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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[coKeM International, Ltd | |06/28/2013  ||[cORPORATION: MINNESOTA |
RECEIVING PARTY DATA

[Name: |IPNC Bank |
|Street Address: ”500 First Avenue |
[city: ||Pittsburgh |
|State/Country: |IPENNSYLVANIA |
[Postal Code: 15219 |
|Entity Type: HNationaI Association: PENNSYLVANIA |
PROPERTY NUMBERS Total: 4

Property Type Number Word Mark

Registration Number: 2763742 COKEM INTERNATIONAL

Registration Number: 3962148 FUN FACTORY

Registration Number: 2744532 YOUR PROFIT IS OUR GAME

Registration Number: “ 3755334 H BUDDY BAG
CORRESPONDENCE DATA

Fax Number: 2158325619

Correspondence will be sent fo the e-mail address first; if that is unsuccessftul, it will be sent

via US Mail.
Phone: 215-569-5619
Email: pecsenye@blankrome.com
Correspondent Name: Timothy D. Pecsenye
Address Line 1: One Logan Square
Address Line 2: 8th Floor
Address Line 4: Philadelphia, PENNSYLVANIA 15219
ATTORNEY DOCKET NUMBER: 074658-13043
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NAME OF SUBMITTER: Timothy D. Pecsenye
Signature: /Timothy D. Pecsenye/
Date: 10/09/2013
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INTELLECTUAL PROPERTY SECURITY AGREEMENRT
{Trademarks and Patents}

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (Trademarks and
Patents) (this “Agreement”) made as of this 28" day of June, 2013 by COKgM
INTERNATIONAL, LTB., a Minnesota corporation, in favor of PNC Bangk, NATIONAL
ASSOCIATION, in ite capacity as agent (“Agent”), for the financial institutions {collectively, the
“Lenders™) which are now or which hereafter become a party to the Loan Agreement {as defined
below):

WIITNESSEILH

WHEREAS, Grantor (the “Bomower”), Lenders and Agent are partigs to that certain
Revolving Credit and Security Agreement of even date herewith (as same may be amended,
restated, supplemented or modified from time o time, the “Loan Agreement”) providing for the
extensions of credit to be made o Borrower by Lenders;

WHEREAS, Borrower has granted to Agent, for the benefit of Lenders, a security interest
in substantially all of the assets of Borrower including all right, title and interest of Borrower in,
to and under all now owned and hereafter acquired trademarks and patents, together with the
goodwill of the business symbolived by Borrower’s trademarks and all products and proceeds
thereof, to secure the payment of all amounts owing by Borrower under the Loan Agreement and
the (ther Documents;

NOW, THEREFORE, in consideration of the premises set forth herein and for ather good
and valuable consideration, receipt and sufficiency of which are hereby acknowledged, Grantor
agrees as follows:

1. Incorporation of Loan Agreemnent. The Loan Agreement and the termis and
provisions thereof are hereby incorporated herein in their entivety by this reference thereto. All
rights and remedies herein granied io Agent and Lenders shall be in addition to any rights and
remedies granted under the Loan Agreement, the Other Documents, under the Urniform
Commercial Code as now or hereafter in effect in the Commonwealth of Pennsylvania, and at law
or equity generally, including, without limitation, the right to foreclose the security inlerests granted
herein or therein and to realize upon any Collateral (including, without limitation, the Trademarks
and Patents {(cach as defined below)) by any available judicial procedure and/or to take possession
of and seil any or all of the Collateral (including, without limitation, the Trademarks and Patents)
with or without judicial process upon the cccurrence of an Event of Default. Al terms capitalized
but not otherwise defined herein shall have the same meanings herein as in the Loan Agreement.

5

2. Grant and Reaffirmation of Grant of Security Interests. To secure the payment
and performance of the Obligations, Grantor hereby grants to Agent, for its benefit and the
benefit of Lenders, and hereby reaffirms its prior grant pursuant to the Loan Agreement, of a
continuing security interest in Grantor’s entire right, title and imterest in and to the following
whether now owned or existing or hereafier created, acquired or artsing:

(1) cach trademark lHsted on Schedule | annexed hereto and ecach
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“Tradewarks” and  “Palents” respeciively), together with any  reissues,

continuations or extensions thereof, and all of the goodwill of the business
connected with the use of, and symbolized by, cach Trademark; and

(it all products and proceeds of the forgoing, including without
Hmitation, any claim by Grantor against third parties for past, present or future (a)
infringement or dilution of any trademark or patent, or (b) injury to the goodwill
associated with any trademark.

3. Power of Attornev. Upen the ocowrrence of an Event of Defanlt under the
Loan Agreement, Grantor hereby covenants and agrees that Agent, as the holder of a security
interest for the benefit of Lenders under the Uniform Commercial Code as now or hereafter in
effect in the State of New York, may take such action permitted under the Loan Agreement, the
Other Documents and/or permitted by law, in its exclusive discretion, to foreclose upon the
Trademarks and/or Patents covered hereby. Upon an Event of Default under the Loan
Agreement, Grantor hereby anthorizes and empowers Agent, iis successors and assigns, and any
officer or agent of Agent as Agent may select in its exclusive discretion, as Grantor’s true and
fawful attorney-in-fact, with the power to endorse Grantor's name on all applications,
assignments, documents, papers and instrumenis necessary for Agent to use the Trademarks
and/or Patents or to grant or 1ssue any exclosive or noo-exclusive license under the Trademarks
and/or Patents o anyone else, or necessary for Agent to assign, pledge, convey or otherwise
transfer title 1w or dispose of the Trademarks and/or Patents to anyone else including, without
limitation, the power to execute a trademark/patent assignment in the form attached hereto a3
Exhibit 1. Grantor hereby ratifies all that such attorney shall lawfully do or cause 1o be done by
virtue hereof and in accordance with the terms hereof, except for the gross negligence or willful
nisconduct of such attorney. This power of altorney shall be irrevocable for the life of this
Agreement, the Loan Agreement and the Other Documents, and until all Borrowers™ Obligations
are indefeasibly paid and satisfied in full and the Loan Agreement is terminated.

4. Representations, Warranties and Agresments. Grantor hereby represents and
warrants that the Trademarks listed on Schedule | and the Patents Hsted on Schedule I hereto
constitute all Trademarks and Patents owned or registered to Grantor as of the date of this
Agreement,

5. Righis and Remedics not Exclusive. The enumeration of the foregoing rights
and remedies 13 not miended to be exhaustive and the exercise of any rights or remedy shall not
preciude the exercise of any other vight or remedies provided for berein or otherwise provided by
iaw, all of which shall be cumulative and not alternative. Nothing contained in this Agreement
shall be construed to impose any duties on Agent or any Lender.

6. APPLICABLE LAW., TTHIS AGREEMENT AND ALL MATTERS
RELATING HERETO OR THERETO OR ARISING HEREFROM (WHETHER ARISING
UNBER CONTRACT LAW, TORT LAW OR OTHERWISE) SHALL, IN ACCORDANCE
WITH SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF
NEW YORK, BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK., ANY JUDICIAL PROCEEDING BROUGHT BY
ORAGAINST GRANTOR WITH RESPECT TO ANY OF THE OBLIGATIONS, THIS
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AGREEMENT, THE OTHER DOCUMENTS OR ANY RELATED AGREEMENT MAY BE
BROUGHT IN ANY COURT OF COMPETENT JURISBICTION IN THE STATE OF NEW
YORK, UNITED STATES OF AMERICA, AND, BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, EACH PARTY HERETO ACCEPTS FOR ITSELF AND, AS THE
CASE MAY BE, IN CONNECTION WITH ITS PROPERTIES, OENERALLY AND
UNCONDITIONALLY, THE NON-EXCLUSIVE JURISDICTION OF THE AFORESAID
COURTS, AND IRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT
RENDERED THEREBY IN CONNECTION WITH THIS AGREEMENT. EACH PARTY
HERETO HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS UPON
IT AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY
REGISTERED MAIL (RETURN RECEIPT REQUESTED) OR BY NATIONALLY
RECOGNIZED OVERNIGHT COURIER DIRECTED TO SUCH PARTIES AT THEIR
ADDRESSES SET FORTH IN THE LOAN AGREEMENT AND SERVICE 50 MADE
SHALL BE DEEMED COMPLETED FIVE (5) DAYS AFTER THE SAME SHALL HAVE
BEEN 50 DEPOSITED IN THE MAILS OF THE UNITED STATES OF AMERICA
NOTHING HEREIN SHALL AFFECT THE RIGHT TO SERVE PROCESS IN ANY
MANNER PERMITTED BY LAW OR SHALL LIMIT THE RIGHT OF AGENT OR ANY
LENDER TO BRING PROCEEDINGS AGAINST GRANTOR IN THE COURTS OF ANY
OTHER JURIRDICTION. EACH PARTY HERETO WAIVES ANY OBJECTION TO
JURISIICTION AND VENUE OF ANY ACTION INSTITUTED HEREUNDIER AND SHALL
NOT ASSERT ANY DEFENSE BASED ON LACK OF JURISDICTION OR VENUE OR
BASED UPON FORUM NON CONVENIENS., EACH PARTY HERETO WAIVES THE
RIGHT TO REMOVE ANY JUDICIAL PROCEEDING BROUGHT AGAINST GRANTOR IN
ANY STATE COURT TO ANY FEDERAL COURT. ANY JUDICIAL PROCEEDING BY
GRANTOR  AGAINST AGENT OR  ANY LENDER INVOLVING, DIRECTLY OR
INDIRECTLY, ANY MATTER OR CLAIM IN ANY WAY ARISING OUT OF, RELATED
TG OR CONNECTED WITH THIS AGREEMENT OR ANY RELATED AGREEMENT,
SHALL BE BROUGHT ONLY IN A FEDERAL OR STATE COURT LOCATED IN THE
COUNTY OF KEW YORK, STATE OF NEW YORK.

{(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Grantor has duly executed this Agreement as of the
date first written gbove.

Title:  President

Agreed and Accepted:

PNC BARK, NATIONAL ASSOCIATION,
as Agent

By:
Name: Bruce Weidner
Title:  Vice President

ISIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENTI
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IN WITNESS WHEREOF, Grantor has duly executed this Agreement as of the
date hirst written above.

COKEM INTERNATIONAL, LT,

By:
Name: Charles F. Bond
Title:  Precident

Agreed and Accepted:
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Name: Bruce Weudner
Titler  Vies President
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COMPANY ACKNOWLEDGMENT

On this o087 of June, 2013, before me personally appesred Charles F, Bond, to me known and
being dui‘y sworn, deposes and says that he/she is authorized o sign on btehalf of COKeM
International, Lid., that he/she signed the within Agreement pursnant to the authority vesied in
hirnvher by law; that the within Agreement is the voluntary act of such company; and she desires
the same 1o be recorded a3 such,
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SCHEDULE X

TRADEMARK REGISTRATIONS

Trademark/Service Marks Regtstration Dale ' Registration Mumber
COKeM International | 9/16/2003 2763742
Piaé;"g;ﬁmt Initigted 7/14/11
Srmart Gaming “Initiated 7/14/11
""" Fun Factory §/17/2001 3962148
Your Profit is our Game TIZSI2009 2744532
””” Buddy Bag 37212010 BRI kY
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SCHEDULE I

PATENT REGISTRATIONS

Patents Bate _B;egiéératiean Number
~ Under the Collar Message 11/13/2001 6314581 Bi
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EXHIBIT §

TRADEMARK/PATENT ASSIGNMENT

WHEREAS, | Y (CGrantor™) s the registered owner of the United States (i)
irademarks, service marks, trade names, service trademark applications, and service trade names
tisted on Schedule T attached hereto and made a part hereof (“Trademarks™) and (11} patents listed
on Schedule I attached hereto and made a part hereof (“Patents™) which are registered in the
United States Patent and Trademark Office; and

WHEREAS, - {(“Grantee”), having a place of
business  at . 15 desirous of acquiring sad
[Trademarks/Patents];

NOW THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound hereby, Grantor, its successors and assigns,
does hereby transfer, assign and set over unto Urantee, its successors, iransferees and assigus,
subject to the terms of the Intellectual Property Security Agreement {Trademarks and Patents)
dated June _, 2013 between Grantor, certain of its affiliates and Grantee, all of its present and

future right, title and interest in and to the [Trademarks/Patents] and all proceeds thereof and all
goodwill associated therewith.

N WITNESS WHEREQF, the undersigned has caused this Trademark/Patent
Assignment to beexecutedasofthe  dayof

] ]

Attorney-in-fact

Witness:
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