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Execution Version

PATENT SECURITY AGREEMENT

THIS PATENT SECURITY AGREEMENT(this “Patent Security Agreement”), dated as of
January 24, 2018, is made by Hilco Patent Acquisition 56, LLC, a Delaware limited liability company, Bell
Semiconductor, LLC, a Delawarelimitedliability company and Bell Northern Research, LLC, a Delaware
limited liability company (each a “Grantor”and collectively the “Grantors”) in favor of Cortland Capital
Market Services LLC,as collateral agent (in such capacity, together with its successors and permitted
assigns, the “Collateral Agent”) for the Secured Parties.

WITNESSETH:

WHEREAS,pursuant to the Term Loan Agreementdated as of January 24, 2018 (as the same may
be amended,restated, supplemented or otherwise modified from time to time, the “Loan Agreement’)
among Hilco Patent Acquisition 56, LLC, as borrower, the guarantors party thereto, Cortland Capital
Market Services LLC,as administrative agent and as collateral agent, and the lenders party thereto (the
“Lenders”), the Lenders have agreed to make certain financial accommodations for the borrower underthe
Loan Agreementuponthe terms and subject to the conditionsset forth therein; and

WHEREAS,eachGrantoris a party to a Security Agreement of even date herewith in favor of the
Collateral Agent (as the same may be amended,restated, supplemented or otherwise modified from time to
time, the “Security Agreement”), pursuant to which each Grantoris required to execute and deliver this
Patent Security Agreement.

NOW, THEREFORE,in consideration of the premises and to induce the Lenders and the
Collateral Agent to enter into the Loan Agreement and to induce the Lenders to make their respective
extensions ofcredit to the Borrower thereunder, each Grantor hereby agrees with the Collateral Agent as
follows:

Section 1. Defined Terms. Capitalized terms used herein without definition are used as
defined in the Security Agreement or Loan Agreement, as applicable.

Section 2. Grant of Security Interest in Patent Collateral. Each Grantor, as collateral
security for the prompt and complete payment and performance when due (whetherat stated maturity, by
acceleration or otherwise) of the Secured Obligations of each Grantor, hereby mortgages, pledges and
hypothecates to the Collateral Agent for the benefit of the Secured Parties, and grants to the Collateral
Agentfor the benefit ofthe Secured Parties a Lien on and security interest in,all of its right,title andinterest
in, to and underthe following Collateral of each Grantor(the “Patent Collateral’):

(a) all of its Patents and all IP Licenses included in the Collateral, including, without
limitation, those referred to on Schedule 1 hereto;

(b) all reissues, reexaminations, continuations, continuations-in-part, divisionals,
renewals and extensionsofthe foregoing; and

(c) all income, royalties, proceeds and Liabilities at any time due or payable or
asserted under andwith respectto any of the foregoing,including, withoutlimitation,all nights to
sue and recoverat law orin equity for any past, present and future infringement, misappropriation,
dilution, violation or other impairment thereof.

Section 3. Security Agreement. The security interest granted pursuant to this Patent
Security Agreement is granted in conjunction with the security interest granted to the Collateral Agent

#4833-4926-3706
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pursuant to the Security Agreement and each Grantor hereby acknowledges and agrees that the nghts and
remedies of the Collateral Agent with respect to the security interest in the Patent Collateral made and
granted hereby are morefully set forth in the Security Agreement, the terms and provisions of which are
incorporated by reference herein asif fully set forth herein.

 
Section 4. Grantor Remains Liable. Each Grantor hereby agrees that, anything herein to

the contrary notwithstanding, each Grantor shall assume full and complete responsibility for the
prosecution, defense, enforcement or any other necessary or desirable actions in connection with their
Patents and IP Licenses subject to a security interest hereunder.

 

Section 5. Counterparts. This Patent Security Agreement may be executed in any number
of counterparts and by different parties in separate counterparts, each of which whenso executed shall be
deemed to be an original and all of which taken together shall constitute one and the same agreement.
Signature pages maybe detached from multiple separate counterparts andattachedto a single counterpart.
Delivery of an executed signature pageof this Patent Security Agreement by facsimile transmission or by
electronic transmission shall be as effective as delivery of a manually executed counterpart hereof.

Section 6. Governing Law. This Patent Security Agreement and the rights and obligations
of the parties hereto shall be governed by, and construed andinterpreted in accordance with,the law of the
State of New York.

[SIGNATURE PAGE FOLLOWS]           
#4833-4926-3706

PATENT

REEL: 045216 FRAME:0125

 
 



 

IN WITNESS WHEREOF, cach Grantor has caused this Patent Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

Very truly yours,

HILCO PATENTAC
Grantorworasfk 

 

 

;UISETION 56, LILC,as
  

  goes
< <F 3 i ’Fw" Fy Fo £8: : s

Rew es 3 § 3Pso3 :gee LO Se. éays gs - y
geys ovcant SAAEASEREEREEEEEBy: ee

Name: Eric Kaup .” \Title: Secretary . \
 

BELL NORTHERN)wow wn §ro s : 3 g .Mae Pai gk N‘. gad .esi Fs q aeeee oF se k ;
seed F At VyPeres Fsyh ft =

By: eyFY eaamannnnnidtionetifnndean
Namie:

Title: Secrati¥y |
eyi

*, 
[Signature Page lo Patent Security Agreement]

PATENT

REEL: 045216 FRAME:0126

 
    



 
ACKNOWLEDGED AND AGREEDasof
the date first above written:

CORTLAND CAPITAL MARKET SERVICES LLC,

as Collateral Agent

ne

a
Name" Polina Arsentyeva
Title: Associate Counsel
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SCHEDULE I

TO

PATENT SECURITY AGREEMENT

[See attached.]

I-1
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