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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “Agreement”) is made and entered
into as of the 27" day of July, 2020 by and between Big Belly Solar, LLC, a Delaware limited
liability company (the “Borrower”), and Middlesex Savings Bank, a Massachusetts savings bank
(the “Lender”).

RECITALS

A. The Borrower has applied to the Lender for the advance of credit by the Lender to
the Borrower.

B. The obligation of the Lender to advance any credit to the Borrower is subject to
the condition precedent, among others, that the Borrower grant to and create in favor of the

Lender a security interest in and lien upon the Patents and Trademarks, as hereinafter provided.

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

AGREEMENTS

NOW, THEREFORE, in consideration of and as an inducement to the Lender to advance
credit to the Borrower, the parties hereto, intending to be legally bound, covenant and agree as
follows:

1. Definitions; Rules of Construction.

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

“Bank Product Obligations” means each obligation and liability of the Borrower, absolute
or contingent, due or to become due, now existing or hereafter arising or contracted, under each
agreement to which the Borrower and the Lender and/or any Affiliate of the Lender are parties,
relating to any of the following products, services or facilities extended by the Lender or any
Affiliate of the Lender to the Borrower: (a) cash management services; (b) commercial credit
card and merchant card services; (c) obligations of the Borrower to the Lender arising out of or in
connection with any Automated Clearing House (“ACH”) agreements relating to the processing
of ACH transactions, together with the fees, expenses, charges and other amounts owing or
chargeable to the Borrower under the ACH agreements; and (d) other banking and treasury
products and services as may be requested by the Borrower from time to time from the Lender or
any Affiliate of the Lender.

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

“Event of Default” shall be as defined in the Credit Agreement.

“Notes” means, collectively, (a) the Revolving Loan Note and (b) the Term Loan Note.

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

“Patents” means, collectively, all of the Borrower’s right, title and interest in and to (a)
patents, (b) applications for patents, (c) licenses, fees, and royalties with respect to each, and (d)
the right to sue for past infringement and damages therefor, all as presently existing or hereafter
arising or acquired, including, without limitation, the patents listed on Exhibit A attached hereto.

“Revolving Loan Note” means a certain Revolving Line of Credit Note of even date
herewith by the Borrower payable to the order of the Lender in the maximum principal amount of
$2,500,000.00, as may be amended, modified, or extended from time to time.

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

“Term Loan Note” means a certain Promissory Note of even date herewith by the
Borrower payable to the order of the Lender in the original principal amount of $2,500,000.00, as
may be amended, modified, or extended from time to time.

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

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

(b) Construction. The rules of construction set forth in Section 1(b) of the Credit
Agreement are applicable hereto and incorporated herein by reference.

2. Security Interest. As security for the full and timely payment and performance of the
Obligations in accordance with the terms thereof and of the instruments now or hereafter
evidencing the Obligations, the Borrower hereby irrevocably pledges and assigns to, and grants
to the Lender a security interest in and lien on the Patents and in the Trademarks (the “Security
Interest”) with the power of sale to the extent permitted by Applicable Law. As more particularly
set forth in the Security Agreement, the Security Interest is coupled with a security interest in
substantially all assets and property of the Borrower. This Agreement grants only the Security
Interest herein described, is not intended to and does not affect any present transfer of title of any
trademark registration or application, and makes no assignment and grants no right to assign or
perform any other action with respect to any intent to use trademark application, unless such
action is permitted under 15 U.S.C. § 1060.

3. Representations & Warranties and Agreements. The Borrower represents and
warrants to the Lender as follows:

(a) Patents. Exhibit A attached hereto accurately lists all Patents owned or controlled
by the Borrower as of the date hereof, or to which the Borrower has a right as of the date hereof
to have assigned to it, and accurately reflects the existence and status of applications and letters
patent pertaining to the Patents as of the date hereof.

(b) Trademarks. Exhibit B attached hereto accurately lists all Trademarks owned or
controlled by the Borrower as of the date hereof and accurately reflects the existence and status
of Trademarks and all applications and registrations pertaining thereto as of the date hereof.

(©) Affiliates. As of the date hereof, no Subsidiary or Affiliate of the Borrower owns,
controls, or has a right to have assigned to it any items that are used in the Borrower’s business
and that would, if such item were owned by the Borrower, constitute Patents or Trademarks.

(d) Title. With respect to the Patents and Trademarks listed on Exhibit A and Exhibit
B attached hereto, the Borrower has absolute title thereto or such other interests in and to each
Patent and each Trademark listed thereon, free and clear of all Liens (other than Permitted Liens).
The Borrower will have, at the time the Borrower acquires any rights in Patents or Trademarks
hereafter arising, absolute title thereto or such other interests to each such Patent or Trademark,
free and clear of all Liens (other than Permitted Liens).
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4. Borrower’s Covenants.

(a) Additional Patents. If, after the date hereof, the Borrower owns, controls or has a
right to have assigned to it any Patents not listed on Exhibit A, or if Exhibit A ceases to
accurately reflect the existence and status of applications and letters patent pertaining to the
Patents, then the Borrower shall, within thirty (30) days after such ownership, control, or
assignment of right or any such cessation of accuracy of Exhibit A, provide written notice to
Lender thereof and deliver to the Lender a replacement Exhibit A, which upon acceptance by
Lender shall become part of this Agreement.

(b) Additional Trademarks. If after the date hereof, the Borrower owns or controls
any Trademarks not listed on Exhibit B, or if Exhibit B ceases to accurately reflect the existence
and status of applications and registrations pertaining to the Trademarks, then the Borrower shall,
within thirty (30) days after such ownership or control or any such cessation of accuracy of
Exhibit B, provide written notice to Lender thereof and deliver to the Lender a replacement
Exhibit B, which upon acceptance by Lender shall become part of this Agreement.

(c) Affiliates. If, after the date hereof, any Affiliate or Subsidiary of the Borrower
owns, controls, or has a right to have assigned to it any patents or trademarks that are used in the
Borrower’s business, then the Borrower shall promptly either: (i) cause such Subsidiary or
Affiliate to assign all of its rights in such item(s) to the Borrower, whereupon such rights shall be
subject to the Security Interest; or (ii) notify the Lender of such item(s) and cause such
Subsidiary or Affiliate to execute and deliver to Lender a patent and trademark security
agreement substantially in the form of this Agreement.

(d) Liens & Transfers. Without the prior written consent of the Lender, the Borrower
(i) shall not grant any Lien on or security interest in the Patents and Trademarks or any of the
Borrower’s right, title, and interest therein, except for Permitted Liens and (ii) shall not transfer,
assign, or convey the Patents and Trademarks or any of the Borrower’s right, title, and interest
therein.

(e) Defense. The Borrower shall, at its own expense, protect and defend the Patents
and Trademarks and the Borrower’s right, title, and interest therein against all claims or demands
of all Persons, except those Persons holding Permitted Liens.

() Maintenance. The Borrower (i) shall, at its own expense, maintain and preserve
the Patents and the Trademarks, including, without limitation, filing all applications to obtain
letters patent or trademark registrations and all affidavits, maintenance fees, annuities, and
renewals possible with respect to letters patent, trademark registrations and applications therefor
and (ii) shall not abandon, or fail to pay any maintenance fee or annuity due and payable with
respect to, any Patent or Trademark, or fail to file any required affidavit or renewal in support
thereof.

5. Lender’s Right to Take Action. If the Borrower fails to perform or observe any of its
covenants or agreements set forth in Section 4 or if the Borrower notifies Lender that it intends to
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abandon a Patent or Trademark, the Lender may (but shall not be obligated to) perform or
observe such covenant or agreement or take steps to prevent such intended abandonment on
behalf and in the name, place and stead of the Borrower (or, at Lender’s option, in Lender’s own
name) and may (but shall not be obligated to) take any and all other actions which Lender may
reasonably deem necessary to cure or correct such failure or prevent such intended abandonment.

6. Borrower’s Use of the Patents and Trademarks. Subject to the terms and conditions
of this Agreement (including the Lender’s rights under Section 7 during the existence of an Event
of Default), the Borrower shall be permitted to control and manage the Patents and Trademarks,
including the right to exclude others from making, using or selling items covered by the Patents
and Trademarks and any licenses thereunder.

7. Event of Default; Remedies. During the existence of an Event of Default, the Lender
may, at its option, exercise and take any or all of the following rights and remedies (all of which
rights and remedies shall, to the full extent permitted by law, be cumulative):

(a) Lender may exercise any or all rights and remedies available under the Credit
Agreement and the other Loan Documents and under Applicable Law;

(b) Lender may sell, assign, transfer, pledge, encumber or otherwise dispose of any of
the Patents and Trademarks;

(c) Lender may grant any exclusive or non-exclusive license under or with respect to
the Patents and Trademarks to any Person; and

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

The Lender shall apply the proceeds of any sale or other disposition of any realization upon the
Patents and Trademarks and the proceeds of any other enforcement action taken by the Lender
with respect to the Patents and Trademarks first to the payment of the reasonable costs and
expenses incurred by the Lender in connection with such sale, other disposition or realization, or
enforcement, including reasonable attorneys’ fees and legal expenses, second to the repayment of
the Obligations to the Lender, whether on account of principal or interest or otherwise as the
Lender in its sole discretion may elect, and then to the payment of the balance, if any, as required
by Applicable Law. If the proceeds of any such sale or other disposition of the Patents and
Trademarks are insufficient to pay the Obligations and the Lender’s reasonable costs hereunder,
the Borrower shall be liable for any deficiency.

8. Costs and Expenses. The Borrower shall pay to the Lender on demand the amount of all
out-of-pocket costs and expenses (including reasonable attorneys’ fees and disbursements)
incurred by Lender in connection with or as a result of Lender’s exercise of any rights or
remedies under this Agreement (including, without limitation, the Lender’s taking action under
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Section 5 and the Lender’s exercising its rights and remedies under Section 7), together with
interest thereon from the date expended or incurred by Lender and until paid to Lender at the
Default Rate for the Revolving Loan.

9. Power of Attorney. To facilitate Lender’s taking action under Section 5 and exercising
its rights and remedies under Section 7, the Borrower hereby irrevocably appoints (which
appointment is coupled with an interest) Lender, or its delegate, as the attorney-in-fact of the
Borrower with the right (but not the duty) from time to time to create, prepare, complete, execute,
deliver, endorse or file, in the name and on behalf of the Borrower, any and all instruments,
documents, applications, financing statements, and other agreements and writings required to be
obtained, executed, delivered or endorsed by the Borrower under Section 4, or, necessary for
Lender, during the existence of an Event of Default, to enforce or use the Patents or Trademarks
or to grant or issue any exclusive or non-exclusive license under the Patents or Trademarks to
any third party, or to sell, assign, transfer, pledge, encumber or otherwise transfer title in or
dispose of the Patents or Trademarks to any Person. The Borrower hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. The power of attorney granted
herein shall terminate upon the indefeasible payment and performance of the Obligations and the
termination of any agreement by the Lender to extend additional credit to the Borrower under the
Credit Agreement.

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

11. Severability. If any provision of this Agreement shall for any reason be held invalid or
unenforceable, such invalidity or unenforceability shall not affect any other provision hereof, but
this Agreement shall be construed as if such invalid or unenforceable provision had never been
contained herein.

12. No Waiver; Rights Cumulative. No failure or delay on the part of the Lender in
exercising any right, remedy, power or privilege hereunder shall operate as a waiver thereof or of
any other right, remedy, power or privilege hereunder; nor shall any single or partial exercise of
any such right, remedy, power or privilege preclude any other or further exercise thereof or of
any other right, remedy, power or privilege. No modification or waiver of any provision of this
Agreement nor consent to any departure by the Borrower therefrom shall be effective unless the
same shall be in writing, and then such waiver or consent shall be effective only in the specified
instance and for the specific purpose for which given. The rights and remedies of the Lender
under this Agreement are cumulative and not exclusive of any rights or remedies which it may
otherwise have and may be exercised singularly or concurrently, at Lender’s option, and the
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exercise or enforcement of any one such right or remedy shall neither be a condition to nor bar
the exercise or enforcement of any other.

13. Notices. Any notice, request, demand or other communication required or permitted
hereunder shall be given in the manner required by the Credit Agreement.

14. Governing Law. This Agreement shall be deemed to be a contract under the laws of the
Commonwealth of Massachusetts, and the execution and delivery hereof and the terms and
provisions hereof shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts, except to the extent that the federal laws of the United States
govern the perfection of the Security Interest granted herein.

15. WAIVER. THE BORROWER HEREBY IRREVOCABLY WAIVES ALL RIGHT TO
A TRIAL BY JURY IN ANY PROCEEDINGS HEREAFTER INSTITUTED BY OR AGAINST
BORROWER IN RESPECT OF THIS AGREEMENT OR ARISING OUT OF ANY
DOCUMENT, INSTRUMENT OR AGREEMENT EVIDENCING, GOVERNING OR
SECURING ANY OF THE OBLIGATIONS (INCLUDING, WITHOUT LIMITATION, THE
OTHER LOAN DOCUMENTYS).

16. Survival. All representations, warranties, covenants and agreements contained herein or
made in writing in connection herewith shall survive the execution and delivery of this
Agreement and the extension of credit under the Loans.

17. Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original as against any party whose signature appears thereon, and all
of which shall together constitute one and the same instrument.

[Signatures to this Agreement appear on the following pages.]
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IN WITNESS WHEREOF, the parties have executed this Intellectual Property Security
Agreement under seal as of the date first written above.

BORROWER:

- BIG BEL}}Q SOLAR, ﬁ, /c;,

)
SO B y {' {f .

Witdess Namef It Avakey 7
Tltle{, gﬁfz&i' Flnanmal i}fﬁcer

COMMONWEALTH OF MASSACHUSETTS

}\\‘S\’%i if; County, ss.,

On this Z_Ui&\day of :\A ubb{ , 2020, before me, the undersigned notary public,
personally appeared Jeff Wakel@s Chlef Fmancxal Officer of Big Belly Solar, LLC, and proved
to me through satisfactory evidence of identification, which was

Enouwnre (s , to be the person whose name is signed on the preceding
or attached document, and acknowledged to me that he signed it voluntarily for its stated purpose,
as Chief Financial Officer, and as the free act and deed of BiggBelly Solar, LLC. é

&

Q LAWRENCE H. GENNARI

Notary Public
COMMONWEALTH OF MASSACHUSETTS
My Commission Expires

January 39, 2023

R R = PP

_.F"A > o J‘N‘\‘ . j\ ]
: ¢ s“wm %‘M o Dbttty
‘ o - \

“Xotary Public
My commission expires: 1{ ZG{ 1 3

.
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IN WITNESS WHEREOF, the parties have executed this Intellectual Property Security
Agreement under seal as of the date first written above.

LENDER:

MIDDLESEX SAVINGS BANK

et !;f B\ &fﬂ\ /.t:/*;" *”\5“! {’ o, %,;?L.Q\N

Witness Name: Lypn . Schade
Title: Senlor Vice President

COMMONWEALTH OF MASSACHUSETTS
Middlesex County, ss.,

On *hzs,:@,;&.w day of July, 2020, before me, the undersigned notary public, personally
appeared Lynn R. Schade, as Senior Vice President of Middlesex Savings Bank, and proved to me

through satisfactory evidence of identification, which was
R , to be the person whose name is signed on the preceding

or attached document, and acknowledged to me that she signed it voluntanily for its stated purpose,
as Senior Vice President, and as the free act and deed of Middlesex Savings Bank.
P "‘"”\\
e

‘/t ﬁfiﬂwff - 'f“?%‘W\‘

\f"otarjy Public

My commission expives: & D M, RENNETY
) NOTARY PUBLE
k j COMMORWEALTH OF MASSACHUSETTS
MY COMBISION BXPRES aRa
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EXHIBIT A

UNITED STATES ISSUED PATENTS

HANDS FREE STORAGE RECEPTACLE 10,526,138 17772020

SOLAR-POWERED SOLID WASTE COMPACTOR 7,124,680 10/24/2006
AND PICKUP NOTIFICATION METHOD

SOLAR-POWERED SOLID WASTE COMPACTOR 7,481,159 01/27/2009
AND PICKUP NOTIFICATION METHOD

ELECTRICALLY-POWERED PROGRAMMABLE 10,602,867 3/31/2020
PACKAGE DEPOSIT ENCLOSURE

SOLAR-POWERED SOLID WASTE COMPACTOR 9,352,887 05/31/2016
AND PICKUP NOTIFICATION METHOD

SYSTEM AND METHOD FOR CONTROLLING 10,162,318 12/25/2018
ELECTRICALLY-POWERED TRASH COMPACTORS
AND RECEPTACLES

DYNAMICALLY ADJUSTABLE NODES IN SENSOR 10,285,131 05/07/2019
NETWORK
SOLAR-POWERED SOLID WASTE COMPACTOR 9,902,539 02/27/2018

AND PICKUP NOTIFICATION METHOD

(58027-7005US1) Dynamically Adjustable Sensors for 10,195,807 02/05/2019
Trash Compactors and Receptacles
(S027-7007US1) DYNAMICALLY ADJUSTABLE 10,200,954 02/05/2019
NODES IN A SENSOR NETWORK
Design Patent - Streetside Box Dg847873 5/7/2019
ELECTRICALLY-POWERED WASTE ENCLOSURE 10,377,565 08/13/2019
SOLAR-POWERED TRASH COMPACTOR D564,545 03/18/2008
STREETSIDE BOX D847873 05/07/2019

UNITED STATES PATENT APPLICATIONS

ANDS FREE STORAGE RECEPTACLE 16/734,510 01/6/2020
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(8027-7007US3) DYNAMICALLY ADJUSTABLE 16/266,943 02/04/2019
NODES IN A SENSOR NETWORK
DYNAMICALLY ADJUSTABLE NODES IN SENSOR 16/404,145 05/06/2019
NETWORK
ELECTRICALLY-POWERED WASTE ENCLOSURE 16/534,463 08/07/2019
ELECTRICALLY-POWERED PROGRAMMABLE 16/834,405 3/30/2020
PACKAGE DEPOSIT ENCLOSURE
SYSTEM AND METHOD FOR CONTROLLING 16/229,177 12/21/2018
ELECTRICALLY-POWERED TRASH COMPACTORS
AND RECEPTACLES
DYNAMICALLY ADJUSTABLE SENSORS FOR 16/266,974 02/04/2019
TRASH COMPACTORS AND RECEPTACLES
FOREIGN ISSUED PATENTS
SMARTBELLY SLEEVE AUSTRALIA 2015259145 2/6/2020
SOLAR-POWERED SOLID WASTE AUSTRALIA 2004247704 06/18/2010
COMPACTOR AND PICKUP NOTIFICATION
METHOD
SOLAR-POWERED SOLID WASTE AUSTRIA E507060 04/27/2011
COMPACTOR AND PICKUP NOTIFICATION
METHOD
SOLAR-POWERED SOLID WASTE CANADA 2528624 10/27/2009
COMPACTOR AND PICKUP NOTIFICATION
METHOD
SOLAR-POWERED SOLID WASTE CANADA 2,667,198 04/26/2016
COMPACTOR AND PICKUP NOTIFICATION
METHOD
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SOLAR-POWERED SOLID WASTE EUROPEAN PATENT 1638704 04/27/2011
COMPACTOR AND PICKUP NOTIFICATION CONVENT
METHOD

SOLAR-POWERED SOLID WASTE FRANCE 1638704 04/27/2011
COMPACTOR AND PICKUP NOTIFICATION
METHOD

SOLAR-POWERED SOLID WASTE GERMANY 1638704 04/27/2011
COMPACTOR AND PICKUP NOTIFICATION
METHOD

SOLAR-POWERED SOLID WASTE HONG KONG 1090003B 10/07/2011
COMPACTOR AND PICKUP NOTIFICATION
METHOD

SOLAR-POWERED SOLID WASTE IRELAND 1638704 04/27/2011
COMPACTOR AND PICKUP NOTIFICATION
METHOD

SOLAR-POWERED SOLID WASTE NETHERLANDS 1638704 04/27/2011
COMPACTOR AND PICKUP NOTIFICATION
METHOD

SOLAR-POWERED SOLID WASTE SPAIN 1638704 04/27/2011
COMPACTOR AND PICKUP NOTIFICATION
METHOD

SOLAR-POWERED SOLID WASTE UNITED KINGDOM 1638704 04/27/2011
COMPACTOR AND PICKUP NOTIFICATION
METHOD
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EXHIBIT B

UNITED STATES ISSUED TRADEMARKS. SERVICE MARKS
AND COLLECTIVE MEMBERSHIP MARKS

REGISTRATIONS
BIG BELLY 3079439 4/11/2006
SMARTBELLY 4451743 12/17/2013
SMARTSTER 4572858 7/22/2014
APPLICATIONS
None.

COLLECTIVE MEMBERSHIP MARKS

None.

UNREGISTERED MARKS

None.
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