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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
C&M Technologies Group, Inc. 09/24/2014 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: Advantage Capital Connecticut Partners |, Limited Partnership
Street Address: 45 Nod Road

City: Avon

State/Country: CONNECTICUT

Postal Code: 06001

Entity Type: CORPORATION: CONNECTICUT

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: |2480503 C&M DURALON
Registration Number: |[2474148 DURALON
Registration Number: |2518086 QUAD CLEAR
Serial Number: 75660573 C&M MEGAFLEX 3
Serial Number: 75397510 SPIRALINK g
N

CORRESPONDENCE DATA =]
Fax Number: 8602515312 I
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent @
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. %
Phone: (860) 251-5933
Email: trademarks@goodwin.com
Correspondent Name: Sharon M. Breault
Address Line 1: Shipman & Goodwin, 1 Constitution Plaza
Address Line 4: Hartford, CONNECTICUT 06103

ATTORNEY DOCKET NUMBER: 31015-13

NAME OF SUBMITTER: Sharon M. Breault

SIGNATURE: /Sharon M. Breault/

DATE SIGNED: 09/25/2014

Total Attachments: 11
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CARECHTION COPY

INTELLECYUAL PROPERTY SECURITY AGREEMENT

THIN  INTELLECTUAL ?Rﬂ%’i TY  SECURITY ACGREEMENT (s
“Agreewent’), dated ag of September 34, 1014, s entered into by and betwesn C&M
TECHNOLOGIES GROUP, INC, & De iawan corporation (the “Grantsr™) and
ADVANTAGE  CAPITAL  CONNECTICUT  PARTNERS I, LIMITED
PARTHERSHIP, as collsteral apont for the henefit of the Purchasers (hevainafer,
her wh ﬁ‘ ity suecessors amd assigos, inclnding any successor collaters] agent By the
Purchs axers, the “Collateral Agent™)

Statement of Facty

Al Pursuant to the Senior Subordinaied Note Purchase angd ¢
Agregment, datest g5 of the date hereof, by and among the Grantor, Watermilh-O&M
Holdings, Ing., the sole sharebolder of the Grantor { “§§a§€§mg“‘ the several lenders from
tine 4 Hene party 16 the Purchate Agreomend as Furchiasgrs thereunder, and the Collateral
Agent {as amended, amended and vestated, modified, supplemented or restated and i1
effect Fom time o tme the “Purchase «&m‘eemmi‘"} the Purchasers have sirsed to
purchase partain Notes tssued by the Grantor.

0

B. In order to induce the Purchasers to purchase the Motes upon the terms and
subject fo the conditivns contuined In the Purchase Agreamend, the Gvamw‘ has agreed fo
grant to the Collateral Agent, for the benelit of the P m,i“amu & comtinuing security

uiterest m ansd Lign upon all Inteliectual Property, ay defined hereafter, of the Gramtor in
order to seonre all of the Obligations.

e

. Upon the tenms contained in the Purchase Agreement, the Granter has
agreed to execute and deliver o the Collateral Agent, for thc benefit of the le.ikﬁxam

s Agrecment, which is supplemental to the Purchase Agresment and shall constitute &
Oiher Document

MOW, THEREFORE, m constderation of the premises snd the mutual covenants
hevein comtained. and for other gosd and valwable consderstion, the secaipt and
f which sre heweby sckuowladged, the Grantor herehy  absolutely,

WO dz ionally and trrevocably sgrees with the Unllateral Agent as follows:

%

1 Definitions, Al capiialized terms used (ncluding in the Preamble and the
Statement of Facts} W not otherwise defined herein shall have the meanings given to
theny in the Porchase Agreoment, angd the following terms shall have (unless otherwise
provided sleswhere in fus Agreemend) the following respecive messings (such
meanings betng egually applicable to both the singnler and plural fooms of the foos

defined):

%

{a} “Intellectual Property™ shall mesan all of the nights, title and
fterests of the Grantor w, to and pnder sl of the Bllowing, whether pr psently v existing or
at any Smeor om Hoe © e hereatter created, avising or acquired:
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{1} all of its Marks, tcluding all of it ademarks and
k ’i'icsm'*e\- in s,\-’i;mh tisa \ﬁ&ny inctuding, without Hmitation,

8

{3t} all of Hy Potents and all Patent Hoenses to which ai 15
@ party, welnding, without Emitation, all of those refene * to 11y Schedule I
harstoy

Gy all of ity Copurights and all Copyright Heenses i
which it is a party, including, without Hmitation, sl of those referred o in

Schedude 11 hereto;

1y all goodwall of the businesses of the Grantor
connscted with the wse of, or otherwise svinbabized by, esch Mak
{including each trademark and trademuark L»csm} Patent, Patent Hosnse,
Copyright and Copyvight Tiosmse,

{¥) all Trade Seoret Righis, all Works, Imprinis,

A2

Maruseripts, URLs and o}l other hutellectual Property; and

o all ineome, products and proceeds of cagh of the
foregoing, including, withioul Boitation, all clabms by the Grantor against
third parties for past, present or foture (AY infringsmend or difution of 5 Ty

3

Iv_i.&&., iclnding any trademark or trademark Beenged snder any trademath
Heense, (B) infury to any goadwill fzswuatcd with any Mark, including
any tademark or any trademark Hesssed wnder any tradenark Heense, ()
infringement of sy Pafent or suy Patent licenged imda,r any Fatend Ei;"ﬁi‘g,gg,,
{0} inhry to any goodwill sssociated with any Patent or any Patent

livensed nnder any Patent Hesnse, () infringemeant ¢ 1-.? any Copyiight or
& apyright Heonsed wndey any Clopyright hicense, (F} wmpwry to any

¥4 cens
goodwill assooiated with any Copyright o any Co ;3 dhi Hesnsed under
any Copyright Heense, or (G violation of any Trade Secret Rights or any
other Intellectual Property.

{1 *Parchase Agveement” shall have the meaning given o such
terr i the Stntement of Faots shove:

{c SO shall mean the Uniforny Commercial Code, as snacted and
ol from fime to time m the State of Connection,

All other terms containsd i this 4 g enent shall, wnless the context shall indicate

otherwise, have the meadngs p}“f@‘vif for by the UCC, o the extent that such other
torms are used o defined therein. R m\un es 10 the }umhme Agresment inclade any
amendment, amendment aud  restatement, modification, :\Elipfiiﬁﬁ"cﬁ restatonmiont,
replacement or relinancing {(in whole or in part) thereef, whether by way of increase or
redietion to any of the commitments or the principal samount of any ‘E\ai o, addition oF
ehimunation of any loans theraunder, oxtension of any tenm, addision or d::ienm‘i af any

party thersto, or otherwiss:
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).

2. Grantef Sevurity laterest. To secure the prompt and conplete pavment
and performance of all and each of the Oblgations, as and when the same shall becoms
s}m: and payable, w}zei“mr at stated matunity, by requived prepayment, declamation,

acoslevation, demand or otherwise {including the pavuent of srnouns that would become
due and payable but tor the operation of the automatic stay under the Baphruptey Code),
the Grantor hereby grants to the Collateral Agent, for the benefit of the *‘mdmm ers, 2
continuing secnnity dersst i and gl of ti“; vights, e and mterssts of the

ol
Lisn upot

Graptor to, moand under all of the Intellectual :
3. Representations sud Warrsntles; Covenants. The Grantor represents

aad warrasts 1o the Collsteral Agent that, as of the Closing Date, the Grantor does not
Bavgany o u*s\m{: inderest in, or fitle to, any repmsterad M zi\\ Mark application, Patent,
Patent a;\p;im tion, regiatered Copynight or A}p}-mzni application, gxoept as set forth n
Sobedule §, Schedule I and Schedule E?{I horato, This Agrecment is offective to oreate a
ahid and centinuing seourity dnterest in and Lien upon, and, upon the recording horgaf

R

with ﬁ. {-mv d \iawq ‘f"aier* and ‘{‘miemnk { }ﬁ}”a mhi thﬁ i?i“aii‘ﬁ‘:;i ‘\‘statw: m‘mﬂm
}

o

Age frﬁﬂxtii W ;ﬁ; ih\, uwd SE&R. Patez* md Tvawsmrk Oﬁme dnd ﬂ & Uzztad %m*:c:\
Clopyright {'}'ﬂim},_ an ﬁ {he mm\* mT app» am@tv fnancing statements 1o the Stae of
r;amezat“m‘“z af *:i* ‘ o favor of the (“\ Ecﬂer 3 A vf:m. on, the

Crrantor's Macks
provaptly upon ?hsj A0 sii‘

\

5 ) ? ai\m .i RGN io ar *ﬁi ng b“y urarimr of any
new registered Mark, Ma *'.%Ni{m Patent, Patent application, ‘é‘*‘iﬂter::’d Copynight
ar Copyright apphication, Orantor shall promptly deliver written notice of such ovamt i
Collatersl Agent, which such notice shall include an amendsd snd restated Schedule 1
Schedule U andbahadui & 1 {as spphicable). Al sueh newly acquired, rogisterad, tssued
sndior filed Intellectna] Propery mmi@ ammmtm:;ni_-‘ bocome part of the Intelleciusl
Property heveunder, and Collateral Agent shall be empowered and authorized to record &
farther wpv m tir £ g&‘aﬁ:‘-n‘mm’ together with such amended and restated Schedule 1,
i calile) with the United States Patent and Trademark
3 dmtm E>i ey (, Wp‘vn&*}}‘{ Office withont further consent of or signatures
from Grandor, aod there shall be vo veed o re-oxeonte, smend or rostate this Agreement
in conpetion therewith,

4. Purchase Agrecment. The seourily inferest and Lion graated hy the
Grantor 1o the Collsteral Agent pussuant o this Agroement are prasted in conjunciion
with, and 2 2 supploment to, the secunity interests and Liens granied by the Grator o
the Collaters] Apent pursuant to the Purchase Agreenient and the Other Docaments, and
are not bilended in any way o himit such security m‘:creéts and Liens under the Porchase
Agregment &i;d the Other Documenta, The nights and comedies of Collateral Agent under
ihris precment, the Purchase Agreement, the Other Docwaents and under .J%}?‘?i‘\k\aha{.’
Law {ir 1:'1;115 the U with Itﬁx}}wﬁ{' to the lutelleg tmi Property shiall be cumulative
and not alternative, and the exervise of any such rights or remedies shall not preciude the
exercise of anv other such o Ui"\*‘ or r@rm;dmx ai}. of which may be exercised
independently, v sueh ovder and from fime o Hme, s as Collatoral Agent may elect in
its diseretion.

X
o
g
1
118
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5. Additional  Grantors. Addiions]  Subsidiaries  of the  Grantoe
{“Additiens] Gramtors™) may fom time o Hime hersafter becoms ;‘a*nex o and bownd
by this Agresment by executt 1;;5, a counierpart hereof, or {aliemnatively) by ¢

supplement to this Agreemont or a joinder apreoment, {(in each case} v form and
\Li‘i\ anoe i:‘:&\\“‘i"di“i\z satiafactory o the Collateral Agent, and there shall be no need
re-eiecule, amend or restafe this Agreement in cowugction therewith.,  Upon such
exeontinn and delivery of this Agresment 1“/ any Adiitional Orandor, such Additions]
Crantor shall be deemed 09 have granted the \mmw ntorest and Liew weoaty Inteliecmsl
Property and o have made the representations and warranties sst forth o this Agreement,
and shall be bound by all of the im: N, covenants snd conditions hereaf to the sume extent

as 1 snch Additional Grantor had exeg Ls'i xd this Agreement as of the date hersotfl and the
Collateral Agent shall be o HG to all of the benefits of such Additional Grantor's

Ohligations hereunder,

8. Bebntatement, This Agresment shall reroain i full force sad effect and
continue fo be effective in the svett that auy potition shall be Bled by ov against the
Grastor for ‘iiqmsﬂ&tzm o reorganization, should the Grantor hecome insolvent or make
an gasiganent for the ‘a"enef;i of any creditor ar creditors, should o receiver o frustes be
sppointed for all or any signthcant part of the Gragtors sats o should any other event
or chouwnstangs of the Lg gs desoribed In Seotion 8.7, 88 or 89 of the Purchase
Aﬁrmwn geetr with respedt to the Grangor, and shall continus 1 be effsctive or be
relnstated, as the case may be. if & any tims payment and perfrmance of the
Obligations, orany part therenf, 18, pursuant te Applicsble Law, rescinded or reduced i
armount, or must otherwise he restorad o retumed, whether ss a “voudabls preference™
“iray \‘uit‘m c@m’ay&n@s,“ oF s:}ihm wise, aii as xilﬂ u, z\fi payment or performance had

part then s*m‘ 18 veseinded, reduced,
Tesion ei oF ¥ “t ima& ;i}&. Lﬁa zgaiwm xm‘ii be reinstased md shall be desmed reduced only
by such syt paid i cash and ot so rescivded, reduced, vestored or retuned.

:f;’“

&
-
{\‘

7. Motives. Except as otheredse provided herein, whenever 1t {5 provided
heretnn that any noties, demand, roquest, consenl, approval, declaration or other
communization shall or puay be given 10 or served upon any of the partes herste by any
ather party heretn, or whenever any of the pariies hereto desives o give and serve upon
any other party hevetn any commubnicalion with respect fo this Agreement, each such
notice, demand, request, consext, approval, declaration or other commumization shall be
i writing and shall be given in the manney, and desmed received, as provided for in the
notice provisions of the Purchase Agreement.

% Termination: Release. Notwithstanding any contrary tam contained in
Section & hereol, this Agreement shall terminate upon indefeasible pavanent i fll in
cash of all of the Obligativos and teomination of the Purchase A“'ﬁ'“ﬂm‘ﬁi’ and sy and all

comminents of any ?m*c:ham? o ‘mk-“ lpans o otherwise extend credit to Grantor
thereunder. Upon any termination of the Lien oreated here dci in aecovdance with the
fordgomng sontetes, | fhe Collateral Agent

NE at the ﬁﬂi& cost and expense of the
Grantor, proppily execute and deliver to the Grantor such documents a8 the Grantor shall
vensonably request fo evidenos the fomnation of the Lion orested hereby,
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3. Powey of Attorpey, Withowt lnniting the generglity of any powsy of

attorney granted o Collateral Agent nader the Purchase Xg repment o any Other
Docunent, the Grasdor heveby amthorizes Collateral Agent, He suocessors amd assigns
{icluding any successor.collateral agent for Purchasers), and any officer, emploves
attomey or agent thereof, as t}‘e Cramdor’s: frue and lawful atlomey-n-tact, with the
power (1) to execute and sndorse on behalf of and in the name of Grantor any supplement
to this Agrecmant or othey mm.a,;m}« agreement or sundlar docwnent or nstruneat which
Collateral Agent may deem necessary or desivable fu order {0 create, protect, perfect or
enforoe the secuntty wterest in the Inte iiw{ﬁ‘ii Property of Geantor pwx:dm for heram
and {11} after the DoRUITenLe and during the comtinnance of an Bvent of Defanlt, to exeoute
ad endosse on behal? of and wy the name Qi the Grantor any assigmuet, bl of sale,
Heense or simile decisnent or instrument which Collateral Agent may deen necessary or
destrable in ordey for Collsterad Sgeot 1o asvign, sell, transfer titledn, Heense or ot herm e
dispose of any of the Intellectual Property of the Grantor, and in each case under clauses
{} or (i1} to file with the United States Patent and Trade mar@ Office o the pame of and
ort behalf of the Granfor any such supplements, agreement, documsist, instrument,
assigrimest o bill of sule exesuted Ew Collateral Agent, #5 succsssoss and assigns
{including any suocessor collateral sgent for Purchasers), and any officer, emploves,
sttorney or agent thereof under this power of attomney.  The Grastor herehy
wcomdhittonally ratifies all that any person anthorized wider this powsr of atforney shall
lawfully do oreguse 1o be dove by virtae hereo! and in sceordance with the torms hersof
ana of the Purchase Agresment. 1*3‘: s powsr of attoreny iy poupled with an interest and is
arad shall be drevocable.

1 Cholee of Law And Venue Jury Trinl Walver. THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE 4F CORNEOTHUN EACH OF THE
COLLATERAL AGENT AND THE GRAMNTOR ACKNOWLEDGES THAT THE
BIGHT 70 THIAL BY JE, ii‘&ﬁ IN A CONSTITUTIONAL ONE, BUT THAT IY
MAY BE WAIVED, FACE THEM, AFTER CONSULTIRG OR HAVING
HAD THE ﬂ??@ﬁ?ﬁ\‘ﬂ‘i TO CONSULT WITH CDUNSEL OF THEIR
CHOICE, ENOWINGLY, VOLUNTARILY AND INTENTHONALLY WAIVES
ANY RIGHT ANY OF '§Q§§§'¢}§ MAY HAVE TO A TRIAL BY JURY IN ANY
LDITIGATION BASEDR UPON OR ABRISING OUYT OF THIR AGREEMERT OR
ANY RELATED INSTRUMENT OR FINANCING BOCUMERT OR ANY OF
THE TRANBACTIONS CONTEMPLATED BY THIS AGREEMENT OR AXY
OF THE OTHER DOUUMENTS OR ANY COURSE OF CONDUCT, DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN), OR AUTION OF ANY OF
THEM. EAUH OF THE PARTIES HERETO HERERY AGREES TO BE BOUND
BY THE PROVISIONS SET PORTH IN SECTION 138 OR SECTION B3I ¥
THE PUIRCHASE AGREEMENT, WHICH PEOVISIONS ARE uFErEwny
INCORPORATED HEREIN BY REFERENCE WITH THE SAME FULL FORCE
AND EFFECT ASIFSETEORTH HEBEIN INFLLL.

11, Esxpenses. In the svent that the Grantor shall Bl o uswpi} witlh the
provisions of this Agresment or any Other Document, such that the vahue of any
Intellectnal Property or the validity, perfection, rank o value of any Lisn ereated
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hereuwnder i thereby materially diminished or potentially materially diminished or pat
risk, the Collateral Agent may, but shall not be required o, offect such complisnce on
behalf of the Grantor, and the Grantor shall rs:‘zi\z%\hmf the Purchasers for all of the
reasonable costs and expenses thereof on demand by the Collatersl Agent.

12
pages o fu
of manna

Delivery by Faosimile or Flectvouic Mall  Delivary of the shmates
fis Xg*csm b by facstimile or electronic maill shall be as effective as dedivery
iy executed vounterparts of this Sgreement.

13 Interersditur Agreement.  Dotwithstanding snything o the condrary
contained in this Agreement, the Liens, socurity interests and rights granted purstant
this Agreement Qi\&ii be as sot forth i, and subject to the terms ar d canditi wns of {and ﬂ
exercise of any right or remedy by the € uihm;mi Agert herennder or thercunder shall be

subject 1o the ferms and o nditions ofy, the Interoreditor Agreement. In the event of any
wsﬁz betwesn this Agresment or \}m imsm,mhtm Agreement, as and between the

Collaieral Agent and the Purchasers, on the voe hand, and the Sexdor Agent and the
lenders under the Sewior Loan Docum entation, on the other hand. the Intercreditor ‘
Agreament shall control. Withowt Hmiting the gevemlity of i‘i forepoing, and
notwithstanding snything herem to the contrary, all rights and remedize of the Ov H’i?ﬁi‘a}
Agent {and the Purchasers) shall be su}“eﬂ to the termis of the Interoreditor Agresmigs
and, until the payvement in il of the Senior Indebtedness {as dofined in the Interey e{hmr
Agresment), &A‘v obligation of Grantor hereundey with respect o the delivery or conrol
of any InteHectusl Property, shall be deerned to be satisfied if Grantor somplies with the
reguiremnents of the simitar provision of the apphiveble document or agreement wuder the
Senter Loan Documendafive, Uniil the }»d\”‘(‘ﬁi i full of the Serdor Indehiedness, the
delivery of any Intellectual Property to the Bendor Agont putsuant to the Semor Low
Documentation shall satisty any delivery requivement herennder,

[The remainder of this page has been intentinnally left blank.)
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WHEREGE, the
o by ite duly ami}of‘g zorh oificer oot

GRANTOR:

GEHES GROUP, NG
i N
§ \i Y, v-\;lm Fogdnttae
'i swgncs Muchering

.g*\“w R MDY

it.:.“ wERY

[Signanues F
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COLLAYTERAL AGENT:

ADBVANTAGE CARITAL CORNECTICUY
PARTNERR Y DINUTED PARTNERSHIP,

as Collaterst Agemt

By Irowswesd Capival Connectiont L LLL R
Attornev-in-fat

s 5
3
o K Sivaklay

{Kipmanre Bage o Bnelise el Pripesty Securiy- Agreenent]
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Sehedule §

Trademarks: Trademark Livsases

Filimg Bafr AppBNus Tsene Bater Reg Moy Leantry:

Title: : ,

CE&M BURALGNN 31588 TEGHL ST 882101 2480503 LSa

R CCORTES HIVGL {2,474, 1458} H8A

DLRALON

303490

THEIE04 1L

e
s
R
%13
oy
Ay
s,
L
A
o5
s

¢
,
3

be
Sy

QUAD CLEAR

&M Megaflex Expived

SRIRALINK Hxpived
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Nehedule 1}

Fadentsy Petest Livenses

Title:

Ketoaotable Multtconductor Cail
Cord {this patent hay sapired)

oy Produsing an
Flaotriesd Bont Butweer
ondusdoy and  Hlectneal
Connectoy iﬂ.‘@ﬁtaciis

Producing
F‘*’tﬂ ex;-?'

Mathod  and  Appwatug for

6,064

537,075

B
BT

0571600 USA

T T Ao )
1 2 *3(} LSA
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Schedule B

Copyrighis: Copyrisht Livenses

MNong,
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