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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

ANIMAL ADVENTURE, LLC 08/15/2014 LIMITED LIABILITY
COMPANY: DELAWARE

RECEIVING PARTY DATA

Name: Medallion Capital, Inc.

Street Address: 3000 County Road 42 West Suite301
City: BURNSVILLE

State/Country: MINNESOTA

Postal Code: 55337

Entity Type: CORPORATION: MINNESOTA

PROPERTY NUMBERS Total: 16

Property Type Number Word Mark
Registration Number: |4345592 ANIMAL ADVENTURE
Registration Number: | 3790905 BLOCKHEADS
Registration Number: |3729418 BREATHE EASY BABY S
Registration Number: |3790910 FRIENDS FROM AFAR §
Registration Number: |4540721 FROG KISSES g
Registration Number: | 3862069 LITTLE STITCHES S
Registration Number: |4515602 LOCKER PETS v
Registration Number: | 3790906 ORGANIC BEGINNINGS DS
Registration Number: | 4481321 SLIDERS E:,
Registration Number: |3807782 SPLISH SPLASHERS
Registration Number: |4540538 SWEET SPROUTS
Registration Number: |3842267 UNLEASH THE FUN
Registration Number: |3709470 WOOF STREET BOUTIQUE
Serial Number: 86286611 BABY ADVENTURE
Serial Number: 85909391 DINORIFFIC
Serial Number: 86113686 ROUNDEES
CORRESPONDENCE DATA
Fax Number: 6123713907
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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:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

612 371 3970

tmg®@lindquist.com

LINDQUIST & VENNUM LLP

80 South Eighth Street, 4200 IDS Center
Connie Heikkila

Minneapolis, MINNESOTA 55402

ATTORNEY DOCKET NUMBER:

ANIMAL ADVENTURE

NAME OF SUBMITTER:

CONNIE HEIKKILA

SIGNATURE:

/connieheikkila/

DATE SIGNED:

08/18/2014

Total Attachments: 10
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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent and mdemari\ Security Agreement is entered into as of August 15, 2014 by
and batween ANIMAL ADVENTURE, LLC, & Delaware Hmited liability company (the

T3 and M vﬂN AP vend - Pasty™b - pussusst-to-the - Laan
Aom- ment, dated as of i o1

he date horeof (as amcmed from time (o time, the “Loan Agreerment”
Capitalized torms used hersin without definition bave the meanings provided in the Loan
Agreement,

Whereas, the exccution and delivery of this Agreement is a condition to the Lenders
extending credit to Debtor;

Now, theretore, Debtor agrees with Sceured Party as foliows:

1. Pefinitions.  All terms defined in the Losn Agreement that are not otherwise

defined herein shall have the mf:anmbs stated in the Loan Agreement. In addition, the following
terms have the meanings set forth below,

“Obligations” means each and every debt, Hability and obligation of every type and
deseription arising under or in connection with any Loan Document (as defined in the Leoan
Agreement) which the Debtor may wow or at any time hereafier owe to the Secured Party,
whether such debt, lability or obligation now exists or is hereafier created or incurred and
whether i is or may be direct or indirect, due or to become due, absolute or contingent, primary
or secondary, ligudaied or untiquidated, independent, joint, several or joint and several,

“Patenis” means all of the Debtor’s vight, itle snd interest in and to patenis or
apphcaimn“ for patents, fees or royalties with respeet to each, and including without Hmitation
the right to see for past infringement and damages therefor, and loeenses thereunder, all as
pre smtiv existing or hereafter arising or acquired, including without Hmation the patents Hsted
on Exhibit A and any divisions, continuations, continuations-in-part, reissues or corresponding
foreign patents and patent applications,

“Trademarks” means all of the Debtor’s right, title and interest in and to trademarks,
service marks, collective membership marks, any registrations or applications for registration
therefor, twgether with the respective goodwill associated with sach, fees or royalties with
reapect 1o Lﬁ{/he including without lmutation the right to sue for past infringement and damages
therefor, and licenses thereunder, all as presemily existing or heresfler arising or acquive

including, without limiation, the marks Hsted en Exhibit B and any divisions or renewals thereof

or corresponding foreign trademark registrations and applications,

2. Security interest. The Debtor hereby frrevocably pledges and collaterally ussiyns
¢, and grants to the Secured Party a svcurity interest, with power of sale 1o the exient permitied
by law, {the "Security Interest™ in the Patenis and in the Trademarks to secure payment and
performance of the Obligations.  As set forth in greater detail in the x«_um» z-ww ment, the
Seourity Interest in the Trademarks is coupled with a security interest in substantizily all of the
ssets {without regard to real propenty) of ?hc, {Jebior

>
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3. Representations, Warranties and Agreements. Deblor hereby represents, warrants
and agrees as follows:

{a} iht: Drebtor has full power to and authority to make and defiver this
3 GO [ o Ty R E1p o t*{i\-‘g,,t;g-“a_m;}-~~p§.3‘}t3~!’% r'td:.1‘@{;5“(?:?“111 oS ‘~r*x§£? mz%m;s;u:~=..?§»~~L?}r:-m{*.-5?}{@3}-‘»33« A
bcen duly authorized ‘Jy all necessary action of the Debtor’s board of managers, and if necessary
is cquity holders, and do nut and will not violate the provisions of, or constitute & default unde
any presently applicable law or its certificate of formation or limited Bability company
agresment ar any agreement presently binding on it This Agreernent has been duly executed
and deliversd by the Deblor and constitutes the Debtor’s Jawiul, binding and legally enforceable
obligation.  The correct legal name of the Debtor is as set forth at the beginning of this
Agreement.  Except for any financing statement required to be filed under the applicable
Uniform Commereial Code (the “UCC™) and any filing or recording of this Agreement in the
118, Patent and T adm;arif Office, the authorization, execution, delivery and performance of this
Agreement do not requive notification to, registration with, or consent or approval by, any
federal, state or focal regulatory body or administrative agency.

{b} All of the Paiente identified in Exhibit A sre owned or controlled by the
Debtor gs of the date hexe{;i and the information in Fxhibit A accurately reflecis the exisience
and status of the Patents listed therein as of the date hereofl

(<) Al of the Trademarks identified in Exhibil B are owned or controlied by
the Debior a5 of the date hereof and the mformation in Exhibit B accurately reflects the existence
and ststus of Trademarks listed therein as of the date heveol

{d} Except as set forth in Exhibit €, the Debtor has good ntle to each Patent
ard each Trademark listed on Exhibits A and B, free and clear of all security interests, liens and
encumbrances, except the Security Interest. Except as set forth in Exhibit C, the Debtor (1) will
have, at the time the Debtor acquires ownership in Patents or Trademarks hereafter arising, good
title to each such Patent or Trademerk, free and clear of all security interests, liens and
encumibrances, except the Security Interest, and {ii) except for licenses entered inio hereatter in
the ordinary course of business for fair consideration and which do not cause maierial harm to
the Secured Party as holder of the Note, will keep all Patents and Trademarks free and clear of
all security interests, liens and encombrances except the Security Interest.

{e) The BDebtor will not sel or mth@rwise dispose of the Palents oy
Trademarks, or any interest therein, without the Secured Party’s prior written consent, except (i)
as permitted in Scetion 3{d){i1) abowve, and (i} for the sale or disposition of Patents or
Trademarks that provide no material continuing benefit to Debtor,

{(H The Diebior will at its own expense, and using us conynerciaily reasonable
efforts, protect and defend the Patents and Trademarks against all claims or dcmanda of all
persons other than the Secured Party, which would cause material harm fo the Secured Part

{g) The Dehior will at s own expense maintain the Patenis and the
Trademarks o the exient reasonably advisable in its business including, but not limited 1o, filing

B
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all applications 1o register or obtain fetters patent, file all affidavits and renewals, and pay all
annuities and maintenance fees possible with respeet to issued registrations and letlers patent
The Deblor covenants that it will not abandon nor fail to pay any mainienance fee or annuity due
and payable on any Paterd or Trademark {except for those that provide no malerial continuing
Bentlie o Debiogd nte fafl se
providing the Secured Party: () sufficient written notice to aliow the Secured Party to timely
pay any such maintenance fees or annuity or take such other action which may become due on
any of said Patents or Trademarks, or (o file any affidavit with respect thereio, and (1) & separaie
written power of attorney or other authorization to pay such maintenance fees oy annuities, or to
file such aflidavit, or take such other action, should such be necessary or desirabla.

{h} it the Debtor fails to perform or observe any of ils covenants or
agrecments sel forth in this Section 3, and if such fajlure continues for a period of ten {ID)
calendar days after the Sccured Party gives the Debior written notice theveof (o1, in the case of
the agreements confained in subsection {g}, immediately apon the occurrence of such fatture,
without notice or lapse of time}, or if the Debior npotifies the Sceured Party that it intends to
abandon a Patent or Trademark, the Secured Party may (out need not) perform or observe such
covenant or agreement on behall and in the name, piam and stead of the Debtor {or, at the
Secured Party’s option, in the Sscured Party’s own name) and may (but need not) take any and
all other actions which the Secured Party may reasonably deem necessary to cure or correct suc
fatlure,

{i} Except to the extent that the effect of such payment would be (o render
any loan or forbearance of money usurious or otherwise illegal under any applicable law, the
Dr‘bmr shall pay the Secured Party proroptly upon written demand the amount of all reasonable,

ut-of-pockat costs and expenses (inchading reasonable attorneys” foes) incurred by the Secured
Rmy in connection with or as a result of the Secured Party’s taking action under subsection (h)
or exercising its rights under Section 0, together with interest thereon from the date expended or
mowred by the Seoured Party at the highest rate then applicable 1o any of the Obligations,

) To facilitate the Secured Party’s taking action under subsection (h) and
exercising s rights under Section #, the Debtor hereby frrevocably appoints {which appoiniment
is coupled with an interesi) the Secured Party, or its delegate, as the atiorney-in-fact of the
Debtor with the right (but not the duty) from time (o time to create, prepare, complole, cxecute,
debiver, endorse or file, in the name and on behalf of the Debtor, any and all nstruments
documents, applications, linancing stalements, and other agreements and writings required 1o h‘r‘
obiamed, executed, delivered or endorsed by the Debior under this Section 3, or, necessary for
the Secured Party, after the occurrence and during the continuance of an Event of Default, 1o
enforce or use the Pafenis or Trademarks or to grant or issue any exclusive or non-exclusive
lHeense under the Patents or Trademarks to any third party, or 1o sell, assign, transfer, pledge,
encumber or otherwise transfer title in or dispose of the Patents or Trademarks 1o any third party,
The Debmr hereby ratifies all that such attormey shaill lawiully do or cause 1o be done by virtue
hereof, The power of attorney granted herein shall terminate upon the pavment and performance
of all Obiigali@ns other than contingent indemnification obligations.
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4, Debtor's-Use of the Patenis and Trademarks,  The Debtor shall control and

manage the Patents and Trademarks, including the nght to exciude others from making, using or
selling items covered by the Patents and Trademarks and any licenses thereunder, in the same

manner and with the same effect ag if this Agreement had not be;z ered info, so long as no
,,,,,,,,, Bvent of Dol pocdrs ahd ok )}Ziii§.$$~1;.;).:\-‘»;‘-3.?%*{3{!rriﬁi’rv1.3?‘3&:{;1‘(%{11.m»»~~~~~~~~~~~~~~~~~~~~~~~~~

.

5. Fvents of Defaul
default under this Agreement {hwm call ed Event of f }efau t‘”) {aya D@idul as defined in the
Loan Agreement, shall ocoury or (b) any of the representations or warrantics comainﬁd in Seetien
3 shall prove (o have been fncorrect in any material respect when made,

6. Remedies. Upon the ccowrence and during the continuance of an Event of

Default and at any time thereafter during its continuance, the Secured Parly may, al its option,
take any or all of the following actions:

{a} The Secured Party may exercise any or all remedics available under the
FEoan Agreement,

(b} The Secured Party may sell, assign, transter, pledge, encumber or
otherwise dispose of the Patents and Trademarks.

(e} The Secured Party may enforce the Pateris and Trademarks and any
licenses thereunder, and f the Secured Party shall comumence any suit for such enforeement, the
Debtor shall] at the request of the Secured Party, do any and all %awfui acts and exeoute any and

¥

all proper documents required by the Secured Party in aid of such enforcement.

7. Miscellaneous. This Agreement and Secured Party's rights under this Agreement
or under applicable law may be enforced by Secured Panty, at its discretion, against any onc or
more of the parties referrad to above which are encompassed within the term Debtor, without any

need io bring any enforcement action against the other parties who are encompassed within the
term Debior. This Agreement has been duly and validly authorized by all necessary action,
corporate or otherwise, This Agreement can be waived, modified, smended, terminated or
discharged, and the Security lnterest can be released, only explicitly in a writing signed by the
Secured Party and the Debter A watver signed by the Secured Party shall be effective only in
the specific instance and for the specific purpose given. Mere de;dy or failure to act shall not
preciude the exercise or en{m‘cemem of any of the Secured Party’s rights or remedics. Al righis
and remedies of the Sccurcd Party shall be comulative 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 neither be a condition 10 nor bar the exercise or enforcement of any other,
The Secured Pariy shall not be obligated 1o preserve any rights the Debtor may have against prior
parties, o realize on the Patents and Trademarks at all or v any particular manner or arder, or 1o
apply any cash proceeds of Patents and Trademarks in any particular order of application. This
Agreement shail be binding upon and inure to the benefit of the Debior and the Secured Party
and their respective permutied participants, successors and assigns and shall take effsct when
signed by the Debtor and the Secured Party, and the Debtor waives notice of the Secured Party’s
sceeptance heresf. A carbon, photographic or othor reproduction of this Agreement or of any

4
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financing statement shall have the same force and effect as the original for all purposes of &
financing statement, This Agreement shall be governed by the internal law of Minnesota without
regard to conflicts of law provisions. It any provision or application of this Agreement is held
uwilawiul or unenforeeable in any respect, such egality or anenforcesbility shall not affect other

provisions ov spphcations s wdich van by ghvenrotisct and - this Agrvevnent shat-beconstroedav it

the unlawful or unenforceable provision or application had never bean contained herein or
preseribed hereby. All representations and warranties contained in this Agreement shall survive
the execution, delivery and performance of this Agreement and the creation and payment of the
Obligations,

8. Consent to Juriadiction. AT THE OPTION OF THE SECURED PARTY, THIS
AGREEMENT MAY BE ENFORCED IN ANY FEDERAL COURT OR MINNESOTA
STATE COURT SITTING IN MINNEAPOLIS OR 8T, PAUL, MINMNESOTA; AND FACH
PARTY HERETQO CONBENTS TO THE JURISDICTION AND VENUE OF ANY SUCH
COURT AND WAIVES ANY ARGUMENT THAT VENUE IN SUCH FORUMS IS NOT
CONVENIENT,  IN THE EVENT ANY PARTY COMMENCES ANY ACTION IN
ANOTHER JURISDICTION OR VENUE UNDER ANY TORT OR CONTRACY THEORY
ARISING DIRECTLY OR INDIRECTLY FROM THE RELATIONSHIP CREATED BY THIS
AGREEMENT, BECUREDR PARTY AT ITS OPTION SHALL BE ENTITLED TO HAVE THE
CASE  TRAMSFERRED TO ONE OF THE JURISDICTIONS AND  VENUES
ABOVE-DESCRIBED, OR I¥ SUCH TRANSFER CANNOT BE ACCOMPLISHED UNDER
APPLICABLE LAW, TO HAVE SUCH CASE DISMISSED WITHOUT BPREJUDICE.

9. Waiver of Trisl by Jurv. BATUH PARTY TO THIS AGREEMENT HERERY
ENOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGUTS IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION ARISING OUT OF,
UMDER OR TN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREIN OR THEREIN, WHETHER SOUNDING IN CONTRACT,

TORT OR OTHERWISE.

{ The revoainder of this page s intentionally blank.]
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In Witness Whereof, the panties have excouted this Pateni and Trademark Securnity
Agresmnent as of the date first written above,

MEDALLION CAPITAL, INC. AMIMAL ADVENTURE, LLOC

R

g N , st
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In Witness Whereaf, the pardes have executed this Palent and Trademak Security
Agreement a3 of the date fivst written ghove,

MEDALLION CAPITAL INC,

Wy,
Bhes

Tithe: ProdidantfCHED
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EXHIBIT A
TOPATENT AND TRADEMARK SECURITY AGREEMENT

PATENT APPLICATIONS

Patent Application Description 1.8, Patent Application No. Diate Applied
None
TRADEMARK
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EXHIBIT B
TO PATENT AND TRADEMARYK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

o 4f 152004
L 3 8;’701:3

o syEeie
Y ”009__”_%_7

TRADEMARK APFLICATIONS

Trademark L8, Serial No.

Unregistered Trademark Deseription:

REGISTERER DOMAIN NAMES:

PSR U RN
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EXHIBITC
TO PATENT AND TRADEMARK SECURITY AGREEMENT

Licensor Licenses Subject matier Prate Term

None

SECURITY INTERESTS, LIENS AND ENCUMBRANCES

None

OPHER INTERESTS

TRADEMARK
RECORDED: 08/18/2014 REEL: 005346 FRAME: 0677



