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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
KIDROBOT, INC. 09/05/2013 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: 12

Property Type Number Word Mark
Registration Number: |3808010 BEAUTIFUL PLASTIC
Registration Number: |3705329 DUNNY
Registration Number: |2926356 KIDROBOT
Registration Number: |4306171 KIDROBOT =
Registration Number: |4096454 KIDROBOT §
Registration Number: |3444478 KIDROBOT &
Registration Number: |3303913 MUNNY 8_
Serial Number: 85466630 YUMMY E
Registration Number: | 4248965 YUMMY o
Serial Number: 85479962 YUMMY O
Serial Number: 85977306 YUMMY
Serial Number: 85479982 YUMMY X KIDROBOT

CORRESPONDENCE DATA

Fax Number: 3127826690

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:

Address Line 1:

Correspondent Name:

3127829000
NKONDZIOLKA@RSPLAW.COM
ANDREW M. SACHS, ESQ.

180 N. LA SALLE ST. SUITE 3300
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Address Line 4:

CHICAGO, ILLINOIS 60601

NAME OF SUBMITTER:

ANDREW M. SACHS

SIGNATURE:

/ANDREW M. SACHS/

DATE SIGNED:

09/08/2014
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Agreement, dated as of September 5, 2013, is made by and between KIDROBOT,
INC,, a Delaware Hmited lisbility company, having a business location at the address set forth
below under 113 signature {the “Debtor”) and GIBRALTAR BUBINESS CAPITAL, LLC 2
Delaware Himited Hability company, having a business location at the address set forth below
undar its signature (the “Secured Party™).

RECITALS:

The Debior and the Secured Party are parties (o g Loan and Security Agreement of even
date herewith (as the same may hereafter be amended, supplemented or resiated from time to
time, the “Loan Agreswment™) geiting forth the teoms on which the Secured Party may now or
heresafter extend cradit to or for the scoount of the Debtor,

As a condition to extending credit to or for the account of the Debiov, the Secured Party
has required the exesution and delivery of this Agreament by the Debtor,

ACCORDINGLY, i consideration of the mutual covenants contained in the Loan
Documents and hereln, the parties hereby agres as follows:

1. Definitions, All terms defined in the Reoitals hereto or in the Loan Agreement
that are not otherwise defined hereln shall have the meanings given 1o thern therein. In addition,
the tollowing terms have the meanings set furth belown

“Qopyrichis: means the copvright registrations, apphications and exclusive copyright
Y EIg _ PYEEE g j2 Py
ficenses st forth in Exhubit A,

“Palents” meany all of the Debtor’s right, title and interest in and to patents or
applications for patents, fess or royalties with respect to sach, and including without Himtation
the right to sue for past infringement and damages thersfor, and licenses thercunder, all as
preaently existing or heveafter arising or acquired, including without limitation the patents listed
or Exhibit B,

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

“Trademarks” means all of the Debtor’s  right, title and intevest in and tor (i)
trademarks, service marks, collective membership marcks, registrations and applications for
registration for each, and the respeciive goodwill associated with each, i) licenses, fees or
royalties with respect to each, (i) the right 1o sue for past, present and Dsure infringement,
dilution and damages therefor, (iv) and bceenses therevnder, all as presently existing ot herealler
arising or acquired, including, without Himitation, the yoarke listed on Exhibir O

2 Security Interest. The Deblor hereby lrevoeably pledges and assigns to, and
grants the Secured Party a security interest {the “Securily Interest”), with power of sale o the
extent permitted by law, in the Patents, Trademarks and Copyrighis {0 secure payment of the
Ubligations. As set forth in the Loan Agreement, the Security Interest is coupled with o security

]
mtarest in substantially all of the personal property of the Debtor, Movwithstanding anything o

H
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the contrary herein, however, none of the “Excluded Collateral™ as such term is defined i the
Loan Agreement, shall be subject 1o any Security Interest,

3. Represenintions, Warrantiss and Agreements. Pebior represents, warrapts
and agrees as follows:

{2}  Authority. This Agreement has been duly and validly authorvized by all
recessary action on the part of the Deblor.

(b}  Copyrights. Exhibit A acourately Hsts alf registered Copyrights owned
or controlled by the Debior as of the date hereof and accurately reflects in all material
respects the existence and status of Copyrights and all applications and registrations
pertaining thereto as of the date hersof. I after the date hereof, the Pebtor owns or
controls any registered Copyrights not Hsted on Exhibit A or if Exhibit A ceases
acourately vefiect, in all material respects, the existence and statue of applications and
registrations pertaining to the Copyrights, then the Debtor shall promptly provide
writien notice to the Secured Parly with a replacvement Exhiblt A, which upon
acceptanoe by the Secured Party shall become part of this Agreement,

{2}  Patents. Exhibit B accurately lists all Patents owned or controlied by the
Debtor as of the date hereot, or to which Debior has a right as of the date hereof 1o have
it assigned to i, and accuraiely reflects the existence and status of applications and
letters patent pertaining o the Patents as of the date hereofll If after the date hersof]
Debtor owns, conirels or has a right {o have assigned to i any Palenis not listed on
Fxhibit B, or if Exhibit B ceases to acourately reflect the wxistence snd siatus of
applivations and letfers patent pertaining to the Patents, then the Debtor shall within
thirty (303 days provide written noties 1o the Secured Party with a replacement Exhibid
B, which upon acceptance by the Secursd Party shall beoome part of this Agreement.

() Trademarks. Exhibit € accwately lists all Trademarks owwsed or
controtied by the Debtor as of the date hereof and accurately reflests the existence and
status of Trademarks and all applications and vegistrations pertaining thereto as of the
date hereaf. 1 after the date hereof, the Debtor owns or contrels any Trademarks net
listed on Exhibit O or if Exhibit € ceases (o accurately refloct the exisience and status
of applications and regisirations pertaining to the Trademarks, then the Debtor shail
promptly provide written notice o the Secured Party with a replacement Exhibit
which upon acoeptance by the Secured Party shall  hecome patt of this Agresment.

{e}  Affiliates. As of the dale hereof, no Affiliate owns, controls, or bas a right
10 have assigned to it any itemns that would, i such ltem were owned by the Debtor,
constitute Patents, material Trademarks or Copyrights,  If after the date hereot any
Affiliate owrs, contrels, or has a right to have assigasd 1o @ any such items, then the
{Jebtor shall promptly either: () cause such Affiliate to assign all of its rights in such
tem(e) to Debtor; or (it} notify the Secured Party of such item(s) and cause such Affiliate
to execute arud deliver to the Scoured Party # patent and trademark secupity agreement
substantially in the form of this Agreement.
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(fy  Title Debtor has absolute title to each Patent, Trademark and Copyright
Hsted on Exhibiis &, B and € fise and clear of gll lions except Permitted Liens, Deblor
(i3 will have, at the time Debtowr avquires any rights in Patents, Trademarks or Copyrights
hersafler arising, absolute title to cach such Patent, Trademark or Copyright free and
clear of all Hers except Permitted Liens, and {(it) will keep all Patents, Trademarks and
Copyrights free and glear of all hens except Permitted Liens,

{gy Mo Sale. Debtor will not assign, transier, ensumber or otherwise disposs
of the Patents, Trademarks or Copyrights, or any interest therein, withouwt the Secured
Party’s prior wrilten consent,

(hy  Defense. The Debtor will at Hs own expense and using commercially
reasonable efforts, profect and defond the Patents, Trademarks and Copyrights against all
claims or demands of all Persons other than those holding Permitiad Liens.

(i}  Maintepanee Debior will at its own expense maintsin the Patents,
Trademarks and Copyrights to the extent reasonably advisable in its business including,
but not limited to, filing all applications to obtaln letters patent or trademark
registrations and all affidavits, maintenance fees, annuities, and renewals possible with
respeot 1o letlers patent, trademark registrations and applicstions therefor.  Debior
covenants that it will not abandon nor fail to pay any maintenance fee or anouily dus
and payable on any Patent, Trademark or Copyright, nor fail 1o file any required
affidavit or renewal i support thereod, without first providing the Seowred Panty: (i)
sufficlent written notice, of at least thirty (30} days, to allow the Secured Party to
wimely pay any such maintenance fees or annuities which may become due on any
Patends, Trademarks or Copyrighis, or to {ile any affidavit or renewal with respect
thereto, and (i) a separate written power of aftorney or other authorization 10 pay such
matntenance fees or annuities, or o file such affidavit or renewal, should soch be
necessary or desirable.

(i Secured Farty’s Right to Take Action. If Debior fails to perform or
observe any of its covenanis or agreements set forth in this Section 3, and if such fuilure
contimues for a period of ten (10) calendar days after the Secured Farty gives the Deblor
written notice thersof {or, in the case of the agreements contained in subssction (b},
irrunediately upon the ocourrencs of such fathurs, without notice or lapse of time), or, if
Debtor notifies the Secured Pasty that it intonds 1o sbandon a Patent, Trademark or
Copyright, the Secured Party may {but need not) perform or observe such covenant or
agreerment or take steps to prevent such intended abandonment on behalf and in the name,
place and stead of Debtor {or, at the Securved Party’s option, in the Secured Party’s own
name} and may {but need not) take any snd all other actions which the Secured Party may
reasonably deem necessary to cure of correct such fatlure or prevent such intended
abandonmont.

(k)  Costs and Expenses. The Debior shall pay the Seoured Party on demand
the amount of all moneys expended and all costs and expenses {including reasonable
attorneys’ fees and disbursements) incwrred by the Secured Party in connection with or as
a result of the Secored Pary’s taking action under subseetion (i) or exercising its rights
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under Section 6, together with interest thereon from the dade expendead or inourred by the
Secured Party at the default rate of interest set forth in the Loan Agreement.

{1y  Power of Attoraey. To facilitate the Secured Party’s tsking action undey
subsection {3} and exercising it rights under Section 6, the Debtor hereby rrevocably
appaints {which appointment is coupled with an interest) the Seoured Party, or iis
delegate, as the altorney-in-fast of the Debtor with the right (bt not the duty) from time
to thme 10 create, prepare, complete, execute, deliver, endorse or file, in the name and on
behalf of the Debior, any and all instruments, documents, applications, financing
staternents, and other agreemenis and writings required & be obtained, exsculed,
debivered or endorsed by the Debtor under this Section 3, or, necessary {or the Secured
Party, after an Event of Default, to enforce or use the Patems, Trademarks or Copyrights
or @ grant or issue any exclusive or non-exclusive eense under the Patents, Trademarks
or Copyrights to any third party, or to sell, assign, transfer, pledge, encumber or
stherwise transfer title n or dispose of the Patents, Trademarks or Copyrights o any third
party. The Debtor hereby vatifice all that such attorney shall lawfully do or cause fo be
done by virtue hereof. The power of attomsy granted herein shall terminate upon the
termination of the Loan Agreement as provided thersin and the payment and performance
of ali Obligations,

4. Bebior's Use of the Paients, Trademarks and Copyrishis, The Debtor shall
be permitted to control and manage the Patents, Trademarks and Copyrights, including the right
1o exclude others from making, using or selling Herns covered by the Patents, Trademarks and
Copyrights and any licenses thereunder, in the same manner and with the same effeot as i this
Agreement had not been eniered into, so long as no Bvent of Default ocours.

5. Bvents of Default, Each of the following occurrenees shall constitute an event of
default under this Agreement (herein calied “Event of Defauli™) (a) an Event of Defauh, as
defined in the Loan Agresment, shall ogour; or {b) the Deabtor shall fail promptly to observe or
perform any covenant or agreement herein binding on ity or {) any of the representations or
warranties sontained in Section 3 shail prove 1o kave been incorrect in any material respect when
moadde.

6, Remedies. Upon the cccurrense of an Event of Default and at any time thereafler,
the Secured Party may, al ita option, take any or all of the following actions:

{a} The Sscurad Party may exerciss any or all remedies available under the
Loan Agreement.

{b) The Secured Party may scll, assign, transfor, pledge, encumber or
atherwise dispose of the Patents, Trademarks and Copyrights,

{c} The Secured Party may enforee the Patents, Trademarks and Copyrights
and any licenses thereunder, and i Sscured Party chall commence any suit for such
enforcement, the Diebior shall, at the request of Secured Party, do any and alf lawful acts
and exeoute any and all proper docwments required by Ssoured Party in aid of such
snforcement.
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7. Miscellaneous, This Agreermnent can be waived, modified, ameonded, ternunated
or discharged, and the Security Interest can be released, only explicitly in a writing signed by
the Secured Farty., This Agreement shall ternunate upon termination of the Loan Agreement.
A walver signed by the Sccured Party shall be effective only in the specific instance and for
the specific purpnse given. Mere delay or failure 1o act shall not preclude the exercise or
snforcement of any of the Secured Party’s vights or remedies. All rights and remedies of the
Secured Party shall be cumulative and may be exercised stngularly 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 to nor bar the exercise or enforcement of any other. Al 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 Secured Party shall not be obligated to preserve any
rights the Deblor may have against prior pasties, to realize on the Patents, Trademarke and
Copyrights at all or in any partdeular manner or order, or to apply any cash proceeds of
Paienis, Trademarks and Copyrights in any particnlar ovder of application. This Agresment
shall be binding upon and inure to the benefit of the Debtor and the Secured Party and their
respective participants, successors and assigns snd shall take effect when signed by the
Tiehtor and delivered to the Secured Party, and the Debtor waives notice of the Secured
Party’s accepiance heraof. The Secured Party may execute this Agreement if appropriate for
the purpoese of filing, but the failure of the Secured Party to exsoute this Agreement shall not
affect or impair the validity or effectiveness of this Agreement. A carbon, photographic or
ather reproduction of this Agreament or of any financing statement shall have the same force
and effect as the origing] for all purposes of & financing statement. This Agreement shall be
governed by the internal law of Hlinols without regard to conflicts of law provisions, except
that any exarcise by Lender of its remedies under this Agreement perfaining to the Patens,
Tradermarks and Copyrighis shall be conducted in accordance with the law of the applicable
jurisdiction where Debtor’s principal plase of iusiness is located. I any provision or
application of this Agresment is held unlawful or unenforceable i any respeot, such tllegality
or unenforceability shall not affect other provisions or applications which can be given effect
and this Agreement shall be construed as If the unlawful or unenforceable provision or
application had never been contained herein or preseribed hereby. Al representations and
warranties contained in this Agreement shall survive the execution, delivery and performance
of this Agreement and the oreation and paymsnt of the Obligations.

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

ISIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREGF, the parties have execuled this Intclisctua! Property Security

Agreement as of the date written above,

GIBRALTAR BUSINESS CAPITAL,
ELC, a Deiawme Himited labillty company

w"‘; *’{lﬁ 1’ Ll S

T\ame Sceott Winicour
Title: Chief Operating Officer

406 Skokie Boulevard, Sune 375
Northbrock, Hlinois 86062

£
g
%
P

KIBROBOT, INC,, 5 Delaware Hmdted
Hability company

oy
{"\~ _@Bj/)\ “ee
B}' .‘"“:\} o “ oy T o
\‘ﬂmt” & ,e" R L ﬁma _":ﬁ iy
Titley! Pl o

1420 Peari St., Suite 200
Boulder, O 83302
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EXHIBIT B

11
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