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CONVEYING PARTY DATA

Name Formerly Execution Date ~ Entity Type
Dragonfly Acquisitionco, LLC  |FORMERLY Dragonfly ~ [12/13/2019 | Limited Liability Company
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RECEIVING PARTY DATA

Name: Thé Provident Bank
Street Address: | 5. Market Street
City: A Amesbury
| State/Country: MASSACHUSETTS
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Entity Type: Chartered Bank: MASSACHUSETTS

PROPERTY NUMBERS Total: 1

Property Type Number . ~ Word Mark

Registration Number: |4964131 DRAGONFLY POND WORKS
CORRESPONDENCE DATA o
Fax Number: §
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent P
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. -
Phone: 6174220200 o
Email: _ 999@bostonbusinesslaw.com 2
Correspondent Name:. Brian F. Plunkett >
Address Line 1: 155 Federal street, Sth floor a
Address Line 4: Boston, MASSACHUSETTS 02110 O

NAME OF SUBMITTER: - Brian F. Plunkett

SIGNATURE: /Brian F. Plunket/
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IP SECURITY AGREEMENT

This [P Security Agresment (this “Agrsement’), dated as of this 13 day of D _cember, 2019, is

made by and between ﬁmg,@nﬂv Acquisitionco, LLC {(#k/a Dragonfly Pond Works, LLC), a Delaware

hmmd Hability company with an address at 2900 Cshaba Road, Suite G-1A, ’\/’Eountam Brook, AL

35223 (the “Ronower™), and The Provident Bank, a Massachuseits Savings Bauk, with an address of 5
Y

Market Street, Amesbum MA OIS (the “Lender

Recitals

Al Rorrower and Lender are parlies to a certain Credit Agreernent of even date herewith (g3
the same may hereafter be amended, supplemented or restated from time lo time, the “Credit
Agteement”) setting forth the terms opn which Lender may now or hereafler extend credit to or for the
account of the Borrower

B As a condition to extending credit to or for the sccount of the Borrower, Lender has
required the execution and delivery of this Agreement by the Borrower.

In consideration of the mutual covenants contained in the Loan Documents and herein, the
paties hereby agree a5 follows:

k. Definttions. Al terms defined in the Recitals hereto or in the Credit Agreement that are not
atherwise defined herein shall have the meanings given to them therein. ln addition, the following terms
have the meanings set forth below;

enty?” means all of the Borrower’s right, title and intevest in and to patents or applications for
patents, fees ar royaltiss with respect to each, snd including without limitation the tight to sue for past
infringement and damages therefor, and licenses thereunder, all as presently existing or hereatter avising
or acquired, including without Hmitstion the patents listed on Exhibit A

rity Diterest” has the meaning given in Section 2.

“Trademarke” means all of the Borrower’s right, tile and interest in and to: (1} trademarks,
service marks, collective membership marks, regmra‘ii{ms; and applications for registration for gach, and
the respective goodwill associated with each, (it} Heenses, fees or royalties with respest o gach, (i1t} the
right to sue for past, present and fiture infringement, dilution and damages therefor, and (iv) Hoenses
thereunder, all as presently existing or hereafter arising or acquived, including, without limit iation, the

marks listed on Exhibit B.

2. Reeuvity Interest. The Borrower hereby irrevocably pledges and assigns to, and granis Lender a
security interest {the “Security Intorest” with power of sale to the extent permitted by law, in the Patents
and in the Trademarks to secure payment of the Obligations. As set forth in the Security Agreement, the
Security Intersst is coupled with & security interest in substantially all of the personal property of the
Barrower. This Agreement grants only the Security Interest herein deseribed, is not intended 1o and

I Secur ity faqnwr”em

TRADEMARK
REEL: 006823 FRAME: 0856



does not affect any present wansfer of title of any trademark registration or application and makes no
assignment and granis no right to assign or performy any other action with respect to any infent to use
trademark applcation, unless such action is permitted under 15 U.S.C. § 1060,

3, Representations, Wanantieyand Agrecmsits. The Bomrower represents, warrants and agrees s

fullows:

(a)  Palcuts Bxhibit & accurately lists all Patents owned or controlied 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 #t, and
accurately reflects the existence and status of applications and letters patent perfaining to the Patents as
of the date hereof. I after the date hereof, the Borrower owns, coptrols or has a right to bave assigned to
it any Patents not listed on BExhibit & or if Exhibit A ceases to accurately reflect the existence and status
of applications and Jetters patent pertaining to the Patents, then the Borrower shall within 38 days
provide written notice to Lender with a replacernent Eghibit &, which upon acceptance by Lender shall
become part of this Agreement,

oy

(b)  Trademarks Exhibit B accurately lists all Trademarks owned or controlled by the
Borrower as of the date hereof and accurately reflects the existence and status of Trademarks zmd all
applications and registrations pertaining thereto as of the date hereof; provided, however, that Hxhibit B
need not st conunon law marks (Le., Trademarks for which there are no applications or regisirations)
which are not material fo the Borrower’s or any Affiliate’s bmmms{w) If after the date hereof] the
Borrower owns ot contrels any Trademarks not listed on bit BB (other than comnon lfwv marks
which are not material to any Borrower’s or any Afhiliate’s business{es)), or if b
accurately reflect the existence and status of applications and registrations perfaining o thc deemarks
then the Borrower shall within 30 days provide written notice to Lender with a replacement Exhibit B,
which upon acceptance by Lender shall becore part of this Agreement.

(<} Affillates.  As of the date hereof, no subsidiary or affiliate of the Borrower owns,
controls, or has a Hﬁhi o have assigned 1o it any items that would, if such item were owned by the
Borrower, constinite Patents or Trademarks. I afler the date hereof any affiliate or subsidiary of the
Borrower owns, controle, or has a right to have assigned to it any such items, then the Borrower shall,
within 30 days of leaming of such ltems, either: (i) cause such subsidiary or affiliate to assign all of its
rights in such item(s) to the Borrower; or (it) notify Lender of such Hem(s) and cause such subsidiary or
affiliate to exseute and deliver to Lender a patent and trademark security agreement substantially in the
form of this Agreement.

(d} Title. The Borrower as identified as the owner of pach Patent and Tradernark on Exhibits
A and B has absolute title to gach Patent and each Trademark listed thereon, free and clear of all Liens
{other than Permitted Liens). The Borrower {1} will have, gt the tire the Borrower acquires any rights in
Patents or Trademarks hereafter arising, absolute tithe to gach such Patent or Trademark free and clear of
all Liens, and (i1} will keep all Patents and Trademarks free and clear of all Liens.

{e} N Sale. The Barrower will not assign, transfer, encumber or otherwise dispose of the

Patenis or Trademarks, or any interest therein, without Lender’s prior writien consent.

P Security Agreement ; . ‘
TRADEMARK
REEL: 006823 FRAME: 0857



H Defense. The Beorrower will, at its own expense and using commercially reasonable
offorts, protect and defend the Patents and Trademarks against all claims or demands of all Persons other
than those holding Penmitied Liens.

{g) Mudienanes.  The Borrower will at its own expense maintain the Patents and the
Trademarks that are reasonably necessary for the operation of the Borrower’s business including, but not
limited to, filing all applications to obtain letters patent or trademark registrations and all affidavils,
maintenance fees, annuities, and renewals possible with respect o letters patent, trademark registrations
and applications therefor, The Borrower covenants that it will not abandon nor fail to pay any
maintenance fee or annuity due and payable op any Patent or Trademark, nor fail to file any required
affidavit or renewal in support thereof, without first providing Lender: (i) sufficient written notice, of at
least 30 days, to allow Lender to timely pay any such maintenance fees or annuitics which may become
due on any Patents or Trademarks, or to file any affidavit or renewal with respect thereto, and (i1} a
separate writlen power of attorney or other authorization to pay such maintenance fees or annuities, o7 to
file such affidavit or renewal, should such be necessary or desirable.

{h) Lender’s Right to Take Action. If the Borrower fails to perform or observe any of its
covenants or agreements set forth in this Section 3, and if such failure continues for a period of ten (18}
calendar days after Lender gives the Borrower written notice thereof, or if the Borrower notifies Lender
that 1t intends to abandon a Patent or Trademark, Lender may (but need not) perform or observe such
covenant or agreement or take steps to prevent such intended abandorument 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 need not)
take any and all other actions which Lender may reasonably deem necessary to cure or gorrect such
failure or prevent such intended abandonment.

{1} Costs and Expenses. Except to the extent that the effect of such payment would be to
render any Ioan or forbearance of money usurious or otherwise itlegal under any applicable law, the
Borrower shall pay Lender on demand the amount of all rooneys expended and all reasonable costs and
expenses {(including reasonable and documented out-of-pocket asttorneys’ fees and disbursernents)
incurred by Lender in connection with or as a result of Lender’s taking action under subsection (b)
above or exercising its rights under Section 6, together with interest thereon from the date expended or
incurred by Lender at the rate of interest provided for in the Note.

() Powet of Attorney. To facilitate Lender’s taking action under subsection (h) above and
exercising its rights under Section 6, the Borrower hereby irrevocably appoints {which appointment is
coupled with an interest) Lender, or its delegate, as the attorney-in~fact of the Berrower with the right
{but not the daty) from time to thme to create, prepare, complete, execute, deliver, endorse or file, in the
name and on behalf of the Borrower, any and all instraments, documents, applications, financing
statements, and other agreements and writings required to be obtained, executed, delivered or endorsed
by the Borrowser under this Section 3, or, necessary for Lender, after an Event of Defanlt {(subject to any
applicable grace or cure periods as set forth herein or in the Credit Agreement), to enforce or use the
Patents or Trademarks or to grant or issue any exclusive or non-exchusive lcense under the Patents or
Trademarks to any third party, or to sell, assign, transfer, pledge, encumber or otherwise transfer title
or dispose of the Patents or Trademarks to any third party. The Borrower hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. The power of attoruey grauted herein

““““““ SRS R
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shall termunate upon the termination of the Credit Agreement as provided therein and the payment and
performance of all Ubligations.

4, Borrower’s Use of the Patents and Trademarks. Until the occurrence of an Event of Detaull
{subject to any appl licahle grace or cure periods as set forth hereln or in the Credit Agreement), the
Borrower shall be permitted o control and manage the Patents and Trademarks, inchuding the nght ©

exclude others from making, using or selling tems covered by the Patenis and Trademarks and any
Heenses thereunder, in the same manner and with the same effect as if this Agreement had not been
gntered irto.

. Bach of the following occurrences shall constitute an event of defaull under this
Aﬁiccmf:nt (hcrf‘m called an “Evemt of Detlt™):  {a) an BEvent of Default, as defined in the Credit
Agreement, shall oceur; or (b) the Borrower shall fail prompily to observe or perforin any covepant or
agreement herein hinding on it within any grace or cure peried set forth in the Credit Agreement; or (¢}
any of the representations or warranties contained in Section 3 shall prove to have been incorrect in any
material respeet when made, )

6, .. Upon the ocowrrence of an Event of Default {subject o any applicable grace or cure
perinds as set forth in the Credit Agreement), Lender may, at its option, take any or all of the following
actions:

(a3 Lender may exercise any or ajl remedies availuble 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 Patenis and Trademarks and any lHeenses thereunder, and if
Lender shall commence any swit for such enforcement, the Borrawer shall, at the reguest of Lender, do
any and all lawful acts and execute any and all proper documents required by Lender in aid of such
euforcement.

s s, This Agreement can be waived, modified, amended, terminated or discharged,

and the %\,cum" Interest can be released, only explicitly in a 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 failure to act shall not prechude the exercise or enforcement of any of Lender’s rights or remedies. Al
righis and remedies of Lender shall be cumulative and may be exercised singularly or concurrently, af
Lender’s option, and the exercise or enforcement of any one such right or remedy shall neither be a
condition 1o nor bar the exercise or enforcement of any other. Al notices 1o be given o the Borrower
under this Agreement shall be given in the manner and with the effect provided in the Credit Agreement.
Lender shall not be obligated to preserve any rights the Borrower may have against prior partiss, to
realize on the Patents and Tradervarks at all or in any particular manner or order, or to apply any cash
proceeds of Patents and Trademarks i any particular order of application. This Agreement shall be
binding upon and inure to the benefit of the Borrower and Lender and their respective participants,
successors and assipns and shall take effect when signed by the Borrower and delivered to Lender, and
the Borrower watves notice of Lender’s acceptance hereef. Lender may execute this Agreement if

1P Security Agreewent Fage 4
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appmpr}dtf‘ for the purpose of filing, but the failure of Lender to execute this Agreement shall not affect
ot impair the validity or effectiveness of this Agreement. A carbon, photographic or ather repr aduction
of this Agreement or of any financing statement authorized by the Borrower shall have the same force
and effect as the original for all purposes of a Gnancing statement. This Agreement shall be govemed
by the law of the Commonweaith of Massachusetts without regard to contlict of law provisions. If any
provision or application of this Agreement is held unlawful or unenforceable in any respect, such
ilegality or unenforceability shall not affect other provisions or applications which can be given effect
and this Agreement shall be consirued as if the unlawful or unenforceable provision or apphmucm had
never been contained herein or proscribed hershy. Al representations and warranties contained in this
Agreement shall survive the execution, delivery and performance of this Agrecment and the greation and
payment of the Obligations.

8 Waiver of Jury Trial. THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANMY
ACTION OR PROCEEDING BASED ON, ARISIMG FROM OR OUT OF, OR PERTAINING TO
THIS AGREEMENT.

[Signatures on following pagel
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PWTTNRSS WHERBOR, the parties have exacuted thig 1P Security Agreement ag of the date et
wiitten above.

RORBOWER:

DRAGONMFLY ACGUISTTIONCD, LEC (s
DRAGONFLY POND WORKS, LLC)

By
Mame:
Title:

LENDER:

THE PROVIDENT BANK

Py L R

MName: Zachary Duprey
Title: SeniorVice Prosidont

_______________ OO OATIDOOAN R KONy SRR R O K OO RCn0nns
s e e e R e e

i Semé?‘it",figreament
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EXHIBIT A

Mone,

INFTED STATES PATENT APPLICATIONS

None.

FOREIGN ISSUED PATENIS

None.
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EXHIBILEB

UNITED STATES ISSUED TRADEMARES. SERVICE MARKS

AND COLLECT

REGISTRATIONS

DRAGONFLY | USPTD 37 DRAGONFLY App Reg Registarsd
POND i : POND #6774652 4954131
WORKS ” WORKS, LLC
APPLICATIONS
None.
COLLECTIVE MEMBERSHIR MARKR
HNone,
T%RE’L({\ i‘Xi\i\\
None,

IPb%ur;tyAg eemeﬁt
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