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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Unisorb Inc. 05/28/2019 Corporation:
MASSACHUSETTS

RECEIVING PARTY DATA

Name: Marqguette Business Credit, LLC

Street Address: 333 S. Grand Ave., Suite 2200

Internal Address: Attn: Portfolio Manager

City: Los Angeles

State/Country: CALIFORNIA

Postal Code: 90071

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 12

Property Type Number Word Mark
Registration Number: |[570210 UNISORB
Registration Number: |[683212 UNISORB LEVEL-RITE o
Registration Number: 913017 LEV-L-INE §
Registration Number: |[957570 JAKEBOLT 2
Registration Number: |1288678 FIXATOR b=
Registration Number: | 1307650 VECTOR v
Registration Number: | 1309011 V-1 3
Registration Number: | 1309012 V-100 E:)
Registration Number: |2296742 QUANTUM IM
Registration Number: |2939465 TRI-WEDGE
Registration Number: |3689014 WTF
Registration Number: |4029239 VIBRALASTIC

CORRESPONDENCE DATA
Fax Number: 2134432926

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: 213-617-5493
Email: jeravitz@sheppardmullin.com
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Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

SHEPPARD, MULLIN, RICHTER & HAMPTON LLP
333 S. HOPE ST., 43RD FLOOR

ATTN: J. CRAVITZ

LOS ANGELES, CALIFORNIA 90071

ATTORNEY DOCKET NUMBER: 13EB-129645
NAME OF SUBMITTER: Julie Cravitz
SIGNATURE: /julie cravitz/
DATE SIGNED: 07/12/2019

Total Attachments: 14
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agreement”) is made as
of 28, 2019, by and between UNISORB INC., a Massachusetts corporation (“Grantor”), and
MARQUETTE BUSINESS CREDIT, LLC, a Delaware limited liability company (“Secured Party”), with
reference to the following facts:

RECITALS

A. Grantor and Secured Party are parties to that certain Loan and Security
Agreement, of even date herewith (as it has been or may be renewed, extended, amended, supplemented,
Party has provided certain credit facilities to Grantor. Capxtahzedtel:ms used but not otherwise defined
herein shall have the meaning set forth in the Loan Agreement.

B. In order to induce Secured Party to provide such financing to Grantor, in addition
to the other Loan Documents, Grantor is willing to enter into this Agreement with Secured Party to secure
the Obligations.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. As collateral security for the prompt and complete payment
and performance of the Obligations, Grantor hereby grants a security interest and mortgage to Secured
Party, as security, in and to Grantor’s entire right, title and interest in, to and under all of its intellectual
property, including without limitation the following (all of which shall collectively be called the
“Collateral”):

(a) Any and all copyright rights, copyright applications, copyright registrations and
like protections in each work or authorship and derivative work thereof, whether published or
unpublished and whether or not the same also constitutes a trade secret, now or hereafter existing, created,

the “Copyrights™);

(b) Any and all trade secrets, and any and all intellectual property rights in computer
software and computer software products now or hereafter existing, created, acquired or held;

() Any and all design rights which may be available to Grantor now or hereafter
existing, created, acquired or held;

(d) All patents, patent applications and like protections including without limitation
improvements, divisions, continuations, renewals, reissues, extensions and continuations in part of the
same, including without limitation the patents and patent applications set forth on Exhibit B attached
hereto (collectively, the “Patents”™);

(e) Any trademark and servicemark rights, whether registered or not, applications to
register and registrations of the same and like protections, and the entire goodwill of the business of
Grantor connected with and symbolized by such trademarks, including without limitation those set forth

SMRH:490104719.1 -1~ 1P Security Agreement
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) Any and all claims for damages by way of past, present and future infringement
of any of the rights included above, with the right, but not the obligation, to sue for and collect such
damages for said use or infringement of the intellectual property rights identified above;

() All licenses or other rights to use any of the Copyrights, Patents or Trademarks,
and ail Heense fees and royalties arising from such use to the extent permitted by such leense or rights;

{h} All amendments, renewals and extensions of any of the Copyrights, Trademarks
or Patents; and

) All procesds and products of the foregoing, including without limitation all
payments under insurance or any indemnity or warranty payable in respect of any of the foregoing.

2. Covenanis and Warranties. Grantor represents, waranis, covenants and agrees as
follows:
{2} Grantor is now the sole owner of the Collateral, except for licenses granted by

Granior to its cusiomers in the ordinary course of business;

{b) Grantor’s rights as a lcensee of intellectual property do not give rise to more
than five percent (5% of its gross revenue in any given month, including without limitation revenue
derived from the sale, licensing, rendering or disposition of any product or service;

{c} Performance of this Agreement does not conflict with or result in a breach of any
agreement 10 which Grantor is party or by which Grantor is bound;

) During the term of this Agreement, Grantor will not transfer or otherwise
gncumber any interest in the Collateral, except for livenses granted by Grantor in the ordinary course of
business, as set forth in this Agreement and as otherwise may be permitted under the Loan Agreement;

(&) To its knowledge, each of the Patents is valid and enforceabls, and no part of the
Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has been made that
any part of the Collateral violates the rights of any third party;

(£ Grantor shall deliver to Secured Party within thirty (30) days of the last day of
each fiscal quarter, a report signed by Grantor, in form reasonably acceptable to Secured Party, listing any
applications or registrations that Grantor has made or filed in respect of any Patents, Copyrights or
Traderarks, if any, and the status of any outstanding applications or registrations, Grantor shall promptly
advise Secured Party of any material change in the composition of the Collateral, including but not
limnited to any subsequent ownership right of the Grantor in or to any Traderoark, Patent or Copyright not
specified in this Agresment;

{g) Grantor shall (i) protect, defend and maintain the validity and enforceability of
the Trademarks, Patents and Copyrights (ii} use its best efforts to detect infringements of the Trademarks,
Pateris and Copyrights and promptly advise Secured Party in writing of material infringements detected
and (i} not allow any Trademarks, Patents or Copyrighis to be abandoned, forfeited or dedicated to the
public without the written consent of Secured Party, which shall not be unreasonably withheld;

{1} Grantor shall register or cause to be registered (to the extent not already
registered) with the United States Patent and Trademark Office or the United States Copyright Office, as
the case may be, those registerable intellectual property rights now owned or hereafier developed or

SMERH:400164719.1 -2~ IF Security Agresment
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scguired by Grantor to the extent that Grantor, in its reasonable business judgment, deems it appropriate
0 30 protect such intellectual property rights;

{1} Grantor shall promptly give Secured Party written notice of any applications or
registrations of intellectual property rights filed with the United States Patent and Trademark Office,
meluding the date of such filing and the registration or application numbers, if any. Grantor shall (i) give
Secured Party not less than 30 days prior written notice of the filing of any applications or registrations
with the United States Copyright Office, including the title of such intellectnal property rights to be
registered, as such tithe will appear on such applications or registrations, and the date such applications or
registrations will be filed, and (i1} prior 1o the filing of any such applications or registrations, shall execute
such documents as Secured Party may regsonably request for Secured Party to maintain its perfection in
such intellectual property rights to be registered by Grantor, and upon the request of Secured Party, shall
file such documents simultancously with the filing of any such applications or registrations. Upon filing
any such applications or registrations with the United States Copyright Office, Grantor shall promptly
provide Secured Party with (i) a copy of such applications or registrations, without the exhibits, if any,
thereto, (it} evidence of the filing of any documents reguested by Secured Party to be filed for Secured
Party to maintain the perfection and priority of its security interest in such intellectual property rights, and
{ii1} the date of such filing;

() Secured Party may audit the Collateral to confiem complisnce with this Section,
provided such audit reay not occur more often than twice per year, unless an Bvent of Default has
occurred and is continuing;

(k) This Agreement creates, and in the case of after acquirved Collateral, this
Agreement will create at the time Grantor first has rights in such after acquived Collateral, in favor of
Secured Party a valid and perfected first priority security interest in the Collateral in the United States
securing the pavment snd performance of the Obligations;

{13 Al information heretofore, herein or hereafier supplied to Secured Party by oron
behalf of Grantor with respect to the Collateral is acourate and complete in all material respects;

{m) Grantor shall not enter 1to any agreement that would materially impair or
conflict with Grantor’s obligations hersunder without Secured Party’s prior written consent, which
consent shall not be unreasonably withheld. Grantor shall not permit the inclusion in any material
contract 1o which it becomes a party of any provisions that could or might In any way prevent the creation
of & security interest in Grantor’s rights and interests in any property included within the definition of the
Collateral acquired under such contracts; and

{1} Upon any officer of Grantor obtaining actual knowledge thereof, Grantor will
promptly notify Secured Party in writing of any event that materially adversely affects the value of any
Collatersl, the ability of Grantor to daxpo:e of any Collateral or the rights and remedies of Secured Party
in relation thereto, including the levy of any legal process against any of the Collateral.

3 Secured Party's Richts, Secured Party shall have the right, but not the obligation, to take,
at Grantor’s sole expense, any actions that Grantor is required under this Agreement to take but which
Grauntor fails to take, after fifieen (15) days' viotice to Grantor. Grantor shall reimburse and indemnify
Secured Farty for all reasonable costs and reasonable expenses ncurred in the reasonable exercise of its
rights under this Section 3.

4, Inspestion Righis. Grantor hereby grants to Secured Farty and its employses,
representatives and agents the right to visit, during reasonable hours upon prior reasonahle written notice

SMEIA90104710.8 -3- IP Security Agreement
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3. Indgmnity, Grantor agrees to defend, inderenify and bold harmless Secured Party and its
officers, emplovees, and agents against: {a) all obligations, demands, claims, and Habhilities claimed or
asserted by any other party in connection with the transactions conteraplated by this Agreement, and (b)
all losses or expenses in any way suffered, incwrred, or paid by Secured Party as a result of or inany way
arising out of, following or consequential to transactions between Secured Party and Grantor, whether
under this Agreement or otherwise (including without hmitation reasonable attorneys’ fees and reasonable
expenses), except for losses arising from or out of Secured Party’s gross negligence or willful

misconduet.

g, Course of Dlealing. No course of dealing, nor any failure fo exercise, nor any delay in
exercising any right, power or privilege hereunder shall operate as a waiver thereof.

0. Attomneyve’ Yees. H any action relating to this Agreement is brought by either party heretlo

against the other party, the prevailing party shall be entitled to recover reasonable attorneys® fees, costs
and dishursements.

i1 Amendments. This Agreement may be amended only by a written instrument signed by

4

hoth parties hereto.

12. Counderparts. This Agreement roay be executed tn two or more counterparts, sach of

which shall be deemed an original but all of which together shall constituie the same instrument,

13. Goverping Law; Venue,

{a} THIS AGREEMENT, THE INTERPRETATION AND CONSTRUCTION OF
THIS AGREEMENT AND OF ANY PROVISION OF THIS AGREEMENT AND OF ANY ISSUE
RELATING TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA NOT INCLUDING CONFLICTS
OF LAWS RULES.

(b} ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY BE BROUGHT IN THE COURTS OF
THE STATE OF CALIFORNIA OR OF THE UNITED STATES OF AMERICA FOR THE CENTRAL
DISTRICT OF CALIFORNIA, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT,
EACH OF GRANTOR AND SECURED PARTY CONSENTS TO THE NON-EXCLUSIVE
JURISDICTION OF THOSE COURTS. BEACH OF GRANTOR AND SECURED PARTY
IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBIECTION TO VENUE ON
THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREBAFTER HAVE
TO THE BRINGING OF ANY SUCH ACTHON OR PROCEEDING IN SUCH JURISDICTION.
NOTWITHSTANDING THE FOREGOING, SECURED PARTY SHALL HAVE THE RIGHT TO
BRING ANY ACTION OR PROCEEDING AGAINST GRANTOR OR ITS PROPERTY IN THE
CGURTS OF ANY OTHER JURISDICTION SECURED PARTY DEEMS NECESSARY OR
APPROPRIATE IN ORDER TO EXERCISE REMEDIES WITH RESPECT TO THE COLLATERAL.

14, Payment and Performange. All required payments on the Obligations shall be made to

Lender, at Lender’s office in Los Angeles, Los Angeles County, California.

{Signature Page Follows]

SMRFEA90104710.1 ~§- 1F Security Agreemisnt
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and vear
first above written.

GRANTOR:

UNISORE INC,,
a Massachusetis corporation

SECURED PARTY:

MARQUETTE BUSINESS CREDIT, LLC,
a Delaware limited Hability company

By:
Name: Yard Griffith
Title: Senior Vice President

SMRHASGI04719.3

Féﬁ
s

TRADEMARK ™
REEL: 006693 FRAME: 0331



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year
first above written.

GRANTOR:

UNISORB INC,,
a Massachusetts corporation

By:
Name:
Title:

SECURED PARTY:

MARQUETTE BUSINESS CREDIT, LLC,
a Delaware limited liability company

IRV S—

Name: Vard Griffith~
Title: Senior Vice President

SMRH:490104719.1 S-1 IP Security Agreement
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EXHIBIT A

Copyrights

None.

SMRH:490104719.1 Exhibit A IP Security Agreement
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EXHIBIT B

Patents

See Attached.

SMRH:490104719.1 Exhibit B IP Security Agreement
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EXHIBIT C

Trademarks

See Attached.
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