} Ciramtor shall and shall cause its emplovess and lcensess to (1) use proper statutory notice
in connection with its use of the Patents, Trademarks and Copyrights, (i} maintain consistent standards of quality in
its manufacture of products sold under the Trademarks or provision of services in connection with the Trademarks,
and (i} take all cornmercially reasonable sieps necessary o protect the secrecy and the validity under applicable
faw of all material Trade Secrsis,

{h} Grantor shall mainiain with each employee or consultant who may have access to the
Trade Secrets of Granior an agreement by which such employes or consultant agrees not to disclose such Trade
Secrets and with each employee or consubtant who may be the inventor of patentable inventions (invented within the
scope of their employment or consulting relationship) an invention assignment agreement requiring such employse
or consultant to assign all nghts to such inventions, including, patents and patent applicatinns, to Grantor and, with
respect to employess or consuliants located in the United States, further requiring such employes or consultant to
eooperate Buly with Orantor and its counsel in the proscoution of any patent spplication or in any litipalion
involving the invention, whether such cooperation is required during such employee’s emplovmeni or such
consuitant’s relationship with Grantor or after the termination thereof,
g, Anthovized Action by the Lender. Afler the ocourrence and during the continuance of an BEvent
of Default, Grantor bereby irrevocably appoints Lender as its attomey-in-fact and agrees that Lender may perform
{but Lender shall not be obligated o and shall incur no Hability to Grantor or any thivd party for faiture so 1o do) any
act which Orantor is obligated by this Security Agresment to perform, and to exercise such rights and powers as
Grantor might exercise with respect o the Collateral, inchiding, withow Hmitation, the right to {a) collect by legal
procecdings or otherwise and endurse, receive and receipt for all royvalties, payments, proceeds and other sums and
property now or hereaBler payable on or on account of the Collateral; (b) insure, process, preserve and enforee the
Collateral; {c} make any compronise or setifement, and tske any action it deems advissble, with respect to the
Collateral; {d} pay any indebtedness of Grantor relating 1o the Collateral; and (e} execute UCC financing statements
and cther documenis, instruments and agreements required hereunder.  Such power of attomey shall expire
immediately wpon payment and performance in full of the Secured Obligations (other than contingsnt
indemnification obligations). Grantor agrees that such care as Lender gives to the safekeeping of its own property of
hike kind shall constitute reasonable care of the Collateral when in Lender’s possession so long as Lender compliss
with Section 9-207 of the Uniform Commercial Code; provided, howsver, that Lender shall not be required to make
any presentment, demand or protest, or give any notice and nesd not take sny action to preserve any rights against
any pricr party or any other Person in comection with the Sscured Obligations or with respect to the Collateral,

. Defaglt and Remediss. Grantor shall be deemed in default under this Secwrity Agreement upon
the gcourrence and during the continuance of an Event of Defavlt, In addition to all other rights and remedies
wranted o Lender by this Security Agreement, the Loan Agreement, the Other Agresments, the UCT and other
appiicable governmental mules, Lender may, upon the oscurrence and during the continuance of any Fvent of
Default, exercise any soe or more of the following rights and remedies: {3} collect, receive, sppropriate or realize
upan the Collateral or otherwise foreclose or enforce the Lender’s security interests in any or all Collateral in any
manner not prohibited by applicable governmental rules or in this Security Agreement; () notify any or all lcensees
of Collateral (o make payments thereon directly to Lender; (¢} seil, license or otherwise dispose of any or ail
Collateral at one or more public or private dispositions, whether or not such Collateral is present at the place of sale,
for cash or cradit or futwre delivery, on such commercially reasonable terms and in such commerciaily reasonable
manner 28 Lender may determine; (d) upon five (3} Business Daye’ prior notice o Grantor, divest Grantor not to
make any further use of the Patents, the Trademarks (or any mark sireilar thereio), or the Copyrights {or any work
deriving therefrom}; {e} upon five {5} Business Days’ prior notice o Grantor, loenss, whether general, special or
otherwise, and whether on an exclusive or nonexclusive basis, any of the Patents, Trademarks or Copyrights,
throughout the weorld for such term or terms, on such conditions, and o such manner, as permitted under applicshle
law; {£) enfores (and upon notice to Grantor have the exclusive right to enforo) against any lieensee or sublicenses
all righis and remedies of Grantor in, to and under any one or more license agreements with respect to the Uollatersl

4.
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{without assuming any obligations or liability thereunder), and take or refrain from taking any action under any
thereof; and {g} in addition to the foregoing, in order 1o roplement the assignment, sale or other disposal of any of
the Cellateral, pursuant o the authority granted in Seetion §, execute and deliver on behalf of Grantor, upon five {57
Business Days’ prior notiee to Grantor, one or more iostruments of assignment of the Patents, Trademarks or
Copyrights {or any application or registration thereof), In form sultable for Gling, recording or registration in any
country.

7. Application of Proceeds. After and during the continuance of an Event of Defaul, the proceeds
of any sale, disposition or other realization upon all or any pert of the Collaterst shall be applied by Lender to the
Secured Obligations in any manner whatsosver as Lender shall choose in its sole and absolute discretion to the
extent not in conflict with the wems of the Loan Agresment.

%, Indenmification and Belsase.

{a) Orantor sssumes all responsibility and labilily arising from s use of the Patents,
Trademarks and Copyrights, and Grantor hereby agrees to indemmify and hold Lender and its directors, officers,
employees, agents and any of its respective Affilistes “Indemnitees™) harmdess Fom and against any thisd party
claim, suit, loss, damage or expense (including reasonsble atiorneys’ fees and expenses) arising owt of or in
conmection with (i) any alleged infringement by Grantor of any patent, wrademark, service mark, trade name, trade
secret or copyright of a third party or alleged defzct in any produst manufactured, promoted or sold by Grantor {or
any Affiliste of Grantor} in connection with any Patent, Trademark or Copyright, (i1} the manufacture, promotion,
tnbeling, sale or advertisernent of any product or servics by Grantor {or any Afliliate of Grantor) and {3i1) any claim,
suit or proceeding related to any Coliateral instituted by Grantor {cther than claims against Indemnitees) or in which
Grantor participates.

{b3 T the extent expressly recuired under the Loan Agreement, Grantor agrees 16 cause
Lender 1o be named as an additional insured with respest to any policy of insurance held by Grantor from time 1o
time, if any, covering product hability or intellectual! property infringement risk,

{c} Mothing contained in this Seotion B shall, however, be desmed 1o require Grantor to
indemnify or hold harmless any Indemnitee from or against any losses, costs, suils, expenses, claims or damages to
the extent determined by a court of corapetent jurisdiction 1o have arisen Fom such Indemnitee’s gross negligence or
willfl miseonduct.

g, Miscellaneons.

{a) Moticgs. Except as otherwise specified herein, all notices, requests, demands, consents,
instructions or other communications to or upon Grantor or Lender under this Security Agreement shall be given as
provided in Section 9.1 of the Loan Agreement,

{b) Partial Imvalidivy, 1f at any time any provision of this Security Agresment is or hecomes
ilfegal, invalid or unenforceabie in any respect under the law of any jurisdiction, neither the legslity, validity or
enforceahility of the remaining provisions of this Security Agresment nor the legality, validity or enforceability of
such provision under the law of any otber jurisdictinn shall in any way be affected or irapaired therehy.

{3 Headings. The section headings and captions appearing o this Security Agresment are
included solely for convenience of reference and are not intended o affect the loterpretation of any provision of this
Security Agreement,

{d} Mo Watver: Comudative Remedies, Lender shall not by any set, delay, omission or
otherwise be deerned to have waived any of its rights or remedies hereunder or under the Loan Agresment oy the
Other Agreements, nor shall any single or partial exercise of any right or remedy hereunder or thereunder on any
one or more occasions preclude the fusther exercise thereof or the exercise of any other right or remedy hereunder or
thereunder.  The rights end remedies hersonder provided or provided under the Losn Agreement or the Crher
Agreements are cumnlative and may be exercised singly or concurently, and are not exclusive of any rights and
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remedias provided by law or by any of the Other Agreements. Mone of the terms or provisions of this Security
Agreement may be waived, altered, modified or amended except by an instrumendt in writing, duly execoted by
Grantor and Lender. Unless otherwise specified in any such walver or consent, 3 waiver or consent given hersunder
shall be effective only in the speeific instancs and for the specific purpose for which given.

{e} Thoe is of the Essence. Time is of the essenes for the performance of sach of the terms
and pravisions of this Security Agreement,

{} Heinstatement.  This Security Agreement shall remain in full force and effect and
continus 10 be effective should any petition be filed by o against Grantor for lguidation or reorganization, should
Crantor become insolvent or make an assignment for the benefii of creditors or should & receiver or trustes be
appointed for all or sny significant pant of Grantor’s property and asseis, and shall continue to be effective or be
reinstated, as the case may be, if at any time payment and perfurmance of the Secwed Obligations, or any part
thereot, is, pursuant to applicable law, rescinded or reduced in amouon, or must therwise be restored or returned by
any obliges of the Secured Obligations, whether as a “vioidahble preference,” “fraudulent conveyance,” or otherwise,
all as though such pavment or performancs had ool been made. In the svent that any payment, or any part thereof, is
rescinded, reduced, restored or refurnad, the Secured Obligations shall be reinstated and deemed reduced only by
such smount paid and not so rescinded, reduced, restored or returnad,

{1} Termination of this Security Agreement. Subject to Section %00, this Security Agresment
shall terminate upon the later to ccour of the R, complste and finsl payment of the Secured Chligations {other than
contingent indemnification obligations) and the termination of Lender’s commitments under the Loan Agreement,

{1 Sucesssors and Assigns.  This Seowrity Agreement and all obligations of Grantor
hereunder shall be binding upon the successors and assigns of Grantor, and shsll, together with the rights and
remedies of Lender herevnder, inure to the beneflt of Lender and its successors and assigns except that Grantor may
ot assign or transfer any of its rights or obligations hercunder without the prior written consent of Lender. Any
assigrment or transfer in viclation of the foregoing shall be m! and void.

{1} Amendment, Bto. No amsodimeni, modification, supplement, extension, termination or
waiver of any provision of thiz Security Agreemeni, no approval or consent thereunder, and no consent to any
departure by Grantor therefrom, may in any event be effective unless in writing signed by Lender and Grantor, and
then only in the specific instance and for the specific purposs given and any such amendment, modification,
supplement, exiension, lermination or walver shall be binding upoo Lender and Grantor; and, without the approval
in writing of Lender and Grantor {as applicable}, no arvendment, modification, supplement, termination, waiver or
congent may be effective as to the matters st forth in the Loon Agreement, ineluding, withow limitation, the release
of Granfor,

(i} ENTIRE AGREEMENT. THE LOAN AGREEMENT AND THIS SECURITY
AGREEMENT REPRESENT THE COMPLETE AND FINAL AGREEMENT AMONG GRANTOR AND
LENDER AND SUPERSEDES ALL OTHER PRIDR AGREEMENTS, WRITTEN OR ORAL, ON THE
SURIECT MATTER HEREOF AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANECGUS, OR SUBSEQUENT ORAL AGREEMENTS OF SUCH PARTIES, THERE ARE NO
UNWRITTEN ORAL AGREEMENTS BETWEEN OR AMONG GRANTOR AND LENDER.

accordance with the laws and decisions of the State of New York without reference 1o conflicts of law rules,

{k} Governing Law.  This Security Agreement shall be governed by and construed in

h Counterparts.  This Security Agreement may be executed in any number of identical
counterparts, any set of which signed by all the parties hersto shall be deemed to constitute a complets, executed
onginal for all purposes. Transmission by telecopler of an executed counterpant of this Security Agreernent shall be
deemed to constitute due and sufficient delivery of such counterpart.

{m} Orantor’s Oontimuing Liabiliy., Notwithstanding any exercise by Lender of any of s
rights hereunder or thereunder {including, withouwt limitation, any right o collest or enforce any Collaterall, (i)

.
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Crantor shall remain Hable to perform its obligations and duties bereunder In connection with the Collateral and (1)
Lender shall not assume or be considered o have assumed any Bability to perform such obligations and duties or to
enforee any of Granter's rights in connection with the Collateral.

GY Additional Provisions.  Crantor hersby acknowledges and agrees that the jury irial
waiver, consent 1o jurisdiction and other provisions in Sections 9.13 and 9.14 of the Loan Agresment apply to this
Security Agreement and are incorporated herein as though set forth in full,

o]
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IN WITNESS WHEREQF, this Security Agreement has been duly executed as of the day and vear first

above written.

GHBUBATE3974816 4

GRANTOR:

DINEINFRESH, INC.

s
Ty

Ay

By

Name:

Title:

LENDER:
ARES CAPITAL CORPORATION

By:

Name:

Title:
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N WITMESS WHEREGF, this Sccurity Agrecment has been duly execuied a3 of the day and year firss
above wriiten,

GRANTOR:
INEINFRESH, ENC,
By

MName:
Title:

LENDER:

ARES Caprrsr CORPORATION

e

By: ; e

. o WAL —
Neame: ot . “{\x&\m\:‘ -
Tite: =7 RUTRGRZET Tignatory
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ATTACHMENT 1
TOSECURITY AGREEMENT

Al right, title and interest of Grantor, whether now owned or hereafter aoquired, in and {o the following
properly {collectively, the “Collateral™y:

{a} Al tradermacks, wade names, trade sitvles and service marks, and all prints and
labels on which said tradernarks, trade names, trade styles and service marks have appeared or appear, and
all designs and general intangibles of Bke nature, now existing or hereafter adopted or acquired, alf right,
title and interest therein and thereto, all registrations and recordings thereof, including, (1) all applications,
registrations and recordings in the Patertt and Trademark Office or in any similar office or agency of the
United States, any state therenf, or any foreign country or any political subdivision thereof] all whether now
owned or hereafer acquired by Grantor, meluding those deseribed in Schedule A to this Attachment 1,
which Schedule & i incorporated herein by this reference, and (31} all reissues, extensions or renewals
thereol and all Beenses thereof {collectively, the “rademarks™y;

{) All pateriable inventions, patent rights, shop rights, letters patent of the United States or
any foreign oouniry, alf right, Htle and interest thersin and therelo, and all registrations and recordings
thereof, including (i} all Patent Registraticns and recordings in the Patent and Trademark Office or in any
similar office or agency of the United Sistes, any stale thersof or any forsign country or political
subdivision thareof, all whether now owned or hereafier acquired by Grantor, including those described in
Schedule B 1o this Attachogot 1, which Scheduls B is incorporsted herein by this reference, and {ii) all
reissues, contimaions, continuations-in-part or extensions thereof and all lcenses thereof (coliectively, the
“Patents™y;

{3 All copyrights including, without limitation, (3) ali original works of authorship fixed in
any tangible medinm of expression, alf right, title and interest therein and thereto, and all registrations and
recordings thereof, including all applications, registrations and recordings in the Copyright Office or in any
similar office or agency of the United States, any siate thereof, or any forsign country or any political
subdivision thereof, all whether now owned or hereafler asguired by Grantor, includiog those described on
Schedule C o this Attachment 1, which Schedule C is incorporated herein by this reference, aand (i) all
extensions or renewals thereof and all Hoenses thersof {coilectively, the “Copvrights™

{d} All goodwill of Grantor's business symbolized by the Trademarks and all customer lsis
and other records of Grantor relating fo the distribution of products or provision of services bearing or
covered by the Trademarks;

{e} All proprietary informstion, including formulas, patterns, compilations, programs,
devices, methods, technigues or processes, that derives independent economic value, actual or potential,
from not being generally known to, and ool being readily ascertaingble by proper means by other Persons
who can obtain economic value from its disclosure or use, all whether now cwned or hereafter acquired by
Grantor {collectively, the “Trade Secrets™;

{f} All claims by Grantor agaiost any Person for past, present or future infringement of the
Patents, Trademarks, Copyrights or Trads Secrets; and

{3 All proceeds of the foregoing (including whatever i3 receivable or received when
Collateral or proceeds is {are} sold, collected, exchanged, Heensed or otherwise disposed of, whether such
disposition is voluntary or involuntary, including rights to payment and retun premibums and insurance
proveeds under insurance with respect to any Collateral, and all nghis o payment with respect to any cause
of action affecting or refating to the Collateral).

Notwithstanding anything o the contrary hersin, the Collateral shall not include (3} any inteni-to-use irademark
application at any times prior 1o the first use thereof, whether by the actual use thereof in commerce, the recording
of o statersent of use with the United States Patent and Trademark Office or otherwise, but only 1o the extent the

Attachment 1-1
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granting of & securlly interest in such intent to use trademark would affect Grantor's rights to such trademarks under
applicable law, (b} any contract, license or general intangible to which Grantor is a party if and to the extent such
contract, cense or general intangible is subject to express contractual provisions prohibiting the creation of a
security interest in the right, title or iuterest of Grantor therein and/or such creation would, in and of itself, cause or
result in a breach or default thereunder snabling another party to such contrast, license or general intangible to
terminate the same or enforce material remedies thereunder; except in esch case to the extent that () such
profubition has been waived or such other party has otherwise consented to the creation hereunder of a security
interest in such contract, Hcense or general intangible or () such prohibition would be rendered ineffective pursuant
o Section $-406, 8407 or 9408 of Asticle 9 of the UCC, as applicable and as then in effect in any relevant
Jurisdiction, or any other applicable law {including the Bankruptey Code) or principles of equity and providad,
further, that irnmediately upon the ineffectiveness, lapse or termination of any such prohibiting provision, Grantor
shall be deemed to have granted a sccurity interest in, all its rights, titie and interest in and to such contract, Hoeenge
or general intangible as if such provision had never been in effect, or {¢) any other property excluded Fom the
Coliateral under Section 5.1 of the Losn Agresment,

n Abtachmeni 1.2
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SCHEDULE A
TO ATTACHMENT 1
TO SECURITY AGREEMENT

TRADEMARKS AND TRADEMARK APPLICATIONS

e Plated: U.S. Registration number 4461339 in classes 16, 35, 41.

e Plated: U.S. Application number 85862769. Pending in classes 9, 42, 43, 45. Notice of allowance and extension
approved.

¢ The Evolved Eater: U.S. Registration number 4971601.

¢ Perishable Goodness: U.S. Application number 86893508. Live application working its way through the
process.

¢ Food With Thought: U.S. Application number 86893522. Live application working its way through the
process.

¢ Cook More, Live Better: U.S. Application number 86825858. Live application working its way through the
process.

Attachment 1-3
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SCHEDULE B
TO ATTACHMENT §
TOSECURITY AGREEMENT

PATENTS AND PATENT APPLICATIONS

Grantor represents and warrants that it does not own any Patents.

Attachment 1-1
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SCHEDULEC
TO ATTACHMENT 1
TO SECURITY AGREEMENT

COPYRIGHTS

Grantor represents and warrants that it does not own any registered Copyrights,

Attachment 1-1
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ATTACHMENT 2
FTOSECURITY AGREEMENT

GRANT OF SECURITY INTERESY

This GRANT OF SECURITY INTEREST, dated as of November 11, 2018, is executed by
DinelnFresh, Inc., a Delaware corporation ("Grantor™), in favor of Ares Capital Corporation {“Lender™.

A, Pursuant to that certain Loan and Security Agreement, No. V14116 dated as of December
1%, 2014 {23 amended, supplemented or otherwise modified from time to time, the “Losn Agreement™),
hetween Grantor and Lender, Lender sgreed to extend foans and other financial accommodations o Grantor
upon the terms and subject to the conditions sei forth therein.

B. Grantor has adopted, used and s using the tradernarks, more panticularly described on

Patent and Trademark Office {collectively, the “Trademarks™.

C. Grantor and other entities party thereto from time 10 thme have entersd into a Security
Agresment (Inteliechual Property} dated as of Novembser 11, 2016 {as amended, restated, supplemented or
otharwise modifisd from time to time, the “Seourity Agrsement™) in favor of Lender,

D Purauant to the Jecurity Agreemend, Grantor has granted to Lender a security interest in
ali right, title and interest of Grandor in and 1o the Tredemarks, together with the goodwill of the business
symbolized by the Tradernarks and the customer lists and records related to the Traderarks and the
applications and registrations thereof, and all proceeds thereof, including any and all causes of action which
may exist by reason of infringement thereof {the “Collateral™, to secure the payroent, performance and
ohservance of the Becured Obligations, as defined in the Seourity Agreement,

MOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
arknowledged, Grantor does hershy further grant to Lender a securily interest in the Collateral to seours the
prompt payment, performance and observance of the Secured Obligations.

Grantor does hereby further scknowledge and affrm that the rights and remedies of Lender with
respect 10 the security interest in the Collateral granted hereby are more fully set forth in the Seourity
Agreement, the termns and provisions of which are hereby incorporated herein by reference as if fully set
forth herein,

The Lender’s address is:
Ares Capital Corporation
245 Park Avenue, 44" Floor
New York, NY 13187
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IN WITNESS WHEREQF, the Grantor has caused this Grant of Security Interest o be executed
as of the day and year first above written,

GRANTOR

DhnelnFresh, Inc.,
a Delaware corporation

By:
Name:
Title:

CGHSUSATE3974816.4

TRADEMARK
REEL: 006009 FRAME: 0754



SCHEDULE 1-A TO GRANT OF SECURITY INTEREST
TRADEMARKS AND TRADEMARK APPLICATIONS

e Plated: U.S. Registration number 4461339 in classes 16, 35, 41.

¢ Plated: U.S. Application number 85862769. Pending in classes 9, 42, 43, 45. Notice of allowance and extension approved.
¢ The Evolved Eater: U.S. Registration number 4971601.

¢ Perishable Goodness: U.S. Application number 86893508. Live application working its way through the process.

¢ Food With Thought: U.S. Application number 86893522. Live application working its way through the process.

¢ Cook More, Live Better: U.S. Application number 86825858. Live application working its way through the process.
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