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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
ADVANCED CLINICAL 11/01/2019 Corporation: UTAH
RESEARCH, INC.

VELOCITY CLINICAL 11/01/2019 Corporation: DELAWARE
RESEARCH, INC.

RECEIVING PARTY DATA

Name: HERCULES CAPITAL, INC., as agent
Street Address: 400 HAMILTON AVENUE, SUITE 310
City: PALO ALTO

State/Country: CALIFORNIA

Postal Code: 94301

Entity Type: Corporation: MARYLAND

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |5803751 NEW HORIZONS CLINICAL RESEARCH
Registration Number: |2297235 ACR NS
0
3

CORRESPONDENCE DATA
Fax Number: 2127158100 3
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 3
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. @
Phone: 2127159100 5
Email: kltrademark@kramerlevin.com
Correspondent Name: Kramer Levin Naftalis & Frankel LLP
Address Line 1: 1177 Avenue of the Americas
Address Line 4: New York, NEW YORK 10036

ATTORNEY DOCKET NUMBER: 071016-00026 (RYao)

NAME OF SUBMITTER: Diane Torniali

SIGNATURE: /Diane Torniali/

DATE SIGNED: 11/01/2019

Total Attachments: 10
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EXECUTION VERSION

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL FROPERTY SECLUR prevment™y,
dated as of Novanber 1, 2019, is made by ADVAL X AE&L I\L‘JLARCH i"J(, 3 Utah
sorporation (“ACR™ snd VELOCITY CLINICAL R‘E‘SFARCH INC. & Delaware gmpmatmn
CVERY, and together with ACR, “Grantors™, fn favor of HERCULES CARITAL, INC, o
Mar}iaﬂd corporation "Hercules™, as aemt for the Lenders {Heroules, in such capacity, the
P Aeent™L

WHEREAS, pursuant to thet certain Revolving Credit, Term Lomn and Seowrity
Agreement, deted as of the date hereof the “Crodit Agreament™), by and among Grantors;
V ELf }{“i l““r HOL DTN(‘ ' .‘{' L(L\ 2 ‘ﬁel’m are hmlmﬂ 1§Ab§htv mmp&nv t“': foldings™), and sthe other
yhand corporation
the® Lead Awranger
TERN M 3 Arizona cm‘pm a.um {“\&’Aﬁ W asa Joint Lead
,f'&li'm&{?? and - Lxmiu mv utnu t:tanxa. {inancial institutions from tme 1o time p&mu therete a8
I\';*ndcr\ (mch *emi T3, m%thﬁr \mh i 'r regpective successors and peomitted assigns, eack g
“Lei : w7, Agent hes made andforwill in the Riture make certain
exlensions u‘ Lreézi iu V( R upuu the wrmw and subject to the conditions set forth therein,

Capitalized terms wed heovein and nut otherwise defingd berein shall have thy meanings given to
such terms dnvthe Credit Agresment,

WHEREAS, pursuant w0 the Credit Agreement, Grantors have granted fo Agent, for its
own benefit and for the ratable benefit of cach other Secured Party, security interosts in and to snd
Liens on substantially all of Grantors® agsets (pther than the Bxcluded Property ), weluding withouwt
Hnvitation all of Chrantors” Intellectual Property and specifically including. all of Grantors’
registered patents, trademarks and copyrights and all of Grantors” filed patent applications,

‘ -mdemam applications and copyriglt applications, all whether new owned or hereafier created,
avising andéor scquirsd (eollestively, the *Registersd Intelloctial Propeny™): and

WHEREAS, Grantors have agreed © oxecute and deliverthis Agreement and to have a
copy of this Agresnient filed with the Usited States Patent and Trademark {; anddor the United
...................................... Siqiﬁ\ o v ht {}{ﬁ{& {ﬂib a?pﬁﬁ@biﬁ}’iﬂfﬂfdfﬁff 0 perfect andﬁ\}rpr@iﬁctali 't‘f'fxx&ﬁﬂt $ Llﬁfﬁb BT S SR
the Registe sred ime%leciua! Property.

NOW, THEREFORE, in consideration of the premises and mutual covenants and
agresments provided for hersia and in the Credit Agroement, and for other gand and valuable
consideratinony, the reosiptand suffiviency nfwhich are hereby acknowledsad by each party hereto,
and intending to be legally bound, the parties hereto agres as follows:

Section 1, Orant_of Security Interest in Intellestual Property. Collateral. Without
Braiting any other grant of Lien by any Grantor iy any Uollateral under the Credi Agreement or
any Other Docament, to seoure the prompt paymeit and performancs of all Obligations to Agent,
and each other Secured Farty, each Grantor hereby assigns, pledges and promts to Agent, for Hs
benefit sud for the ratable benefit of cach other Secured Party, s continuing security interest in and
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to, and Lisy on, o)l of such Grantor's vight, title snd interest in, to and nnder the following

Codlateral of such Granior {im the avoidance of doubt, exchuding Excluded Propeny), all whether

ey owned andfor existing or bereafler creatsd, arising andéor acquired (the “lutelleotunl Property

Collateral™n

{a) all mf its registered copyrights and filed copyright applications, inchuding,

without Hmitation, sfter giving effect to the Effective Date Transactions, those refureed to on
Schedude 1 bereto or on any &chedule to suy Supplement {as defined in Exhibit A) deliversd
hereafter, mﬂeme} with all renewals, reversions snd exdieosions of the faregoing;

e anark applications, including,
withaut Inaitation, dﬁer gwmﬁ cffem to ihe Fifetiwe Date: ”imns tong, those refersad toon
 Schedule | hersto or on any Scheduls to any Supplement deliversd hercafter, togsther with all

renewals, reversioas and extensions of the forepoing;

; &} all goodwill of Grantors’ business connected with the wse of, and
symbolized by, cach such trademark and teademark application covered by (b above;

(ﬁ} all of its registered/issued patents and filed patent applications, without

ST tim Effective Date Transactions, those referred {0 on S¢

I}I’}“}ﬁdiii}ﬁ A 1@1 “W’iﬂ&\

hersto ov on any Schedule to any %u;);)iament deliversd hereafter, together with all roissues,

regxamingtions, continuations, continuations<n-part. divisions, rencwals and extensiony of the
forepping: :

{ey  all spplications, registestions, clamus, awards, judgoenis, amendments,
ingrovements and insnrancs clains related thereto now or herealler owned or loensed by any
Grastor, or any clains for damages by way of any past, present, or future infringement of any of
the foregoing, together with all accessions and additions thereto and proveeds theseof (including,
without Isrmtatwn any procesds resulting under Insuranee p{‘sixum provided, furthey, that the
intellectual i’mputw Collateral shall inclode, without limitation, all cash, royalty fees, other
pioceeds, Recetvables, accounts and general intimgibles that consist of tighis of payment jo ot on
bebalf of any Grantor or proceeds from the sale, Heensing or ather d&pﬂbﬁ!@ﬁ of all or any part of,
or rights in, the Itellectual Property Collatetal by or on behalf of any Grantor; snd

oo all invome, rovalties, proveeds and liabilities at any time-dueor payable or
‘cl%@ﬁfd under and with respect Lo any o o the foreguing, inchuding, without limitative, all rights to
sue and recover ot lavw of iy equity for any past, present and future mfi ingement, mlsappmfsr jation,
ditution, viclation or pther impatemient thereof which such contivuing aﬁeursty insterest fnand Lien
tpon the htellectual Froperty Collaterad, and this Agresment. shall coutinge o full force and effect
to secure cach of the Obligations wil such time as the Obligations ars indefeasibly paid in full
and the obligations of Agent 1o make extensions of credit  any Grantor umit*r the Credit
Agreenunt or any Other Docnment is terminated.

Ssetion 2. Credit Agreement. The security interest giamied porsusnt to this Agreement
is granted in conjunction with, and in po way limits, the seeurity inferests granted to the Agent
purshignt to the Credit Agreement, and cach Grantor hereby scknowlodges and agress that the
vights and remedies of the Agent with reapest to the ssourity interests and Liens in the nteHectual

3
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Property Collateral made and pranted hereby are more fully set fo e Uredit Agreement, the
termns and pwvxsmns of which are mwrpm’a&d by reference im*em as if fully set forth hercin.
Subject fo Section 134 of the Credit Agreement, the pledue and seonrity intergst described hergin
shall continue in s.f&%ct. to secwre all Obligations from time 1o time incureed or arising unless and
wndil all such CObligations have been indefeasibly paid and satisfied 1o full i cash {uther tha
contingent obligations which have not been saserted by Agent), the Agent’s commitment o make
Advances bas been terminated and the Credit Agrecrent has boen ferminated,

Section 3. Registration/Filivg. This Agreement is ntended by the parties to be filed,
and each Grantor hereby authorizes Agent to file and record 8 copy of this Agreement, with the
United States Patent and Trademark Office andfor United States Copyright Offtes, as applicable.

Sewtion 4. Representation and Wartintivs: Each Grantor , jointly and severslly, herghy
represents and wartants toe Agent that Schedole 1 sets funh g trag and correst list of sll Renistered
Tutellcctual Property Collateral om‘md by Grantors as of the daie hereof, after piving effect to the
Effective Date Transsctions,

Section § Agreement to Deliver Supplements, Fach Grantor, jointly and severaally,
heratyy cove mmm "msl agress that after the acquisition by any Grantor of any new Reglstered
lnts‘im tual ﬁ’mparrv C tjlhtwii (including any registration or issuance of any patent, trademark or
copyright arising out of any G ight application

thed patest appim&mmq teademark application oreops
previcusty Hated on Sehiedule 1 hervio or the Schedule to any other Supploment delivered to Agent
in acgordance with this pavagraph), such Grawtor shall, concurrently with the next scheduled
delivery of @ Compliance Certificate under Ssction 94 of the Credit Agreement following
acquisition of such new R%Meam Intellestual Proparty, deliver to Agent 3 duly exgouted
Supplement to this Agresment in the form of Exhibit A hereto, listing all suuh ncwly ammm.d
Registered Intellectual Property on Schedule T thersto, pursuant to which s » shatl
reconfivm the grant of o security nterest v such newly acquired Registered ?nieilecm&i Pmpert\‘
Collateral o Kgf:m ‘mr its bum{ﬁ ﬂfld for the ratable beveflt of cach other Secured Party, to secure

the Obligations. tended by the parties to be filed with the United ‘z:tats:*s.
Patent and Emdems.r& (} f” ge m.cim Li‘iiiz‘;d. States Lepyrx_;.‘,ht Oﬁxg_ﬁ::, 3% applicable, Rogardless of
whether any Supplement is delivered by any Grantor; and without Himiting the generality of the
pmw«mrxx af ésexﬁmn l hmmf ahove, cach Gtemtm §mr¢by fotiing anii aqreas that sy aﬂd i

ateral ‘iatmé,. hersto, shal A ally up ) '&L-qm\i‘it()i‘i-
m m} iiﬁhl, tithe and interest iherem bewws pm of thc niﬁlk&i&mi F;opm} Cfollamrai hereunder.

Seition &, Events of Default and Remedies, The oecurrence of any Bvent of Detault
ander the Credit Agreement shall constitute su *Eveut of Default”™ under this Agreement. Upon
the cccurtence and during the continuanee of any such Bvent of Default, Agent, 1 addition to all
other rights, options, and remedies granted 1o Agent under the Credit -swmmn;; or any Othor
I;‘Jmumem or othmwxs avm}aMe w Amu at law arm mlmtv mav cxcrmci 'ith R dire»:ﬂv o

ti gh_ts a,mi zreme_dm :«r t‘ﬂtt,d txx n A% & \em,ned s:iedztm‘ Lmdex ihe Umtorm Cammuwﬁ &adﬁ

Rection 7. Counterperts. This Agrecmient muy be executed in counterparts, esch of
which shall constitute sy ovigingl, but all of which when taken together shall constitute a single
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contract. Any sigoature deliversd by a party by facsimile ov electronie transmission (nchuding
email tansmission of & PUF copy} shall b deemed to be an aeiginal signature beveto,

Section 8. Govening Law, This Agreoment, and all mattos relating heveto or alsing
herefrom (whether arising under contract low, tort law or otherwise) shall be governed by and
sonstried i accordanse with the lows of the State of Now York other than conflicrs of law tules
that wourld permit or require the application of the lawes of another juriadiction, Without lhuiling
the generality of the genoral ncwrporation of the Cradit Agreement hersin provided for above, the
provisions of Setion 16,1 of the Credit Agreoment (Rursensans rogarding, consents ioand waivers
segarding jurisdiction snd venue) and Section 16.0 of the Credit Agresment {notives) arg hersby
specifically meorporated by reforence. I any part of thiy Agreement is contrary to, prohibited by,
or deemed fovalid under Appliceble Laves ve regulations, such provigion shall be ingpplivable snd
desmied omitted 1o the extent so contrary, prob

tod or invalids bat the remainder harest slall no
be firvalidated thereby and shall be piven effect so far sy posaible, Thie Agrecment shall be binding
wpon and I 1o the benefit of Grimtors and Agent, snd thedy sespective sucsessors and assigns,
exeept thay no Grantor may assign or trausfr sy of its rights or obligations under this Agreement
without the prior writien consent of Agent.

[ Sigoature Pages Follow]
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In witness whereof, Grantors have caised this Intellcotual Property Sccurity Agreement
o be executed and delivered by is duly authorizgd officsr as of the dats first sot forth above,

GRANTORS:
ADVANCED CLINICAL RESEARCH, INC,

_E‘sﬁme Bmc& Toxnasan
Tithe Treasurer

VELOCITY CLINICAL RESEARCH, INC.

By 7'

i’éame Bru,r 3 'i"omasen
Title:  Secrotary

B e s s USSR

[Signatare Pags to P Seanity Agresment]
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Schedule 1
o
Intellectual Property Security Agrsemsent

CATENTS. TRADEMARKS, AND COPYRIGHTS
Grantors” palents and patent applications: |

Nuone,

Grantors” trademarks and trademark spplications:

W HORIZONg| | S809asa

CLINICAL August 27, 2018
RESEARCH

- Velocity Clindeal (NE
Rescareh, Ing

 Advanced Clinical

ey TR
ACR 13223784
Research, Inc.

January 22, 1997

Décember 7, 1999
. (Renewed
February 19, 2618)

Lk

Grantors” copyrights and copvright appheations:
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EXHIBIT &
SUPPLEMENT TD INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS "31’??’?? EMENT  TO INTELLECTUAL  FROPERTY SECURITY
AGREEMENT (the “‘%l;Qgg;ﬁ}g_1§} ) is made as of [DATE] by [GRANTORL a{_] {Crantae”),

with g address st [ ] i faver of HERCULES CAPITAL, INC. (“Apet™), with an
addeess at 448 Hamilton 2 A\esnm Suite 310, Pale Alto, ©4 84301

WHEREAS, Crantor and Agent are parties to a certain Intellectual Property
Seourity Agreement, dated as of November | 2019 {ay the s herstofore may have been, and
hereafter may be, amended, restated, &uppﬁcmmmd ot otherwise modiied from tine to thoe, the
P Agreement’ C;zmmizsxd torms teod herein but nut otherwise defined hurehs shall have the

meanings given therele in the IF Agreement;

WHEREAS, pursuant to the terms of the 1P Agresment, to ssture the prompt
paymient and performtance of sl Obligations 1o Agent and eacls other Sscured Party, Grantor has
assigned, pladged and prasted to Agent, for its henefit and for the ratable benefit of each othey
Secured Parly, @ continuing seenrity Interest in and o and Lien on all of Grantor’s right, title anit

ay

m{um m tc» amj undcr {nx, Im ih’ciuﬁi ?’mpmix Collateral of Grantor, all whether now oweed or

WHFRF’&‘E. alse pursuant to the 1P Agreement, Grantor has agreed that upon the
Cany now Ragisterad in&:‘iimm&i Property, Crantor shall deliver o &\gmt
5 tpph,men’r 1o ths Ei fkgrﬂbnmﬁ in the form of Bxhibit A to such [P Agreement purstant to
‘zi} interest in all such newly asguived
is intended by the parties to be filed w lth
it Office. a

&
which Cirantor shall reconfirm the grant by fof 2 se
Repistered InteHectunl Property, which such Suppleren
the United States Patent and Trademark Office andior United States Copyrig
applicable.

NOW, THEREFORE, in consideration of the premises set forth herein and for other
good and valuable consideration, receipt and sufficiency of which are hereby sckuowledged by
cach party heret, and intend ding to be legally hound, and with the foregoing backeround and
recitals incorporated by reforence, Grantor agress as follows:

1. Grantand Resffivmation of Graet of Sevurity Interesly, Withou limiting any ather
crant of Lien by Geantor in any Collstersl under the Cradit A‘&gx senvent ar any Other Doausent, &
seeure the prompt payment and performance of all Obligations to Agent and gach other Sectured
Party, Grantor herelby assigny, pledges and grants to Aacm for its benefitand for the ratable bam’ﬁt
af mg,h ather Scamcd Party, & continuing secusity interest in and to and Lisn on all of Grantoy®
right, title and intorest i, 1o and under the follow g Collateral of Grasmtor {for the avoidance Of
doubt. exvluding Excluded Property), all whether now owned or hereafter ereated, ardsing andfor

segqairad:
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_ (®)  the newly acquired Registered Intellectual Froperty Hsted on Schedule 1 to this
Supplensat. together with all relssues, recxamingtions, continuations, continuations-tepart,
divisionals, renewals and extensions of the foregoing)

{by all goodwill of Gramtor’s business connected with the use of, and symbolized by,
any trademark and srademark spplication covered by {a) above; and

ey all other property ntherwise constituting Intellectual Property Collateral relating to
the forepning. '

Grantor agrees that all such newly scquired Intellectual Property Collatersl Jescribed sbove shall
be meluded in and be purt of the Intelloctual Propeay Collaters! wnder-and subject toall of the
terms and provigions of the IP Agreement, Grantor herehy authosizes Agent 1o file and reeord o
copy of this Supplement with the United States Patent and Trademark Office andfor United States
Copwright Office, ax applicabls. '

&

2. Repressntations and Warranties, Girantor hoveby veprosents and watrants to Agent
that Schedule 1 hereto sets forth a true and corvest st of all Registered Intelloctual Property
Collateral owned by Grantor as of the date hereol net lsted on Schedale 1o the originel IP
Agreement ov agy Schadule to any other Rapplement to the original IP Agreement defivered hy
Cirantor singe the date therent, '

3 [neorporasion uf the 1B Asrcentent. The tetms and provisions of the 1P Agresment
arehersby invorperated by reference and this Supplement shall be considered an amendment aud
supprenent to and partof the 1P Agreemeny, all of the provistons of which IP Agreement sre and
remyaln in full force and effent,

[Remsinder of Page Lelt Intentionally Blank]
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IN WITNESS WHEREOF, Grantor hes duly exocuted this Supploment to the [P
Agresment as of the date first written above.

GRANTOR:
[GRANTOR]

Bz e . S
Names :
Tkt

[Rignature Page to 1P Security Agvenmant — Supplement Bate R
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SCHEDULE IO SUPPLEMENT TO INTELLECTUAL PROPERTY SECURITY
AGREEMENT |

BERSRINEL

TRADEMARK
RECORDED: 11/01/2019 " REEL: 006785 FRAME: 0767



