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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Trialworks Acquisition LLC 02/07/2017 Limited Liability Company:
DELAWARE
Trialworks LLC 02/07/2017 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Prides Crossing Capital, L.P.

Street Address: 701 Edgewater Drive

Internal Address: Suite 130

City: Wakefield

State/Country: MASSACHUSETTS

Postal Code: 01880

Entity Type: Limited Partnership: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: |2385315 TRIALWORKS L

Registration Number: |2381128 LAWEX §
[5¢

CORRESPONDENCE DATA 3

Fax Number: 7349302494 §

Co_rrespondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. (o)

7349302488
ipfilings@bodmanlaw.com

Susan M. Kornfield - Bodman PLC
201 South Division, Suite 400

Ann Arbor, MICHIGAN 48104

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

NAME OF SUBMITTER:

Susan M. Kornfield

SIGNATURE:

/Susan M. Kornfield/

DATE SIGNED:

02/13/2017
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INTELLECTUAL PROPERTY SECURITY AGHEEMENT

This Intellectual Property Security Agreoment (his “Agreement ™} is made g5 of February
7, 2017, by and botween Trialworks Acquisition LLC, & Delaware Himited Hability company and
Trialworks LEL, 3 Deloware limited Hability company {individually and collectively, the
“Company”} and Prides Crossing Capital, LP., 2 Delaware Hmited paripership Iocated & 701
Bdpewater Drive, Suite 130, Wakeficld, MA Q18RO {the “Lender”).

1. Purpose. This Ageoment is grsnted by the Company in favor of Lender under the
Note Purchase Agreement, doted as of the date bereof, entered into between the Compsny and
Lender {the “Note dgreement”), and the Note issued © Lender by the Company under the Nole
Agreemend {25 may be amended, restated, modificd or replaced from time o time, the *“Note™),
Under the MNote Agreement and the Note, Lender hes loaned the Company the sum of
$2,600,000. The Company has agreed 1o secure all debt of the Company to Lender in aceordance
with the lerms and conditions of this Agresment.  Capitalized erms not defined in this
Agreervent have the meaning set forth under the Note Agresment,

2. Grant of Security Interest. The Company hereby grants o Lendsr a continuing
secarity intersat in the “Collufernl” described i Seciion 3 below 0 secure the pavment of the
Note and all other loans and sdvances from Lender to the Company, and other debis, obligations
and Habilities of the Company of any nature whalsoever, in cach case grising under the Note or
the Mote Agreement {including sl renewals, modifications and extensions thereof), including,
without Hmdtation sl intorest, costs, expenses, and reasonable attorneys’ fees, which are incurred
by Lender in the disbursement, administration, and collection of such amounts, and in the
protection, maintenance, and liguidation of the Collatera]l (collectively, "Liabilities™). This
Agrecment shall be and become effeciive when, and continge in effect, 48 long 95 any Liabilities
of the Company to Lender are outstanding and vopaid. Except ag otherwise permitted under the
Mole Agreement (ncluding, but not limited to, Heenses granted in the Ordinary Course of
Business), the Company will not assign, trapsfer, pledge or otherwise dispose of or further
encumber sy Collatersl to any third party while this Agreement is in effect without the mior
writton consent of Lender,

3, Collateral. “Uollntera!” means:

3.1 Al United States copyrights and wask works, whether or not registered, and sl
applicstions for registration of all copyrights and mask works, including, but not Hmited 1o gl
copyrights and mesk works, and sl applications for rogistration of all copyrights and mask works
identified in Schedule A attached hersio and wade 3 pant hereof, and jucluding without
fimitation {8} the right lo sue or otherwise recover for any and sl past, prosent and future
intringerments and misappropriations thereof; (b} all income, royalties, damages and sther
payments now and hereafler due andfor payable with respect thereto {(including, without
linddtation, payments under all Copyright Licenses entered inte in compection therswith, and
damages and payments for past or futwre infringements therenty; and () all rights corresponding
thersto and all modifications, sdaptations, translations, enhancements and derivative works,
renewals thereof, and all other tights of aoy kind whatscever of the Company accruing

TRADEMARK
REEL: 005987 FRAME: 0420



thercunider or pertaining thoreio; and sl license agrecments with any other person in connection
with apy of the Copyrighis, including, without limitation, the license agroements listed on
Schedule A bereto and mwade g part hereof, subdect, in each case, to the tsrms of such Heense
agreements and the dght 1o prepare for sale, sell and advertise for sale, sl fnveniory now or
herpafter covered by such loenses (Copyrighis and Copyright Licenses being, oolioutively,
“Copyrighis™;

3.2 Al United Sistes letiers patond, pstent applications sod patentable inventions,
including, without limitation, sl paients and patent applicstions identificd in Schedule B
atigched bersto and made 2 part hereof, snd inchuding without Hmitstion (2} all inventivns and
immprovements described and clajmed therein, and patentable foventions, (b} the right v sue or
atherwise rocover for sny and all pest, present and feture infrinpoments and mikappropristions
thereof, {¢} all income, royabies, damsges and other paymends now and hereafter due andfor
payable with respect thersto {including, without Hmitation, payments under sll Patent Licenses
entered inte in connection therewith, and damages and pavments for past or fulure infringements
thersof}, and (d) alf rights covrsaponding thereto in the United States and a1l relesues, divisions,
continuations, continwstions-inepart, subsiituies, remewals, and extensions thereof, all
improvemenis thereon, and all other nighis of any kind whstsoever of the Company sccruing
thereunder or pertsining thereto; and sl Hoense agrecments with any other pemson in conppetion
with any of the Patents, including, without Hmitation, the Heense agreements listed on Schedule
B hereio and wade a pant hereof, subject, o each cgse, o the terms of such Hoonse sgreoments
and the right (o prepare for sale, sell and sdvertise for sale, all inventory now or hereaftor covered
by such Hoenses (Patents snd Patent Liconses being, collectively, the “Patents ™)

3.3 Al tradeomarks, service marks, trade names, irade dress or other indicia of trade
origin, trademark and service mark registrations, and applicstions for rademark or service mark
registrabivns, and any renewsls thereol, bcluding, without imitstion, cach regisiration snd
gpplication identifisd in Schedule € attached herste and made a pan bereol, and including
without limitation (2} the right o sue or otherwise recover for any and all past, present and futurs
infringements and misappropriations thersof, (b} all income, rovelties, damages and other
payments pow and hereafter due andior paysble with respect thersto (ncluding, without
Himitation, paymenis under ol Trademark Licenses entered into in connection therewith, and
damsges and payrents for past or future infringements thereof) snd (o) sil rights corresponding
thereto in the United States and sl other rights of any Kind whatsoever of the Company aceruing
thercunder or pertainiog therolo, together in cach case with the goodwill of the business
connected with the use of, and symbolized by, cach such trademark, service mark, trade nams,
trade dress or other indicia of trade origin; and all livense agrsoments with any other person in
connection with any of the Trademarks, including, without Hmitation, the Hoense agreements
Hsted on Schedule © hereto wnd made a part hersof, subject, in sach case, 1o the terms of such
Hoense agresments, and the right to prepare for sale, sell and advertise for sale, sll lnventory now
or hereafier coversd by such Hoenses (Trsdemarks and Trademark Licenses being, collectively,
the “Trademork Collateral™y; and

3.4 Any znd all proceeds of any of the rights included above and sny and all clains
for damages by way of past, present and future infringement of sny of the righis included above,
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with the right, but not the obligation, o sue for and collect such dumsges for said ase or
infringement of the intelloctual property rights identified above.

& Becurlty Agreement. This Agrecment hss been sxecuted and dolivered by the
Company for the purposs of egistering the seourity intorest of the Lenders in the Collateral with
the United States Patent and Trademark Office andfor Copyright Office. The securily intersst
granted bereby has been granted a3 a supplement o, and not in limitstion of, the security interest
granted to the Lender under that certain Secwrily Agresment of similar date hereof between the
pasties, as may be amended, restaied or otherwise modified from time o dme (“Security
Agresment™, as security for the discherge and performance of the Liabilities. The Security
Agreernent {and all vights and romedies of the Secured Party thercunder) shall remain in full
force and effect in accordance with s torms.

4, Walver. The Company waives all defenses and setoffs which could hinder or reduce
the cobligations of the Company under this Agresment. In additivn, sxcept a8 expressly
prohibited by law, the Company waives any right they have o require Lender to give notics of
the details of any public or private ssle of personal property seourity beld from the Company or

pursue any remedy availsble to Lender.
5. Event of Default,
54 Anevent of default shall exist as defined under the Note (“Fyenf of Default™).

52 Upon the occarrence and during the continuance of s Bvent of Defaull, the Note
and all other Liabilities may (notwithstanding any provisions thereof) at the option of Lender and
without demand or notice of any kind, be declared, and thercupon immediately shall become due
and pavable, and Lender may exercise from time o time any rights and remedies in accordance
with Sectivn 2 of the Note, Iscluding the rglt to immediate possession of the Collateral,
available 1o it under applicable law. The Company, as applicable, agree, in case of sn Bvent of
Default, to assemble, of #s expense, all the Collateral at a convenient place reasonably accepiable
to Lender and io pay all reasonable costs of Lender of collection of the Nete and all other
Liabilities, and enforcement of rights hereundes, including reasonable sttorneys” fees and legal
expenses, invluding patticipation o bankropicy proceedings, and oxpense of locating the
Collatersl and expenses of any repairs to any malty or other property o which any of the
Collateral may be alfized or be 2 part. ¥ any notification of intended disposition of say of the
Collatersl ix reguired by law, such ootification, if mailed, shall be deemed ressonsbly and
moperly given if semt at least seven days before such disposition, postage prepaid, addesssed 1o
the undersigned either al the address shown below, or at any other address of the undersigned
appearing on the records of Lender. Any proceeds from the Collateral received by Lender in
excess of the Lisbilities shall promptly be refunded to the Company.

53 THE COMPANY AGREES THAT LENDHER SHALL, IN THE EVENT OF
ANY BEVENT OF DEFAULT, HAVE THE RIGHT TO PEACEFULLY TAKE POSSESSION
OF ANY OF THE COLLATERAL DURING THE CONTINUANCE OF SUCH BVENT OF
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DEFAULY, THE COMPANY WAIVES ANY RIGHT IT MAY HAVE, IN SUCH INSTANCE,
TO A JUDICIAL HEARING PRIOR TO SUCH RETAKING.

54 In the gvent of any conflict with the terms borein, the torms of the MNots and Note
Agresment shall govern,

& Crenmeral,

&.1 This Agresment shall be construed in accordance with the Taws of the Siate of
Delawsre without giving effect o any applicable principles of conflicts of laws. Whenever
possible each provision of this Agreement shall be interpreted in such manner s o be effective
and valid under applicable law, but if aoy provision of this Agreement shall be prohibited by or
invalid under applicable law, such provision shall be ineffective o the extent of such probibition
oy invalidity, withowt invalidating the remainder of such provision or the remuaining provisions of
this Agresment. The righis and privileges of Lender hereunder shall fnure to the benefit of s
succsssors and  assigns and this Agresment shall be binding on sl heirs, eweculors,
administraiors, assigos and successors of the Company.

6.2 The Company acknowledges thet Londer may assign s rights and obligstions
under this Agresment and any mlated documents snd agrommments, including the right o receive
payment under the MNote, ag provided in the Mote and Note Agreement. The Uompany may not
assigr Us rights and obligations under this Agresmment without Lender’s peioy written consent.

63 LENDER AMD THE COMPARY ACKNOWLEDGE THAT THE RIGHT
T TRIAL BY JURY IS A CONSTITUTIONAL RIGHT, BUT ONE THAT MAY BE
WAIVED, AFTER CONBULTING (OR HAVING HAD THE OPPFORTUNITY 10
COMNSULTY WITH COUNSEL OF THEIR CHOICE, BEHOWINGLY AND
YOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT, LENDER AND THE
COMPANY WAIVE ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF
LITIGATION REGARDING THE PERFORMANCE OR ERFORUCEMENT OF, OR IN
ANY WAY RELATED TO, THIS AGREEMENT.

Bnd of Agreement — signatures appecr on Bext page
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The parties have executed thiy Intellectual Property Ssowrily Agrocment smeng Trishworks
Acquisition LLE, Triahvorks LLC and Prides Crossing Capital, LB, as of the date fivst written

above,

s Managst

Address:

Adam hwan

ofe Orlent Point Capital LLC

53 EHH Street, Sulie 28

Southampton, NY 11968

Hmail adevyfiividgeroadpariners.com

And

Michael Mager

136 Hergen Strset, Unit 2

Brookbm, NY 1128}

Email nichacl@nidgsroadpariners.com

TRIALWORKS LIC

By e
Name: Michuel Ma
s Manager

oo Chief Executive Officer
1350 Madruga Avenue
Suie SO8

Cural Gables, FL 33146

Address:

LENDER:

PRIDES CROSSING CAPITAL, P, s Delvware
Hrnited partnseship

By Prides Crossiog Capital GF, LLC, #ts Genersl
Fatiner

fts: Manager
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SUHEDULER

Patenis

Nons,
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SCHEDULEC

Trademarks

TRIALWORKS S50
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