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[Registration Number: 4741876 | CODEMANTRA
CORRESPONDENCE DATA
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P SECURITY AGREEMENT
This IP Security Agreement {this “Agrgoment’™). dated as of October 17, 2019, is made by and
between codeMantra 1.8, LLC, a Delaware limited Lability company with an address at 1500 Distriet
Avenue, 19 Floar, Burlington, MA D183 (the “Barrower), and The Provident Bank, a Massachusetts
Savings Bank, with an address of 5 Market Street, Amesbury, MA 01213 (the “Lender™).

Regitals

A Borrower and Lender are parties to a certain Credit Agreement of even date harew;th {as
the same may bereafter be amended, supplernented or restated fror time to time, the “Credit nent”
setting forth the terros on which Lender may now or hereafter extend credit to or for the account of the
Beorrower,

i, As a condition to extending credit to or for the account of the Boreower, Lender has
required the exscution and delivery of this Agreement by the Borrower,

In consideration of the mutual covenants contained in the Loan Documents and herein, the parties
hereby agree as follows:

i Definittons. Al terms defined in the Recitals hereto or in the Credit Agreement that are not
stherwize defined herein shall have the meanings given o them therein. In addition, the following terms
have the meanings set forth below:

Oblisationy™ shall mean (A) all indebtedness of the Borrower to the Secured Party arising onor
after the date hereof under the Credit A gresment, the MNotes, and the other Loan Documents, both principal
and interest, and any and all extensions, renewals, refinancings or refundings, in whole or in part, thereol,
(B} all indebtedness of the Borrower to the Seeured Party for reasonable fees and expenses arising in
connection with the Loans including, without liraitation, reasonable atiorneys” feas and legal and other
expenses paid or incurred by the Secured Party in connection with the collection of the amounis due
hereunsder or under the Loans, the Credit Agreement, the Notes, and the other Loan Documents, (C) all
future advances made by the Secured Party for the protection or preservation of the Collateral or sny
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 deciamuon
acceleration or otherwise, or, if now due, when payment thereof shall be demanded by the Secured Party;

and {D) all other obligations and Habilities, of every kind and description, direct or indivect, absolute or
contingent, due or to become due, regardless of how they arose or were gcquired, now existing or hereatter
arising by Boower to Secured Party, including, without limitation, the obligations of Borrower 1w
Secured Party (or its affiliates) with respect to any Bauk Product Obligations {(as defined in the Credit

Agreemnent).

enity” means all of the Borrower’s right, title and Intevest in and to patents or applications for
patents, i’&es or rovalties with respect to sack, and including without limitation the right to sue for past
infringement and damages therefor, and licenses thereunder, all as presently cxisting or hereafter arising
or acquired, including without mitation the patents Hated on Exbibit &.

RS
faasa: SRR
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“Seenrity Iuterest” has the meaning given in Section 2,

it

interest in and tor ) tradertnks, seovice

ver’s right, title g (9, ROV
Hons for registeation for cach, and the

ship ks, régistrations and appl

20

marks, ok b

respective goodwill associated with each, (i) licenses, fees or royaltics with respect to each, (i) the right
to sue for past, present and future infringement, dilution and danages therefor, (1v)and licenses
thereunder, all as presently existing or heveafier arising or acquired, including, without livitation, the
3

marks listed on

2. Recnriny Inte ocably pledges and assigns to, and grants Lender a
BEUHY ' i i e stent permuitted by hvw o the Pat

and in the Trademarks o 8 iy S
Secupity Interest is coupled : wial propesty of the
Rorrower, This Agreement grants only the Security Interest herein wntended to and does

not affect any present transfer of title of any trademark regi stration or application and makes no assigrunent
and grants no right to assign or perform any other action with respect to any intent to use trademark
application, unless such action is permitied under 15 U S.C. 8 1060

3. Represeations, Warrantizs sod Acreements, The Borrower represents, warrants and agrees as
follows: )

{a) Parents, Fodubit & accurately lists all Patents owned or controlled by the Borrower as of
the date hereof, or to which the Burrower has a3 he date hereof 1 have :d foil, and

{status of applications and Jetlers patent poriamimng enis asof
ereof, the Borrower owns, controls ot has a right to have assigned to it
Sxhibit A ceases to accurately reflect the existence and status of
Putents, then the Borrower shall within 30 days provide

gecuratsly refle
the date hereo

by Trademarks. ihibit B accurately lists all Trademarks owned or contrelled by the Borrower
as of the date hereof and accurately reflects the existence and status of Tradervarks and all applications
and registrations pertaining thereto as of the date hereof: provided, however, that Fxh
common law marks {i.e., Tradematks for which there are no applications ot registrations) which are not
material to the Borrower’s or any Affiliate’s business{es). If atter the date hereof, the Borrower owns ot
controls any Trademarks not listed on hit B (other than common law marks which are not material to
any Borrower’s or any Alfiliate’s business{es)), or i Exl ¢ el T
and status of applications and régistrations pertaining to
provide written notiee to Lender with a replacement
become part of this Agreement,

Az of the date hereof, no subsidiary or affiliate of the Borrower owas, controls,

or has a tight to have assigned to it any items that would, if such item were owned by the Borrower,

constitute Patents ar Trademarks. If after the date hereof any affiliate or subsidiary of the Bomrower owas,

Securitydgreement Page
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controls, or has a right to have assigned to it any such items, then the Borrower shall prompily gither:
(i) canse such subsidiary or affiliate to assign all of its vights i such ftem(s} to the Borrower; or {11} notify
Lender of such item(s) and cause such subsidiary or affiliate to execute and deliver o Lender a patent and
trademark security agreement substantially io the form of this Agreement.

(4} Title. The Borrower as identified as the owner of each Patent and Trademark on Egh .
A anid B has absohate title to each Patent and each Trademark listed thereon, free and clear of all Lisns
The Borrower (i) will bave, at the time the Borrower acquires any nights in Patents or Tradenarks hereafter
arising, absolute title to cach such Patent or Trademark free and clear of all Liens, and (1) will keep all

Patents and Trademarks free and clear of gl Ligna

{e} Na Sale. The Borrower will not assign, transfer, encumber or otherwise dispose of the
Patents or Trademarks, ot any interest therein, without Leuder’s prior written consent.

{fy . The Borrower will, at iis own expense and using commercially reasonable
efforts, protect and defend the Patents and Trademarks against all claims or demands of all Persons other
than those holding Permitted Liens.

(g} Mainfendnue,  The Beorrower will at its own expeuse maintain the Patents and the
Trademarks to the extent reasonably advisable in its business including, but not limiled to, filing all
applications to obtain letters patent or trademark registrations and all affidavits, maintenance fees,
annuitiss, and renewals possible with respect to Jetiers patent, trademark registrations and applications
therefor. The Borrower covenants that it will not abandon nor fadl to pay any maintenance fee or annuity
due and payable on any Patent or Trademark, nor fail to file any required affidavit or rengwal in support
thereof, without first providing Lender: (1) suffictent written notice, of at least 30 days, to allow Lender
to timely psy any such maimienance fees or annuities which may become due on any Patents or
Trademarks, or to file any affidavit or renewsl with respect therete, and (1) a sepavate written power of
attorney or other authorization to pay such maintenance fees or annuities, or o file such affidavit or
renewal, should such be necessary or desirable.

v Lender's Right to Take Action. If the Borrower fails to perform or observe any of is
covenants of agreements set forth in this Section 3, and if such fhihure continues for a period of ten {10}
calendar days after Lender gives the Borrower wrilten notice thereof {or, in the case of the agreements
cortained in subsection (g), immediately upon the ccourrence of such fatlure, withont notice or lapse of
timed, or if the Borrower noiifies Lender that § iutends to abandon a Patent or Trademark, Lender may
(but need not) perform or observe such covenant or agreement of take steps to prevent such intended
sbandonment on behalf and in the name, place and stead of the Bomrower {or, at Lender's option, in
Lender’s own name) and may (but need not) take any and all other actions which Lender may reasonably
deem necessary to cure or correct such failure or prevent such intended abandonment.

{i) Losts and B sex. Pxcept to the extent that the effect of such payment would be to
render any loan or forbearance of money usurious or otherwise ilegal under any apphicable law, the
Borrower shall pay Lender on demand the amouut of all moneys expended and all costs and expenses
(inclading reasonable attorneys’ fees and disbursements) incurred by Lender in conmnection with or as a
vesult of Lender’s taking action under subsection (h) above or exercising s rights under Section 6,
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together with interest thereon from the date expended ov incwrred by Lender at the default rate of interest
provided for in the Mote.

) Powep of Attorney. To factlitate Lender’s taking action under subsection (h) above and
exercising its rights under Section &, the Bamrower hereby irrevecably appoints {which appoiniment is
coupled with an interest} Lender, or its delegate, as the attomey-in-fact of the Bowrower with the right (but
not the doty) from time to time to create, prepare, complete, execute, deliver, endorse or file, in the vame
and on behalf of the Borrower, any and all instruments, docurnents, applications, financing statements,
and other agreements and writings required 1o be obtained, executed, delivered or endorsed by the
Borrower under this Szction 3, or, necessary for Lender, after an Event of Defaunlt, to enforee or use the
Patents or Trademarks or to grant or issue any exclusive or nop-exclusive lcense under the Fatents or
Trademarks to any third party, or to sell, assign, transfer, pledge, encumber or atherwise ransfer title in
or dispose of the Patents or Trademarks to any third party. The Borrower hereby ratifies all that such
attorney shall lawfully do or canse to be dons by virtue herecf. The power of attorney granted herein shall
terminate upon the termination of the Credit Agreewent as provided therein and the payment and
performance of all Ubligations

4 Borrower’s Use of the Palents and Trademarks. Until the seeurrence of an Evert of Delault, the
Borrower shall be permitted to control and manage the Patents and Trademarks, including the right to
exchude others from making, using or selling items covered by the Patents and Trademarks and any
icenses thereunder, in the same manner and with the same effect as if this Agreement had not beep eutered
o,

5 Dethdis. Each of the following ccourrences shall constitite an event of defanlt under this
Agreement (herein called an “Event of Defaudt™:  (a)an Event of Default, as defined in the Credit
Agreement, shall ocour; or () the Borrowsr shall ail promptly to observe or perform any covenant or
agreemsent herein binding oo it within any grace or cure period set forth in the Credit Agreement; or (¢}
any of the representations or warrantics contained in Section 3 shall prove to have been incorrect in any
material respect when roade,

. Upon the cccurrence of an Bvent of Diefault, Lender may, at its aption, take any or all
mg getions:

of the follow

&1 Lender may exercise any or all remedies available under the Credit Agreement,
< &

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

{c) Lender may enforce the Patents and Trademarks and any Heenses thereundey, and if Lender
shall commence any suit for such enforcement, the Borrower shall, at the request of Lender, do any and
all lawfid acts and execute any and all proper documents required by Lender in ald of such enforcement.

7. Miacellaneous. This Agresment can be waived, modified, amended, terminated or discharged, and
the Security Interest can be released, only explicitly ina writing signed by Lender. A waiver signed by
Lender shall be effective only in the specific instance and for the specific purpose given. Mere delay or
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failuve to act shall not preclude the exercise or enforcement of any of Lender’s rights or remedies. Al
rights and remedies of Lender shall be comulative and may be exercised singularly or concurrently, at
Lender’s option, and the exercise or enforcement of any one such right or 1emedy shall neither be a
mndztmn o nov bar the exercise or enforcement of any other. All notices to be given to the Borrower
under this Agreement shall be given in the manner and with the effect provided in the Credit Agresment.
Lender shall not be obligated to preserve any rights the Bomower may have against prior partics, to realize
on the Patents and Trademarks at all or in any particular manner or order, or to apply any cash proceads
of Patents and Trademarks in any particulsr order of application. This Agreement shali be binding vpon
and inure to the benefit of the Borrower and Lender and their respective participants, successors and
assigns and shall take effect when sigued by the Borrower and delivered to Lender, and the Borrower
watves notice of Lender’s acceptance hereof. Lender may execute this Apreement if appropriate for the
purpose of filing, but the failure of Lender to execute this Agreement shall not affect or impair the validit by
or effectiveness of this Agreement. A carbon, photographic or other reproduction of this Agreement or of
any fnancing staternent authorized by the Borrower shall have the same force and effect as the original
for all purposes of a financing statement.  This Agreement shall be governed by the law of the
Commoenwealth of Massachusetts witheut regard to conflicte of law provisions. If any Provision or
applization of this Agreement is held unlawful or unenforceable in any respect, such tlegatity or
unenforceshility shall not affect other provisions or applications which can be given effect and this
Agreement shall be constraed as if the unlawiul or unenforeeable provision or application had never heen
comained herein or prescribed hereby. All representations and warranties contained in this Agresment
shall sarvive the execution, delivery and performance of this Agreement and the creation and navment of
the Obligations.

§. Walver of Jury Tdal, THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED ON, ARISING FROM OR GUT OF , OR PERTAINING TO THIS
AGREEMENT,

[ Signatures on following page]
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N WITNESS WHEREOF, the parties have executed this IP Security Agreement as of the date
first written above.

BORROWER:
CODEMANTRA US. LLC
By;

Mame:
Tiatle:

LENDER:

THE PROVIDENT BANK

Name: Kevin M. Barton
Tither Vice President

1P Security Agreement o Page 6
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EXHIBIT A

UNITED STATES ISSUED PATENIS

Title , Patent Numiber Issue Date

Tide Lo Serial Number Filisig Datg

Title Country Patent Number Issue Date.

Title Serial Number Filing Date

IP Security Sgreement
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EXHIBIT B

UNITED STATES ISSUED TRADEMARKS. SERVICE MARKS

AND COLLECTIVE MEMBERSHIP MARKS

REGISTRATIONS
Trademark Registration Status | Description
Number
CM Universal PDF 3,972,541 Dead Conversion of electronic documents

from different file formats into
portable document format (PDF)
Universal PDF 3,400,396 Dead Conversion of electronic documents
from different file formats into
portable document format (PDF)

Collection Point 3,592,222 Dead | Digital asset management software

Universal PDF N/A Dead

CODEMANTRA 4741876 Active | Standard Character Mark
APPLICATIONS

COLLECTIVE MEMBERSHIP MARKS

UNREGISTERED MARKS

IP Security Agreement Page 1
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