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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent aind Trademark Security Agreement (this “Agreement™), dated as of May 22,
2017, is made by and between Neovitech, Ine., a Colorads corporation having a business location
at the address set forth below next to its signature ("’Bom‘e}wer”} zmd {}uar;mty Bank and Trust
Company (together with its participants, successors and assigns, “Lender™), having a business
focation at the address set forth below next fo its signature.

Recitals

Borrower and Lender are parties to a Cradit Agreement {as amended, modified,
supplemented or restated from fime to time, the “Credit Agreement™) of even date herewith,
setting forth the terms on which Lender may now or hereafter extend eredit to or for the account
of Borrower

Asa conditton to extending eredit to or for the account of Borrower, Lender has required
the execution and delivery of this Asrcement by Borrower.

ACCORDINGLY, i constderation of the smutual covenants contained in the Loan
Documents and heretn, the parties hereby agree as follows:

1. Definutions. All terms defined in the Recitals hereto or in the Credit Agreement
that are not otherwise def J'c-d herein shall have the meanings given to theny in the Credit
Agreement. In addition, the following terms have the meanings set forth below:

“Patenis™ means all of Borrower's right, title and interest in and to patents.or
applications for patents, toes or rovalties with respect to each, and including without
limitation the right o sue for past 11}.&':1’3genwm and damages therefor, and Heenses
thereunder, all as presently existing or hereafter arising or acquired, including withoat
linntation the patents listed on Exhibit A,

“Security Interest” has the meamuog given in Section 2,

“Trademarks” mwzans all of Borrower’s right, title and interest in and to:
{1) trademarks, service marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with each,
{11} licenses, fees or royalties wiath respect to each, (i1) the right te sue for past, present
and future intringement, dilution and damages therefor, and {iv) licenses thereunder, all
as presently existing or hereafier arising or acquired, including, without himitation, the
marks listed on Exhihit B,

2. Security Interest. Borrower hereby irrevocably pledges and assigns to, and grants
Lender a security interest (the “Security Interest™} with power of sale to the extent permitted by
taw, in the Patents and in the Trademarks to secure payment of the Obligations. As set {orth in
the Credit Agreement, the Security Interest is coupled with a security interest in substantially all
of the personal property of Borrower. This Agreement grants only the Security Interest herein
deseribed, 15 not intended to and does not affect any present fr ansfer of title of any trademark
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registration or apphication and makes no assignment and grants no right to gssign or porform any
other setion with respect to any intent to use trademark application, unless such action is
permutted under 15 ULS.CL§ 1060

3 Represeniations, Warranties and Agreements. Borrower represents, warrants and
agrees as fu]lv;m\s.

{a} Existence; Authority. Borrower is a duly organized corporation, validly
existing under the lawﬂ of its state of organization, and this Agresment has bheen duly
asthorized by all necessary action on the part of Borrower,

e Patents. Exhibit A accurately lists all Patents owned or controlled by
Borrower as of the date hereot, or to which Borrewer bas a right as of the date hereof to
have assigned to it, and accurately reflects the existence and status of applications and
letters patent pertaining to the Patents as of the date hereof. 1f after the date hereof,
Borrower owns, controls or has a right to have assigned to it any Patents not listed on
Exhibit A, or it Exhibit A ceases to accurately reflect the existence and status of
applications and letters patent pertaining 1o the Patents, then Borrower shall within 60
days provide written notice to Lender with a replacement Exhibit A, which upon
acceptance by Lender shall become part of this Agreement.

(e} Trademarks. Exbibit B accurately Hsts all Trademarks owned or
controtled by Borrower 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 hereot; provided, however, that Exhibit B need not list common law marks (e,
Trademarks for which there are no applications or registrations) which are not material to
Borrower™s or any Affihate’s business{es). 1 after the date hereof, Borrower owns or
coatrols any Trademarks not listed on Exhibit B {other than commen law marks which
are not material to Borrower's or any Affiliate's business{es)), or if Exhibit B ceases to
accurately reflect the existence and status of applications and registrations pertaining to
the Trademarks, then Borrower shall promptly provide written notice to Lender with a
replacement Extiubit B, whuch upon acceptance by Lendar shall become part of this
Agreement,

{d) / 5. As of the date hereof, no Afhiliate owns, controls, or has a right
to have assigned to i any items that would, if such item were owned by Borrower,
constitute Patents or Trademarks. If after the date hereof any Affiliate owns, controls, or
has a nght to have assigned o it any such tems, then Borrewer shall promptly either: (i)
canse such Affiliate to assign all of its rights in such ttemu(s) to Borrower; or (1) notify
Lender of such itemy(s) and cause such Affiliate to execute and deliver to Lender a patent
and trademark security agreement substantially in the form of this Agreement.

{e) Title. Borrower has absolute Gitle to each Patent and sach Trademark
listed on Exhibits A and B, {ree and clear of all Liens except Permitted Liens. Borrower
(1) will have, at the time Borrower acquires any rights in Patents or Trademarks hereafter
arising, absolute title to each such Patent or Tradewark free and clear of all Liens except
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Permitted Licns, and {11} will keep all Patents and Trademarks free and clear of alf Liens
except Permitted Liens

() No sale. Except as permitted in the Credit Agreement, Borrower will not
assign, transfer, encumber or otherwise dispose of the Patents or Trademarks, o any
interest theretsn, without Lender’s prior written consent,

(=} Defense. Borrower will at its own expense and using wnm}_mciéﬂly
reasonable efforts, protect and defend the Patents and Trademarks against all claims or
demands of all Persons other than those holding Pesmitted Liens.

(hy  Maintenance. Borrower will at its own expense maintain the Patents and
the Trademarks to the extent reasonably advisable in its business including, but not
Himited 1o, filing all applications to obtain letters pa«‘cnt or trademark registrations and all
affidavits, maintenance fees, annuities, and renewals possible with respect to letiers
patent, trademark registrations and applications therefor. Bormower covenaats that 1t will
not abanden nor fail to pay any maintenance fee or annuity due angd payable aun any
Patent or Trademark, nor fail to file any required affidavit or renewal in mpp{wt thereof,
without first providing Lender: (1 sufficient written notice, of at least 30 davs. to allow
Lender to timely pay any such maintenance fees or annuities which may beu‘;me due on
any Patents or Trademarks, or to file any affidavit or renewal with respect thereto, and
(i1} & separate written power of attorney or other authorization to pay such mainfenance
fees oy anuuities, or to file such atfidavit or renewal, should such be necessary or

desirable.
(1) Lender’s Right to Take Action, If Borrower fails to perform or observe
any nf s covenants or agreements set forth in this Section 3 . or if Borrower notifies

Lender that ¢t intends to abandon a Patent or Trademark. Lender may (but need not)
perform or observe such covenant or agreement or take steps to prevent such intended
abandonment oo behalf and in the name, place and stead of Borrower (or, at Lender's
option, in Lender’s own name) and may {‘mzt need pot) take any and all other actions
which Lender may reasonably deem necessary to cure or correct such failure or prevent
such hitended abandonment.

{3 Costs and Expenses. Except to the extent that the effect of such payment
would be to render any loan or forbearance of mouey usurious or otherwise iflegal under
any applicable faw, Borrower 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 vader subsection (i) or exercising its rights under Section 6, together with interest
thereon from the date expended or incurred by Lender at the Default Rate.

X Power of Attorney. To facilitate Lender’s taking action under subsection
(1) and exercising its rights under Section 6, Borrower hereby irevocably appoints
{which appointment is coupled with an interest) Lender, or its delegate, as the attorney-
jn-fact of Borrower with the right (but not the duty) hom time to time to create, prepare,
complete. execute, deliver, endarse or file, in the name and on behalf of Borrower, any
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and all instruments, documents, ﬁpplicatis:}m ﬁmncing statements, and other agreements
and writings required to be obtained, exec delivered or endorsed by Borrewer under
this Section 3, or, necessary for Lender, mtu an }:-v-en'f. of Default, to enforce or use the
Patents or Trademarks or fo grant or issue any exclusive or non-exclusive leense under
the Patents or Trademarks to any third party, or to sell, assign, transter, pledge, encumber
or otherwise transfor title o or dwpuw of the Patents or Trademarks to any third patty.
Borrower hereby ratifies all that such attomey shall lawfully do or cause to be done by
virtue heveot. The power of attorney granted herein shall terminate upon the termination
ot the Credit Agreement as provided therein and the payment and performance of all
Obligations.

4. Borrower's Use of the Patents and Trademarks. Borrower shall be permitted to
control and manage the Patents and Trademarks, including thé; right to exclude others from
making, using or selling items covered by the Patents and Trademarks and any licenses
thereunder, in the same manner and with the same offect as if this Agreement had not been
entered into, so Jong as no Event of Default oceurs and remains uncured.

3. Events of Default. Each of'the tollowing oceurrences shall constilute an event of
default under this Agreement (herein called “Event of Defanlt % {a) an Eveut of Default, as
defined in the Credit Agreement, shall occur; or {b) Borrower shall fail promptly to observe or
perform any covenant or agreement herein | mdinw on it; or {¢) any of the representations or
wirtanties contained in Section 3 shall prove to have been incorrect in any material respect when
made.

6. Remedies. Upon the occurrence of an Event of Defanlt and at any time thereafter
Lender may, at its option, take any or all of the following setions:

¥

{a) Lender may exercise any or all remedies available under the Credit
Agreernent.

(b  Lender may sell, assign, transfer, pledge, encumber or otherwise disposg
of the Patents and Trademarks,

{v) Lender may enforce the Patents and Trademarks and any licenses
thereunder, and if Lender shall commence any suit for such enforcement, Bortower shall,
at the request of Lender, do any and all lawfial acts and execute any and all proper
documents required by Lender in aid of such enforcement.

7. Goverping Law. This Agreement shall be governed by and construed in
secordance with the laws of the State of Colorade {other than conflict laws).
&. Severability of Invalid Provisions. Any provision of this Agreement which is

prohibited or unenferceable in any jurisdiction shall, as to su ,h jurisdiction only, be ineffective
only to the extent of such prohibition or unenforceability without mvalidating the remaining
provisions of this Agreement, and any such prohibition or unenforceability in any juri isdiction
shall not invalidate or render unenforceable such provision in any other umdzcinm
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9. Duplicate Originals: Counterpart Execution. Two or more duplicate originals of
this A grresment may be signed by the parties, each duplicate of which shall be an original but all
ot which together ahaj constitute voe and the same wstrument. This Agreement may be
executed in several counterparts, without the requirement that all parties sign each counterpast,

Each o snch coenterparts shall be an original, but all counterparis together shall constitute one
and ther same instrument. The delivery of an executed counterpart of a signature page io this
Agreernent by telecopier or other electronic means shall be effective as delivery of a manualiy
executed counterpart of this Agreemient. Boprower shall promptly send its original of each
coumarparr to Lender, but Borrower’s failure to do so shall not affect the validity, enfarceability
and birwding effect of this Agreement. Lender may execute this Agreement if appropriate for the
purpose of filing, but the fatture of Lender to exccute this Agreement shall not affect or impair
the validity or effectiveness of this Agreement.

{0, WAIVER QF JURY TRIAL, EACH OF BORROWER AND LENDER
WAIVES ANY RIGHT TO HAVE A JURY PARTICTPATE IN RESOLVING ANY DISPUTE,
WHETHER IN CONTRACT, TORT, OR OTHERWISE, BETWEEN LENDER AND
BORROWER ARISING OUT OF, CONNECTED WITH, RELATED TO OR INCIDENTAL
TOTHE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH
THIS AGREEMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED [N CONNECTION HEREWITH. BORROWER AND
LENIDER HEREBY AGREE AND CONSENT THAT ANY SUCH CLATM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A
FURY AND THAT ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY
UF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE PARTIES HERETO TO THE WAIVER QF THEIR RIGHT TO TRIAL
BY JLIRY.

11, Miscellaneous. This Agreement can be waived, modified, amended, terminated
or discharged, and the Security Interest can be released, only explicitly in o writing signed by
Lender. A waiver signed by Lender shall be effective only in the specific instance and for the
spectiic purpose given. No course of dealing or delay or failure to assert any Event of Defanls

shall comstinute 2 walver of that Event of Defhult or of any prior or subsequent Event of Default,
All righis and remedies of Lender are comulative and not exclusive of any other rights or
remedies, and shall be in addition to every other right, power, and remedy that Lender may have,
whethew specifically granted herewn or hereafter existing at law, in equity, or by statute. Any ad
all such rights and ICﬁli’d{&A may be exercised from time to time and as often and in such order as
Lender may deem expedient in its sole discretion. All notices to be given to Borrower under this
Agreernent shall be given in the manner and with the effect provided in the Credit Agreement.
Lender shall not be obligated to preserve any rights Borrower may have against prior parties, to
realize on the Fatents and Trademarks at all or in any particular manner or ovder, or to apply any
cash proceeds of the Patents and Trademarks in any particutar order of application. This
Agreerment shall be hindiog npon and inure to the benefit of Borrower and Lender and their
respective participants, successors and assigns and shall take effect when signed by Borrower
and delivered to Lender, and Borrower waives notice of Lender’s acceptance hercof, A varbon,
photographic or other reproduction of this Agreement or of any financing statement signed by
Borrowwer shall have the same foree and effect as the original for all purposes of a financing
statervient. All representations and warrantics contained in this Agreement shall survive the
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excention, delivery and performance of this Agreement and the creation and payvment of the
Obligations.

[The remdnder of this page intentionally left blank.}
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IN WITNESS WHEREQF, the parties have executed this Patent and Trademark Security
Agreement as of the date written above,

Novitech, Inc. NOVITECH, INC.
1401 Blake Street fﬂ?,ng}? -

Denver, CO 80202 S B e
By: fjf‘ff e
KMarco C MMIESIL&HT

Guaranty Bank and Trust Company GUARANTY BANK AN‘D TRUST COMPANY

1331 17th Street
Denver, CO 80202

By:
Name,
Title:
E > R Rt & 2 ééi V
state or_OOMGE ) Y
ok 8
N } :\“
TN e Eia e : H ey
COUNTY OF §,,} ok ‘\_‘.e'i{‘“}..%’ } 3;“*“

ool
The foregoing instrument was acknowledged before me this% da} of May, 2017, by
Marco Campos, the P!LStde of Novitech, Inc., a Colorado {,orpoxatmn, on hehalf of such

IR
N,

corporation. -
AT ! N
a1 R ¢ . %
N e“.~\$.?" :{\ \\‘\’icﬂ*:é 3 i
wa ALY A% MIER A
Notavy Pub o !
STATE OF COLORADO }
) ss.
COUNTY OF {70 @i )
The foregoing msttument was acknowledged before ne this 2 yday of May, 2017, by
T penats Siph g men St s S e o of Guaranty Bank and Trust Company, on behalf of such
COMpany.
FATRICIA &, WORDE
o NOTARY PUBLIC 1y A, _
ATE OF COLOR&DD Notary Public
NOTARY 10 $10974510088 .
MY COMMISSION ERV:R«:& AR T

signature Page to Patent and Trademark Security Agreoment
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fN WITNESS WHEREOQF, the parties have executed this Patent and Trademark Security

Agreement as of the date written above.

Novitech, nc.
1401 Blake Stregt
Denver, {0 80202

Guaranty Banok and Trust Company
1331 7&51 Street
Denver, €O 86202

{
A AT AN A ot
STATE OF {_£X &7 ‘sti\\

? \5 F e §
COUNTY OF f SEMVEAL

‘T'he foregoing instrument was acknowledged before me this%”

NOVITECH, EN(‘ 4 ",-"?

ey
v .
g oy ~
ey

by: _Jl LA
Adareo C dmpﬁgﬁ?mbsdent

)

GUARANTY BANK Aﬁﬁ«‘i‘ RUST COMPANY

o

o F

‘ii&'-\":“‘:':"'\wwm“m“m""“'““-\\.
‘*:----------mw\‘ S s O \\

By: ——

Wame: o

Title:

)

)

d’l} of May, 2017, by

Marco Campos, the President of Novitech, Inc., a Colorado LO!‘QOI’dUOﬁ, on behalt of such

corporaticn.

STATE OF COLORADO

; U aad b
COUNTY OF SUANLA

“‘.’«,,\\-u.\\\\\

o,

ARy
e N

} ‘\\\ P g
§ § N §{ A s ¥ }t‘i .
R ¥ w3 . &
i i A ALK ) RUS
MNotary Public
)
j a8
\'"«‘Li

(\
T ﬁe foregoing m;trumunt was acknowiedged before me thi"g«{ day of May, 2017, by

cOmpany,

PATRICIA E. WOQDME
NOTARY PUBLIC
BYATE OF COL
NOTARY 419074071008
MY CLaISEION EXPIRES 08I22016

Tra W S 40 e dahes . the §; Eigeaiof Guaramty Bank and Trast Company, on behalf of such

”\foiar\ Publn ]

Signature Page o Patent and Trademark Security. Agreement
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EXHIBIT A

UNITED STATES ISSUED PATENTS

Title Patent Mamber Issug Date

INONE]

UNITED STATES PATENT APPLICATIONS

Titie Serial Number Filing Date

(NONE]

FOREION ISSUED PATENTS

]
e
=,
MY

Country Patent Number issue Date

INONE]

FOREIGN PATENT APPLICATIONS

Title Serial Number Filing Date

[NONE]

FOIASEIR Exh. A
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EXHIBITB

UNITED STATES ISSUED TRADEMARKS, SERVICE MARKS
AND COLLECTIVE MEMBERSHIP MARKS

REGISTRATIONS

Mark Rewmatration Number Registration Date

=5

novitech 5,174,48 April 4, 2017

APPLICATIONS

Mark Application Number Application Date

ﬁ\@%@g%@g 86/903,195 February 11,2016

COLLECTIVE MEMBERSHIP MARKS

[NONE]

UNREGISTERED MARKS

|NONE]
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