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INTELLECTUAL PROPERTY SECURITY AGREEMENT FOR PATENTS AND TRADEMARKS

"Ihis Intellectua) Praperty Security Agreement for Patents and Trademarks (“Agreement”) dated July 28,
2011 is between MEDporl LLC, a Rhode Island limited liability company with a mailing address of 23 Acorn Streer,
Providence, Rhode Tsland 02903 (the “Grantor™) and Rockland Trust Company, a Massachusetts trust company
with a principal place of husiness at 288 Union Street, Rockland, Massachusetts 02370 and Business Developmenl
Company of Rhode Island, a Rhode lsland corporation with jts office at 40 Westminster Street, Suite 702,
Providence, Rinde fsland 02903 (collectively “Lender™)

RECITALS:

A Lender will make advances to Grantor (“Loans”) as described in the Standard Revolving
Financing Agreeinent (the “Siandard Revolving Financing Agreement™) dated of even date herewith betwesn
Grantor and Lender, bul only (f Grantor grants Lender, in accordance with the terms of the Standard Revolving
Financing Agreement, a securily inlerest in its intcllcctunl property, including patents and trademarks.

B. Grantor has granied Lender a security interest in all of its right, tille and interest, presently
existing or tater acquired, in and (o all the Collateral described in the Sccurity Agreement dated of even date
herewith (the “Security Agreement”) executed by Grantor and Lender contemporaneously with the Standard
Ravolving Financing Agreamant.

NOW THEREFORE, in consideration of the mutual promises, covenants, conditions, representalions, and
warranties hereinalter set forth and o olber good and valuable consideration, and intending to he legally bound, the
partics hercto mutually sgree as loliows:

Lo DEFINITIONS

Capitalized terms used but not defined herein shall have the meanings given to them in the Standard
Revolving Pinancing Agreement and the Sccurity Agreement. [n addition, the following terms, as used in this
Agreement, have the follawing mesnings:

“Intellectual Property Collateral™ means.

(i)  Fach of the patents and patent applications which arc presently awned by Grantor
(including all of Grantor's right, Litle, and interest, in and to the patents and patent applications listed on Exhibit A,
attached hereto, as the same may be updated hereafler from time Lo time), in whole or in part, and sil patent rights
with respeet thereto throughout the world, including all proceeds thereof (including license royalties and proceeds of
infringement suits), forcign filing rights, and rights to extend such patents and patent rights;

(il)  Allof Grantor's right, title, and interest in all patentable inventions, and (o file
applications for palent under federal patent law or regulation of any foreign country, and (o request recxamination
and/or reissue of the patents, the right (without obligation) to sue of bring interference proceedings in the name of
Grantor or i the name of Lender for pasy, present, and future infringements of the patents, and all rights (but nal
obligations) corresponding Uwereto in the United States and any foreign country;

(i) Iuch of the trademarks and rights and interest which are capable ol being
protected as trademarks (including, all of Granlor’s right to the trademark registrations listed on Exhibit B, uttached
hereto, as the same may be updated hereafter from time Lo time and all other trademarks, service marks, designs,
topos, indicia, tradenames, corporale names, company names, business names, fictitious business names, trade
siyles, and other source or business identifiers, and applications pertatning thereto), which are presently owned hy

1
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Grantor, in whole or in part, and all trademark rights with respect thereto throughout the world, including all
goodwill ussociated therewith and all procesds thercof (including license royattics and proceeds ol infringement
suits), and rights to renew and extend such trademarks and trademark rights;

(iv)  All of Grantot’s right, tite and interest lo register trademark claims under any stule
or federal teademark law or regulation of any foreign country and (o apply for, renew, and exlend the trademark
registrations and trademark rights, te right (without abligation) to sue or bring opposition or cancellation
procecdings in the name of Grantor or in the name of Lender for past, present, and future infringements of Lhe
tradernarks, registrations, ot trademark rights and all rights (but not obligations) corresponding thereto in the United
States and any foreign countty;

(v)  All gencral intangibles relating to the forcgoing; and

(vi) Al proceeds of any and all ol the foregoing (including, without limitations, license
royallies and proceeds ol infringement suits) and, to the extent not otherwise included, all payments under insurance,
or any indemnity, warranty, or guaranty payable by reason of loss or damage o of otherwise with respect 1o the
Cotlatersl,

Notwithstanding the faregoing, “Intellectual Property Collateral” shall not inelude any license, properly or
contract right the granting of a security interest in which would be probibited by law or conlract.

“Obligations” as defined in the Standard Revolving Financing Agreement.

2. GRANT OF SECURITY INTEREST.

Cirantor herchy grants Lender a first-priority sccurity interest in all of Grantor's right, title, and inlerest in
and (o the Intellectunl Property Collaterat to secure the Obligations.

This sccurity interest is granted in conjunction with the sceurity interest granted under the Standard
Revolving Financing Agreement and Security Agreement, and under the Intellectual Property Scourity Agreement
for Copyrights dated of cven date herewith. Lender's rights and remedics in the security interest are in addition W
those in the Standard Revolving Pinancing Agreement, the Security Agreement, the IntcHectual Property Security
Agreement for Copyrights, and those available in law or equity. Lender's rights, powers and interests we
cumulative with every right, pewer or remedy provided hereunder. Lender’s exercise of it rights, powers ot
remedies in this Agreement, (he Standard Revolving Financing Agreement or any other loan document {as deserihed
in the Standard Revolving Financing Agreement), and docs not preclude the simultaneous or later exercise of any or
all other rights, powers or remedies.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS.
Grantor hereby represents, warrants, and covenants that.
3.1 Patents Trademarks; Service Marks
(i) A true and complete schedule sciting forth all patent and patent applications owned

or controtled by Grantor, together with a summary description in respect of the filing or issuance thercol and
expiration dales is s¢t forth on Exhibil A;

Intellectual Propeity Secumiity Agreement
for Patents and Trademarks
RYC/MEDpOR
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(i) Copies all fedcral and state trademark and service mark registrations awned or
controlted by Grantor are atlached hereto as Bxhibit B and incorporated herein by reference;

3.2 Validity; Eaforceability. To the Grantor's knowledge and belief, each of the patents, servige
marks, and trademarks is valid and enforceable, and Grantor is not presently aware of any past, prescat, or
prospective claim by any third party that any of the patents, service marks, or (rademarks are invalid or
unenforecable, or hat the use of any patents, service marks, or trademarks violates the rights of any third person, or
ol auy basis for any such claims; except that the provisional patent application sl forth on Exhibit A hereto has
expired,

33 Title. To the Grantor’s knowledge and belief, Grantor is (he sole and exclusive owner of the
enlire and unencumbered right, title, and interest in and o each of the patents, patent applications, setvice marks,
service mark registrations, trademarks, and trademark registrations free and clear of any liens (other than Permitled
Junior Liens (as defined in the Standard Revolving Financing Agreement)), charges, and encimbrances, including
pledges and assignments, or has the rights to usc the same under a valid licensc; provided, however, that it is
understood ad agreed that Graatar have not done cxhaustive prior art scarches or other searches with respect 1
such property;

3.4 Notice., To the Grantor’s knowledge and belick, Grantor has used and will continug to
exervise reasonable efforts Lo use proper statutory notice in connection with its use ol vach of the patents, servive
marks, and (rademarks;

3.5 Quality. Grantor has used and will continue to exercise reasonable efforts w use gonsistent
standards of quality (consistent with Grantor’s past practices) in the manufacture, sale, and delivery of products and
services sold or delivered under or in conneclion with the service marks and trademarks, including, to the extent
upplicable, in the operation and maintenance of is merchandising operations, and witl continue Lo exercise
reasonable efforts to maintain the validity of the service marks and trademarks to the extent that the Luilure to so
maintain the validity of such scevice marks and trademarks could reasenably be expecied to resull in o material
adverse change to a Lender's cconomic interest and provided that Grantor may cease the use of a service mark or
tradernark in connection with the cessation of a particular product or scrvice; and

3.6 Perfection of Security Interest. Except for the filing of a financing statement with the
sSecretary of Stale of (he State of Rhode {sland and filings with the United States Palent and Trademark Office
pecessary 1o perfect the sceorily inlerests created hereunder, to the Grantor's knowledge and belic! no
authorization, approval, or other action by, and no notice to or filing with, any governmental authorily or regulatory
body in the United States is required either for the grant by Grantor of the security interest hereunder or for the
exeguliun, delivery, or performance of this Agreement by Grantor or for the perfection of or the exercise by ender
ol its rights bereunder with respeet (o the Intellectual Property Collateral.

4, AFTER-ACOUIRED PATENT, SERVICE MARK, OR TRADEMARK RIGHTS.

11 Grantor shall oblain ownership rights to any new service marks, trademarks, any new patentable
inventions or hecome entitled Lo the benefit of any palent application or patent for any rcissue, division, or
continuation, of any patent, the provisions of this Agreement shall zutomatically apply thereto, Girantor shall, upon
reasonable request by |.ender, provide a report from time to time in writing (0 Lender with respect fo any such new
service marks, trademarks, or patents, or renewal or extension of any service mark or (rademark
registration. Grantor shall bear any expenses incurred in conncetion with future patent applications and future
service mark or trademark registrations,

5.  LITIGATION AND FPROCEEDINGS.

Inteitectual Property Seeprity Agrecment
Foor Patennes and Teademarks
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Grantor shall commence and diligently prosccute in its own name, as the real party in interest, lor ils wn
benefit, and at its own expense, such suits, sdninistrative proceedings, or other actions for infringgment ot other
damages as are in ils reasonable business judgment necessary and appropriate to protect the Intellectual Property
Collateral. Grantor shall provide to Lender any non-privileged information with respect thereto requested by
Lender, Lender shall provide at Grantor's expense all necessary coopération in connection with any such suits,
proceedings, ot action, including, without limitation, joining us a necessary party. Following Civantor” becoming
aware thereof, Grantor shall noiily Lender of the institution of, or any adverse determination in, any proceeding in
the United States Patent and Trademark Office, or any Uniled States, state, or foreign eourt regarding Granlor” claim
of vwnership in any of the patents, service marks, or trademarks, its vight to apply for the same, ot its right o keep
and maintain such patent, service mark, or (rademark right.

6. POWER OF AT'TORNEY.

To the extent il does not adversely affect the validity of the Intellectual Property Collateral, Grantor grants
Lender power of atlorney, coupled with an interest, having the full authority, and in the place of Grantor and in the
name of Grantor, from time (o time during the occutrence and continuance of an Event of Default in Lender’s
discretion, to take any action and (0 execute any instrument which Lender may deem nceessary of advisable to
accomplish the purposces of this Agreement, including, without limitation, ax may be subject to the provisions of this
Agreement: to endorse Grantor's name on all applications, documents, papers, and instruments necessary for Lender
lo use or maintain the Intellectual Properly Collateral; to ask, demand, collect, sue for, recaver, impound, receive,
and give acquittance and receipts for money due or to become due under or in respect of any of the Inwellectual
Property Collateral; to [ile uny claims or take any action or institute any proceedings that Lender may deem
necessary for the collection of any of the Intellcctual Property Collateral or otherwise (o enforce Grantor® or the
[ender’s rights with respect 1o any of the Intellectual Property Collateral and to assign, pledge, convey, ot otherwise
franster tithe in or dispose of the Intelectal Property Collateral to any person,

7. EVENTS OF DEFAULT.

An Bvent of Default (as defined in the Standard Revolving Vinancing Agreement and any other document
evidencing the Obligations) shall he an Evenl of Default under this Agreernent,

8. SPECIFIC REMEDIES.

Upon the occurrence and continuation of any Event of Default, Lender shall have, in addition to, olher
rights given by law of in this Agreement, the Standard Revolving Financing Agreement, the Security Agreement, or
in the Note, a1 of the rights and remedies with respect 10 the ntellectual Property Collateral ol a secured party under
the Code, including the following:

8.1 Notification, Lender may notify Heensees (o make royalty payments on license agrecinents

e

direetly (o Lender for the benefit of the Lender; and

872 Sale. Tander may scll or assign the Intelicctual Property Collateral and associated gootwill
al public or private sale for such amounts, and at such time ot times as Lender deemns advisable. Any requirement of
reasonable notice of any disposition of the Tntellectual Property Collateral shall be satislied if such notice is sent o
Girantor thisty days prior 1o such disposition, Grantor shall be credited with the net proceeds of such sale only when
they arc actually received by Lender, and Grantor shall continue to be liable for any deficiency remaining alter the
tntellectual Property Collateral is sold or collected. If the sale is to be a public sale, Lender shall also give notice of
the time and place by publishing a nolice one time at least ten days before the date of the sale in a newspaper of
general circulation in the county in which (he sale is to be held, To the maximum extent permitted by applicable

4
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law, Lender may be the purchaser of any or all of the Intcllectual Property Collateral and associated goodwill at any

public sale and shall he entitled, for the purpose of bidding and making seitlement or payment of the purchase price

for all or any portion of the Intellectual Property Collateral sold at any public sale, to use and apply all or any part of
the Obligations as a credit on account of the purchase price of any collateral payable by Lunder at such sale,

0. CLOICE OF LAW

The Code shall govern the perfection and the effect of attachment and perfection of the Lender’s sceurily
interest in the Collateral, and the rights, duties and obligations of the Lender and Grantor with respect (o the
Intetlectual Property Collateral. This Agreement shall be desmed 1o be a contract undet the laws ol the
Commanwealth of Massachusetls and, 1o the extent not inconsistent with the preceding sentence, the wning and
provisions of this Agreement shall be governed by and construed in aceordance with the lows of that State.

1L GENERAL PROVISIONS.

10,1 Lffectiveness.  This Agrsement shall be binding and deemed clfective when exceuted by
Cirantor and |ender, -

0.2 Successors and Assigns, This Agreement shall bind and inure to the benefit of the
respective successars and assigns of cach of the partics; provided, however, that Grantor may not assign (he
Agreement or any rights or dutics hereunder without Lender prior written consent and any prohibited wsgignment
shall be absulutely void. Lender may assign this Agreement and its rights and duties hereunder, subject unly to
Section 6 of the Standard Revolving Financing Agreement, and no consent or approval by Grantor is required in
connection with any such assignment,

103 Section Headings. Headings and numbers have been set forth herein for convenicnce
onty. Unless the contrary is compelled by the context, everything contained in cach section applicd equally 1o this
entire Agreement.

10.4  Interpretation. Neither this Agreement nor any uncertainty or ambiguily herein shali be
canstrued or resobved against Lender or Grantor, whether under any rule of construction or otherwise. On the
contrary, (his Agreement has been reviewed by all parties and shall be construed and interpreled aceording Lo the
ordinary meaning of the words used so as to [airly accomplish the purposes and intentions of all parlies hereto.

105 Severability of Provisions. 1iach provision of this Agreement shall be severable from
cvery other provision of this Agreement for the purposc of determining the legal enforceability of any specific
provision,

10,6 Amendments in Writing, This Agreement can only be amended by a writing signed by
hoth Lender and Granlor,

10,7 Counterpans; Telelacsimile Execution. Thiy Agreement may be cxecuted io any number of
counterparts and by different parties on separate counterparts, each of which, when executed and delivered, shail be
deemed 1o be wn original, and all of which, when taken (ogether, shall constitute bul one and the same
Agrecment. Delivery of an executed counterpart of this Agreement by tefefacsimile shall be equally ay elfective as
delivery of & manually executed counterpart of this Agreement. Any party delivering an exectted counterpurt ol this
Agreement by tefefacsimile also shall deliver « manually executed counterpart of this Agrecment but the failure 10
deliver a manuatly exceuted counterpart shall not alfect the validity, enforceability, and binding effect of this
Agreement.
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10.8  Fees and Exponses, Grantor shall pay to Lender reasonable costs and expenscs (inciuding
reasonable altorneys' and paralegals' fees and disbursements) paid or incurred to enforce the sceurily interest created
liereunder, sell or otherwise realize upon the Intellectual Property Collateral, and otherwise enforee the provisions of
this Agreement, or to defend any claims made or threatened against the Lender arising out of the transactions
contemplated hereby (including preparations for the consultations concerning any such matters).

The foregoing shall not be construcd to limit any other provisions of this Agreement or the Laan
Diocuments regarding costs and expenses o be paid by Grantor,

109 Notices. Txesp as otherwise provided herein, all notices, demands, and reguests that
either party is required or ¢leets o give to the olher shall be in writing and shall be governed by the provisions of the
Standard Revolving Financing Agreement,

10,00 Termination by Lender. Lender shall release its security interest in the Intellectual
Property Collateral at such time as the non-contingent Obligations have been fully and finally dischurged, the
outstanding Nofe have been paid in futl, and the Lender's obligation 1o provide additional credit under the Standard
Revolving Financing Agreement has been lerminated, and in such event at the reasanable request of Grantor and
Leader cach shall, al Grantor’ expense, make such tilings with the State of Rhode Istand and the U niled Stues
Pateat and ‘Trademark Office as may be deemed by Grantor 1o be necessary or appropriate to evidence such refease
and terminate any financing stalement nor notice relating (o the liens and sceurity interests crealed hereby. In the
event that, for any reason, any portion of such payments Lo the 1ender is sct aside or restored, whether voluntarily or
involuntarily, after the making thereol, then the obligation intended to be satisficd thereby shall be revived und
continued in full foree and effect as if said payment or payments had not been made.

10,11 Integration. This Agreement, togother with the other Loan Documents, refleot the entire
understanding of the partics with respect to the transactions contemplated hereby and shall not be contradicied or
qualilied by any other agreement, oral or writien, entered into before the date heseof,

1012 Resolution of Conflicts, In the event that any express provision or term of this
Agreement conflicts with the express provisions and terms of the Standard Revolving Financing Agrecment, the
provision or lerm in the $tandard Revolving Financing Agreement shall control.

1013 Confidentiality. Lender scknowledges and agrees that the information set forth in Exiibit
A and Exhibit B attached herelo (the “I¥ Information™) contains proprictary information of Grantor, including trade
secrets and that disclosure of the IP Information to third parties could adverscly affect the value of the Intellectual
Property Collateral, Accordingly, Lender ageees to keep the IP Information strictly cunfidential and to ensure that
the 1P Information is not disclosed 1o any third parties. Granfor agrees to assist Lender in creating  sumumary
version of (he 1P Information as may be necessasy for filing with the United States Patent and Trademark Office and
any other applicable fling offices to perfect the security inlerest created hereunder while avoiding unnccessary
disclosure,

IN WITNESS WHEREOF, the parties have cxecuted this Agreement on the date first writicn above,

MEDPORT LLC

b

Lawrence Wesson, Manager
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Prate: Joly 28, 2011

ACCEPLED

By: dﬂ/

M'atbaw 1. s‘
Ay

L, /-
BUSINR QD%
By: o

Name ?e]&r C, g%’“‘h 3‘«

Title: ety 36\\-
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