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SUBMISSION TYPE:
NATURE OF CONVEYANCE:

NEW ASSIGNMENT
SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
SMARTBUG OPERATING 01/31/2020 Limited Liability Company:
LLC DELAWARE

RECEIVING PARTY DATA

Name: THE PROVIDENT BANK

Street Address: 5 MARKET STREET

City: AMESBURY

State/Country: MASSACHUSETTS

Postal Code: 01913

Entity Type: Chartered Bank: MASSACHUSETTS

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: |5918019 SMARTBUG MEDIA
Registration Number: |5918020 INTELLIGENT INBOUND
Registration Number: |[5918018 SMARTBUG.
CORRESPONDENCE DATA
Fax Number: 8602189683

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 860-275-6743

Email: smason@mccarter.com
Correspondent Name: Sharon Mason

Address Line 1: 185 Asylum Street

Address Line 2: McCarter & English 36th Floor
Address Line 4: Hartford, CONNECTICUT 06103
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NAME OF SUBMITTER:

SHARON M. MASON

SIGNATURE:

/SHARON M. MASON/

DATE SIGNED:

01/31/2020

Total Attachments: 11
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Execution Version

INPELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY PLEDGE AND SECURITY AGREBMENT
{“dgreemeny”™) ia entered into as of January 31, 2020, by and among {3} THE PROVIDENT
BANK, Massachusetts charlered stock savings bank with an address of 5 Market Street,
Ameshury, MA 01813 {Secuwred Pargy”), and (b SMARTBUG OPERATING LLG, a
Delaware thmited Hability company with 8 mailing address of ofo American Discovery Fund,
Attention: Jeff Gelles, 11130 Sants Monica Blvd, Sutte 1425, Los Angeles, CA 90025 and 5
chief executive office located at 27 Valley Terrace, Irvine, California 8603 (“Debior™ ).

This Agreement is being deliversd by Debtor to Secursd Parly pursuamt to the Loan
Agreement; dated as of the date bereof, by and smong Sscured Party, Debioy, SmartBug LLO 2
Drelaware hmited liability company, and such other entitics which may hereafier join therein
pursnant to the ters thereo! (the “Loan Agrecmeny”™). All capitahized terms used herein and not
ptherwise defined bave the same meaning gstribed to them in the Loan Agreerent.

NOW, THEREFORE, for good and valugble consideration, receipt of which is hereby
acknowledged, and intending to be legally bound, as collateral security for the prompt and
complete payment when due of s Obligations, as herein defined, Debior agress as follows:

L PLEDGE AND GBANT OF SECURITY.

t1 Scowred Oblipations.  The security interset gravted hereby shall secure the
pavment and performance of all of Debtor’s obligations to Secured Party, including but not
timited to thuse pursuant to the Loan Agreement, the Notes and the other Financing Agreements,
including without Hmitation the pavment of any outstanding indebtedness thereunder (the

“bligations™)

120 Pledoe sl Cusen ol Seorite Intensst. To secure it Obligations, Debtor grants
and pledges to Secured Party a first priovity security interest in, and Hen upon, all of Debtor's
right, fitle and interest in, 1o and under e wiellectuad property (all of which shall callechively be
called the “fuvelfeciuni Property Collaterad”), mcluding, without limitation, the tollowing:

{a) any and all copyright vights, copyright applications, copyright registzations
and Hke protections in each work or authorship and derlvative work thereof, whether published or
snpublished and whether or not the same also constitutes a trade seoret, now or herealier existing,
created, acquired or held{collectively, the “Copyrighis™),

{b) any and all trade secrets, and any and all mtellectual wroperty rights in
commputer software and computer software products now or hereafter existing, ereated, acguived or
held;

{c} any amnd all design rights that may be svailable 1o Debior now or hereafier
existing, created, acquired or held;

TRADEMARK
REEL: 006853 FRAME: 0776



{«} ail patents, patent applications and like profections including, withowt
fnation,  Improvements, divisions,  continuations, repewals, reissues, exiensions  and
continuations-in-part of the saame {collectively, the “Patents™);

{e} any trademark and servicemark rvights, whether registered or ano
applications o register and regisirations of the same and like protections, and the entire goodwill of
the business of Deblor connected with and symbelized by such trademarks (collectively, the
“Trademorks™y,

{1} any and all claims for damages by way of past, present and fulure
infringements of any of the rights included ghove, with the night, but not the obligation, to sue for
and colieet such damages for said use or infringement of the intellectual property rights identified
above;

(¢} to the exient assignable, all lcenses ov other righis © wuse any of the
Copyrights, Patents, or Trademarks and all Heense fees and rovalties avising from such use to the
extent permitited by such Heense or righta

(hy ol amendments, renewals and exiessions of any of the Copynghts,
Trademarks or Patents;

{i} ail Intellectual Properly as defined i the! certain Membership Intorest
Purchase Apgreemient dated as of the date howof {the “$847) by and among ADF Smantbug
Holdings, LLE, a Delaware Hmiled Bability company, Susamo, LLC, a Delaware Hmited liability
company, Ryan Malone and Julia Feldman, including, without limitation, as identified on Exliibat
A berete, whether or not Copyrights, Patends or Trademarks; and
{H all proceeds and products of the foregoing, including without Hmitation all

g
payments under inswrance or any indemnity of warranty pavable in respect of any of the foregoing.

Prebtor hereby authorizes Secured Party o (a) modify this Agreement unilaterally solely with
respect to amending the exhibits o this Agreement to include any Intellecinal Property Coliateral
which Debtor obiains subssquent to the date of this Agreement and (b} file a duplicate original of
this Agresment containing amended exhibis reflecting such pew lutellectnal Property Collateral.
Drebtors cxpressly acknowledged and agree that the Secured Party may cause this Agreement to
be recorded with the United States Patent and Trademark Office and the United States Copyright
Office in Washington, D.C.

.
33

130 Fiaansiop Stedenents sod Silier Setion, Debtor agrees o do all acts that Becured
Party reasonably decis necessary or desivable to protect the security interest granted hereby or
to otherwise carry out the provisions of this Agreement, including, but not Hmited o, the
executing  fnancing, continuation, amendment gnd terminstion  statements and similar
instruments.  After and effective upon an BEvent of Defanlt and unti] such Event of Defuult is
tmely cured 1o Secured Pary's sole satisfaction or waived in Secured Party’s sole discretion,
Debior frrevocably appomts Secured Farty as Debior’s stiorney-in-fact to {a) do all acts Debtor
may be required to do under this Agresment and (b file any and sl financing statements Secured
Party deems necessary or advisable 1o protect, maintain or perfect S security interest i the

‘
Pl
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Intetlectuad Property Collateral, Al reasonable charges, expenses and foes Seoured Parly may
frcwr o obtaining or GHog any of the foregoing shall be charged o the Debtor’s acccun, added
to the Obligations and mvz;&bie on demand.

14, Remedies Comulative, This secunily interest is granfed in conjunction with the
security interget granted to Secured Party under the Loan Agreoment and the other Financing
Agreements.  The righty and vemedies of Secured Party with respect 1o the security interest
granted hereby are in addition o those set forth in the Loan Agreoment and the other Financing
Agreements, and those which are now or hereafler available to Sevured Party a5 a matier of law
or cquity. Each right, power and remedy of Scoured Party provided for herein or in the Loan
Agreement, or now or hereafler existing at law or in equity shall be comulative and concurrent
and shall be in addition to every right, power or remedy provided for herein and the exerciss by
Sscured Party of any one or move of the rights, powers or remedies provided for w thig
Agresment, the Loan Agresment or the other Floanoing Aprsements, or now or hereafter existing
at law oy in equity, shall not preclude the simultancous or later exercise by any person, including
Reowred Party, of any or all other rights, powers or remedies,

2. MISCELLANEQUN

2.1, Walver of Jury Trigl DEBTOR K{EREEY KNOWINGLY, VOLUNTARILY,
INTENTIONALLY AND IRREVOCABLY WAIVESR THE RIGHT TGO ‘X TRIAL BY JURY IN
RESPFECT OF ANY CLAIM RISING QUT OF, UNDER, OR IN CONNECTION WITH THIS
f"x(’?i?:f EMENT, ANY §'}{'$(‘§“'§‘v’ﬁ“\3"§‘ INSTRUMENT OR AGREEMENT EVIDENCING,

GOVERNING OR SECURING THIS AGREEMENT QR ANY COURSE OF CONDUCT,
COURSE OF DEALINGS, g’“’kf EMENTS (WHETHER VERBAL OR WRITIEN) UK
ACTION OF ANY PARTY. THIS WAIVER CONSTITUTES A MATERIAL INDUCEMENT
FOR SECURED PARTY T Q EK\TFR INTO THE TRANSACTHONS EVIDENCED BY THE
FINANCIKG AGREEMENTES,

2.2, Future Advanges. It is the intem of the parties hereto that this Agreement shall
segure all of the obligations, covenands, ferms and agreements contained in the Financing
Agreoments, this Agreeraent and sl other Obligations secured hereby, regardless of how they
AFOSE OF WETE A0qu wed, now existing or hereatior arising, regavdless of the date of any advances
under the Fingneing Agregments, and 10 seoure any other amount or amounts that may be added
to the Obligations, inchuding, withewt hmitation, all additional or further moveys that may be
advanced by Secured Party from time to time to or on behalf of Debtor after the date hereot.
Such additionsl adveances may include, without Holation, any adv;m"@a under any Nutwee
revolving eredit or other credit facility extended 1o Debtor by Seoured Party, The total amount
of Indebtedness secured horeby may decrease oy increase from time m timie by the parties, which
future advances of money, if made, may be evidenced by a note oy notes executed by Deblor o
SQecured Party bearing such rate of interest and with such maturities as may be to be determined
from thme © thne. Nothing herein contained shall be desmed an obligation on the part of
Secured Party to make any future advances. Without limiting any term of this Agreemantt, in
addition to the all of the obligations, covenants, teoms and agresments contained in the Financing
Agrecrments and all of the other and all other obligations seoured hereby, this Agreement is given
to, and shall, secure any and all obligations of Debtor 1o Secured Panly atising by virtue of any

security agreement, note, or other agreement between Debtor and Secwred Party, and all
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labilities of Debior o Secured Party {primary, secondary, direct, contingent, solg, ioint or
several, whether similar, dissimilar or related or welnied)y due or to becowme dug or that may
heresfier be contracted or sequired.

2.3, NWoetiges. Any notice under this Agreement shail be given in accordance with the

Loar Agreeroent.

2.4 SuCoessars

bind the beirs, exerulors, .:a,ciﬁ*azmctiatou ifzga} mpm&cnt&iwgs SHCLEBSOTS and assigns uf‘ the
parties. The obligations of Debtor, if more than one, shall be joint and several.

2.5, 1. Refersnce to the singular or the plural shall be deemed to tnclude
the pther where the context requires. In particular, the use of the terms “Debtor” in the singular
shall include all debtors and the defuult of any Debtor shall be deemed to be a default of sil
Debiors.

2.4 Qoverning Law. This Agreement shall be governed by and construed under the

laws of The Commonwealth of Massachusetts,

27 Beverahilite,.  Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Agreemeni shall be probibited by or invalid under applicable law, such provision shall be
ineffective only 1o the extent of such prohibition or invalidity, without invalidating the remainder
of such provisions or the remaining provisions of this Agreement.

2.8 NYenue. Any disputes hereunder shall be exclusively litigated in the Suffolk

Superior Court deparbment sitiing o Boston, Massachusetts.

38 Crose-Defaslt. A defaolt of any of Debtor’s obligativns under this Secupity

Agreement shall constitute an Event of Defanlt under the Loan Agreement and all other
Financing Agreements.

208 Lan 8. This Agreement may be executed in any number of counterparts all
of which taken topether shall constitnie one and the same instrument, and any of the parties or
signatories herets may exeoute this Seeurity Agreement by signing any such counterpart.
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IN WITNESS WHEREOF, this Intellectual Property Pledge and Security Agreement bag
been duly exscuted under seal as of the day snd year first above written,

DEBTOR:
Witness: SMARTEUG OPERATING LLC
AN ¢ :;l ' [}
(*-»,3*‘*&*’%’»‘{1&& ;:if ££ = By: ; {is?f S gfg/biﬁ{ A

Mame: Byhn Malone

Srint Name; ¥ :
s Title:  Chief Bxecutive Officer

SECURED PARTY:

THE PROVIDENT BARNK

By s

Mams: Kevin M. Barton
Title: Vice President
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IV WITNESS WHERROF, this Intelloctunl Property Fledge and Sequrily Agresment has
been duly exccuted under seal as of the day and year first sbove wrilten.

Witnean:

SMARTRUG OPERATING LILC

By

Name: Rﬂ?aﬁ Malone
Title:  Chief Bxecutive Officer

SEQURED PARTY:

THE PROVIDENT BARK

8}?: m&f\w m %W ......

Name: Bevin M, Rarton
Title: Viee President
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EXHIBIT A
{1} Begistered Trademarks

= SMARTBUG{EU Rep. No. 018034681 in Classes 35 and 42, registered August 20,
2019, Buropean Union Intellectual Praperty Office.

s AMARTBUG MEDIA (US Reg. No. 59186191 in Classes 35 and 42, registered
November 26, 2018, United States Patent and Trademark Office.

+ INTELLIGENT INBOUND (18 Reg. Mo, 5918020) in Classes 35 and 43,
registered November 26, 2019, United States Patent and Trademark (fice

s SMARTBUG, (US Reg, Mo, 5,918018) in Classes 35 and 42, registered November
26, 2019, United States Potent and Trademark Office.

Canada

s SMARTBUG (CA App. Moo 18533651 in Classes 35 and 42, filed Aprd 4, 2019,
Canadian Intellectual Property Office.

{23 Unregistered Trademarks

¢ Debtor has not registered “SmertBug Media” and “Intelligent Inbound” with the
Bwropean Union intellectual Property Office.

{3} Registered Copyrighis

# By Families, For Famibies Guide in Assisted Living, by Ryan Malone, Certificate
of Registration, Copyright No. TX 6-963-684, dated December 26, 2008, Untied
States Copyright Gifice.

» By Families, For Families Guide to Assisted Living Workbook, by Ryan Malane,
Certificate of Registration, Copyright No. TX 6963709, dated Decomber 27, 2008,
Einited States Copyright Otfice.

{4} Material Unvegistered Copyrights

\x\\*
RS vy
ANAXNING

{5} Patents
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{7} Domain Names

SmartBugMedia.com
SmartBugMedianet
SmartBugDigitalMarketing com
SmartBugDigitalMarketing.net
SartBugDigitalMarketing.org
& SmartBugl¥gitalMarketing anfo

-.}ﬂ.&»la)i\)m

7. SmartBuglhgital.com
8. SmartBugDigitalint

Q. SwartBugMarketing.com
10, SmartBugMarketing.net

11, SmartBugMarksting.org

12, SmartBugMatketing.info
13, SmartBugDigualorg

14, SroartBugDigitalnet

15, InboundDakotas.com

18, lnboundOrangeTCounty.com
17, InboundOrangeCounty com
18, InboundOC com

18, QrangeCountyinbound.com
20, LeadersinBlderCare.com
21 COSTemplates.com

22. HobSpotDesignTemplatescom
23, InsideAssistedLiving.com
24, Intelligentinbound.com

35 Intelligeniinbound.net

20, Intellipentinbound.org

27, tmsideERlerCarecom

28, InboundMarketing jobs

29, InboundMarketinglobs.com
30, InboundMarketinglob.com
31 InboundMarketingHOQ com
32, BlderCareMarketer com

{8} Computer Software {other then commercially available offsthe-shell software purchased or
Hoensed for less than a total cost of $3,000 in the aggregate)

None:
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HubSpot

Soom Video Communications

Teamwork.cam
Expensify
BambookR
SkilSurvey
JgzeHR
Comparably
Glassdoor
Gettylmages.com
Flaticon
invisionApp
FikeStage
Teamweek
Moz

SEMRush
BrowserStack
Diatanyze
PRNewswire

{iston

{ong
Linkedin

Facehaok

. Unogle &ds

y Instagram

co. Databox

. Chaickbooks Cnline
e, Vidyard

Adobe Creative Clopd

. LinkedIn Regruitey

. Sterling Backpground Sereening

TRADEMARK
REEL: 006853 FRAME: 0784



-]

i, Laweky Orange
1o Paychex

Debtor has partnered with a number of third parties for muposes of co-marketing or
commission-based prowotion of products of these third partics, The following
agreements provide a limited in-bound license o inteliectual property and/or brand marks

asa component of those parinerships;

In-hound Ticenses

a. Allbound, Inc.
B Discoverhg, LLC

Sitelmprove, ine.

oo

Terminus Software, Inc.

Buildscare, Ine, dfb/a Vudyard

R

Yext, Inc.
WPEngne

o InVistonApp. lue.

5]

b PR Newswire Association LLO
1. Comparably, Ing.

k. Cision US Ine.

I Lucky Orange, L1.C

Debtor has entered o relormal agreemenis pursuant to its stendard form of reforral
apreement, and has provided limited out-bound Heenses selely in comnnection with the

services to be performed under such referral agreements;

Qut-bound Licenses Provided in Debtor’s Be

sl Areomindy

a  Bold Retaid, Inc.
b, Synehronize Marketing LLO

Andy Etemadi

o

a John Tonthat

b Laurie Heller

£, Nathan Finrock
¢ Blissmarl LLC
g CaliRall, Ing

i InVisionApp, Inc,

g PR Newswire Assocation LLC

h, Buildscare, Ino. dfbfa Vidyard
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i Comparably, Ing.

= The Company utilizes Wordpress.org which is an open-scurge. The following tabke
represents Heenses to common plug-ing that Debtor uses in the ordinary course of
business:

Aty « Lightbox %mm Haithub, mmfgxo ht‘ms Hathubcomdaoy hW: blolmaster/LICENSE
: Qum‘v piugin |

iNeleviric - form
styling plugin

Sticky Kit -
i}a\i’(} Sgl}p’{ Sﬁ(ﬁk}’
‘elements

Z;dmﬂhi 5 - font
color chaﬁgvmg

§(Qun‘m g - wibeondhl
umber counting ! n’mi /L mm?cbﬁ U{)
Lgrnimations

U g}/hiobfmastar» P iLEE-ZNS_ 3
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