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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
LIMITED LIABILITY
PROMO WORKS, L.L.C. 04/09/2013 COMPANY: ILLINOIS
RECEIVING PARTY DATA
[Name: ||GIBRALTAR BUSINESS CAPITAL, LLC |
Street Address:  ||400 SKOKIE BOULEVARD, SUITE 375 |
[city: INORTHBROOK |
|state/Country: liLLinots |
|Postal Code: |l60062 |
[Entity Type: ||LIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 17
Property Type Number Word Mark ©
Serial Number: 85408627 CONVERTING SHOPPERS TO BUYERS E’r’
-]
Registration Number: 3561980 HEALTHTRENDS °
Registration Number-: 3497044 HEALTH TRENDS SAMPLING NETWORK | pac
<
Registration Number: 3428614 MICONEXXION §£
Registration Number: || 3450954 |[PRODEMOWORKS |
Registration Number: 3060258 PROMOCHEF
Registration Number: 3382950 PROMODEMO
Registration Number: 3337566 PROMOLEARNINGCENTER
Registration Number: 3317265 PROMOPIN
Registration Number: 2982060 PROMOPULL
Registration Number: 3229123 PROMOPUMP
Registration Number: 3129628 PROMOREPORTS
Registration Number: 2733675 PROMOWORKS
Registration Number: 3422720 PROMOWORKS
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Registration Number: 3506508 SAMPLEONE

Registration Number: 3588199 SAMPLESAFE
Registration Number: 3561979 STREETSTOPS
CORRESPONDENCE DATA
Fax Number: 312782669
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 3127829000
Email: NKONDZIOLKA@RSPLAW.COM
Correspondent Name: ANDREW M. SACHS
Address Line 1: 180 N. LA SALLE ST. SUITE 3300
Address Line 4: CHICAGO, ILLINOIS 60601
NAME OF SUBMITTER: ANDREW M. SACHS
Signature: /ANDREW M. SACHS/
Date: 04/30/2013
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INTELLECTUAL PROPERTY SRCURITY AGREEMENT

This Agreoment, dated as of April 9, 2013, is made by and between PROMO WORKEK,
L€, an {llinols Himited lability company and the other Co-Diebiors Hsted on the signature
pages hereto, having a business location at the address set forth below under thelr signatures
{collectively, the “Debtor”) and GIBRALTAR BUSINESS CAPITAL, LLC, a Delaware
limited Hability company, having a business location at the address set forth below under {is
signature (the “Secured Party™),

RECITALS:

The Debtor and the Secured Party ave parties {o & Loan and Security Agreement of even
date herewith {as the same may hereafier be amended, supplemsented or restated from time to
tioe, the “Loan Agreement”) sotting forth the fermus on which the Secured Party may now or
hereafter exttend credit 1o or for the account of the Debtor,

As a condition to extending credit to or for the account of the Deblor, the Secured Party
has required the execution and delivery of this Agresment by the Debior,

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

I Befinitions, All terms delined in the Recitals hereto or in the Loan Agreement
that are not otherwise defined herein shall have the meanings given to them therein. In addition,
the following terms have the meaniogs set forth below:

“Copyrights: means the copyright registrations, applicatiops and exclusive copyright
Hicenses set forth in Exhibit A

“Patents” means all of the Debtor’s right, title and interest in and fo palents or
apphications for patenis, foes or rovaities with respect to each, and mcluding without limitation
the right to sue for past nlringement and damages therefor, and Heenses thereunder, all as
presenily existing or hereafter arising or acquired, including without Himitation the patents listed
on Exhibit B,

“Security Intevest” has the meaning given in Section 2.

“Trademarks” means all of the Debtor’s  right, title and interest in and to: (D)
trademarks, service marks, collective membership marks, rogistrations and applications for
registration for gach, and the respective goodwill associated with each, (1) lcenses, fees or
royalties with respect to each, {iii} the right to sue for past, present and future infringement,
dilution and damages thevefor, (ivy and licenses therennder, all as presently existing or hereafter
arising or acquired, including, without limitation, the marks listed on Exhibit .

2. Security Interest. The Debtor hereby irrevocably pledges and assigns to, and
grants the Secured Party a security interest (the “Security Intersst™), with powar of sale to the
extent permitted by law, in the Patents, Trademarks and Copyrighis to secure payment of the

o

TRADEMARK
REEL: 005017 FRAME: 0261



Obligations. As set forth in the Loan Agreement, the Security Interest is coupled with a security
mterest i substantially all of the personal property of the Debtor,

3 Representationy, Warranties and Agreements, Deblor represents, warrants

and agrees as follows:

{2}  Authorily. This Apgreement has been duly and validiy authorized by all
necessary action on the part of the Debior,

M Copyrighis. Exhibit A accurstely lists all registered g,\,pyno}m owned
or contrelled by the Debtor as of the date hereof and accurately reflects in ali malerial
respects the existence and status of Copyrights and all applications and registrations
pertainiug thereto as of the date hereof. If after the date hereod, the Deblor owns or
controls any registered Copyrights not listed on Exhibit A or if Exhibit A ceases to
accurately reflect, in all material respects, the existence and status of applications and
registrations pertaining fo the Copyrights, then the Debtor chall prompily and, in any
event within thirty (30) days, provide writfen notice to the Secured Party with &
replacement Exhibit !%, which upon acceptance by the Secured Party shall become part
ot this Agreement.

(¢} Patents. Exbibit B accurately hsts all Patents owned or controlied by the
Debtor as of the date hereot, or to which Diebtor has a right as of the date hereof o have
it assigned to it, and accurately reflects the existence and siatus of applications and
letters patent pertaining o the Patents as of the date hereof. If affer the date hereof]
Debior owns, conbrols or has a right to have assigned to it any Patents not listed on
Exhibit 8B, or if Exhibit B ceases to accuraiely reflect the existence and status of
applications and letters patent pertaining to the Patents, then the Debtor shall promptly
and, in any event within thirty {30} days provide writfen notice to the Secured Party with
a replacement Exhibii 8B, which upon acceptance by the Secured Party shall become part
of this Agreement,

(d}  Trademarks. Exhibit € gccurately lists ali Trademarks owned or
controlied by the Debtor as of the date hereof and accurately reflects the existence and
status of Trademarks and all applications and registrations pertaining thereto as of the
date hereof. 1 after the date hereoll the Debtor owns or conirols any Trademarks not
listed on Exhibit € or if Exhibit € ceases to accurately reflect the existence and status
of appheations and registrations pertaining 1o the Trademarks, then the Debior shall
prompily and, v oany event witlun thirty (30) days, provide writien notice fo the
Secured Party with a replacement Exhibit €, which upon acceptance by the Secured
Party shall become part of this Agreement,

(2}  Subsidiaries, As of the date hereof, no Subsidiary owns, controls, or has a
right to have assigned to it any items that would, if such tem were owned by the Debtor,
constitute Patents, material Trademarks or Copyrights, 10 alter the date hereof any
Subsidiary owns, controls, or has a right to have assigned to it any such ttems, then the

Debtor shall promptly either: (1) canse such Subsidiary fo assign all of s rights in such
item{s} to Debior, or (i1} notify the Secured Party of such item{s} and cause such
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14202

Subsidiary to execute and deliver to the Secured Party an inteliectual property securily
agreement substantially in the form of this Agresment.

(fy  Title Debtor has absolute title to each Paient, Trademark and Copyright
listed on Exhibits A, B and C, free and clear of all Hens except Permitted Liens. Debior
(13 will bave, st the time Debtor acquires any rights in Patents, Trademarks or Copyrighis
hereafter arising, absolute title 1o cach such Patent, Trademark or Copyright free and
ciear of all liens f:xu:pi Permutted Liens, and (i) will keep ail Patonts, Trademarks and
Copyrights free and clear of all lens except Permitted Liens.

(g} No Sale Debtor will not assign, transfer, encumnber or otherwise dizpose
of the Patents, Trademarks or Copyrights, or any interest therein, without the Secursd
Party’s prior written consent.

()  Defense The Deblor will at its own expernse and using commercially
reasonable efforts, protect and defend the Patents, Trademarks and Copyrights against all
Iaims or demands of all Persons other than those holding Permitted Liens.

{1 Maintenance,  Debtor will at its own expense maintain the Patents,
Trademarks and Copyrights to the extent reasonably advisable in its business including,
but not limited to, filing all applications fo obtain letters patent or trademark
registrations and all afﬁdaviis, maintenance fees, anmuities, and renewals possible with
respect to letters palent, trademark registrations and applications therefor,  Debtor
covenants that it will not abandon nor fail to pay any maintenance fee or annuity due
and payable on any Palent, Trademark or Copyright, nor fail to file any required
affidavit or renewal in suppm“i thereof, without first providing the Secured Party: (i)
sufficient written notice, of at least thirty (30) days, to allow the Secured Farty to
timely pay any such waintenance fees or annuities which may become due on any
Fatents, Trademarks or Copyrights, or to file any affidavit or renewal with respect
thereto, and (it} a separate written power of atiorney or other authorization to pay such
maiptenance fees or annuities, or io file such affidavit or renewal, should such be
necessary or desivable

m Seenred Party’s Right to Take Action. If Debtor fails to perform or
ohbserve any of ifs covenanis or agreements set forth in this Section 3, and if such failure
continues for a period of ten {10} calendar days afier the Secured Party gives the Debtor
writien notice thereol (or, in the case of the agreements contained in subsection (k)
imnediately upon the occurrence of such failure, without notice or lapse of time), or, if
Bebtor nevmms the Secured Party that it intends to abandon a Patent, Trademark or
Copyright, the Secured Party may (but need uot) perform or observe such covenant or
agreement or take steps fo prevent such intended sbandonment on behalf and in the name,
place and stead of Debtor {or, at the Scoured Party’s option, in the Seoured 7 farty’s own
name} and may (but need not) take any and all other actions which the Secured Party may
reasonably deem necessary to cure of correct such failure or prevent such intended
abandonment,

() Costs and Expenses. The Debtor shall pay the Secured Party on demand
the amount of all moneys expended and all costs and expenses {including reasonable
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attorneys’ fees and disbursernents) incurred by the Secured Parly in connection with or as
a result of the Secured Party’s taking action under subsection (i} or exercising its rights
ander Section 6, together with interest thereon from the date expended oy incurred hy the
Secured Party at the default rate of interest set forth in the Loan Agreement.

{1 Power of Afforney. To facilitate the Secured Fariy’s taking action under
subsection (1} and exercising iis rights under Section 6, the Deblor hereby irrevocably
appoints (which appointment is coupled with an jnterest) the Secured Party, or its
delegate, as the attorney-in-fact of the Debtor with the right (but not the duty) from time
o time to create, prepare, compleie, execule, deliver, endorse or file, iu the nawe and on
behail of the Deblor, any and all instruments, documents, applications, ﬁnancmg
stafements, and other agrecments and writings required to be obtained, cxecuted,
delivered or endorsed by the Debtor under this Section 3, or, necessary for the Secured
Party, after an Event of Default, t¢ enforce or use the Patents, Tladcmdrkx or Copyrights
or fo grant or issue any exclusive or non-exclusive license under the Pateots, Tr ddvmwgm
or Copyrights to any third party, or to sell, assign, fransfer, pledge, encumber
otherwise transfer title in or dispose of the Patents, Tradernarks or Copyrights to any thlm
party. The Debtor hereby ratifies all that such attorney shall lawfuily do or cause to be
done by virtug hereof. The power of attormey granted herein shall terminate upon the
termination of the Loan Agreement as provided therein and the payment dand performance
of all Obligations.

4. Bebtor’s Use of the Patents, Trademarks and Copyrights, The Debtor shall
be permitted to coutrol and manage the Patents, Trademarks and Copyrights, including the right
to exciude others from making, using or seiling items covered by the Patents, Trademarks and
Copyrights and any Heenses thereunder, in the same manner and with the same offect as if this
Agreement had not been entered into, so long as no Bvent of Default occurs,

3. Kvents of Befault, Hach of the following cocurrences shall constitute an event of
default under this Agreement (heorein called “Event of Defaudt™): (2) an Event of Default, as
defined in the Loan Agreerent, shall occur; or (b) the Debtor shall fail promptly to observe or
perform any covenant or agreement herein binding on it and such fallore continues for ten (10}
days following notice from Secured Party io the Debtor; or (¢} any of the representations or
warranties contained in Section 3 shall prove to have been Incorrect in any material respect when
made,

6. Remedies, Upon the ocourvence of an BEvent of Default and at any time thereafier,
the Secured Party may, at its option, take any or all of the following actions:
{a) The Secured Party may exercise any or all remedics available under the
Loan Agreement.

{b) The Secured Party may sell, assign, transfer, pledge, encumber or
otherwise dispose of the Patents, Trademarks and Copyrighis.
{c) The Secured Party may enforce the Patents, Trademarks and Fopvnmh
and any licenses thereunder, and if Sccured Party shall commence any sait for such
enfmwmhm, the Drebtor shall, at the request of Secured Parly, do any and all lawful acts
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and execute any and all proper documents required by Secured Party in aid of such

enforcement,
7. Miscellancous, This Agreement can be waived, modified, amended, terminated

%

or discharged, and the Security Intevest can be released, only expliciily in a writing signed by
the Secured Party. This Agreement shall terminate upon termination of the Loan Agreemen,
A waiver signed by the Secured Party shall be effective only in the specific instance and for
the specific pwrpose given. Mere delay or fatlure io act shall not preclude the exercise or
enforcement of any of the Secured Party’s rights or remedies. All righis and remedies of the
Secured Party shall be cummlative and may be exercised singularly or concurrently, at the
Secured Party’s option, and the exercise or enforcement of any one such right or remedy shall
ueither be a condition o nor bar the exercise or enforcement of any other. All notices to be
given to Debtor under this Agreement shall be given in the manner and with the effect
provided in the Loan Agreement. The Secuved Party shall not be obligated to preserve any
rights the Debtor may have against prior parties, to realize on the Patents, Trademarks and
Lopvugh‘(s at all or in any particular manuer or order, or to apply any cash proceeds of
Patents, Trademarks and Copyrights o any particular order of application. This Agreement
shall be binding upon and inure {0 the benefit of the Debtor and the Secured Party and their
respective participants, successors and assipns and shall take effect when signed by the
Debtor and delivered to the Secured Party, and the Debtor waives notice of the Sectres
Party’s acceptance hereof. The Secured Party may execuie this Agresment if appropriate for
the purpose of filing, but the failure of the Secured Party to execute this Agreement shall not
attect or impair the validity or effectivencss of this Agreement. A carbon, photographic or
other reproduction of this Agreement or of any financing statement shall have the same force
and effect as the original for all purposes of a financing statement. This Agreement shall be
governed by the internal law of Hlinols without regard to conflicts of law provisions, except
that any exercise by Lender of its remedies under this Agreement pertaining to the Patents,
Trademarks and Copyrights shall be conducied in accordance with the law of the applicable
jurisdiction where Debtor’s prtm,lml place of business is located. If any provision or
application of this Agreement is held unlawful or unenforceable in any regpect, such illegality
or unentoroeability shall not affect other provisions or applications which can be given effect
and this Agresment shall be construed as if the unlawful or unenforceable provision or
application had never been contained herein or prescribed hereby. Al representations and
warranties confained in this Agreewent shall survive the exccution, delivery and performance
of this Agreemsent and the creation of the Obligations,

THE PARTIES WAIVE ARY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT.

ISIGNATURE PAGE TO FOLLOW]

i
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N WITNESS WHEREOQF, the parties have executed this Intellectusl Property Security

Agreerment ss of the date written above.

GIBRALTAR BUSINESS CAPITAL, LLC,
a Delaware limited Em’mh ty company

/“:} \“g W .

‘1}?
By «W /J % |

Name: ‘z;mff i’\., micour
Titler Chief Operating Officer

400 Skolde Boulevard, Suite 375
Northbrook, Himois 60062

Wiz f

PROMO WORKS, LL.C,, an Hinois Hmited
lighility corapany

By
Nearpe:
Titke:

RETAIL PROMOTION MANAGEMENT
LLC, ao lineis limited Hability company

By
Name:
Title:

STAR CHAMBERS ENTERPRISES LLC,
a Califoroia limited Lisbility company

By
Mame:
Title:

THE STAR CHAMBERS ENTERFPRISES,
ING,, 2 Newvada corporation

By:
Name:
Title:

SERVOORP LLC, a Flovids hmuted Hability
COMPENY

By
Mame:
Titder

300 North Martingale
Schaumburg, 1Hinois 60173
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IN WITNESS WHEREQOF, the parties have exscuted this Inteliectual Property Security
Agreement as of the date writien above.

GIBRALTAR BUSINESS CAPITAL, LLC, PROMO WORKS, L.L.C., an Hiinois limited

a Delaware limited Hability company Hability company
By By: P L
Name: Scoft Winicour Mame: a0 A
Title: Chief Operating Officer Title:
400 Skokie Boulevard, Suite 375 RETAIL PROMOTION MANAGEMENT
Northbrook, Hlinois 60062 LLC, an {linois limited Habilily company
By:
Name:
Title:

STAR CHAMBERS ENTERPRISES LLC;
a California Hmited ability company

By:
Mame:
Title:

THE STAR CHAMBERS ENTERPRISES,
INC., 3 Nevada corporation

By: L
MName: A e
Title:

SERVCORP LLC, a Florida limited liability
company

By:
Name:
Title:

300 North Martingale
Schaumburg, Hiinois 60173

10114202 &
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EXIBIT A

~
£

COPYRIGHTS

None
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EXHIBIT B

PATENES

None
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