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INTELLECTUAL PROPERTY SECURITY AGREEMENT
ABC Loan Nos. 20180653 and 20120654

This Security Agreement (the "Agreement™, dated effective lanuary 29, 2019, is by
TEMPO COMMUNICATIONS, INC. (the "Debior™ to and for the benefit of
AMERICAN BANK OF COMMERCE (the "Secured Party™).

BACKGROUND

Secured Party has agreed to make cerlain Loans to Debtor under certain Loan Agreements
dated the Effective Date between Debtor and Secured I Yarty, being a Loan in the amount of
$5.000.000.00 and a Loan in the amount of $4,000.000.00,

A condition to Secured Party’s obligation to make the Loans is Debtor’s execution and
delivery of this Intellectual Property Security Agrecment {this Agreement).
AGREEMENT

The parties agree as follows:

i SECURITY INTEREST
% | {srant

To secure Debtor’s performance of its present and future obligations under the Loan
Documents (the Secured Obligations), Debtor prants Secured Party a security interest (the
Security Interest) in all Debtor’s present and future rights and interest in any:

Copyrights, meaning any United States

{a} copyrights, whether registered or unregistered, whether in published or unpublished
works of authorship.,

(b} copyright registrations or applications in any 1P Filing Office,
{c} mask works (meaning a layered blueprint of the circuitry in a comyputer chip as

protected under Chapter 9 of Title 17 of the United States Code), and
{d) copyright renewals or extenstons,
Patenss, meaning any United States

{a) issued patents (whether utility or design), patent applications. ot certificates of
mvention in any IP Filing Office,

(b}  cominuations, contimations-in-part, divisions, extensions, reisspances,  or
reexaminations of a patent or patent application in any IP Filing Office, and

{c) inventions described and claimed in any patent or patent application.
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Trademarks, meaning any United States

v

{a} rademarks, service marks, certification mads, trade names, or gther types of
source identifier. whether statutory or common law, and whether registered or
unregistered,

(b} corporate and company names, business names, frade styles, designs, logos, or
trade dress,

{e} the goodwill of the business connected with the use of or symbolized by the
trademark or service mark, and

(d) any registrations, renewals, applications and other filings for any trademarks in
any IP Filing Office.

Domain Names, meauning any Internet domain names,

Other Intellectual Property, meaning any intellectual pmpaﬁ‘« recognized by the laws of
the United States or any State, other than a Copyright, Patent, Trademark, or Domain

Name, whether staiutory or common law, registered or unregistered, published or
unpublished, including

8 a trade secret or other proprictary or confidential information or data,
® rights with respect to software, programming codes, inventions, technical

information, procedures, designs, know-how, data and databases, processes, models,
drawings, plans, specifications, and records, and

& rights of publicity and privacy with respect to natural persons,
IP Licenses, meaning any agreements, whether or not siyled as a “Heense,”

(a) that grant a Person an exclusive or non-exclusive license or other right to use or
exercise rights in Intellectuval Property, other than a software license to the extent fhe
software constitutes “goods™ under section 9- 102{a) of the UCT, or

(b3 that obligate a Person to refrain from using or enforcing any Intellectual
Property,

including settlements, consents-to-use, non-assertion agreements, Of covenanis-not-1o-sue,
{P-Related Bights, meaning any

{a) rights to royalties, revenues, income, or other payments arising from a Copyright,
Patent, Trademark, Domain Name, Other Intellectual Property, or IP License, and

{b) causes of action or rights to claim, sue or collect damages for, or enjoin or obtain
other legal or equitable relief for, an infringement, misuse, misappropriation, dilution,
violation. unfair competition, or other impairment {whether past, present, or future, and
ncluding expired items) of Intellectual Property (as defined below),

Associgted Property, meaning any

{a) accounts, deposit  accounts, general  intay 1*1&\165 instruments, investment
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property, or other personal property at any time constituting, evidencing, or arising under
or with respect to Intellectual Property or IP Licenses,

{b) commercial tort claims related to Intellectual Property or 1P Licenses and
described on a record authenticated by Debtor as required by UCC Article g,

{c) books, records, information, and data with respect to Intellectual Property or [P
Licenses, and

(d) substitutions and replacements for any sach property, and

Proceeds of any of the foregoing, meaning
E‘ faas Fro.

{a} “proceeds,” as defined in Article 9 of the UCC, and
{b} additional ot replacement. collateral provided during, or payment or property

received in, an Insolvency Proceeding on account of any “secured. claim?” {within the
meaning of section 306(b) of the Bankruptey Code or similar Bankruptey Law),

Copyrights, Patents, Trademarks, Domain Names, and Other Intellectual Property are,
collectively, fnteflectual Property. All lutellectual Property, IP Licenses, IP Related
Rights, Associated Property, and Proceeds subject to the Security Interest and not
excluded under the following section 1.2 are the Collateral.

1.2 Excluded Property

Notwithstanding anything to the contrary in this Agreement, the following rights and
property (Excluded Property) are excluded from the Collateral to the extert set forth in
this section 1.2

1.2.1 Scheduled Excluded Property

Any right or property identified on Schedule A, “Excluded Property.”

1.2.2 Trademark intent-to-use applications

A Trademark application {iled in the PTO on the basis of Debtor’s intent o use the
Trademark before evidence of use of the Trademark has been filed with and accepted by
the PTO pursnant to section 1(c) or 1(d) of the Lanham Act {13 U.S.C. 1051, et seq.), but
only if granting a sccurity interest in the Trademark application before the filing of
evidence of use of the Trademark would adversely affect the enforceability or validity of
the Trademark application or the resulting Trademark repistration. A Trademark
application that is Excluded Property under this section 1.2.2 will automatically become
Collateral upon the filing and acceptance by the PTC of evidence of use.

1.2.3 Restricted 7P License
Ddebtor’s rights under an IP License that is subject to or contajns a Restrictive Provision
that is effective against Debtor despite sections 9-406 through 9-409 of the UCC or

other applicable law, but only for so long as the Restrictive Provision is effective and
enforceable,
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2 REPRESENTATIONS AND WARRANTIES

Except to the extent otherwise set forth on the relevant Schedule, Debtor represenis and
watranis to Secured Party that on the Effective Date, on the date cach Loan is made to

Debtor, and, for any Collateral added by an Addendum, the date that the Addendum
becomes part of the relevant Schedule:

2.1 The Collateral

2.1.1 Copyrights

{i) Schedule B lists all of Debtor’s subsisting

& Copyrights  that  are registered, or are the subject of pending

applications, in any [P Filing Office,

% Copyrights that Debtor exclusively Hcenses from third parties, and

® 1P Licenses for Copyrights.

{ii} Each Copyright listed on Schedule B is valid and enforceable.

212 Patents

(i) Schedule C lists all of Debtor’s subsisting

s issued Patents, and Patent applications pending, in any IP Filing Office, and
® {P Licenses for Patents,

{i1} Eaclyissued Patent listed on Schedule C

e is valid and enforceable, and

® is not subject to any overdue IP Filing Office fees.

(it} Hach Patent application lsted on Schedule C is subsisting and o Debtor's

knowledge will result in a valid issued Patent.

2.1.3 Trademarks
(i} Schedule I Bists all Debior’s subsisting
® vegistered  Trademarks, and Trademark applications pending, in any IP

Filing (Mfice.

& material unregistered Trademarks, and
» 1P Licenses for Trademarks.
(it} bach Trademark registration and material unregistered Trademark listed on

Schedule D

8 18 valid and enforceable, and
® is not subject to any overdue IP Filing Office fees.
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{1i1) Each Trademark application listed on Schedule D will to Debtor's
knowledge result in a valid repistration for the Trademark.

{iv} Debtor has netified Secured Party of all circumstances that could reasonably be
expected {o lead to the invalidity or unenforceability of a Trademark Hsted on Schedule
D, including failure to enforce the Trademark against material unauthorized uses by third
parties or use of the Trademark that is not supported by the goodwill of the
connected business.

2.1.4 IP Livenses and Other Intellectual Property

Schedule E lists all of Debior’s material 1P Licenses and material Uther Intellectual
Property that is not listed on Schedule B, C, or D and is not confidential,

215 Domain Names

Schedule F lists each of Debtor's Domain Names, its registrant, and next renewal date,
feed

2.1.6 1P Licenses and Domain Name Contracts
(i) Bach IP License and Domain Name Contract included i the Collateral is in full

force and effect and constitutes a valid and enforceable obligation of Debtor and, to
Debtor’s knowledge, cach other party thereto, exeept as enforceability may be limited by
bankruptcy, insolvency, reorganization, woratoriom, or similar laws affecting the

enforcement of creditor’s rights generally, and by general cquitable principles {(whether

enforcement is sought by proceedings in equity or at law).

{11} No further consent of any parly to any such IP License or Domsin Name
Contract is required in connection with the exceution, debivery, and performance of this
Agreement.

{11} No further consent or authorization of, filing with, or other act by or in respect of
any Governmental Authority {s required in connection with the execution, delbivery,
performance, validity, or enforceability of any such 1P License or Domain Name Contract
by any party thereto.

{iv} Neither Debtor nor, to Deblor's knowledge, any other party to any such P
License or Domain Name Contract is in default in the performance or observance of any of
its ferms.

{v} Debior’s rights under each such IP License or Domain Name Contracl ate not
subject to any defense, offsel, counterclaim, or other claim that could reasonably be
expected, either individually or in the aggregate, to have a Material Adverse Effect on
the value of the Collateral taken as a whole.

2.1.7 Chwaership
® Debtor is the sole legal and equitable owner of, and has good title to, the

Collateral, free and clear of any Liens, other than
« a Lien permitied under the Loan Documents,
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® a Lien permitted by Secured Party’s express prior written consent, or

& a-Pormitted-Liconsofoaeh g Basuetitad L iawl
(3. LRIV 50 U8 i 4w W W S OD X o - 7§ o) \\-Lli—ali (4 A LYY L&(F(}

{11} Debtor is the record owner of all Collateral that is registered, or for which an
application is pending, in any [P Filing Office. and there are no gaps in the chain of title
to such Collateral.

{1ii} Debtor has not licensed any Intellectual Property Collateral to any affiliate or
third party except for Permitted Liens disclosed on Schedules B-F.

{(iv) No IP License materially adversely affects Debtor’s rights to conduct its
business as currently conducted.

{¥) No third party has a contractual right to require Debtor to Transfer any Collateral,
except to renew Permitted Licenses.

{vi} Debtor has not Transferred or agreed 1o Transfer any Collateral listed on
Schedules B-F except in a Transfer that is

® expressly pernutted by the Loan Documents,

® permilted by Secured Party’s express prior written consent, or
® a Permitied License {each a Permiied Transfer),

2.1.8 Resiriciive Provisions

Schedule G lists all of Debior’s intellectual Property and IP Licenses that are subject to
or contain a Restrictive Provision,

2.1.0 Existing oy threatened claims: infringemeni
(i} No claim is pending or has been made or, {o Debtor’s knowledge, is

threatened, including via an invitation to license, by any Person other than by an 1P Filling
Office examiner in the ordinary course of prosecation of applications, asserting that any
Intellectual Property Collateral is invalid or unenforceable or that any such Collateral,
or the conduct of Debtor’s business, infringes, dilutes, misappropriates, of otherwise
violates the rights of any Person.

(i1} To Debror’s knowledge, neither the use of the Collateral by Debtor or its
licensees nor the conduct of Debtor’s business infringes, dilutes, misappropriates, or
otherwise violates any Intellectual Property owned or controlled by any Person.

{31} To Debtor’s knowledge, no Person is infringing, diluting, misappropriating, or
otherwise viclating any of Debtor’s rights in the Collateral and Debtor has not made
any such claim that has not been resolved.

2 EAG L8 notices

Debtor has been using proper notices of copyright proprictorship in connection with
publication of its Copyrighted works and proper statutory notices in connection with its use
of its issued Patents and registered Trademarks.
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2,211 Standards of qualitv
{1} ——Deb

distributed, and sold, and it the performance of services pi(}\fzded in connection with the
Trademark Collateral, and

{it) Debtor has taken all action necessary to insure that all Hoensees of Debior's
Trademarks adhere to Debtor’s established standards of quality for the goods  and
services provided by the licensee using the Heensed Trademark.

2.4.18 Proprietary soffware

(i} Hach of Debtor’s current and former employees, officers, contractors, and
consultants who has developed, contributed to, modified, or improved Debtor's proprietary
software programs either performed such work as a “work for hire” or has assigned to
Debtor all of such Person’s interest in such programs.

{ii} There are no material defects or malfunctions in Debtor’s proprietary software
programs that have not been corrected, and Debior's proprictary software programs
operate in accordance with their specifications in all material respects.

{iii} Debior’s proprictary software programs do pot contain any device or feature
designed to disrupt, disable, or otherwise impair the iuncimmnv of any software program.
{(iv) To BDebtor’s knowledge, there has been no unauthorized access io any of
Debtor’s proprietary software programs or databases.

) Except for Permitied Transfors and Permitted Liens, Debior has not delivered,
licensed, or made available, and has no obligation {present, contingent, or otherwise) to
deliver, license, or make available, the source code for any of Debtor’s proprietary
software programs to any escrow agent or other Person other than Debtor's current
employees for the performance of their duties o Debtor.

{vi) None of Debtor’s propr tetary software programs is subject to any open source or

free software license terms and conditions that would require Debtor to disclase any
source code or Heense the program, the code, or any modifications to third parties.

2.2 The Security Interest
2.2.3 No existing Lien or Transfer filings

There is no effective financing statement or other Lien or Transfer mstrument covering
any Collateral that is recorded or filed in any UCC filing office ot any IP Filing Office,
except those that pertain to Penmilted Liens, Permitted Transfers, or completed Transfers
by Debior’s predecessors in title.

222 Falidity, perfection, priority

This Agreement creates a valid security interest in all of the Collateral in which Debior
now has a right or interest, and will create a valid security interest in each other irem of

Collateral when Debtor acquires a right or interest in it The mecurity Interest will be a
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perfected and first priority security interest in the Collateral upen (1) the filing of UCC
financing statements in the applicable offices listed on Schedule H, and (i1} the completion
of the following actions, as applicable:

& for any Copyright that is the subject of a registration or application in the
Copyright Office, recording a Notice of Securiiy Interest in Copyrights with the
Copyright Office within one month of the Effective Date,

® for each Patent issued by or pending in the PTO. recording a Notice of Security
intersst in Patents with the PTO within three months of the Effective Date, and

® for each Trademark that is registered or pending in the PTO, recording a Notice of
Securily Interest in Trademarks with the PTO within three months of the Effective Date,

2.3 Debtor

2.3.1 Existence, power, authority

Debtor is validly existing and has the corporate {or other organizational) power and
capacity to enter into, and perform all of its obligations under, this Agreement. Debtor's
execution and delivery of, and performance of its obligations under, this Agreement have
been duly authorized by all necessary action by or on hehalf of Debtor,

2.3.2 Debtor information

Schedule T sets forth

@ Debior’s exact legal name,
® it Debtor is a corporation, limited lLiability company, limited partnership,

corporate frust, or other registered organization, the State or other jurisdiction under whose
law Debtor was organized,

s it Debtor is an individual, the address of Debtor’s primary residence,

© the addresses of Debtor’s chief executive office and is privcipal place of
business,

® the addresses where Debtor's records concerning  the  Collateral  are

maintained, and

s Drebtor’s taxpayer identification number, if any.
3 COVENANTS
3.3 Mo Transfers of Collateral

Debtor will not Transfer any Collateral except in a Permitted Transfer.

3.2 No Liens on Collateral

Debtor will not create and will take any action necessary to remove any Lien on the
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Collateral other than a Permitted Lien.

2.2 N Restrictive Provisions

Debtor will not enter into any 1P License after the Effective Date that contains a
Restrictive Provision.

3.4 Registration of Copyrights and Trademarks; pursuit of Patents
promptly register all material Copyright and Trademark Collateral with the applicable [P
Filing Office, and will pursue Patents on all material patentable inventions, in each case
except to the extent that Debtor determines in #s reasonable business judgment that the

To the extent not already registered or the subject of a pending application, Debtor will

costs or risks of such action would materially outweigh the probable benefits.

3.5 Recording of assionments and IP Licenses

Within 30 days after obtaining a written assignment of a registered or applied-for
Copyright, Patent, or Trademark from any Person, Debior will record the assignment in
the applicable IP Filing Office. Within 30 days afier obtaining an IP License for which
recordation will give third parties constructive notice of Debtor’s interest, Debtor will
record the IP License in the applicable I Filing Office.

3.6 Protection of Collatersal
3.6.1 Complicrice with law

Debtor will comply in all material respects with all United States federal. State. and local
laws and vegulations applicable to any Collateral.

36.2 General

Debtor will take all steps reasonably necessary to

® maintain the registrations of all registered Collateral in full force and effect,
& prosecute any pending applications for Collateral registration, and
& prevent any material Collateral from being abandoned, forfeited or dedicated

to the public, except, in cach case, 16 the extent that Debtor determines in ils reasonable
business judgment that

# such Collateral has minimal commercial value and is no longer used in or
useiul to the operation of Debtor’s business,

® the failure to take any such steps wili not maserially affect the value of the
Collateral taken as a whole, or

® the economic costs of such action would materially outweigh the probable

economic benefits,

Such reasonable steps will include

e taking actions in, or filing responses to office actions issued by, an IP Filing
TRADEMARK
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Office, court, or Governmental Authority,

) lepance-and-ethervequired fees

® filing applications for renewal or extension,

® filing affidavits under sections 8 and 15 of the Lanham (Trademark) Act, and

® filing  divisional, continuation, continuation-in-part, or  reissue

applications,
3.6.3 1F notices

Debtor will use proper statulory notices in connection with its use of its regisiered
Trademarks and issued Patents, and notice of copyright proprietorship in connection
with publication of its Copyrighted works.

3.6.4 Trademark quadity control
{i} Bebtor will maintain the standards of quality of all products manufactured,

distributed, and sold, and in the performance of services provided, in connection with
Trademark Collateral at a level at least as high as on the Effective Date, uniess
commercially reasonable business practices justify a change.

(it} Debtor will take all action necessary to inswre that all lcensees of its
Trademarks adbere to Debtor’s then-cstablished standards of quality for the goods and
services provided by the lcensee using the licensed Trademark.

3.6.5 Perfarmance of IP Licenses

Debtor will perform all its obligations under cach IP License to which it is a party.

3.6.6 Protection of trade secrets

Debtor will take reasonable measures to profect its material trade secrets, including
entering into confidentiality agreements with employees and labeling and restricting access
te secret information and documents.

36,7 fnfringements by others
Debtor will

® promptly notify Secured Party, providing reasonable details, of any Person’s
infringement, dilution, misappropriation, or other violation of any Collateral, and

3 take all reasonable  actions 1o stop  such  infringement,  dilution,
misappropriation, or other violation, which actions may include seeking damages for or an
ijunction against such conduct.

3.6.8 Infringement and orther suits by others

Debtor will

s prompily notify Secured Party, providing reasonable details, of the institution
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of any proceeding in any court or administrative body or any [P Filing Office regarding
the validity or enforceability of, or Debtor’s right to register, own, or use, any material
Intellectual Property Collateral, and of any adverse determination on the merits in any such
proceeding (in each case other than non-final 1P Filing Office “office actions” by
examiners in the ordinary course of prosecution of applications), and

® take all commercially veasonable steps to defend its richts in the
Intelicctual Property Collateral in interference, recxamination, opposition, cancellation,
infringement, dilution, misappropriation, and other proceedings.

3.7 After-acquired Collatersl

371 Notice of afier-aeguired Colloteral: Addenda

Debtor will notity Secured Party of ecach acquisition after the Effective Date of an
mterest in

& a registered or applied-for Copyright, Patent, Trademark, or Domain Name, or
® an 1P License of a type required to be disclosed on the Effective Date,

Debtor will provide the notice by the 10th Business Day following the end of the
calendar gquarter in which the interest was acquired, along with addenda to Schedules
B, C. D, E, and F (cach an Addeaduns), as appropriate, listing the acquired interests.
Fach Addendum will become part of the relevant Schedule effective upon Secured
Party's receipt of the Addendum,

Without limiting Debtor’s obligations, Secured Parly may at any time unifaterally provide
an Addendum to Schedule B, C. D, E or F, as appropriate, to include any such after-
acquired Collateral, whether or not Debior has netified Secured Party of its acguisition.
Any such Addendum will become a part of the relevant Schedule effective upon Secured
Party’s sending a copy of the Addendum to Debtor. Debior’s or Secured Party’s fatlure
to provide an Addendum will not affect, invalidate, release., fimit, or detract from the
security Inferest in the after-acquired Collateral or other Collateral,

With each Addendum delivered to Secured Party, Debior will alse deliver {unless
previously delivered under section 3.7.2) exccuted Notices of Copyright Security
Interest, Notices of Patent Security Interest, and Notices of Trademark Security Interest,
as applicable, for the Intellectual Property listed on the Addendum, which Secured Party
may file with the applicable IP Filing Office. I Debtor does not deliver any such
Notice, Secured Party may prepare and execute an appropriate Notice on Debtor’s behall
and {ile it in the applicable P Filing Office.

3.7.2 Notice of Copyright applications

Debtor will notify Secured Party at least 10 Busivess Days’ before Debtor files an
application to register Copyright Collateral with the Copyright Office. The notice will
include the title of the copyrighted work as it will appear on the application and the date
the application will be filed. Prior io filing, Debtor will execute and deliver to the
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Secured Party any Notices of Copyright Security Interest that Secured Party reasonably
requests to maintain the perfection and priority of the Security Interest in the
Copyright. At Secared Party’s request, Debtor will file such lien documents in the
Copyright Office concurrently with filing the application, and provide Secured Party
with copies of the filed copyright application and Hen documents with its next guarterly
notice under the preceding section 3.7.1.

3.7.8 Commercial tort claims

Bebtor will promptly notify Secured Party of any commercial tort claim with respect to
any Collateral in a signed writing that gives brief details of the claim and grants Secured
Party a security interest in the claim and any proceeds, ail upont the terms of this
Agrecinent.

3.8 Escrow agreement

Debtor will enter into a source code escrow agreement with Secured Party by the
Effective Date. Debtor will deposit with the escrow agent under the escrow agregment
all materials required under the escrow agreement, including the source code

e for current versions of Debior’s proprictary computer software, by the 10th

Business Day following the Effective Date, and.

® for cach update to such software, by the 10th Business Day following
public release of the update.

3.9 Mo change of name or jurisdiction of organization or relocation of business

Debtor will not

® change its legal name or jurisdiction of organization,
® move #s chief executive office, principal place of business, or records with

respect 1o the Collateral from the address identified on Schedule I, or
s if an individual, change his or her principal residence, without 15 days’ prior

notice to Secured Party.

2.10 Maintenance of records; audit and inspection

Debtor will maintain appropriate and customary records with respect to the Collateral
and will permit Secured Party to visit Debtor’s premises to inspect Debior’s books and
records with respect to the Collateral and any tangible items embodying the Collateral,
Such visits and inspections will be made during regular business hours, with reasonable
advance notice, except that notice will not be required while an Event of Default
exists. Debtor will deliver copies of reports and information as to Collateral in
Debtor’s possession or under its control as Secured Party reasonably requests.

3.11 Farther assurances
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Upon Secured Party’s request, Debtor will promptly and duly execute and deliver such
further instruments and documents and take such further actions as Secured Party
deems reasonably appropriate to obtain the full benefits of this Agreement, ineluding

@ using commercially reasonable efforis to obtain consents and approvals for
Debtor to grant a security interest in any item of Collateral to Secured Party, or for
Secured Party to enforce the Security Interest or exercise other rights and remedies
under this Agreement, and

® filing, or cooperating with Secured Party in filing in IP Filing Offices, forms
or other documents in connection with the perfection, protection, or enforcement of the
Security Tnterest.

a2 Filings by Secured Party;

Debtor authorizes Secured Party to file UCC financing statements with b respect to any
Collateral in such filing offices as Secured Party reasonably deems advisable, and ratifies
and contirms Secured Party’s anthorization to file any such UCC financing statements
before the Effective Date.

4 EVENTS OF DEFAULT; REMEDIFS
4.1 Events of Default

Each of the following events or conditions is an Evens of Defauit:

{i} there 1s an “Event of Default” as defined in the Loan Agreement,
{ii} a representation or warranty made by Debtor in this Agreement is incorrect

in any material respect when made or deemed made

{111} Debtor Transfers any Collateral, except in a Permitted Transfer,
{(iv} any Collateral is subject to any Lien other than a Permitted Lien,
(v} Secured Party does not have a perfecied, first-priority security interest in any

Collateral, or Debtor or any third party challenges the atiachment, perfection, or priosity
of Secured Party’s security interest in any Collateral, in each case except to the extent, if
anty, that such Collateral is not subject to the requivements of this Agreement for such

perfection er priority, as applicable, or

(vi} Blebtor fails to observe or perform any of s other covenants, agreements, or
obligations under this Agrecment and does not correct the failure within 10 days after
notice from Secured Party,

4.2 Enforcement, collection and disposition of Collateral

While an Event of Default exists, Secured Party may take any appropriate actions to
enforce, collect, protect the value of, or dispose of Collateral io the extent permitted by

applicable law. Such actions may include

TRADEMARK
REEL: 006706 FRAME: 0023



{i) taking possession of any tangible Collateral, and entering premises where such
Collateral is located 1o effect such possession,

{it} taking physical or electronic action to render any tangible Collateral unusable
by Debtor, and entering premises where such Collateral is located to effect such action,

{iii} preparing  and  advertising  Collateral for sale, lease, license, or other
disposition,
{iv} notifying any account debtor or other Person Hable for payment to Debtor

with respect to any Collateral of Secured Pariy’s interest in such Collateral, instructing
the account debtor or other Person 1o make the payment directly to Secured Party or
as Secured Party directs, and receiving and collecting all such payments,

(v} instituting, defending, or settling legal proceedings to collect on or enforce
Debtor’s rights and remedies against account debtors and other third parties {including
licensors and licensoes) under or on account of any Collateral,

{vi} paying, discharging, purchasing, contracting for, or compromising any aciual or
threatened Lien on the Collateral that in Securved Party’s opinion may be prior or superior
to the Security Interest,

{vii} to the extent possible without violating any then-existing Permitted Licenses,
granting licenses and sublicenses in any Collateral to third partics, on an exclusive or

non-exclusive basis, on such terms and conditions, and in such manner, as Secured
Party may determine, with such licenses or sublicenses as are lawtully granted by Secured
Party surviving as direct Heenses or sublicenses of the Debtor if the Event of Default
no longer exisis,

{viii} take all action that Secured Party deems reasonably appropriate to maintain
Debtor’s standards of quality, as required under section 3.6.4 of this Agreement, for
products manufactured, distributed, or sold, or services performed, in connection with
Trademark Colfateral,

X} disposing of any Collateral at public or private sale, lease, Heense, or other
disposition, at Secured Party’s offices or elsewhere, at such prices as Secured Party may
dezm acceptable, for cash or on credit, without assumption of anty credit risk,

(x) enforcing Debtor’s rights under any 1P License or Domain Name Contract
ncluded in the Collateral, without becoming a party to or incurring any Habihty under
such IP License or Domain Name Contract,

{x1} notifying parties to any [P License or Domain Name Contract included in the
Collateral that Debtor’s rights and interest in the [P License or Domain Name
Contract have been assigned to Secured Party, and conumunicating with such parties o
verify the existence, amownt, terms, and status of the IP License or Domain Cont: -act, and

{xi1) exercising any of Debtor’s rights in Collateral as fully and completely as though
Secured Parly were the absolute owner of such rights for all purposes.
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3.3 License fo Secured Party to use Intellectual Property

For

T, 3 cits-andremedies-as to
the Collateral under ﬂns section 4. and 1n dddmor to such muh& and remedies, Debtor
grants to Secured Party an irrevocable, nonexclusive, worldwide license {or sublicense)
o use and exercise Deblor’s rights in or to any of Debtor’s Intellectual Property not
included in the Collateral, withowt payment of rovalty or other compensation 1o
Debtor. This heense js subject o the following:

® 1o the extent that this license is a sublicense of Debtor's rights as a licensee
under any IF License (the primary leense). this leense is subject to any Hmitations in the
primary Heense,

& This license does not include Intellectual Property if the primary license for
such Intellectual Property by its terms or as a matier of law prohibits sublicenses,
requires the licensor’s cousent, or entails additional consideration.

® The license is effective only while an Event of Default exists and is
irrevocable until the termination of this Agreement.

& For licensed Trademarks, this license {s subject to Debior’s standards of quality
control and inspection, whether maintained by Debtor or by Secured Barty as provided in
this Agreernent, as necessary to avoid the risk of invalidation of the Trademarks.

4.4 Acvess to Debtor's systems and expertise

In connection with Secmed Party’s exercise of its rights and remedies under this
section 4, Debtor will, at Secured Party’s request and to the extent within Debtor's
power and authority, give ‘\ecm‘ﬂd Party access to

® all software or data used for the management of damz as to the Collateral
or any Intellectual Property licensed to Secured Party under section 4.3, and access to
all media in which any of such software, data, or Intellectusl Property may be recorded
ot stored.

® Debtor’s know-how, expertise, and relevant data {such as customier tists)
regarding the Collaieral or the manufacture, sale, distribution or provision of any goods or
services in connection with Intellectual Property LQEiamra 1, and

& Debtor’s personnel responsible for such matters.
4.5 {eneral remedy provisions —
4.5.1 UCC remedies

While an Event of Default exists, Secured Party may exercise all rights and remedies
available under the UCC to a secured party following a debtor’s default.

4.5.2 Remedies cunuldaiive.
All remedies provided to Secured Party herein are cumulative and in addition to all other
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rights and remedies granted to it under this Agreement or available under applicable
law. Remedies may be exercised separately or concurrently, without demand on or notice
to Debtor, except as required by applicable law, and the exercise or pcnildi exercise of
any such right or remedy will not preclude the exercise of any other right or remedy.

4.5.3 Reasonable notice

To the extent that Secured Party is required by the UCC or other applicable law to give
Debtor prior notice of the disposition of any Collateral, 10-days’ notice of the time and
place of any public disposition or of the time afier which a private disposition way take
place is reasonable netice of such matiers.

4.5.4 Application of Proceeds

After deduction of all costs and expenses pavable by Debtor under this Agreement,
Secured Party will apply the remainder of any proceeds of collection or sale, license
or other disposition of Collateral, to the extent actually received in cash, to the
payment of the Secured Obligations in such order of preference as Secured Party may
determine, with proper allowance and provision being made for any Secured Obligations
not then due, Upon the final payment and satisfaction in full of all of the Secured
Obligations and after making any payments requited by UCC §9- 608(a)(1NC) or §9-
613(ai3), Secwred Party will return any remaining proceeds to Debtor. Only after so
paying over such net proceeds and after the payment by Secured Party of any other
amount required by any provision of law will Secured Party need to asccount o
Debtor tor any surplus proceeds. Debtor will remain lable for any defictency if the
proceeds of disposition of the Collateral are insufficient o fully pay the Secured
Obligations.

4.5.5 No marshaling

Secured Party will not be required to marshal the Collateral or any present or any other
future secwrity for, or other assurances of payment of. the Secured Obligations or to
resort 10 such security or assurances in any particular order. To the extent permitted by
applicable law, Debtor agrees not to invoke any law velating to the marshaling of
Collateral that might delay or impede the enforcement of Secured Party’s rights and
remedies under this Agreement or otherwise, and, to the exient that it lawiully may,
Debtor irrevocably waives the benefits of all such law.

5 SECURED PARTY’S OTHER RIGHTS

5.1 Power of attorney

Debtor appoints Secured Party as its attorney-in-fact, with full power of substitunon,
without notice to or assent by Debtor, in its own name or in Debtor’s name, in Debtor’s
place and stead,

(i} to file any documents with an IP Filing Office that Secured Party
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reasonably deems appropriate to perfect, record. confirm, protect, or assure the
priority of, the Security Interest, o1 to remove ineffective filings,
{iD) to take any actions mqun‘td of Debtor under this Agreement that Debtor fails o is
unable to take in a imely manner, and

(1ii) while an Event of Default exists, to take any actions that Secured Party deems
appropriate:

8 to protect, preserve, or realize upon the Collateral and the Security Interest or
to accomplish the purposes of this Agreement, including any actions described in section 4;
and

® in connection with a disposition of any Collateral, {A) i assign or transfer
title to such Collateral to itself or to any third party ;mrc:i‘:as»s:M and {B} 1o file with any 1P
Filing Office or Governmental Authority any documents necessary or advisable to
implement, effectuate or reflect the disposition, including any transfer statement
permitfted under section 9-619 of the UCC.

This power of attorney is a power coupled with an interest and will be irrevocable as
long as this Agreement is in effect or is reinstated.

5.2 Indemnity

Debtor will defend and indemnify Secured Party and its officers, employees, and agents
against

® all losses, obligations, demands, clatms, and liabilities (collectively, Claims)

asserted by a third party in comnection with the transactions contemplated by this
Agreement, mcluding acts or failures to act of Secured Party under section 4 (“Events of
Default; remedies™), and

® all costs and expenses (including reasomable attornevs’ fees and fees of
professionals) paid or incurred by Secured Party in connection with a Claim,

except to the extent such Claims are caused by Secured Party’s {or any of its officers’,
employees’, or agents’) gross negligence or willful misconduct.

5.3 Costs and expenses
Debtor will pay

® all fees, costs, and expenses incurred by Debtor, Secured Party or a third party
in connection with actions required of Debtor under this Agreoment,

® all out-of-pocket fees, costs, and cxpenses (including reasonable attorneys’
fees and fees of advisors, experts, agents and professionals) reasonably incumed in
connection with Secured Party’s exercise, enforcement, or protection of ils rights and
remedies under this Agreement or in respect of the Collateral, including claims against
Debtor for breach of this Agreement and actions under sections 3.7 {*After-acquired
Collateral”y, 3.10 (“Maintenance of records, audin and spection™), 3.11 (“Further
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assurances” ), 3.12 ("Filings by Secured Party™), 5 (“Remedies upon Default™), 5.1

("Power of attorney™), 5.2 (“Indemnity™), or 6.2 (“Reinstatement”

et

i

@ any claims and charges that in Secured Party’s reasonable opinion might, if
not paid, prejudice, mperil, or otherwise adversely affect the Security Interest or its
priority, and

® any cosis or expenses stated in any Loan Document to be part of the Secured
(3bligations.

Debtor’s obligations to Securcd Party under this section 5.3 will be payable on demand.
Until paid, such obligations will bear interest at the “Default Rate” defined in the Loan
Agreement and (with such interest) will be part of the Secured Obligations.

5 Nop-disturbance of Permitted Licenses

Secured Party will not disturb the rghts of any third party licensee of Collateral
under a Permitted License, so long as the licensee is not in breach of iis obligations
to Debtor under the Permitted License. Upen Debtor’s request with respect to a
particular licensee, Secured Party will negotiate, execnte and deliver a non-disturbance
agreement with the lcensee, in form reasonably acceptable to Secured Party, Debtor, and
the licensee.

B.5 Limited obligations of Secuved Party

Secured Party will not be Hable for any faillure to exercise, or delay in exercising,
any of its rights or remedies under this Agreement. or for any diminution in the value of
the Collateral, and will not be obligated to

# collect any amounts due, redeem or realize on, or make any presentments,
demands or notices of protest in connection with, any Collateral,

® take any steps necessary o preserve righis in any instrument, coutract,
ticense, or lease against third parties or to preserve rights against prior parties,

® take any actions that Debtor is reguived to take under section 3.6

{“Protection of Collateral™, or

Py remove any Liens or take any actions for the perfection, enforcement, collection,
or protection of Collateral,

except to the extent that such obligations may not be waived or varied under UCC

section 9-602.

& GENERAL PROVISIONS

6.1 Term of Agreement

This Agreement will remain in effect, and Secured Parly will have no obligation to release
any Collateral, until all the Secured Obligations are completely and indefeasibly paid
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and performed in full and Secured Party no longer has a commiiment 1o make Loans to
Debtor.

H.2 Remstatement

This Agreement will continue to be effective or be automatically reinstated, as the case
may be, if at any time payment, in whole or in part, of any of the Secured Obligations is
rescinded or must otherwise be restored or returned by Secured Party or any holder of
the Secured Obligations as a preference, frandulent conveyance or otherwise under any
Bankruptey Law, all as though such payment had not been made,

6.2 Notices and communications
6.5.1 General notices

All notices and other communications required or permitted under this Agreement will
be in writing or other record form. and wiil be sent by hand, by registered or certified
mail return receipt requested, by overnight courler service maintaining records of receipt,
or by other electronic means as the parties may agree in weiting, in all cases with charges
prepaid, and will be effective on the earlier of receipt of

& if muailed, the third Business Day after being matled,

® if sent by overnight courier service, the following Business Day,

© it sent by facsimile, npon sender’s receipt of transmission confirmation, or

& if sent by clectronic means, the time agreed by the parties in writing.

All notices will be addressed to the parties at the addresses provided below until

changed by notice pursuant to this section.

6.3.2 Flectronic Conmmniications

Notices and other communications may be delivered by electronic communication
{including ¢-mail), except that any record required to be signed, executed of
authenticated will not be effective if contained only in the body of an electronic
communication, but must be separately authenticated and delivered by telecopy or other
electronic imaging means (e.g. “pdf” or “tif™).

&.4 Sueccessors and assigns

Debtor will not assign its vights or delegate its duties under this Agreement. Secured
Party may assign the Secured Obligations to one or more assignees on such terms and
conditions as Secured Party desms advisable. Debtor waives and will not assert against
such an assignee any claims, setoffs, recoupments. or defenses that Debtor may have
against Secured Party.

6.5 Amendmenis and waivers
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Exeoept as provided in section 3.7 with respect to deseribing Collateral in an appropriate
Addendum, this Agreement may not be modified or amended except i1 a record
authenticated by Debtor and Secured Party, and none of its provisions may be waived
except in a record authemicated by Secured Party. No waivers will be implied, whether

from any custom or course of dealing or any delay or failure in Secured Party’s exercise
of its rights and remedies hereunder or otherwise, Any waiver granted by Secured Party
will not obligate Secured Party to grant any further. similar, or other waivers.

6.6 Governing law

This Agreement will be construed in accordance with and governed by the laws of the
State of Texas and any applicable federal law.

6.7 Severability

If any provision of this Agreement or its application w any Person or circumstance
will be invalid or unenforceable to any extent, the remainder of this Agreement or the
application of the provision to other Persons or circumstances will not be affected
thereby and will be enforceable to the greatest extent permitied by law.

6.8 Jurisdiction; vegus

Debtor irvevocably consents to the exclusive jurisdiction of the courts located in Travis,
County, Texas for any action in connection with this Agreement, any Secured
Obligations, or any Collateral, and will not contest or challenge venue in any such
courts,

6.9 Jury watver

Debtor and Secared Party cach knowingly, willingly, and irrevocably waives its rights to
demand a jury trial in any action or proceeding involving this Agreement, any of the
Secured Obligations, or any Collateral. A copy of this section may be filed as a written
consent to a trial by the court,

7 DEFINITIONS AND USAGES

.3 Befined terms
In this Agreenient, the following terms have the following meanings:
Bankraptcy Code means Title 11 of the United States Code, titled “Bankropicy.”

Bankrupicy Law means the Bankrupiey Code and any similar United States federal,
State, or foreign bankruptey, insolvency, veceivership. or similar law affecting creditors’
rights generally.

Busipess Day means a day other than a Saturday, Sunday, or other day on which
commercial banks in Austin, Texas are authorized or required by law to close.

TRADEMARK
REEL: 006706 FRAME: 0030




Copyright Office means the United States Copyright Office.

Governmental Authority means any United States federal, State, municipal, national, or
other government, governmental department, commission, board, bureau, court, agency
or instrumentality, or political subdivision thereof, or any entity or officer exercising
executive, legislative, judicial, regulatory, or administrative functions of or pertaining to
any government or any court of the United States or any State.

Insofvency Proceedings means any United States federal, Siate or foreign bankrupicy,
reorganization, liquidation, assignment for the benefit of creditors, receivership, or other
insolvency proceedings commenced at any time by or against Debtor or its property,
pursuant to Bankruptey Law or otherwise.

IP Filing Office means, as applicable, the PTO, the Copyright Office, any similar United
States federal or State office or agency, or any Iniemet Domain Name registry,

Lien means with respect to Debtor’s rights or inferest in any item of Collateral,

{i) any “Lien” as defined in the Loan Agreement,
(i) any voluntary collateral assignment, conditional assignment, license equivalent

to an encumbrance , mortgage. charge, hypothecation, pledge, security interest, or lien on,
i1, or to those rights or that interest, or

{iit) any involuntary lien, claim or other encumbrance on, i, or to those rights or
that interest, including a tax lien, judgment lien, statutory or common law lien,
equitable Nen, or other attachment, levy, execution, or judicial action with respect to those
rights or that interesi.

Loan Documents means the Loan Agreements. the promissory notes dated the Effective
Date issued by Debtor to Secured Party, this Agreement, and any other agreement
executed on or after the Effective Date in connection with any of them for the
$5,000,000.00 and $4,000,000.00 Loans stated above.

Permitied License means an IP License (i) that was in effect before the Effective Date
and was (if requived) listed on Schedule B, C, D or E, or (ii) that is granted by Deblor as
licensor, before or after the Effective Date, in the ordinary course of business and that, at
the time of such grant, does not materially adversely affect Debtor's operation of its
business or the value of the Collateral taken as a whole.

Person means a natural person, corporation, limited Hability company, trust, husiness
trust, joint venture, association, company, partnership, Governmental Authority, or other
entity.

PTG means the United States Patent and Trademark Office.

Restrictive Provision means a provision of an agreement or of applicable law that
purportsio
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® prohibit Debtor’s assignment of, prant of a security inferest jn, or lcense of
its rights ander, an IP License or Domain Name,

® require any other Person’s consent to such assignment, grant, or license, or
& mwake such assignment, grani, or license constitute or result in a violation

of law or a breach, default, or termination of an IP License or Domain MName Contraet,
Stete means a state or territory of the United States, or the District of Columbia.

A Transfer of Collateral is Debtor’s voluntary disposition (ot agreement to dispose) of
its rights therein, in whole or in part, by sale, lease, license, assignment, operation of law,
or other method, other than the creation or enforcement of a Lien on, or any actual or
deemed abandonment of, its rights in any Collateral. To Transfer any Collateral weans
to effect or implement a Transfer.

DO means the Texas Business And Commerce Code or, for any particular matter, the
Uniform Commercial Code of the State that governs such matter, in each case as in effect
at the relevant time.

United States includes all the States (as defined above).
7.2 Usages

Unless otherwise stated or the context clearly requires otherwise:

UCC terms. Terms defined in the UCC have the same meanings in this Agreement. If

a term 1s defined in Article 9 of the UCCT and in another Article of the UCC, the term

has the meaning specified in Article 9.

Debtor. If Debtor is a partnership or an unincerporated association of more than one

person, the term “Debtor” refers to the entity and to each partner and/or each such person,

jointly, severally, and individually

Singular and plural. Definitions of terms apply equally to the stngular and plural forms.

Masculine and feminine. Pronouns include the corresponding masculine, feminine, and

neuter forms.

Time of day. Al indications of time of day mean Austin, Texas time.

Time periods. In computing periods from a specified date to a later specificd date, the
f T g

words “from” and “commencing on” (and the like) mean “from and including,” and the

words “t0,” “until” and “ending on” {and the like) mean “to but excluding.” References to
a number of “days”™ (uncapitalized) mean that number of calendar days.

When action may be taken. Any action permitted under this Agreement may be taken at
any time and from time to thne.

May. Any action that a Person “may” take it may take in its discretion but is not obligated
to take,
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Inclusive Terms, “Including” (or “Include(s)”) means “including (or include(s}}, but not
Himited to.”

Chr Aor B means A orB or both.”

Herein, etc. “Herein.” “hereof” “hereunder.” and words of similar mmport refer to this
Agreement in its entirety and not to any particular provision,

Successors and assigns. References to a Person include the Person’s permitted successors
and assigns.

Statutes and regulations. Referonces to a statute refer to the statute and alf regulations
promuigated under or implementing the statute as in effect at the relevant time,
References to a specific provision of a statute or regulation include successor
provisions. References to a section of the RBankruptey Code also refer o any simvilar
provision of Bankruptey Law.

Governmental agencies and seff-regulaiory organizations, References 1o 3 governmental
or quasi-governmental agency or authority or a self- regulatory organization inchude any
successor agency, authority, or self~ regulatory orpanization.

Agreements. References to an agreement (including this Agreement) refer to the agreement
as-amended at the relevant time.

Schedules and Exhibits. References 1o a Schedule or Exhibit refer to Schedules or
Exhibits to this Agreement.

Section references. Section references refer 1o sections of this Agreement. References o
numbered sections refer to all included sections. For example, a reference (o section 2
also refers to sections 2.1, 2.1.2, 2.1.2G), erc. References to a section or article in an
agreement, statute or regulation include successor and renumbered sections and articles
of that or any successor agreement, statute, or regulation,

Nouns and adjectives. Defined terms that are nouns may be used as adjectives: for
example. “Copyright Collateral” to rvefer to Copyrights included in the Collateral.
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Schedules
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Schedule A

Excluded Property

None
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Schedule B

Registered Copyrights
None
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Schedule C

Patents

o

2

ection 1.01¢(a} — Assigned IP Assets!

1, Patents

PASSIVE

! ! 60572
ELECTRICAL ee 459 43 0
MARKER FOR Tools,

UNDERGROUND Ine,

USE AND METHOD
OF MAKING

THEREOF
LINE TESTER LISA Green! | GRANTED (9/302923 4730719 64668 | /1572
ge 99 83 302
Tools, 5
. Jag,
ELECTRONIC UsA Greenl | GRANTED GUREIEI Y 8/26/18 63927 | 3721720
| FIBEROPTIC ee 94 48 02
POWER AND Toals,
WAVELENGTH ine.
MEASURING
IMSTRUMENT 1 7 )
APPARATUS AND USA Greenl | GRANTED (89/392669 | 9/7/199 62630 | 71720
METHOD FOR ee O 47 01
CHARACTERIFING Tools,
THE LOADING Ing,

PATTERN OF A
TELECOMMUNICA
TIONS
TRANSMISSION

LINE

* A search of Assignee name at the USPTO does not identify Greenlee Toals, Inc: as the record owrisr of any of the
issued patents. Please provide documentatian that Greenfes Toals, Inc. is the present record owner of the patents.
A search of a sample of the tradamarks at the USPTO shows that Greanlea Textron, {nc. is the record awner.
Please provide docurmentation that Greenlee Toals, Ing is the present record owner of the trademarks. Note to
Buyer: In July 2018, Gresnlee Textron inc. changed its name to Greenies Tools, Inc. Change of name filings are
underway. For documentation, please see, for example, documents recorded at the USPTO regarding Trademark
Reg. Nu. 2261638,
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SRR

e : TG TSR : R
e . L
N : 3 e
SRR N s : : MM&\%\

= ENE SRR : ; N
ADAPTER SYSTEM | URA Greenl | GRANTED 08/580605
USABLE TN ee
CONJUNCTION Tools
WITH A fnc.
FIBEROPTIC 1
TERNINATION
INSPECTION
MICRORCOPE TO
INSPECY
FIBEROPTIC
CABLE
SELT LEVELING Greenl | GRANTED 95/690072 1001672 63808 | 4/30/20
UNBDERGROUND 26 {00 57 02
MARKER Tools,

Ing,

METHOD FOR P UISA Oreenl | GRANTED 09/697763 13/2552 638396 | S/6/200

LOCATING AN ee Ong 51 3

OPENIN A Tools,

COMNDUCTIVE LINE inc.

OF AN INSULATED

CONDUCTOR

e S
64129 | 7727200
37 2

-
&

ADDRESSABLE LSA Greent | GRANTED | DO/704546 112020 63885 | 51430
UNDERGROLIND e¢ 00 73 02
MARKER Tools,
{nc. 7
CUTTING AND Usa Greenl | GRANTED 09/935732 8724120 63266 | 3/4/200
STRIPPING TOOL. ee a1 61 3
Tools,

| Toc.
TIME DOMAIN USA Greenl | GRANTED 09067686 /26720 66708 | 127302
REFLECTOMETER eR 01 37 1003
WITH DIGITALLY Tools,
FENERATED Ine.
VARIABLE WIDTH
PULSE OUTPUT ‘
TIME DOMAIN LISA Greenl | GRANTED 09/967457 92620 86215 | 941620
REFLECTOMETER e 81 62 03
WITH WIDEBAND Taols,
PUAL BALANCED inc
DUPLEXER LINE ‘
COUPLING
CIRCUIT , )
METHOD AND UsA Greenl | GRANTED | 16/03775%2 10/2572 69468 | 920420
APPARATUS FOR ce 001 30 05
FILTERING Toals,
UNWANTED NOISE Inc.

WHILE
AMPLIFYING A
DESIRED SIGNAL

TRADEMARK
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CUTTER FORFO

10/027141

CABLE AND Tools,
METHOD OF Inc.
LISING SAME
ALIGNING SLEEVE | UsA Greerd | GRANTED 0095804 21920 66343 | 112572
FOR A BUNDLE OF e a2 28 {403
FIBEROPTIC Tools,
CYLINDRICAL {nc.
{ FIBERS
CRIMP FOR JACK USA Greent | GRANTED /078810 2719720 68077 | 10/2672
8e 02 28 00
Tools,
Tne.
CRIMPING TOOL USA Greend | GRANTED | 10408239 4787200 70400 | 584200
FOR CONNECTING e 3 07 6
A MODULAR PLUG Tools,
CONNECTOR ine.
METHOD OF AND UBA Green! | GRANTED | 16/800300 311520 TOO52 | BR22/20
SYSTEM FOR ge 04 31 06
LOCATING A Tools,
SINGLE PASSIVE Inc,
UNDERGROQUND
ELECTRICAL
MARKER TYPE
THAT
DISTINGUISHES
FALSE
INDICATIONS , 7
METHOD OF AND USA Greenl | GRANTED HO/ROO301 3120 71704 | 1/30/20
SYSTEM FOR aé {4 1 a7
RAPIDLY Taols,
LOCATING ALL Inc.
PASSIVE
UNDERGROUND
ELECTRONIC
MARKER TYPES
GROUND LSA Greenl | GRANTED 11/977622 912572 T01 | 5/4720]
RESISTANCE TEST es 007 22 {
APPARATUS Tools,
Inc. ]
APPARATUS FOR LUSA Greeni | GRANTED 12/004963 F2/2072 TR | 5/18530
ETECTING ee 607 88 1o
IMBALANCES IN A Tools,
PAIRED LINE ‘ ng. )
APPARATUS FOR USA Greenl | GRANTED 12/768834 4/28/20 BI3ZR | 73120
DETECTIKG &e 16 g7 12
IMBALANCES IN A Tools,
PAIRED LINE Inc:
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i $28 %23
TESTING GROUND ge 08 39 2
RESISTAMNCE BY Tools,
MAKING USE OF Ing.
EXIRTING
TELEPHONE LINES
WIDEBAND HIGH USA Greenl | GRANTED 127485383 SLHY2G 82374 | 8774201
IMPENDANCE £g {9 27 2
BRIDGING Tools, |
MODULE B fng.
METHOD FOR LSA - Greenl | GRANTED §2/603954 10222 82849 | 1920
PERFORMING A ge 09 04 12
SHIELD Tools,
INTEGRITY TEST Ine.
AND FOR
ISCLATING
TROUBLE IN THE
SHIELD USING
GRAPHICAL
ANALYSIS ,
WIDEBAND HIGH CANADA Greenl | GRANTED 2704103 5713720 27041 | V920
IMPEDANCE 2e 1y 03 | §:1
BRIDGING Tools,
MODULE Inc.
WIDEBAND HIGH EURDPE Greenl | GRANTED 10164086.0 | 5727720 22649 | 1718720
IMPEDANCE e ‘ 10 93 12
BRIDGING Toals,
MODULE inc.
WIDEBAND HIGH BELGHIM | Greenl | GRANTED 101640860 | 572720 22649 | 1718720
IMPEDANCE ec £ 83 2
BRIDGING Toonls,
MODULE Inc. ,
WIDEBAMD HIGH DENMARK | Greenl | GRAMTED 101640860 | 5/27/720 | 22649 | 1/18/70
IMPEDANCE ce 14 93 12
BRIDGING Tools,
MODULE i inc. )
WIDEBAND HIGH FRAKCE Greenl | GRANTED iD164086.0 | 3727720 22649 ¢ 171820
IMPEDAMNCE ee 0 93 12
BRIDGING Tools,
MODULE ine. 7 7
WIDEBAND HIGH GERMANY | Green] | GRANTED 101640860 | 5727720 22649 | 1718720
IMPEDANCE ee 14 93 12
BRIDGING Tools,
MODULE Ine, ,
WIDEBANED HIGH RELANKD Greenl | GRANTED 10164086.8 | 32720 22649 | 1/1820
IMPEDANCE Be 10 93 12
BRIDMGING Tools,
MODULE Ing. ,
WIDEBAND HIGH ITALY - Greenl | GRANTED H164086.0 | 827020 22649 1 1718720
IMPEDANCE ee i 93 i2
BRIDGING Toals,
MODULE Inc.
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SPAIN

IMPEDANCE ee 10 a3 12
BRIDGING Towpls,
MODULE Inc.
WIDEBAND HIGH UNITED Greent | GRANTED O164086.0 | 327720 | 2784% | 11870
IMPEDANCE KINGDOM ee Y 23 {2
BRIDGING - Tools,
MODULE Inc.
TEST CANADA Green! | GRANTED 2710639 TR2120 | 27106 | 8/22/20
| INSTRUMENT FOR ee 3% 17
PULSE TOR, 8TEP Tools,
TOR, AND e,
TRANSMISEION
ANALYSIS
TEST EUROQPE Greenl | GRANTED 13170237 Fi217248 22824 1 42520
INSTRUMENT FOR eg i 99 18
PULSETDR, STEP Tools,
TR, AND Inc.
TRANSMISSION
ANALYSIS
TEST BELGIUM Greenl | GRANTED 101702371 17721720 1 22824 | 472520
INSTRUMENT FOR | ee 10 99 18
PULSE TDR, STRPR Tools,
TDR, AND inc.
TRANSMISSION
ANALYSIS
TEST FRAMNCE Greenl | GRANTED HOHTQ237.1 ¢ TG 22824 | 4725720
INSTRUMENT FOR e 0 99 18
PULSE TDR, STEP Tools,
i TDR, AND Tne,
TRANSMISSION
ANALYSIS A
TEST GERMANY {reerl | GRANTED 101702371 Ti2E20 22824 | 4123020
INSTRUMENT FOR ee a9 18
PULSE TDR, 8§TEP Tools,
TDR, AWD {nc.
TRANSMISSION
ANALYSIS
TEST METHERLA | Greenl | GRANTED WQIF0237.1 721720 | 22824 | 42370
INSTRUMENT FOR | NDS 2e 0 99 I8
PULSE TDR, STEP Tools,
TDR, AND Ine,
TRANSMISSION
ANALYSIS _
TEST FPALY Greend | GRANTED IBIT0237.1 1 72120 | 22824 | 42520
INSTRUMENT FOR ge 10 99 18
PULSE TDR, STEP Taols,
TR, AND Inc.
TRANSMISSION
ANALYSIR
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KA

SERVICE

TEST 2120 T2824 L 4725/20
INSTRUMENT FOR es
PULSE TDR, 8TEP Tools,
TDR, AND Ing.
TRANSMISSION
AMNALYSIS
TEST UNITED Greenl | GEANTED 101702371 | 772120 22824 | 42520
INSTRUMENT FOR | KINGDOM ee | 54 9 I8
PULSE TDR, STEP | Tools,
TDR, ANDx Inc.
TRANSMISSION
ANALYSIS
| APPARATUS FOR EL'ROPE Greend | PENDING 111639902 | 4/28/20
DETECTING e 1l
IMBALANCES IN A Toals,
PAIRED LINE ne. ~ ,
ELECTRICAL USA Greenl | GRARNTED i3/305056 PIA282 0 87546 | 6/17720
HAZARD e Q11 24 i4
WARNING IN Tools,
AUDIO SIGNAL Ine..
PROBE
CUTTING, LISA Greend | GRANTED 137372961 24520 945395 | 6/16/26
STRIPPING AND e¢ 12 3 15
CRIMPING ALL-IN- Tools,
ONE TOOL {nc.
TESY URA Greenl | GRANTED 12/838199 TI6/20 85643 | 1072272
INSTRUMENT FOR ge 18 02 013
PULSE TDR, STEP | Tools,
P TDR, AND Inc,
TRANSMISSION
ANALYSIS
PLACED WIRELESS | USA Greenl | GRANTED 14/506106 /3728 Q9926 | 6/5/281
INSTRUMENTS &e 14 G 8
FOR PREDICTING Tools,
QUALITY OF ing,
SERVICE ) ‘
PLACEL WIRELESS | EUROPE Greend | PENDING HIS7880.1 | 1/T30
INSTRUMENTS ge i4
Tools,
{nc. i
INSTALLED RADIO | JAPAN Greenl | PENDING 2014 10/1072
DEVICES FOR es 209073 014
PREDICTING Toals,
SERVICE QUALITY ing.
PLACED WIRELESS | CHINA Greenl | PENDING 2814105393 | 1{3/1572
INSTRUNMENTS es 48.5 Q14
FOR PREDICTING | Tools,
QUALITY OF Ine.
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SN
R
N

Greenl RANTED | 15/084943 3730, ; !
FIRER CARBRLE ge 16 Gy 17
ADAPTER AND Tools,
SPLICE-ON Tne.
CONNECTOR
ADAPTER
SYSTEMS AND EUROPE | Greenl | PENDING 171669138 | 4418720
METHODS FOR o 17
DETERMINING Tools,
ANDOPTIMIZING Inc.
PERFORMANCE OF
WIRELESS
NETWORKS
HAVING
MULTIPLE ACCESS
POINTS
DISTRIBUTED EUROPE Greenl | PENDING YTIBR3R0.4 | {42920
SENSOR ee i7
NETWORK FOR Tools,
MEASURING AND Ine,
OPTIMIZING
WIRELESS
NETWORKS ,
CABLE LSA Greenl | GRANTED 10/079089 220/20 | 67665 | 2720
CUTTER/CRIMPER ge B2 81 04
MECHANISM { Tools,
Ine.
CUTTER FOR UBA Greend | GRANTED 15/027141 F2720/2 | 87358 | 5/18720
FIBER OPTIC e¢ 001 70 04
CABLE AND Taols,
METHOD OF inc.
USING SAME , 7
METHUOD OF Usa Oreenl | GRANTED 02054369 A72/199 1 81956 | 2427020
CHARACTERIZING | ee 8 i4 Ol
EVENTS IN ‘ Tools,
ACGLIRED 108
WAVEFORM DATA
FROM A
METALLIC
TRANSMISSION
CABLE 7
LOW FREQUENCY | USA Greenl | GRANTED (09/032435 228 1 61247 | 926170
SUPPRESSION ee | o8 17 00
CIRCUITFOR A Tools,
TIME DOMAIN inc.
REFLECTOMETER 7
CABLE STRIPPING | USA Greenl | PENDING 157241556 8139/20
TOOL AND BI- 28 16
DIRECTIONAL Tools,
CUTTING BLADE Ing,
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) \‘.w\\\c\_\ N
ShE
R

RN

Greend 219720
METHOD FOR es 1
GENFRATING A Taols,
GRAPHIC ng.
LLUSTRATION OF
WIRELERS
NETWORK
PERFORMANCE
PLACED WIRELESS | 1JSA | Greend | PENDING 13974113 S0
INSTRUMENTS ' ce &
FOR PREDICTING Tools,
QUALITY OF Inc.
SERVICE
DISTRIBUTED UsA Greenl | PEXNDING 15/688099 828720
SENSOR ee 17
NETWORK FOR Tools,
MEASURING AND Ing,
QPTIMIZING
WIRELERS
NETWORKS ,
Systems And LISA Greenl | PENDHNG 15/487147 4713720
| Muethods For ae 17
Determining And Tools,
Optitnizing Inc,
Performance of
Wireless Networks
Having Multiple
Acoess Points , 7
USA PERDING - 13/82 1208
UNPUBLIS
HED
EISA PENDING - 15/8231237 P3/23/2
UNPUBLIS 017
HED

See Following Pages
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. Yrademarks

Schedule D

Trademarks

Tools, Inc,

of America

éree& United States
ACALER] . e S (57768785
ACALERT Tools, Inc. | of America 837768783
ADAPTAIACK reenlec ;,?sza;f;“ RS/143997 | L0A062016 | 4301787 | 03122013
ATRSCOUT %gé”;; ;;‘jﬁei‘g‘;‘ 86/094378 | 1071772613 | 4918594 03/15/2016
O =r<) : >, = )
AIRSCOUT ‘;;:[‘Si‘g; Canada 1721975 L 04012015 | TMASTS392 | 07112017
ol | ,
BROADCASTREADY ?L‘ffi“?ﬁc f;"iig‘eic‘f‘ TS693048 | 04/28/1999 | 2445055 04/17/2001
) x LR R LN A <
Insted States o . iy : i .
CABLECASTER Dreenlec | Lnited States | ag13082 | 05/18/1999 | 2519097 | 1211872001
DATASCOUT (j;}:i; ;};‘,:?ii‘f;” §6/271213 | 0500572014 | 4740649 051192015
) . 1A 1
e {ireenles K g i + i i - s
DATASCOUT oo | Canada 1700886 | 1140372014 | TMAS76341 | 0772022017
Cireenles European
DATASCOUT oo | Union 013410667 | 06/1872001 | 013410667 | 03/23/2015
SR (Community)
DATASHARK ;‘;;?fi?ff Efgif;?;“ | 76272409 | 06/18/2001 | 2689205 02/18/2003
.\i.\“ \ T “;;I,i Q;'E o
DATASHARK f;:;:g‘ffzc jf‘:;er:i% 85367820 | 07112011 | 4400632 09/10/2013
| DESIGN (Tempo Gresnlee United Stales | 203031 | 03/13,2001 | 2529742 01/15/2002
(Hobey Tools, Ine. | of America
] . European
FORN £ iree Ngw T
DESIGN (Tempo aresnlee o DO2384287 | 09/13/2001 | 002384287 | 09/11/2003 |
Globe) Tools; Ing, .
i {Community}
niee Inited States o i A . ) e
FIBERCAT Greentee | United States | o oen | 093011999 | 2436461 03/20/2001

FIBERWORKS Greenlee | United Stales | o000y iee | ani00r1008 | 2355875 06062000
Tools, Ine. | of America 7
HUMBUCKER Greentee - United Stetes | esinn0649 | 032072010 | 3870442 110212010
Tools, Inc. | of America
, Snited States ] o _ -
HUMBUCKE trecalee | United States | o0 oy cane | gaiamnns | 2859106 06/29/2004
fools, Inc. of Americs :
) . Wee o Tnite Stares B X ] ) )
JACK TERMINATOR | Feerlee  United States | oovecin | osnoto | 3973826 | 06/072011
fools, Ine. | of Ameriea
AN Greenlee Undted States | oovnnc oy | nngos ax
. Y8/005431 | 03/14/2000 | 2435249 /1342
PRONAVIGATOR Tools, ne. | of America 8/005431 | 03714 QO{} 435249 03/13/2001
LANCAT (Stylizeq) | Sesemiee | Umited States | o000 16 | g3671990 | 1636759

Taols, inc.

of America

Q30571991
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e ﬁ”*::\\ SR A EE
MARKRR-MATE Greenfee - United Stales | o oipiish 01022003 | 2880112 | 08319004
Tools, nc. of Aumerica
N European
S S Greenlee o ,l D A1 e A YL Y £ 1
MARKER-MATE , Union 003086063 | 03/05/2003 | 003086063 | 12/20/2004
Tools, Inc. e
‘ {Communiiy) _
MICROTDR resnlce | Uniied States | o0 pcacen | nsmamang | 2497343 16/09/2001
fools, Inc. | of America ,
cens Ulnited Stat o e
NETCAT Greenlee § United States | e rovg | 0121/1994 | 2008853 1071571996
Tools, nc. | of America
areenile Inited States ) e ) )
PALADIN Greenfes | United States | oo hyong | os/1979 | 1147071 02/17/1981
Tools, fnc. | of America A
PALADINTOOLs | Jreewlee | United Swtes | oo a00cs 100301007 | 2261633 07/13/1999
Tools, Ing. of America
; ar iy o Greenles . S S, o ¥ RS
PALADIN TOOLS Tools. Ine Germany 3UBSII639 | 09/407/1998 | 398511659 03/03/1999
PCCABLE-CHECK | orenlee o United States |0 connen | 11021904 | 2080373 07/15/1997
7 Tools, Inc. | of America
PROGRESSIVE preeniee - United States | 000950 | 0111200000 | 2420738 | 022072001
Toals, Inc. of America
mreenlee United States _— e N
SENSOLITE Greenlee | United States | oo chosoc | neinaigog | 2356070 | 06/06/2000
Tools, Inc, of Awerica
SIDEKICK Greenlee —j United States |y onoes 073101900 | 2034673 | 02/04/1997
Toolg, Inc. | of America 7
T-BUG Greendee 4 United States | o coo00 | osi04/1904 | 1894067 05/23/1995
Tools, Inc, of America.
TELSCOUT greenlec | United States | pennncie | 060422014 | 4659666 122342014
Tools, lnc. | of America
TELSCOUT Sresbles | nada 0778009 | 037161995 | TMAASTAIT | 05/17/1996
, Toals, Inc.
TEMPO Grecalee | United States | o000 | 031132001 | 2527348 | 01/082002
, Tools, Inc. of America
TEMPO Greenloe | United States | 00n 000 | goninm001 | 2891562 10/05/2004
7 Tools, Inc. | of America )
Greeniee Ewropean
TEMPO SreninEe Ution Q02384105 | D9/13/2001 | 002384105 | 06/13/2003
Tools, Ine. | 07
{Community)
“je“) I}" x:"" LR D LY 13 1y ey AN
THROWMASTER Greenec United Stles | 0y gscr | oninainors | 1121344 07/05/1979
Tools, Inc. of America
TONERANGER Greenfee | Uniled Sttes | o non oo | 04/1071997 | 2257667 | 0612941999
Tools, Inc. | of Ameriea
UNT MARKER Greentee 4 United States | o o0y | o300 | 2486314 | 09/04/2001
Taols, Inc. of Amnerica

See Following Pages
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Schedule E

1P Licenses

None

TRADEMARK
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1. Doemain Names

RS \‘Q\“E‘g\‘};\:&’xﬁy\»

OM

Schedule F

Domain Names

Greenlee Tools, Inc,

DATASHARKTOOLS.COM

Greenles Tools, Inc.

DATASHARK-TOOLS.COM

Greenlee Tools, Inc,

ETHERNET-TESTING.COM

Greenlee Topls, Ing,

GETAIRSCOUT.COM

Greenlee Tools, ne.

PALARINTOOLS.COM

Greeniee Tools, Inc.

PALADIN-TOOLS . COM

Greenles Tools, Inc.

PALADINTOOLSNET

Greenlee Tools, Ine,

SIREKICKPLUS.COM

Greenlee Tools, Inc.

See Following Pages
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Schedule G

Restrictive Provistons

None
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Schedule H

Filing Offices

California Secretary of Siate
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Schedule

Legal Name

Tempo Communications, ingc.
& Texas Corparation
Chief Executive Office and principal place of business, and piace where the collateral
records are maintained

1390 Aspen Way
Vista, CA 92081
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Execution Version

FIRST AMENDMENT TO

INTELLECTUAL PROPERTY SECURITY AGREEMENT
ABC Loan No.s. 20180653 and 20180654

This First Amendment to Intellectual Property Security Agreement (the “First Amendment™) is
entered into as of July 19, 2019 (the “Amendment Effective Date™) by and between American Bank of
Commerce (the “Secured Party”) and TEMPO COMMUNICATIONS, INC., a Texas corporation (the
“Debtor™).

RECITALS

A. The Secured Party, as Lender, and the Debtor, as Borrower, entered into those two certain
Loan Agreements dated January 29, 2019 (as the same may be amended, modified or supplemented from
time to time, the “Loan Agreements™), and the Secured Party has made certain advances of money (the
“Loans™) pursuant thereto. In connection with the Loan Agreements and the Loans, the Secured Party
and the Debtor entered into that certain Intellectual Property Security Agreement as of January 29, 2019
(the “Original Intellectual Property Security Agreement”).

B. The Secured Party and the Debtor now desire to amend the Original Intellectual Property
Security Agreement as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and intending to be legally bound, the partics agree as follows, effective as of the
Amendment Effective Date.

AGREEMENT

1. Section 3.8 (Escrow Agreement) of the Original Intellectual Property Security Agreement
is hereby deleted.

2. Exhibit C (Patents) to the Original Intellectual Property Security Agreement is hereby
amended to read as set forth in Exhibit C to this First Amendment.

3. The terms and provisions of the Original Intellectual Property Security Agreement and the security
interest created thereby, as amended by this First Amendment, remain in full force and effect.

[Remainder of Page Intentionally Left Blank]

FIRST AMENDMENT TO INTELLECTUAL PROPERTY SECURITY AGREEMENT — PAGE 1
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IN WITNESS WHEREOF, the parties have caused this First Amendment to Intellectual Property
Security Agreement to be duly executed by its officers thereunto duly authorized as of the first date
written above.

BORROWER:

TEMPO COMMUNICATIONS, INC.

FRIST AMENDMENT TO INTELLECTUAL PROPERTY SECURITY AGREEMENT — SIGNATURE PAGE
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LENDER:

AMERICAN BANK OF COMMERCE

Name: Taw MAng &ﬂaﬁam
Title:  Busdaek Banltee Baude 84

FRIST AMENDMENT TO INTELLECTUAL PROPERTY SECURITY AGREEMENT — SIGNATURE PAGE
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EXHIBITS AANDB

[There is no Exhibit A or Exhibit B to this First Amendment]
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