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' TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement (this “Agreement”) is made and entered into this
23 day of December, 2015 by and between Hayes Management Consulting, LLC, a
Massachusetts limited liability company having an address of 1320 Centre Street, Suite 402,
Newton Centre, MA 02459 (the “Operating Co.”), and Cambridge Savings Bank, a
Massachusetts savings bank having an address of 1374 Massachusetts Avenue, Cambridge, MA
02138 (the “Lender”).

RECITALS

A, The Operating Co. has applied to the Lender for the advance of credit by the
Lender to the Operating Co.

B. The obligation of the Lender to advance any credit to Operating Co. is subject to
the condition precedent, among others, that the Operating Co. grant to and create in favor of the
Lender a first priority security interest in and lien upon the Operating Co.’s right, title, and
interest in the Trademarks (as defined herein), as hereinafter provided; and

C. To induce the Lender to advance credit to the Operating Co., the Operating Co.
hereby agrees to execute this Agreement with the Lender.

AGREEMENTS

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

1. Definitions. In addition to the words and terms defined elsewhere in this
Agreement, the following words and terms shall have the following meanings, respectively,
unless the context hereof otherwise clearly requires:

“Credit Agreement” means a certain Credit Agreement of even date herewith by and
between the Operating Co. and the Lender, as may be amended, modified, or extended from time
to time,

“Obligations” means (a) all indebtedness, obligations, and liabilities of the Operating Co.
to the Lender, arising on or after the date hereof, under the Credit Agreement, the Notes, and the
other Loan Documents, including, without limitation, the obligation to pay principal, interest, and
other amounts due, and any and all extensions, renewals, refinancings or refundings, in whole or
in part, thereof, (b) any Bank Product Obligations, (c) all indebtedness, obligations, and liabilities
of the Operating Co. to the Lender for reasonable fees and expenses arising in connection with
the Loan Documents, including, without limitation, reasonable attorneys’ fees and legal and other
expenses paid or incurred by the Lender in connection with the collection of the amounts due
under the Loan Documents, (d) all advances made by the Lender for the protection or
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preservation of any collateral security for the obligations under the Loan Documents, or any
portion thereof, including, without limitation, advances for storage and transportation charges,
taxes, insurance, repairs and the like, when and as the same become due, whether at maturity or
by declaration, acceleration or otherwise, or, if now due, when payment thereof shall be
demanded by the Lender, and () all other obligations and liabilities, of every kind and
description, direct or indirect, absolute or contingent, due or to become due, regardless of how
they arose or were acquired, now existing or hereafter arising by the Operating Co. to the Lender.

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

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

Any capitalized term used, but not otherwise defined, herein shall have the meaning set forth in
the Credit Agreement.

2. Security Interest. The Operating Co. hereby irrevocably pledges and assigns to,
and grants the Lender a security interest (the “Security Interest”) with power of sale to the extent
permitted by Applicable Law, in the Trademarks to secure payment and performance of the
Obligations. As set forth in the Security Agteements, the Security Interest is coupled with a
security interest in all of the assets of the Operating Co. This Agreement grants only the Security
Interest herein described, is not intended to and does not affect any present transfer of title of any
trademark registration or application, and makes no assignment and grants no right to assign or
perform any other action with respect to any intent to use trademark application, unless such
action is permitted under 15 U.S.C. § 1060. In connection with the grant of Security Interest
made hereby, the Operating Co, hereby authotizes the Lender (a) to file or cause to be filed one
ot more financing statements, amendments to financing statements, continuations to financing
statements, and/or in lieu financing statements with any filing or recording office for the purpose
of perfecting or continuing the perfection of the security interest in the Trademarks and (b) to
record this Agreement and any amendment heteto with the United States Patent and Trademark
Office. The Operating Co. shall cooperate with the Lender in connection with the Lendet’s
perfection of the Security Interest, including, without limitation, the execution of any document
ot instrument which may be required under 37 C.F.R. Sections 3.11 — 3.16 and 3.25 or other
Applicable Law, as reasonably determined by the Lender.

3. Representations, Warranties and Agreements. The Operating Co. represents,

warrants and agrees as follows:
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(@)  Trademarks. Exhibit A accurately lists all Trademarks owned or controlled by the
Operating Co. as of the date hereof and accurately reflects the existence and status of Trademarks
and all applications and registrations pertaining thereto as of the date hereof. If, after the date
hereof, the Operating Co. owns or controls any Trademarks not listed on Exhibit A (other than
common law marks which are not material to the Operating Co.’s business), or if Exhibit A
ceases to accurately reflect the existence and status of applications and registrations pertaining to
the Trademarks, then the Operating Co, shall promptly provide written notice to Lender with a
replacement Exhibit A, which, upon acceptance by the Lender, shall become part of this
Agreement and, if requested by the Lender, shall execute an amendment to this Agreement to
ensure any new tights set forth in any replacement Exhibit A are subject to the Security Interest
granted hereunder.

(b)  Affiliates & Subsidiaries. As of the date hereof, no Subsidiary or Affiliate of the
Operating Co. (including, without limitation, the Operating Co.) owns, controls, or has a right to
have assigned to it any items that would, if such item were owned by the Operating Co.,
constitute Trademarks. If, after the date hereof, any Affiliate or Subsidiary of the Operating Co.
owns, controls, or has a right to have assigned to it any such items, then the Opetating Co. shall
promptly either: (i) cause such Subsidiary or Affiliate to assign all of its rights in such item(s) to
the Operating Co.; or (ii) notify Lender of such item(s) and cause such Subsidiary or Affiliate to
execute and deliver to Lender a trademark security agreement substantially in the form of this
Agreement.

(c)  Title. The Operating Co. has absolute title to each Trademark listed on Exhibit A
free and clear of all Liens, except Permitted Liens. The Operating Co. (i) will have, at the time
the Operating Co. acquires any rights in Trademarks hereafter arising, absolute title to each such
Trademark free and clear of all Liens, except Permitted Liens, and (if) will keep afl Trademarks
free and clear of all Liens, except Permitted Liens.

(@ No Sale. The Operating Co. shall not assign, transfer, encumber or otherwise
dispose of the Trademarks, or any interest therein, without Lender’s prior written consent, except
for the grant of Permitted Liens.

(¢)  Defense. The Operating Co. shall, at its own expense and using commercially
reasonable efforts, protect and defend the Trademarks against all claims or demands of all
Persons, other than those holding Permitted Liens.

® Maintenance. The Operating Co. shall, at its own expense, maintain and preserve
its right, title, and interest in the Trademarks to the extent reasonably advisable in its business,
including, but not limited to, filing all applications to obtain trademark registrations and all
affidavits, maintenance fees, annuities, and renewals possible with respect to trademark
registrations and applications therefor. The Operating Co. shall not abandon or fail to pay any
maintenance fee or annuity due and payable on any Trademark and shall not fail to file any
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required affidavit or renewal in support thereof, without first providing Lender: (i) sufficient
written notice, of at least thirty (30) days, to allow Lender to timely pay any such maintenance
fees or annuities which may become due on any Trademarks, or to file any affidavit or renewal
with respect thereto, and (ii) a separate written power of attorney or other authorization to pay
such maintenance fees or annuities, or to file such affidavit or renewal, should such be necessary
or desirable. ’

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

(h)  Costs and Expenses. The Operating Co. shall pay Lender on demand the amount
of all moneys expended and all costs and expenses (including reasonable attorneys’ fees and
disbursements) incurred by Lender in connection with or as a result of Lender’s taking action
under subsection (g) above or exercising its rights under Section 5, together with interest thereon
from the date expended or incurred by Lender at the default rate of interest provided for in the

Term Note.

@ Power of Attorney. To facilitate the Lender’s taking action under subsection (g)
above and exercising its rights under Section 5, the Operating Co. heteby irrevocably appoints
(which appointment is coupled with an interest) Lender, or its delegate, as the attorney-in-fact of
the Operating Co. with the right (but not the duty) from time to time to create, prepare, complete,
execute, deliver, endorse or file, in the name and on behalf of the Operating Co., any and all
instruments, documents, applications, financing statements, and other agreements and writings
required to be obtained, executed, delivered or endorsed by the Operating Co. under this Section
3, or, necessary for Lender, after an Event of Default, to enforce or use the Trademarks or to
grant or issue any exclusive or non-exclusive license under the Trademarks to any third party, or
to sell, assign, transfer, pledge, encumber or otherwise transfer title in or dispose of the
Trademarks to any third party. The Operating Co. hereby ratifies all that such attorney shall
lawfully do or cause to be done by virtue hereof. The power of attorney granted herein shall
terminate upon the termination of the Credit Agreement as provided therein and the payment and
performance of all Obligations.

4, Operating Co.’s Use of the Trademarks. Until the occurrence of a Continuing
Event of Default, the Operating Co. shall be permitted to control and manage the Trademarks,
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including, without limitation, the right to exclude others from making, using or selling items
covered by the Trademarks and any licenses thereunder, in the same manner and with the same
effect as if this Agreement had not been entered into.

5. Defaults. Upon the occurrence of a Continuing Event of Default, the Lender may,
at its option, pursuant any or all of the following rights and remedies (all such rights and
remedies being cumulative, not exclusive, and enforceable alternatively, successively, or
concurrently):

(a)  Exercise any or all temedies available under the Credit Agreement and the other
Loan Documents and available under Applicable Law;

(b)  Sell, assign, transfer, pledge, encumber or otherwise dispose of the Trademarks;
and

(¢)  Enforce the Trademarks and any licenses thereunder (including, without
limitation, (i) giving notice of the Lendet’s security interest in the Trademarks to any or all
Persons, (ii) directing such Persons to make payment of any amounts owed in connection with
the Trademarks directly to the Lender, and (iii) applying such amounts to the Obligations in such
order and combination as the Lender shall determine in its sole discretion), and if Lender shall
commence any suit for such enforcement, the Operating Co. shall, at the request of Lender, do
any and all lawful acts and execute any and all proper documents required by Lender in aid of
such enforcement,

All rights and remedies of Lender shall be cumulative and may be exercised singularly or
concurrently, at Lender’s option, and the exercise or enforcement of any one such right or remedy
shall neither be a condition to not bar the exercise or enforcement of any other.

6. Subrogation and Marshaling. The Operating Co. hereby waives, surrenders and
agrees not to claim or enforce, so long as the Obligations or any portion thereof remains
outstanding, (a) any right to be subrogated in whole or in part to any right or claim of the holder
of any part of the Obligations and (b) any right to require marshaling of any assets of the
Operating Co, which right of subrogation or marshaling might otherwise arise from any payment
to the holder of any part of the Obligations arising out of the enforcement of the security interest
granted hereby, or any other mortgage or security interest granted by the Operating Co. or any
other Person to the Lender, or the liquidation of or the realization upon the Collateral, any other
collateral granted by the Operating Co. or any other Person to the Lender, or any part thereof.

7. Severability. If any provision of this Agreement shall for any reason be held
invalid or unenforceable, such invalidity or unenforceability shall not affect any other provision
hereof, but this Agreement shall be construed as if such invalid or unenforceable provision had
never been contained herein,
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8. No Waiver; Rights Cumulative. No failure or delay on the part of the Lender in
exercising any right, remedy, power or privilege hereunder shall operate as a waiver thereof or of
any other right, remedy, power or privilege hereunder; nor shall any single or partial exercise of
any such right, remedy, power or privilege preclude any other or further exercise thereof or of
any other right, remedy, power or privilege. The rights and remedies of the Lender under this
Agreement are cumuvlative and not exclusive of any rights or remedies which it may otherwise
have. No modification or waiver of any provision of this Agreement nor consent to any
departure by the Operating Co. therefrom shall be effective unless the same shall be in writing,
and then such waiver or consent shall be effective only in the specified instance and for the

specific purpose for which given.

9. Notices. Any notice, request, demand or other communication required or
permitted hereunder shall be given in writing by delivering the same in person to the intended
addressee, by overnight courier service with guaranteed next day delivery or by certified United
States Mail, postage prepaid sent to the intended addressee at the applicable address set forth on
Page 1 hereof or to such different address as either the Operating Co. or Lender shall have
designated by written notice to the other sent in accordance herewith. Such notices shall be
deemed given when received or, if earlier, in the case of delivery by courier service with
guaranteed next day delivery, the next day or the day designated for delivery, or in the case of
delivery by certified United States Mail, two days after deposit therein.

10.  Governing Law. The Code shall govern the attachment, perfection and the effect
of attachment and perfection of the Lender’s interest in the Collateral, and the rights, duties and
obligations of the Operating Co. and the Lender with respect thereto, This Agreement shall be
deemed to be a contract under the laws of the Commonwealth of Massachusetts, and the
execution and delivery hereof and, to the extent not inconsistent with the preceding sentence, the
terms and provisions hereof, shall be governed by and construed in accordance with the laws of
the Commonwealth of Massachusetts.

11.  Survival. All representations, watranties, covenants and agreements contained
herein or made in writing in connection herewith shall survive the execution and delivery of this
Agreement and the extension of the Loan.

12.  Termination, Upon final payment and performance in full in cash of the
Obligations (other than any Post-Termination Bank Product Obligations (as defined herein)) and
the termination of all lending and other credit commitments of the Lender in respect thereof, this
Agreement shall terminate. The term “Post-Termination Bank Product Obligations™ means any
Bank Product Obligations arising from any banking products and services which are requested by
the Operating Co. and/or the Operating Co. from the Lender or any Affiliate of the Lender (other
than Hedging Contracts) after the Operating Co. has paid and performed in full all other
Obligations and terminated its lending relationship with the Lender.
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[Signatures to this Agreement appear on the following pages 8 and 9.]
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 IN WITNBSS WHEREOF, the parties bave executed this Trademark Sepurity Agreement
as of the date first written above. ' :

* OPERATING CO.:
HAVYES MANAGEMENT CONSULTING, LLC

-/ '—WA?W - By: ’ 2 - Nj
Witness Name: Peter Butler
Title: CEO

, COMMONWEALTH OF MASSACHUSETTS
5&2&%9& County, 58.,

On thi-s%’v}; day of December, 2015, before me, the undersigned notaty public, pexsonally
appedted Peter Bufler, as CEO of Hayes Management Consulting, L.I.C, and proved to ms through
safisfactory -evidence of identification, which was PeeSong Yine hecdog , to be the person
whose name is signed on the preceding or attached document, and acknowledged to me that he
signed it voluntarily for its stated purpose and as the fiee act and deed of Hayes Management

Consulting, TLC,
\2%\9\)\(1 o Rupundiann.,
Notaty public . %

My commission expites:
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e N WI’INESS WHEREOF, the parties have executed this Trademmk Secunty Agreement
. asof the date first wiitten above.

LENDER:
CAMBRIDGE SAVINGS BANK
- /W
Witness Name: Barbara K. Crystal
Title: Jirst Vice President

COMMONWEALTH OF MASSACHUSETTS

W\M County, ss.,

nd
On ’rhisz_zf__ day of December, 2015, befote me, the undersighed notary public, personally
appeared Batbara K. Crystal, as First Vice President of Cambridge Savings Bank, and proved to

me through satisfactory evidence of identification, which was , 1o be the
person whose name is signed on the preceding ot attached document, and acknowledged to me that

she signed it voluntarily for its stated purpose as the free act and deed of Cambridge Savings Bank.

NotaryPubhc { y)ﬂ O oot
My commission expites: %Cmm 620161

cHANTAL,u. 0 ;LQREBA ‘
Holary Fuplic

D
-1
COMMONWELTH -0F msswsue;ns
. My Commjssion Explres
) o December 12, 2018

by,
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EXHIBIT A

UNITED STATES ISSUED TRADEMARKS. SERVICE MARKS

AND COLLECTIVE MEMBERSHIP MARKS

REGISTRATIONS
Mark Registration Number Registration Date
MDAUDIT 4706308 March 24, 2015
APPLICATIONS
Mark Registration Number Application Date
MDAPPROACH 86/865,456 January 5, 2016
EDMINER 86/851,538 December 16, 2015
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