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Name Formerly Execution Date Entity Type
REDTAIL SOLUTIONS, INC. 03/03/2014 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: GIBRALTAR BUSINESS CAPITAL, LLC
Street Address: 400 SKOKIE BOULEVARD, SUITE 375

City: NORTHBROOK

State/Country: ILLINOIS

Postal Code: 60062

Entity Type: LIMITED LIABILITY COMPANY: DELAWARE

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |3860044 REDTAIL SOLUTIONS

CORRESPONDENCE DATA
Fax Number: 3127826690

<

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent via S
US Mail. S
Phone: 3127829000 a3
Email: NKONDZIOLKA@RSPLAW.COM =
Correspondent Name: ANDREW M. SACHS 8:
Address Line 1: 180 N. LA SALLE ST. SUITE 3300 A
Address Line 4: CHICAGO, ILLINOIS 60601 %

NAME OF SUBMITTER: ANDREW M. SACHS

SIGNATURE: /ANDREW M. SACHS/

DATE SIGNED: 03/18/2014
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Agreement, dated as of March 3, 2014, is made by and between REDTAIL
SOLUTIONS, INC., a Delaware corporation, having a business location at the address set forth L
below under its signature (the “Debtor™) and GIBRALTAR BUSINESS CAPITAL, LIC, &
Brelaware limited Hability company, having a business location af the address set forth below
under its signature {the “Secored Party™),

RECITALS:

The Debtor and the Secured Party are parties to a Loan and Security Agreement of even
date herewith {as the same may hereafter be amended, supplemented or restated from time to
time, the “Lean Agreement”) seiting forth the terms on which the Secured Party may now or
hereafter extend credit to or Em’ the gecount of the Debtor,

As a condition to extending credit to or for the account of the Debtor, the Secured Party
has required the execution and delivery of this Agreement by the Delbdor,

ACCORDINGLY, in consideration of the mutual covenants contained in the 'Loan
Documents and herein, the parties hereby agree as follows:

i Definitions, All terms defined 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 meanings set forth below:

“Copyrights: means the copyright registrations, applications and exclusive copyright
ticenses set forth in Exhibit A,

“Patents” means all of the Debtor’s right, title and interest in and to patents or
applications for patents, fees or royalties with respect lo each, and including without limitation
the right to sue for past infringement and damages therefor, and Heenses thereunder, all as
presently existing or hereafier arising or acquired, Including without limitation the patents Hsted
on Exhibit B,

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

“Trademarks” means all of the Debtor's right, title and interest in and to ()
trademarks, service marks, collective membership marks, registrations and applications for
registration for each, and the respective goodwill associated with each, (i) licenses, fees or
royalties with respect to each, (i) the right to sue for past, present and fiturs infringement,
ditution and damages therefor, (1v) and Heenses thereunder, all as presently existing or hereafier
arising or acquired, including, without limitation, the marks listed on Exhibit C.

2. Necurity Imterest. The Debtor hereby trevocably pledpes and assigns to, and
grants the Secured Party a security interest (the “Seecurity Interest”), with power of sale to the
extent permitted by law, in the Patents, Trademarks and Copyrights to secure payment of the
Obligations. As set forth in the Loan Agreement, the Security Interest is coupled with a security
interest in substantially all of the personal property of the Diebtor,
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3. Represeniations, Warranties and Agreements. Debtor represents, warranta

and agrees as fotlows:

JATT4ES

{(a}  Authority. This Agreement has been duly and velidly authorized by all
necessary action on the part of the Debtor,

(b}  Copyrights. Exhibit A accurately lists all registered Copyrighis owned
or controlled by the Debtor as of the date hereof and accurately reflocts in all material
respects the existence and status of Copyrights and all applications and regisirations

ertaining thereto as of the date hereof. 1f after the date hereof, the Debior owns or
controls any registered Copyrights not lsted on Exbhibit A or if Exhibit A ceases to
accurately reflect, in all material respects, the existence and statns of applications and
repistrations perfaining to the Copyrights, then the Debtor shall proraptly provide
writien notice i the Secured Party with a replacement Exhibit &, which upon
acceptance by the Secured Party shall become part of this Agreement.

(¢} Patents. Exhibit B acourately lists all Patents owned or controlled by the
Drehtor as of the date hereof, or to which Debior has a right as of the date hereof o have
it assigned to i, and accurately reflects the existence and sistus of applications and
jetters patent pertaining fo the Palents as of the date hereofl It after the date hereof,
Drebtor owns, controls or has a right {o have assigned to it any Patents not listed on
Exhibit B, or if Exhibit B ceases (o acourately veflect the existence and status of
applications and letters patent perfaining to the Patents, then the Debior shall within
thirty {30) days provide writlen notice to the Secured Party with a replacement Exhibit
B, which upon acceptance hy the Secured Party shall become part of this Agreernent.

(4} Trademarks Exhibit € accurately lists all Trademarks owned or
controlled by the Debtor as of the date herenf and accurately reflects the existence and
stams of Trademarks and all applications and registrations pertaining therete as of the
date hereof  If after the date hereof, the Debior owns or controls any Trademarks not
Hoted on Exhibit C or if Exhibit C ceases {0 accurately reflect the existence and status
of applications and registrations pertaining to the Trademarks, then the Diebtor shall
sromptly provide writien notice to the Secured Party with a replacement Exhibit
which upon acceptance by the Secured Party shall become part of this Agreement.

ey Affiliates. As of the date hereof, no Affiliate owns, controls, or has a right
to have assigned to it any items that would, if such itemy were owned by the Debtor,
constitute Patents, material Trademarks or Copyrights.  If after the date heveof any
Affiliate owns, conirols, or has a right o have assigned to i any such Hewms, then the
Diebtor shall promptly either: (1) cause such Affiliate to assign all of ifs nights in such
{tern(s) to Debtor; or (it) notify the Secured Party of such ttern(s) and cause such Affiliale
to exccute and deliver to the Secwred Party a patent and trademark security agreement
substantially in the form of this Agreement.

() Title. Debtor has absolute title to cach Patent, Trademark and Copyright
listed on Exhibits A, B and O, free and clear of all liens except Perputted Lisns. Debtor
(i) will have, at the time Debtor acquires any rights ju Patents, Trademarks or Copyrights
hereafter arising, absolute title to each such Patent, Trademark or Copyright free and
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clear of all hens except Permitted Liens, and (i) will keep all Patents, Traderarks and
Copyrights free and clear of all ens except Permitted Liens.

(g}  Neo Sale. Debtor will not assign, transfer, encumber or stherwise dispose
of the Patents, Trademarks or Copyrights, or any interest therein, without the Secured
Party's prior written consent.

{y  Befemse. The Debtor will at its own expense and using compercially
reasonable efforts, protect and defend the Patents, Trademarks and Copyrighis against all
claims or demands of all Persona.

{1} Maintenance, Debtor will at #ts own expense maintain the Patents,
Trademarks and Copyrights to the extent reasonably advisable in its business ncluding,
but not limited to, f{iling all applications to obtain lefiers patent or trademark
registrations and all affidavits, maintenance fees, annuities, and renewals possible with
respect o lefters patent, irademark registrations and applications therefor. Diebtor
covenants that it will not abandon nor faif o pay any maintenance fee or annnity due
and payable on any Patent, Trademark or Copyright, nor fail to file any requived
affidavit or renewal in support thereot, without first providing the Secured Party: (i)
sufficient written notice, of at least thirty {30} days, to allow the Secured Parly to
timely pay any such maintenance fees or anmuities which may become due on any
Patents, Trademarks or Copyrights, or to file any affidavit or renewal with respect
thereto, and (31} a separate writlen power of attorney or other authorization to pay such
maintenance fees or annuities, or to file such affidavii or renewal, should such be
necessary or desirable.

(i} Secured Farty’s Right teo Take Action. If Debior fails to perform or
ohserve any of its covenants or agreements set forth in this Section 3, and if such {ailure
continues for a pericd of ten (10} days after the Secured Party gives the Debtor written
uotice thereot (or, in the case of the agreemenis contained in subsection (hy, immediately
upon the occwrrence of such fatlare, without notice or lapse of time}, or, if Debtor notifies
the Secured Party thai i intends to abandon a Pateni, Trademark or Copyright, the
Secured Party may (buf need not) perform or observe such covenant or agresment or take
steps to prevent such intended abandoniment on behalf and in the name, place and stead of
Debtor (or, at the Secured Party’s option, in the Secured Party’s own name) and may {but
need not) take any and all other actions which the Secured Party may reasonably deem
necessary o cure or correct such fatlure or prevent such intended abandonment.

(ky  Costs and FExpenses. The Debtor shall pay the Secured Party on demand
the amount of all moneys expended and all costs and expenses {including ressonabie
attorneys’ fees and disbursermnents) incurred by the Secured Party in connection with or as
a result of the Secured Party’s taking action under subsection (1) or exeraising its rights
under Section 6, together with interest thereon from the date expended or incwrred by the
Recured Party al the default rate of interest set forth in the Loan Agreement.

)] Power of Attorney. To facilitate the Secured Party’s taking action under
subgection (1) and exercising its rights under Section 6, the Debtor hereby trevocably
appoints (which appointment i coupled with an interest) the Secured Party, or s
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delegate, as the attorney-in-fact of the Debtor with the right (but not the duty} from time
to time to create, prepare, complete, execute, deliver, endorse or file, in the name and on
behalf of the Debtor, any and all instrurnents, documents, apphications, financing
staternents, and other agreements and writings required to be obtained, executed,
delivered or endorsed by the Debtor under this Section 3, or, necessary for the Secured
Party, after an Bvent of Defanli, to enforce or use the Patents, Trademarks or Copyrights
ot to grant or issue any exclusive or non-exclusive hoense under the Patents, Trademarks
ov Copyrights to any third party, or fo sell, assign, transfer, pledge, encumber or
otherwise transfer tithe in or dispose of the Patents, Trademarks or Copyrights to any third
party., The Diebtor hereby ratifies all that such attorney shall lawfully do or cause to be
done by virtue hereof. The power of attorney granted herein shall terminate upon the
termyination of the Loan Agrecroent as provided therein and the payment and performance
of all Ubligations.

4. Brebior’s Use of the Patents, Trademarks and Copyrights, The Debtor shall
be permitted to conirol and manage the Patents, Trademarks and Copyrights, including the right
to exclude others from making, using or selling items covered by the Patents, Trademarks and
Copyrights and any Heenses thereunder, in the same manner and with the same effect as if this
Apreement had not been entered into, 3o long as no Bvent of Default ocours.

5. Fvents of Befaunlt, Each of the following cccurrences shall constitute an event of
defanlt under this Agreement {herein called “Fvent of Defanit™): (8} an Hvent of Detanll, as
defined in the Loan Agreement, shall ocour; or {b) the Debtor shall fail promptly to observe or
perform any covenant or agreement herein binding on it; or {¢} any of the representations o1
warranties contained in Section 3 shall prove to have been incorrect in any material respect when

made.

8. Hemedies. Upon the ocowrrence of an Bvent of Default and at any time therealter,
ihe Secured Party may, at its option, take any or all of the following actions:

{a) The Secured Parly may exercise any or all remediss available under the
{.oan Agreement.

{b} The Secured Party may sell, sssign, transfer, pledge, encumber or
) J J . = P 5
otherwise dispose of the Patents, Trademarks and Copyrights,

{c} The Secured Party may enforce the Patents, Trademarks and Copyrights
and any Heenses thereunder, and if Secured Party shall commence any suit for such
enforcerent, the Debtor shall, at the request of Secured Party, do any and all lawiul acis
and exccute any and all proper docwrnents reguired by Secured Party in aid of such
enforcement.

7. Miscellanenus, This Agreement can be waived, modified, amended, terminated
or discharged, and the Security Interest can be released, only explicitly in a writing signed by
the Secured Party. This Agreement shall terminate upon termination of the Loan Agresment.
A waiver signed by the Secured Party shall be effective only in the specific instance and for
the specific purpose given. Mere delay or fatlure to act shall not preclude the exercise or
enforcement of any of the Secured Party’s rights or remedies. All righte and remedies of the
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Secured Party shall be cumulative and may be exercised singularly or concurently, at the
Secured Party’s option, and the exercise or enforcement of any one such night or remedy shall
neither be a condition fo nor bar the exercise or enforcement of any other. Al notices to be
given to Debior under this Agreement shall be given in the manner and with the effect
provided in the Loan Agreement. The Secured Party shall not be obligated o preserve any
righta the Debtor may have against prior parties, to realize on the Patents, Trademarks and
Copyrights at all or in any particular manner or order, or {o apply any cash proceeds of
Patents, Trademarks and Copyrighis in any particular order of appheation. This Agreement
shall be binding wpon and inure o the benefit of the Debtor and the Secured Party and thewr
respective participants, successors and assigns and shall take effect when signed by the
Diebtor and delivered to the Secured Party, and the Debtor waives notice of the Secured
Yarty’s acceptance hereof. The Secured Parly may execuie this Agreement if appropriate for
the purpose of filing, but the failwre of the Sccured Party to execute this Agreement shall not
affect or impair the validity or effectiveness 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 Hiinoeis without regard to conflicts of law provisions, except
that any exerciae by Lender of its remedies under this Agreement pertaining o the Patents,
Trademarks and Copyrighis shall be conducted in accordance with the law of the applicable
surisdiction where Debtor’s principal place of business is located, I any provision or
application of this Agreement is held unlawful or unenforceable in any respect, such illegality
or unenforceability shall not affect other provisions or applications which can be given effect
and this Agreement shall be construed as if the volawful or woenforceable provision or
application had never been contained herein or prescribed hereby. All representafions and
warranties contained in this Agreement shall survive the execution, delivery and performance
of this Agreement and the creation and payment of the Obligations.

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

SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQOF, the parties have executed this Intellectual Property Security
Agreement as of the date written above.

GIBRALTAR BUSINESS CAPITAL, REDTAIL SOLUTIONS, INC,, a Delaware
LLC, a Delaware limited Hability company  corporation

A ‘(,v:/v \‘ =
By: By: f *‘rﬁs‘wg Pl

MName: Scott Winicour Name: Robert J. Gleason
Title: Chief Operating Officer Title: Chief Executive Officer
400 Skokie Boulevard, Suite 375 112 Turnpiks Road
Northbrook, [lnois 60062 Westborough, Massachusetis 01581
A N 6
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N WETNESS WHEREOF, the parties have exeonted this Intellactual Property Security
Agresment as of the date written above.

GIBRALTAR BUSINESS CAPITAL, REDTAIL SOLUTIONS, INC., 2 Delaware
LLL, a Delaware lirnited Hability company  corporation

{ 7 ’i} e

E E o -
m_ BNV By:
Namne: Scat’s Winicour Names
Title: Chisf Operating Officer Title:
430 Bkokie Bowdevard, Suite 375 112 Turopike Road
Northbrook, Hinois 60062 Westhorough, Massachussets §1583

PSA &
TRADEMARK

.REEL: 005239 FRAME: 0214



EXHIBIT A
INTELLECTUAL PROPERTY SECURITY AGREEMENT
COPYRIGHTS

None,
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EXHIBIT R
INTELLECTUAL PROPERTY SECURITY AGREEMENT
PATENTS

None.

TRADEMARK
REEL: 005239 FRAME: 0216



EXHIBIL ¢

INTELLECTUAL PROPERTY SECURITY AGREEMENT

TRADEMARKS

...................................

RECORDED: 03/18/2014

Orkakey 13,3010

Avi
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