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AMENDED AND RESTATED
LN AND BECURITY AGREEMENT

This Amended and Restated Loan and Secusily ﬁ\ sronment (this “Agreement”), dated ag
of October 1, 2013 (the “Effestive Date™}, s ereouted by and between Digital Dhelivery

Networks, Ine., 8 Delaware corporation {ogethey Wit‘i it suecessors and assipns, “Berrower™,
arel GLR Growth Foed, LP., a California limited partnership ("Lender” or “Secured Parey™

Reciials
A, Lender has extended loans to Bomower from tme o time since July 15, 2008, as

detal afa iy Exhildt A hevets, ‘whn}; also reflects Borrower's g}a ial repayment and m%o;mwmg
thereod (the “Oiriginal Loans™) As of the Effective Date, the t{;{ed- suistanding principal balance
of the Onl (fmag Leoans ia Four Millinn Dellars (54,000,000} {the “Original Principal Balanee™),
The Original Loans were evidenved by those dovwnenis alye attached al Exhibit B bherein (the
“Oiviginal § oan Docuwments™), While the principal advances by Lender set forth on m:in‘éfszz A
gre not in question, documentation for some of those advances is unavailable,

B While authorized o be filed by the Driginal Loan Doecuments, Lender can find
no evidence that a UCO- Financing S‘ia oment was filed contemporancously with the Original
Loans to perfect the Hep on Borrower's assety granted by the Oniginal Loan Documents. A UCC-
I Financing Siatoment was filed with respect thereto on %@g}é&’thﬁ“ 16, 2013,

e Borrowsr now desires to borrow from Lender the "-){?éiiimz:«,i} pringipal sum of
(e Hundred Thousand Dollars (31000083 { im “New Funds”}, which Leander hag agreed o
lend {o Borrower. Contemporaneously with this Agresment, Lender and Bowower are exdering
ito that eortabn Amerdded and Restated Seqweed Corvertible Promissory Note wiﬁwa m;ze; sedes.
and replaces all prior evidences of the Original Loans, tonsolidates therein the New Funds, for g
total principal balarce of $4,100060¢ (collectively the “Principal Balanee™), and sets forth the
ferms and conditions for repayment o Lender of the ?Hm.tpai Halance with {nterest scorved
thgreon (the “Nage™)

D Lender and Borrowey previously negotiated for an Investme m by Lender in the
Series I¥ Preferved Btock issved by Borrowsr; however, insufficiant shares of Series 1) Preferred

Stock of Smm wer weve ultimately avaiable for iﬁvﬁwimmi‘ %ﬁf Lender. The ?ei‘m% of the Note

and this Aprscment are intended to provide Lender wi n the p @ﬁhim of contingent financial
benefits comparable, in part, 1o an investment in the Series D P red Stock. The Note and this
Agreement are t*;}tereﬂ o by the parties pursuant o %s—:c‘zwn 25118 of the Californda

“erporations Code and the parties hereby affiom thelr longsianding business velationship,
E Prioy t the Bifective Date, Borrower had not paid o Lender any portion of the
igination fees required by the (riglow Moaﬁ Documents or the accrued dntorest due on the
33 gn&i Principal Balance. By Decamober 31, 2015, Bomower shall issue and deliver to Lender
ae ur more stock certificates E‘E,IPS?I{T{E}‘(‘ that nomber of shares of Bosrower's Commnon Stock
collectively, the “Shaves™) as set forth on Exbibit A, As of September 30, 2015, the Shares fo be
issn od total 2,717,031,

TOLSIASE0034vt i

TRADEMARK
REEL: 006232 FRAME: 0849



F Lender and Borrowsr previcnsly entered inde that certain Secwrsd Loan
Repayment Agrecroent dated as of Jarwary 3, 20135 {the “January 2818 Agreement™), which is
superseded and terminated by this Apreament.

Borrower and Lender now get forth, together with the Note, the terms and cmdi’zums of
the exiension of the New Funds to Borrower and the repayment by Borrower to Lender of

Principal Balance and fnterpst acorued thereon

=

NOW, THEREFORE, m consideration of the mutual pmmis < in this Agreement and the
Note and for other good and valuable cousiderstion, the receipt and adequacy of which are
horeby acknoewledged, Borrower and Lender hereby agree as follows:

e

Defivdtions an é Interpretation. When used in this Agreement, the following
terms have the following respective ﬁazmingg:

“Copllateral” has the meaning given to that fern in Secting 2 heveof

7

pe

“Lisn™ means any morgage, deed of trust, pledge, ’vp{}ihecafiﬁn“ assignment
security, security indevest, encumbrance, levy, lien ov charge of auy kind, whether voluniari
inenved ot avsmy by aperation of law or otherwise, agatust any property, any conditional sale v
other title retention agresiment, any lease In the native of 8 seourity interest, anci the filing ofany
finarcing statement (other { ‘a a precautionary &'samim. statement with respect to a lease thal is
net In the nature of 8 seousity {ntevesty under the UL or comparable law of any jurisdiction.

3-4

Qr
:

‘\i igations, howsoever
RIS tHor {whether or not
avidencer % ‘N any node of nstroment aﬁd w‘”} ﬁ & or not ior the payme 11? i WONCY ), DOW existing

“'{}E}kg:ﬁmm” means all E‘@m&“ a;ﬁvances, dehis, m i

or hereafler avising under or pursuanmt fo the termy of the Nm mcluding, all interest, fkes,
charges, expenses, atforneyy fees and cosis ani sccountants’ fees and costs mrq&:ﬁ*ia to and

payable by quruvncr heveunder and thereunder, in each eaze, w %1 ether direct or indivect, absolute
v oontingent, due or o bovome dus, and whether or not adsing after the conunencement of &

&

proceeding miez Title 11 of the United Siates Lme U ELBA, Section 101 o seq.), a8 amended

=8
from time o time (Including post-petition interest) and whether o not allowe % aﬁm&z@se aya
claim in any such proceeding,

“Permitted Liens™ menns (a) Liens for taxes nut vet delinguent or Liens for taxes being
omdested in good faith and by appropriate proveedings for which adequate reserves have been
estahlished; (b} Liens in respect of property or assets imposed by law which were npurred in the
ordinary vourse of business, such as carriers’, warshousemsew's, materislmen’s and mechanies!
Liens and other sinilar Liens ariaing in the vrdinary cowrse of business ¥ n ch are not delinguent
or remain payable withowt pcwitl oY which are heing contested in GG@& ith and by appropriate
proceedings; {ey Liens In favor of the Ssoured P&s s and {d} Liens upon any guip@amf acgmred
or held by Borrower or any of s subsidiaries to secure the purchase price of such syquipment or
idehiedness ncurred %{;‘Eely for the prrpose of fRnancing the acquisition of snch eguipmient, so

fong as such Lien extends ondy o the egui nmmt financed, and any accessions, replacements,
substitutions and Qrﬁﬁﬁcda {}Elﬁi,adii‘ﬁg msurance proceeds) theveof or thereta,

;,4

& &-3 ES”

b
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2

UL mgans the Uniform Commercial Code as in effect in the State of Delaware from
time to time,
Hach capitalized {erm not otherwise defined herein shall have the meaning given in the
Nm‘e Unless otherwise defined herein, all torms defined i the UCC have the respective
neanings given o those terms i the UCT

2. Loan Mew Punds: Grant of Seenrity Inderes; Delivery,
{a} Logn Bowower hereby unconditionally protdses to pay to the order of

kg

i 3&@ she Principal Balance plus acorned interest theroon on ar hefore the Manwiyy Date, in the
ner and ai the times pm’*i;m in the Noe, the terms and conditions of which are incorporated
herein by this reference. Within thirty i:m days after the Effective Date, Lender shall | deliver to

Bm‘m ver the New Funds, which will be depostied by Borrower info an account approved by
Lender.

'”

53

g

{b) Geost af Beourity, As seciaity for the Obligations, Bowpwer hereby
pledges to Seomred Party and goants to Secured Parly 8 seowrity interest of firet pierity in gl
rég,hi:, 4 thﬁ a:sd S’ﬁﬂiflu’i Of Eozwwe? in «md o all of the assets of Bowower, including the omgwei’és

dean now existing of hergafler from Hme fo time acquire

{co ii*c*&vuv thc o sﬁhwmﬁ‘ ‘se &awrmj Party may at any tme after the Effective D%w file an
amendment to the UCC-1 Finaoeing Stateraent revising and restating the Collateral deseription
therein to conform fo that contained in this Agreement. Bowower shall, fom time 1o thme and

upon request of Lender, execute such furthir documents, kgnm\:m% and consents, inchuling
without limitation o shorefonn ntellectual m@pem security agreement for cach item of
Collateral which constitutes intelle mm property, 1o s?*fe:i oo the sepurity intorest of Lender in
such intellecinal ??Gp& iy and consent 1o i’é mn any govermmental agency, including the
United States Patent and Tradema ia Office, as Lender may deemn vecessary, appropriate ov
pradent 1o evidence or pmi ot such security intereat.

(¢} Lelivery of Sowrce Code. As additional seawity for the Obligations,
within sty (60) days sftor the Effective Date, Borrower shall deliver to Lender in e 'ﬁ\‘g‘?"‘i
acceptable to bm’h Borrower angd Lender, a copy ol all sowee oode developed by Borrower tha
used or usable by Borrower in connestion with s business, whether patented, copyrigh ifam of
vl mr ;mi nted nor copyrighted (the “Sewres Code™). The Source Code shall be npdated by the

30" of each month by Borrower and shall be password ﬂw‘;cc‘ss:&. Password {o the Sonres Code
sk »E. e Beld by an independent tard party and shall not be relessed to Lender uatil § days after
Lender has provided written notice of an uncured Event of Default or until an arder or judgmentt

of a Court of competent jurisdiciion has been entored.

{} After-deguived Collateral. Borrower ag‘;’ee% to deliver written notice to
ender of all Collateral created or obtained by Borrower afler the date of this Agreement,
meluding without limitation all protectable intellectual g}mpeﬁ\;, witich shall be meluded @
oﬁ atoval, Such notice will be deliversd within five (8) days of such creation o acquisition,
Sorrower witl notity Lender within two (2) business davs of Borrower Hling any application for
ov notice with any goves rumentad authonity « onu.,m%rg the intelectual property of Borrowsr and

of Borrower graviing a Hoonse to any other person or entily with respent to any Borrower

1'""
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infellectual property.

3. Torms related to Qriptngd Logn. Borrower and Lender acknowledge, agree and
affiem the following:
{2} Regitads. The reciteds fo this Agrsomend are e and correet.
{&) Accyracy of Exhiblis. Exhibits A, B C gnd ¥ io this Agreoment are true,

commplete and corvect, including all attachments thereto,

(% Cvigingl Lo Superseded. Borrower and Lender agree that the Ovlginal
, Ring it ender 4 g
Loan Documends are superseded and replaced by this }’xg_z“resyﬁem and the Note,

i) YOO Fivameing Staversers,. Borrower and Lender confiem the validity

of the filing of the UCC-1 Financing Matement on September 16, 2015, and agree to the filing of

an amended Financing Stsfement stiaching At s discretion.

{2} Belegse In consideration of the amendment and restatoment of the

Origingl Loan Documents and the extension of the New Furds, Boarrower, on bellf of tiself and

Affiliates {as defined below) { "sﬁ lectiv ::i . “Releasing Perties™), herehy completely releases

forever discharges Leonder an\i ch of #ts Affillates im.ﬁmﬁwei% “Released Farties™) from

any and all clairoes, domends, Habilities or causes of action whatsoever {sach, a “Claim™}, arising
e, base

y
oy peowring pricr fo the ;E“fcmm Piate ‘b ed on any ievm, condition, waiver or alleged WRIVER,
sourse of condact, forbemmance, act or fatlure 1o ant eluded i, arising ot of or ceclaving n
cotmection with the i?s‘fgm al Loans andfor the Original Lean }i m‘ez‘rt& including, withowm
Hmstation, any Claim avising divectly or indirectly out of the extension of the Original Loans,
repayments of the Ot igin ai Loans, fees, interest or other charges incwrred in connection with the
Original Loans and sdministration of the Origingl Loang snd the Orlgingl Loan Documents.

{1} ‘i‘?éf:ﬁsfmé‘@%» Deftaed In relatio Pmmw“r or Lendar or any of
their Afhliates, an “Affiliste” s earh and any cureent or or pavert, subsidiary, @ii}{:_ﬁr,

divector, sharcholder, fmph\:ee, WIENAgET, m»mbw age t p riner, reprosentative, dttorney,
acocunian, Inspesrs, m‘iw:m‘s, ot ventuper, recctver, spocial master, admindstrator, counls
:m\ﬂiamd trustes, employee benefit progom { ami ;a trastess, adnvinisirators, Rdusieries m’aﬁ

msurers of such programs), successor and assign, and cach and any of thedy respestive comrend

y,

aund for et sg auses, %:eﬁrs, executors, personal reprosentatives and Affiliates, and any other
persons acting by, twongh, vuder or in concert with any of them,
{1t} ;°v.£f§@ﬁ I543 Wadver, Txespt as provided hersin, Borrower

mddersiands and agrees that this Belease extinguishes all Clalms apainst any Released Party
he oxtent set forth abows, wh sr:ih osuch Claim 5 oun rren ity 3&*;1{;’&»\-'}:* or ynkoown, vested or
O iu’igew forescen or unforesesn, ‘fﬁc rrower understands that if any fact concerning & any 1w natter
covered by this release is found bereafier to be other th 9 Or m; m from the facts now
helieved fo be tue, %mmwgs gxpresaly ascep’ﬁs and agress that thiz release hai be and remain
effective, *mixmma‘anémg such difference i the facta. §§3v§str w‘nc»zi‘e waives any vight or

enefit it may bave under California Civil Code section 1542 or any stmilar statnte, law
regulation or policy n any hwisdiction, California Civil Code section i\ 42 mrovides as follows:

r“l‘ o

2]
“

bl
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“A general release doey vot extend to chaires which the eveditor does not know oy suapest to
gxist in s or her favor &t the time of executing the release, which i known by hive ey her
wnst have materially affected hs or hey settiomment with the debton”

{rutiais of President) b {initials of Secvetary}
: i

4, E'sm'@wer‘% Kepresentations, Warranties and Dovenauts. Borrowsr reprosents and

warramts o Secured Party that:
{a) ""Fé‘i‘w:ss"Z'efe's‘i{m‘ fxecution;  Binding  Obligasion. Borowsr () Is 2
w*}’mmmn duly organized, existing and in s:i standing under the laws of the state of Delaware
and Is duly quslific d s:i{}’ business ami sod § ,:;mﬁmg in the State of California and in any
other state where the nature of Borower's 33 usingess or proparty requires it to be gualified v do
busine eas, ansd (1) bas the power, authority d i right 1o own is propenty and carry on the
business now i)s%zw conchucted by itand o engs g 1 the transsctions comtemplated hy the Note

X

and this Agreerent. Each of the Mote and this Agfem}_aﬁf;{ has been duly excounted and debivered
by Bomower, and the execution and delivery of, maé the performance of the transactions
contemplated by the Note and this Agreemerst, have been duly suthorized by all ﬁff{fi:‘%‘\‘ﬁ?}f action
by Borewer, The Note and this Agreement wnbmui&, valid and legally hinding obligations of
Borrower and are \fﬁiv enforceable sgat tnst Borower in accordance with their respective tarms,
SEE ";“%“ to the cxtert that such enfore mbsim may be Hmited by applicable bagkouptey,
zoivency, aeoz‘gazs;:{aﬁmm morstoriumn or oiher similar laws wﬁ’ea‘tin@ the cnforcement of
creditors vights generally, and pensrdl yzx-m;*i es of ety {repardless of whether such
enforoeability 13 considered in 8 procesding at law or i equit i},,

{b} Ne Conflio The exeoution and perforance of the Note and this
Agresment awd the consummation Oif S transs as contempiated thereby and Sereby will not
conflict with, result in any breach ol or f;‘dﬁ\i‘i ute @ defaudt under, the organdzational docunienis
of Bomrower, or any coniract, agreement, document o other fnstrument to which Bonowsr is 2
party or by which Borrower or guy of s properties may be bound or affected, and such actions
do not and will not violaie or contravens any law to which Bearrower is subjes

T

et

{c} soversmerd Cladw. There are no clalms or investigations by or hefors
any oourt or g{}v«fm:n‘m: el authority, pending, or to the knowledge of Bomower, threstened,
against or affecting Bomower, the Collmeral or Bostower's business. Borrower 18 not in default
with respect o any order, writ, injunction, decree or demand of any cowrt or any governmental

authority affecting Borcowss,

{ef) Financial Siotemerss. The financial statements heretofore delivered by
Borrewer to Lender (the “Vinancial Statements™) are true and coreset in all respects, have been
prepared i gocordance with generally sccepted sccounting ;‘5!‘ “ig\it:» consistently applied, and

faiely present the financial condition of the Barrower as of the respective dates therenf,
{e} N Murerial Adverse Change. No material adverse change has securred
PEROGIAE00M 5
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in the financial condition reflected in the Finansial Stalements of Borrower since the respoctive

dates of such statements, and no material additions! liahilitise have been incurred by Bowower

since the dates of such Financlal Staterments other than the borrowings contemplated heredn or as
appreved in writing by Lender.

{H Complianes with Lows. Borrower &8 in coraplisnce with the requirements
of all apphicablo Jaws.

{3 Ne Subsidiaries. Borrower has no soabaidianies.

{1} Consents awd  dwhorizations. Mo suthonzation, consemt, approva,
feense, sxemption of, or Hiling o >§—}m‘ dton with, any governmenial ageney or authority, oy
agﬁ;}mv:ﬁ or consent of any other porson ar entily, 1 er@é for the due excoution, delivery oy

performance by the Borrower of the ‘\m& ov this Awwﬁ:z}‘ ent, other than the fling of fina \.Efag
stafernents as conleraplaled by this Agresmant.

P o FUENE
{1 Capitalization,

{i} The asuthorized capital of Borower as of the Effective Date
consists of the stock issued as shown on Exbibit I Al of the owtstanding shates of common
stock of Borrower, par value per share {the “Comvmen Steek™), sre duly authorized, validly
aswed, fully pal id and nonassessable and were issued in compliance with all applicable fadesml
and state seourities laws.

{1} No parsan ot entity has any preempiive vight, option, warrani,
conversion puivilegs or other vights {ine zﬁ, sig but not Hemited o1 iphts of Fm}& refusal or simtlay
righis), ovally or in writing, to purchase or scquire any secirliies from the Bortower in smciz
withont hmitation, any shares ﬁi Conumon Stock, s any securities convernble inte or
exchangeable or exercisable for shares of Common Stock other than holders of B@m*\w**
Series B stoek,

{11} Borrower hag wmvmlable a suificlent sawnber of authorized but

Pl an

unissned shares of { m\}m@n Steck 10 aiiﬁw ;i o isaue all of the Shares ; cquhe& o be tssued as of
the Bffective Diate, and shall thereafter takie such action sy is necessary to have available an
sdequate nurober of awhorized bul unissued shares to fulfill #ts obligations under this
Agreompst,

i) Sy and Validly lsyned Shores. The Shaves that are being and shail be
ssued © Lender puranant to the Note, when issued, sold and delivered in sccondance with the
: -

torns of the Note for the consideration stated therein, will be duly and validly issusd, fully paid,
aonassessable. The Sharves will be fssued in compliance with all applicable foderal and state

k3 Seriey I Preferred Stock. During 2012 and 2013, Bonower and Londer
had agreed © an Investiment by Lender in ‘;‘ﬁ s Rertes B Preforved Stock of Bowrower; howevery,
subsequent ’S\fﬁf‘ih resulted in an lnsufficlad mumber of chares of Seddes T Preferred f\wd

avasble for investmient by Lender,

THIRBOGE,

&
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& X
that it has had a business relatiornship with Lender over af least the past sever | } sears, whick
1 in equity nvestmenms by Lender in Borrower's equity securities and extensions of

ender t) Borrower,

{H Preexisting Businesy Relationship. Borrower acknowis ;; es and agrees

{m} No Deftudy, Borrgwer 15 not o Jefaolt voder any obligation for horrowed
money, any purchase money mi*g giion or any other material Esaw. commitment, confract,

instrument or obli gm{;‘} to which the Bowrowsr i3 & party, excem as disclosed in wriling by
Borrower to Lender prior to sxsoution of this Agreement.

3

{1} Litigarion. There are no actions, suits or procesdings pending o, to the
knowledge of Bomower, threatened, sgainst Borrower or alfecting any o of the Collatersl, before

any povernraental agency or anthority or arbitrator,

{o) disntcremerdy or Chisyions. Nong of the representations or warrantics
made by the Bm‘mw&r in fim Mete or this Agreament, as of the date of such representations and
warranties, contains any uuirue siatoment of a matevial fact or (sm ts any material fact required o
be siated hereln or necessary fo make the siaternents made herein, In the Hght of the
civeuanstances woder which they are made, not misieading,

{p} Cladms: There s o claim, defonse, connterclaten or seleoff which could

-

be agserted by or iz available © the EU}T{EW@. ¢ against the Lender related in any manper o this
Agreoment or the Mote,

Hatersd, Borrower holds good and markeiable title 1o all
Collatersd, free am clear of ai ‘smr 13 and en <‘Lm’hﬁmceb except for the hen of this Apreement. No
{inancing statement covering any of the Collateral is on file in any public office other than those
which reflent the seourity ‘Bi&’l‘fe& created by this Agreement or to which Lendey has specifically
consemed. Borrower shall defend fmé er's rights in the Collateral against the olaims and
dernands of all othurs,
{} Fxforceabifity of Coflaterad To the oxtent the C{*,‘oi%atemi consists of
‘f‘wmg, chattel paper, ov general intang cibles, as de % wed by the Uniform Cormmercial Code, the
Collateral is enforceable in sccordance with U8 termus, genuine, and fully comphiss with all
applicable laws and regulations concemung form, content and manner of preparation and
exeoution and all poTsOnS appearing o be obligated on the Uollateral have authority and vapacity
to contract and are in fact obligated as they appear 1o be on the Uollateral. At the time any
account becomes sulgoet © & scourily tterest in faver of Leader, the agcounts shall he g ﬂ’{mé
and valid acconnt represeunting an mﬁ}spwgefi bona fide indebiedness incurred by the aocount
debior, for merchendise held subject to delivery Instructions ot previcusly slipped or delivere
pursusy to a contract of asle, or fiw services previcusly pﬁm&hﬁd by Borrower with or for the
aecount debtor,

{3} {overaniz with vespect o Collatersd.
{1} So long as this fagi‘ee nent remalns in effect, Borrower shall not,
without Lender's prior written consent, compromise, ssitle, & d\ms& or e tem payment under or

with regard fo any material Account, except in the ordinary course of businsss. W{hﬁg than o the

FOIRGOGSR00340T ¢
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ordinary course of business, Borrower shall not agres o any deductions or dispounts slalmed

aganst the Collateral except those disclosed in adv ncﬁsi ender i writing.

{11} Except in the Qfémary course of Borrower's business, Borrowey

agrees to keep the Co Hateral {or 1o the extent the »_G“aslsffai "iffi'l sists of intangible property such
28 B0COWHS of goneral ‘in’s’;angﬁt‘iﬁb, the records congerning the Collateral} at Borrower's address
shows in this Agreement or af such other locations as are dm Ea}am s and reasonably acveptable

i{. Lender, Upon Lender's reques ~: Borrower will s:af:iiu v to Lender in form satisfactory o Leader
1 sehedule of all Collateral locations relating to Borrower's

L

{iii} Q§€§‘“ﬁ”§ 18, including without lmitation the fellowing: (1) all ren
rawer pwns o Is purchasing: (2) all real property Borrower is renting or leasing; {3)

3 O
ald stotage faeal mvs ﬁazmwer wwns, rents, leases or uses; and {(4) all other properties whers

Pl * Sy

(iv)  Exeept in the ordinary course of Borrower's husiness, including
the sale of Inventory, Borrower shall ot remove the Collateral from {1 exist g iocntion without
Lender’s written consent, To the extent that the ’Laii teral ponsists of vehicles, or other tiled

overty, Borrower &:hai oo take or perniit any action which would requive application for
gertificates of Hile for the vehicles outside the St aie of California, without Lender's prior writien
consent. Borrowsr shall, whenever roquested, advise Londer of the exact location of all

vl $
H
B

f"‘v‘} Except in the ordinwry cowse of Bormowser's busitess, or as
otherwise provided for in this Agreewment, Borrower ‘*‘aai not seil, offer {o sell, or otherwise
transfer or dispose of the Collateral, Wiile Borrowsr is not in defaull under this Note, Rortower
may sell nverdory, but only in the sedinury course of ie bu Sii}@&. s and only to buyers whe qualify
as & bayer in the codinary comse of business, A sale in the ordinary course of Borrower's
business does not includs a transfer in ts’amaﬁ or total satisfaciion of a debt or any bulk sale,
Bowawer shall not pledge, mortgage, encumber or vtherwise pevmit the Collateral 1o -'%s: subject
o sny len, security interest, encumbrance, or charge, other than the security interest nledged 1o
Lender in the Note and this Agreemerd, without the prioy wﬁm comsent of I endeg, which
cousent may be pranted o wit 'ﬂ' eid at iﬁmi‘ s sofe discretiva. This “‘mezi 1o i @Eade\ SEQUITtY

3

sl

interests even i junior In right to the securdty Interests granted voder this Note to 1 mﬁ s, Upon
the soouerence mfi dt,mng ﬂ‘;@ continmuance of an Bvent of Defuult, wnless waived by Lender, all
pf@"<>eds from any disposition of the Collateral (for whatever reason) shall be hek 1 i trust for
Lender and shall not be commir ngled with any other funds; provided however, ti 18 requirement

35

shall not constitute consent by Lender to any sale or other disposition,

5. Borrower's Right to Possession gnd do Collect Accounts. Umiil an Bvent of
Dietault has ocourred and is continuing, Borrowsr wmay have posseasion of the tangible personal
property and beneficial use of all the Collatersl and may use it in any :awfu‘i manner not

inconsisiont with this Agresment; provided thet Borrower's vight in possession and bensficial use
shall not apply to any Collatersl {sa ch a8 pogotinble nstruments and se i s, but specifically

exc.@:img Accounis} where possossion of such Collateral by Lender is reguired b} law o perfect
Lender's securily fnterest in such U } teral, Prior to any z‘:m;,z i of D mi 3‘33*’{0 wer may coilect

any of the Collateral consisting of Accounts. Following the ocowrrence of and during the
TOMNEE/S8080u §
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sontinuance of any Bvent of Default, Lender may exercise s rights o goliedt the Acvounts asd
to potify Account debtors to miske pavments {% 13 to Lender for the spplication o e
Indebiedusss,

&. Additional Covenanis Relativg to Collatersl, Bowower bewehy agrees {8} o
porformn all sets that may be nosessary o maintain, preserve, protect and pa;fi: ot the Collatersl,
the Lisn grasted o Secured Party therein an § the perfzction and pnwﬁy of such Lien, except for

£ i

Permuittest Liens; (b not to use or penmit an uiiﬁk‘mi o beused {1} in viclation In any matertal
respect t of any applicable law, mle or »e%hﬁsm or {11} in viglation of any policy of insurance

ering the Collateral; (o) to pay promptly when due aill taxes and other povernmenta! charges,
§ and all other cherges vow or hereafier inposed upon o 31?&&:5&3? any {‘ﬂ‘évz,ura ()
without ES days’ prioy wiritten notics {o Secured Party, te} aot to Lﬁfﬁigt Bormwer's iame or piaf‘ﬁ

of business {or, if Borrowsr has mors thar one place of i“‘ilgi*ii‘&% ity chiet execwtive office}, or
the office in which Borrower's records relating {o accounts receivable and payment mitangibles
are kept, and (31} not 1o change Bortower's stale of tnoorpors %mz; and {g} to procure, exonnte and

deliver fromn thue v tme auy endorsoments, sssipomients, Hnsnclng slglements and other
writings reasonably deemed necessary or appropriaie by Secured Panty o perfect, maintain and
protect its Lien hersunder and the priority thereof and to deliver prompily upou the reguest of
Secured Party all originals of Collateral consisting of instraments,

7. f—‘\t‘;‘i}zﬁfiyeé Astion by Scowred Party. Borrower here b‘, irrgvopably appoings
Smmm ?aﬂ“cs its attorney-in-fact {which appoiviment is coupled with ap interest) and agrees
SNt

Lo
5
k.
/sl
I

3
od Party may pwiurm {but Secwred Party shall not be Bbi:g:\ai to and shall incur ne

oo el
o
&
e

s

ﬁ'iti}" o Borrower or any third party for failure 50 fo do} any act which Bomewer 15 obligated
by this Agresment to perform, snd o exercise such «*;gé}if; and powers zs Bogowsy might

exercize with rospect io the Collateral, including the right to { hcﬁ‘e% by legal proceedings or
otherwise and endorse, receive and receipt for all dividends, nierest, payivents, procesds and

ather sums and prop cwi" now or hereafier payable 0p or en :,as.wuui of the Collutersl; {b) ende
into any extension, reorganizat

io or deposit, surrender, asoept d or apply other p:‘ﬂpeﬁ:m’ in exchange for the Collateral; (¢

P f"-
* et
& (
7

i

6 1, deposit, merger, consclidation or other :.m cement periaining
X

make any compromise or settlernent, and take any action ¥ deeras advma‘m , with respoct fo the
Collateraly {(d) meure, process and p i“;t‘i“w,, the Collateral; (e} pay anv maeﬁwﬁﬁebm of Borrowsr
relating to the Collateral; and {f) file UCC financing stafements and executs other documents,
instroments and agreements requived hersunder; ,gwmvz‘de-:ci fowever, that Becured Party shadl not
xerrise any such powers granted pursuart o subsoctions {a) through {6) prior o the occurrencs
of a deffadt under the Note and shall only sxercise such powers duwring the contingance of g
defwdt under the Note, Borrower agreos t© reimburse Secwed Pardy upon demand for any
reasonable costs and expenses, im?mg atforneyy’ fees, Secured Party may inouwr whils acting as
Borroweds aftorney-inefact hereunder, all of which costs and expenses are included in the
Chligations, B ix further agreed and understood betwesn the parties hereto that such care ag
Secured Party gives 1o the safekesping of s own pmg}\;ﬁ} of Bke kind shall constifuie
reasonable cave of the Collateral when o Secured Party's possession; provided, dowever, that
Secured Party shall oot be required to ngke any p“eﬁﬁrs‘imem demand oy prolest, or give any
aotice and need not take any action o prescrve sny rights agalast any pricr purty ov any othey

S
person in connection with the Ob iwasam W i‘;} respact to e Collateral.

A

(“)

s

g Defanttand Remedies,

THISO00TSHA4] g
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{a} Definds. Borrower shall e deerned n dethult ander this Agreement upon
oceurrence and during thecontinuance of a defaudt under the N{}i &8,

{) Hemedies. Upon the ocourvence and during the continuance of any such
default, Secured Party shall have the rights of & secured creditor under the UCC, all rights

e

granted by this Agreoment and by law, including the vight o (g) require Bowowse 1o assemible
the CUolinteral and wmabe i avallable {o Secuved Parly sl a ;si in be desigoated by Secured
Party; and {by pricr to the disposition of the Collateral, stove, process, repair or recondition it or
otherwise prepars it for dispostiion in sny manner an j i the exitent Scoured Panty deems
appropriate. Bom wer hereby agrees *-t}‘aﬁ ten §\§ 0} dayvs’ notice of any intended sale or disposition
of any Collaters! i3 regsonable. In furthe of Secured Pafty's rights hereunder, Borrower
hereby grasis o becu‘mdf Party Eﬂ‘i i’s";“ew m—: mmnﬂ\eimwa Hpense, c&mcimbk without royalty
or other payment by Sescured Pady, *}‘ only in conpoction with the exercise of remediss
herveunder, 1o use, Hoense or m‘w:zcmsc any paterd or Wademuark, trade narae, copyright or other
inteliectual property in which Borrewsr now or hereafter has sny cight, title oy interest, tugether
with the right of gecess to all media in which an any of the fore egoing mgy be recorded or stored.
{g} Application of Cellateral Proceeds. The progesds of the Collateral, or
any part thereof and the procesds of suy remedy hereunder (as well as any other amounts of any
kind held by Secured Party ot the time of or received by Sccured Party after the occurrence of a

default under the Note) shall be paid and a;a@iieéi as follows:

{0 Fszst o the payment of “f:awcsnfﬁ e costs and e*::pew&s, inf;iuémg
ail amounis expendsd to preserve the value of the Collsternl, of frecloswee or sult, i sny, and of
such sale and the exercise of any oth»v- rights or remedies, *‘n{, {31" all fees, ‘\mez*c;c‘% Hability and
advane 8y including reasonable legal expenses mé stforneys’ foes, incwrred o made hﬁf\m?ﬂuﬂi by

Secured Party,

o

{5} Recond, o the pm "ﬁﬁﬁ’i o decured Party of all amownds then
awing or wopald o Secured § arty (1o be applied first to seorued, unpaid interest and second to
ontstanding principaly; and

(i) Third, to the payment of the swrplus, If any, 1o Bormrowsr, #s
successors and assigrs, of 1o whomsoever may be lawlindly entitled to receive the same

3, Gther Covenants of Borrowsr. So long 8s any amount payable by Borrower

under the Note shall remsin unpaid, or so long s any obligation of Borowsr remaing
outstanding hereunder, Borrower shalll

{a} Natice of Trasseetions. Advise Lender i writing promptly (w‘thin nuot
more than two {#) husiness dayss S upon commencing negotistions or discussions which
wmw nplate the oocurrence of any Capital chm The wy ;f eit notice shall ¢ mmis} the major
terms and provisions of the propossg i dg}%m vent, weopy of any term sheet or stndlar proposal

VE
nd the anticipated closing date(s) of any such transaction.

X

o

(‘4

{b} No Additional Deld. Not inour any additional dett, whether secured or

wsenured, other than pursiant o pﬁw*@mi property o capiial leases, without Levder's priny
writtes: approval,

TR0 SRV j3 ¢
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{c} Further Actions. Take any action ressonably reguested by the Lender io
carry out the purposs and igent of the Notgand ﬁm Agrogrtent,

{d} Notice of Borrower Changes. Prompily nelily Lender in writing at
Lender's address shown berein {ov such other addvess as Dender may designate from me ©
time} not fewer than five (5} business days prior to any {1} change in Borrewer's natee; {2}
change 1 Borrower’s assume Cz §3 winess mamels) (3) change in the sepmior management 5f
Borrower; {4) change in Bosrowsr's principal office address; {53 change in Borrower's state of
organization or domiciie; {6} CORY ’i’f aor of Bomrower 10 a new or different type of busingss
antity: or {7} change in any other aspect of Borrower that ii}lii‘t‘g-iy or indivecily relates to any
agreements between Bopower and Lender M change in Bomowers name or state of
orgamzaton shall take effect wotl] alter Lender bus receny -vs,:z.i. seritien notice.

i,

»\E:b Finameicd Siatemervts. By the 309 day after the end of ecach calendar
gusrier shiving the rm m‘ this Noim,s Eort ower shall provide to Lender a certificats {“Borrowser's
Certifioate™) contified as to i uraey by the President oy Chief Financial Officer of
Borrower, accompanied by {1 & pmm eﬁ foss statement for the hu‘ﬁgt’\}ia‘{{/i‘; preceding calendar
guarier and the fi

calendar year to date, (it} & balance sheet for the immediately preceding calendar
*:gwar- , and {31} statomend of cash Hows im e frmediately preceding calendar guarier and the
calendar vesy todaie.

{2} ‘ww Hxeept a5 otherwise provided herein, all nofices, requests,
demands, consents, inshructions or other comupmaications 0 or spon EOEX@W@I of Secured Party
C‘i:

&

&
3
hig

g

under this Ag.gms?mené ‘:ha be i writing and matled or delivered to each
fO' i belaw {or to such other address as the reciplent of sny notice shall h;av‘ miﬁgw‘ ss‘hs:x mn
Wit :aa All such notices and commuvications shall be effective (2} when sont by F ﬂzx or other
‘m‘i nally recognized overnight service, on the business day following deposit wﬂln spch servics

{by when matled, by priotily or express mail, Jrst class postage prepaid, upon reesipt; and (o }

by

when delivered by hand, upon deliveny

P

Secured Party;

GLR Gr{;wih Fand, TP, ofe Mark Witzig, Bsg
600 Ocgan Strest
Santa Lmz‘y California R5684

P

Receivers Incorporated
15706 ‘%m&% sster Bled,
Los Gatos, CA B30
Attentiore Uregory Sterling

Borrower:

THIRGUT LSS i1
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very Networks, Ing,
_‘rmas\a: Sutte 208

. Lalifornia 95066
Executive Dfficer

&ﬁﬂ’ ‘si‘ef

{5y ﬁ’i’i‘, sayroent in foll of all

i Termination of Secwrity fweresi. Up

y ate and all righis fo the Collateral
tty
o

Chligations, the seourity imterest granted berein shall fermn

shall revert to E{wmw\ such termination Sevured Party hereby authorizes Bomowar o
file any UCC tenvivation statements necessary o effect such teradnation and Necured Party will
execute and deliver to Roi TOWSY S0y addit;‘sm}ai documents or instrumems §8 Horrower shall
reasonably request to evidense such tennination.

¥
o

1

i
U

Neri )'
’f.'I'

]

ey

poec}

{<} Nemweaiver. No {ailure or delay on Secured Party's part 1n exercising any
right hereunder shall G@s:mie as a watver theveof or of any other right ney shall any single or

rtial exercive of any such right preclude any other further sxercise theveof or ofany other right.

%]
P
2

{5 Amendwents and Wa - This Agreement may not be amended oy
modified except by & wiitlen instruraent simcd Yy 3(‘2‘4‘(3&%}1 and Securved Party. Each walver or
conaent under any pr{“\«‘i%z{m hiereot shall be effective ont V in the specific instance for the purpose
for which given, and must be signed by the party waiving the cbiigation or right hereunder, '

{e) Agsigroverns, This Agreement shall be binding upon and wmwe o the
benefit of Secured Pavty and Sorrower and their respective suecessors and aﬂ\m;ﬂ& nrovided,

however, that Borrowsy may not sell, assign or delegate vights and obligations hereunder without
the prior written consent of Secwred Party.

{H Crumndative Rights, Fre. The riglts, powers and remedies of Secured
Party under this Agresment shall be § adwtw; 16 aii i ;zbia, powers and remedies given W

&
‘ &

it
Secured Party by virtue of any applicabls law, rule o regulation of ay wmxmne:'ﬁ,zi authorit }_ﬁ
the Note or any other apreement, all of which rights, powers, and remedies shall be cumulative
and way be exerc.imﬁ suscessively or ceoncurrently withowl jropairing Scoured Party's rights
heveunder. Borrower waives any right to require Secured Parly o procesd against any Porson o
entity or o sxhaust any Collateral, or 1o pursye any remedy In Secured Party’s power,

i
i
AR

Ky o8

{g} Poymenis Free of Taves, Al payments made by Borrower under the
Kote shall be moade by Boreower free and olear m‘ ard without deduetion for any and all present
and fituve taxes, levies, charges, deductions and withlldings. In addifion, Borrower shall pay
upan demand any stamp ov other toces, levies or charges of any futsdiction with respect to the

e‘xszmieﬁ deim,,* s, vegistyation, performence and enforcement of this Agreement. Upon request
by Secured Party, Borrower shall famish evidence satisfactory to Secured Party that sll requisite

guthor L&ii(} v and ag ;}z\::“’aiq by, and notices to and filin gs wi dth, govermmsnial authorities and

reguiatory bodiss bave been obiained and made and that sl requisite w\ts levies and charges
have been paid,

{h) Portial Irvalidivy, If ol apy time any provisdon of this Age
becowes Hlegad, lnvalid ¢r unenforceable o any respect under the law of any ;um:,” 01
the Eﬁg( slity, xraiz.di‘ay or enforceability of the remaining provisions of this Agreement 0o

THIEOO0H580034v id
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fogality, V&iid%@"? or e sriroeability of such provision under the law of any other jurisdiction shall,

in sy way be affected or impaived thereby.

{1} Expenses, '“‘-fﬁr*"ﬂwer shall pay oo demand all reasomable fess a;ﬁaé
expenses, including reasonable attorneys’ ¢ fees and expenses incurred by Seowred Party in

conmaction with custody, preservation or sale of, or other re:faiimnuzs on, any of the Lmi&&ezai o
the enforcement or aftcro to enforce any of the Ubdipations which is not performed as and when

‘i\‘q{!ﬁ‘ﬁd by thiy Agreement.

{1} ¢ "g;rwfwzg;:'fécm Fach of this Agreement and the Notg iz the i‘&-.‘;’l.iﬁ of
5 among, and has been reviewed by, Borrower, Secured Party and thei
i3 s.,u"‘aimai v, this Agreeme m‘ and the Note shall be deemed 1o be the pmw*‘z of all
partics E‘r cto, and ne smbiguily shall be construed in faver of oy against Borrower or Secared

{k} Entive dgreement, This Agreemem angd the Note constitute and conisl
ahe s:z} ire 3;:3;‘6@111@ _ﬁ @“ ﬁ orrower and Secured Party and supersede any and all prior agresments,

ROR mderstandings aud communications among the parties whether
\fl‘li:tﬁli ar oral, respee g;- 3;.' ¢ subject malter heveod, including, withouwt Hiation, the Original
Lo i}@mmarstq and & Japuary 2013 Agreement.

{h Other fnterpresive Provisions. Beferenves in this Agreement to an v
docpment, instrnent or agre *m-a;é {2} include all exhibits, schedules and other attachment
theveto, (b} include all documunts instruments or agreements issned or execuied in r&g}ia«:&m@m
thereof, and {¢} wean such d(‘}@ﬁfﬁiﬁmg instrument or agrecment, or replacement or predecessor
thereto, as amended, modified and ‘%‘i"‘l{‘tiﬁ?‘s&};ﬁ“{i from time o thwme and in effect ot any given
time. The waords “hereol)” “hevein” angd “hereunder™ and words of similar import when used in
fhis Agresment refer 1o this Agresment and the Note, as the case may be 85 ¢ whole and not to
axy ‘M&ii““ia} provision of this Agreemnent or the Mote, as the case may be, The woeds “include™

inelagding”™ and words of similay E**np@‘s'fi‘ when used in this Agreoment or the Note shall not be

constried fo be Ddting or exclusive,

;m«

{1} Governing Law. This Agreement shall be governed by and construed in
acoordance with the laws of the State of Califbrnia without reference 10 conflics of law rdes

{oxcept o the extent governed §

H
5 £
by the UK under Delaware Law).

{x} Counterparis. This Agreement may be executed in counterpans, each of
which shall be an origimal, ams:i all of which topother shall be deemed to mmn ule one
instnunent,

N e
SSIgreiyes qppesyr on et page. ]
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IN WITNESS WHEREOT, the pavties have

caused this Amended and Restated Loan and
Security Agrecment to be execoted as of the Effective L

Yate,

RORROWER a’gi Takb i&}zLEV RY NETWORKS, INC.,

LENDERSECURED PARTY:  OLK GROWTH FUND, LP,
& California Himited parinership covporation

?
|
e

B :y.-; & fy § &m ﬁa&ﬁ § ﬁ»&‘{ﬁ
Ctegory Seeriifhy S&E}r‘kxd‘ \ia&;*ﬁr

&

THAN00I5600345
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