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Fax Number: 4083694018

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: 4083694047
Email: conunez@capitalsource.com
Correspondent Name: Cory Nunez
Address Line 1: 851 E. Hamilton Avenue, 2nd Floor
Address Line 2: CapitalSource Business Finance Group
Address Line 4: Campbell, CALIFORNIA 95008
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TERMINATION OF INTEREST IN PATENTS, TRADEMARKS, AND COPYRIGHTS

This Termination of Interest in Patents, Trademarks, and Copyrights (this “Termination™) is executed
as of June 3, 2016, by BFI Business Finance, a California corporation, whose address and principal place of
business is 851 East Hamilton Avenue, 2™ Floor, Campbell, California 95008 (the “Lender”) with reference to that
certain Inteflectual Property Security Agreement dated May 5, 2010 (the “Agreement”) by and between BDS
MARKETING, INC., a California corporation (“BDS”), KSM MARKETING, INC., a Nevada corporation (“KSM”)
and BDS Shared Services, LLC, a Delaware limited liability company (“BDS S8”) (BDS, KSM and BDS S8 each
individually and collectively the “Debtor”) whose address and principal place of business is 10 Holland, Irvine,
California 92618 (the “Debtor’) and Lender, Initially capitalized terms not defined in this Termination shall have
the meanings set forth in the Agreement,

For good and valuable consideration, receipt of which is hereby acknowledged, Lender hereby releases the
security interests granted by Debtor to the Lender with respect to all Trademarks described in the Agreement. A
true and correct copy of the Agreement is attached hereto as Exhibit A.

To the extent that Lender shalt be deemed to have any right, title or interest in the Patents or Copyrights,
Lender hereby retransfers and reassigns all of such right, title and interest to the Debtor of all such right, title and
interest, without representation or watranty of any kind whatsoever.

This Termination shall be governed by the laws of the State of California.

In witness whereof, the Lender has caused this Termination to be executed by its duly authorized officer as
of the date first above written.

Its: V'e President

CAsalP (rev. (8.04.2008) Page { of 1
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EXHIBIT “A”»
Page 1 of 15

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectunl Property Securliy Agreement, togcther with atf addenda, oxhibits and schedules herefo,
as the seme. now exists or may hereafter be amended, modifict, supplomented, extended; renowed, restated, or
replaced, {this “Agreement™) Is made as of. this 5 day of Mny 2010 by ditd between BDS MARKETING, INC, a
California corporation (“BDS”), KSM MARKETING, INC,;-n Nevida corporation ("KSM") and BDS Shared
Serviees, LLC, a Delawaye limited Hability-company (“BDS $5”) (BDS, KSM and BIDS 88 each Individually and
collectively "Pledgor™) and BFI Business Finrnce {!'Leader"), & California corporation, at Camphell, Califorata.

A, Lender bas Jent or agreed to lond to Pledgor certain funds {the "Loan"), and Pledgor deslres to
borrow such funds from Lender pursuant fo a Loan and Sccurity Agreement andfor Secured. Promissory Note
execuled or to be exceuted fn connection herewith (either, as sunended, the "Loan Agreement"}.  All capitalized
lerms ot olherwise defined herein shall ave the meanings set forth in the Lodi Agreement,

B. Tri order to induce Lender lo make or-conlinue to make the Loan, Pledgor has agreed to grant a
security .Interest in certain Infangible properly to Lender for purposes of securing the Obligations of Pledgor to
Lender,

RECITALS

NOW, THEREFQRE, for goed and valuable consideration, recolpt of which is hereby acknoiviedged, the
parties hereto agree as follows:

L Definitlons. AlL terms used herein which are defined In Division 1 or Diviston & of the Uniform
Conwnercinl Code of the Stafe of California (“UCC") shall have the imeanings set Torth therein; provided, howsver,
that iF & teom is defined in Division 9 of the UCC differently than in ancther Article of the UCC, the term has the
meaning specified in Division 9,

2, Grant of Securty Interesf. As collntoral security for the prompt and complete payment and
performance of all of Pledgor’s present or fiture Obligattons to Lender, Pledgor hereby transfers, conveys and graats
to Lénder, as securlty, Pledgor's entire right, fitle and interest in; to and under the following {colleciively, the
"Intellectuat Praperty Collateral™):

a, Any and- all present and future copyright rights, copyrigit “applicatlon, copyright
registrations and like protections in each work or authorship end derivatlve work theveof, whethier published or
wnpublishied aud-whether or not the same also constitutes & trade scret, now or hiereafter existing, vreated, acquired
or held, fichuting without limitation those sct forth on Txhibit-A attached hereto (collectivily, the "Copyrights™);

b. Any and all present and future {rade secrets, proprictary information, customer Hsts,
manufacturing techniques, formulas, product formulations, and any and all infetfectual property rights in computer
softwara and computer software prodiets now or fiercafter oxisting, ereated, or dequired or held;

c. Any.and all present-nnd future design rights which may be available to Pledgor now or
hereafter existing, credled, acquived or held;

d. Any and al} patents, patent licenses; patent applications.-and like protections including,
without limitation, improvements, divisions, contiuations, renewals, relssues, exfensions and continuations-jn-part-
of the spme, nofuding without limiation the patents and patent applications set forth on Exhibit B-atiached hereto
{coHectively, the "Patents™;

) @ Any and oll present and future trademark license, trademmrk, and service matk rights,
whelher registered or not, npplications to register and registrations of the same and like prdiections, and the entlre
goodwill of the business of Pledgor conuected with aud symbollzed by such trademarks, including, without
Himitation, those set forth on Exhibit C attached licreto (collectively, the "Tradomarks"}.
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EXHIBIT “A”
Page 2 of 15

f. Anty and aif present and future rights In and to demain nmnes fn whatever form, and atl
derivative URLs, includlng: without limitatton those set forth en [ixhiblf D attached hereto {collectively, the
“Domain Nares");

o g Any and all ¢laims for damag_cs by way of past, preseiit and future Infilngement of any of
the rights included above, with the right, but nof the obligatlon, to sue for and coftect such damages for said use or
infringement of the inleliceinal property rights identified above;

h. Any and all prosent and future Heenses or other vights fo use auy of the Copyrights;
Patents, Trademarks, or Domaln Names, and all Ticense fees and royalties arising from such use to the extent
perinitted by such license or rights;

i, ~ All amenduents, exteénsions, renewals and oxtensions of any of the Copyrights, Patents,
Traderiarks, or Domain Names;, and

i -Auy and all proceeds and products of any of the foregoing, including, without linsitation,
all payments undey, inswrancs or any Tndemnity or warrauty payable in respect of any of the foregolng,

3. Authorizaton anil Request, Pledgor authorizes and requests {hat ihe Register of Copyrights and

the Commissioner of Patents and Tiadenarks record this Agreenient.

4, Coveriants.and Warranties. Pledgor represents, wairnts, covenants and agrees ns follows:

& Pledgor is now the sole owner of the Intellectual Property Collateral, except for non-
exclusive ficonses granted by Pledgor fo i customers i thi ordinary course of business and except for those lens,
cncumbrances or security interests deseribed In Exibil B attaclied herefo;

b. Performance of {his Apreement does not confliet with or result In & Dreacl of any
agreement to which Pledgor is party of by which Pledgor is bound;

<. During the terit of this Agreement, Pledgar shall not transfer or otherwise encumber any
fnterest in the Intellectual Propesty Collateral, except for Hens, encumbrances, or Seeurity interesls described in
Exhiblt B attached hereto and non-exclusivg Heenses granted by Pledgor, coples of whicly Pledgor will provide froin
tline to time to Lender ai the requesl of Lénder;

d. Bach of the Patents Is valid and enforcenble, and no part of the Intelléetial Propery
Collaterat has been judged huvalid or unentforceable, in whole or it part; ad no claim has beeu made that dny part of
the Inteflectual Property Collateral violates the rights of ay third party;

e Pledgor shgll deliver to Bank within thirty (30} days of the last day of each nontl, a
report signed by Pledgor, in fonn reasonably acceptable to Bank, lsting any applications o registrations that
Pledgor las made o filed in respect of ‘any patents, capyrights or trademarks and the status of aiiy eulstanding
applications or registrations, Pledgor shalt promptly advise Lendgr of ay material change in fhe comyposition of the
Intellectual Property Collateral,-including but not Timited to, any subsequent ownership vight of the Pledger in orté
any Trademark, Patent or Copyright not specified in this Agreement;

£ - Pledgor shali (i) protect, defeid and maintain the validity and enforcenbifity .of the
Copyilgits, Patents, Trademarks, -or Domain Nanmes, (it} use ils best offorts to detect Tnfringements of thé
Copyrlghts, Patents, Trademarks, ar Domeln Names and prompily advise Lender in writhg of material
infringements detected and (i) not allow any Copyrights, Patonts, Trademarks, or Donain Names to be abandoned,
forfelted or dedleated to the public without the wriiten consent of Lender, which consent shall ot be uhreasonably
withhield, unloss Pledgar determines that rensonable business practices suggest that abandonment is appropriate and
s0 advises Lender;

Pledgor shall not register any maskworks, software, computer programs or other works of
anthorship subject to United States copyright protection with the United Slates Copyright Office without fir
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EXHIBIT “A”
Page3 of 15

complying witli the following: () providing Lender with at least fifteen (15) days’ prior waitlen notice thereof} {ii}
praviding Lender with a copy of the application Tor any such registration; and ili) execuiing and filing such other
fnstruments, and taking such further actious as Lender may reasonably request from time fo time to pevfect or
continue the perfection of Lender’s interest in the [ntellectual Property Collateral, including without limitatlon the
fifing with the United States Copyright Office, sipelianeously with (he filng by Pledgor af the application for any
such regstratian, of a copy of this Agreement or 8 Supplement herete in form acceptable {6 Lender Identifying the
maskwotks, sofware, computer progrants o othet works of authorship being repistered and confirming the grant of
& security interest thereln In favor-of Lender; )

h. This Agreement crealés, and in the ease of after acquired Intéllectunl Property Collatéral,
this Agreement will create at the time Pledgor first Tas rights in such after acquired Intellectual Property Collateral,
i favor of Lender a valid and perfecied first priotity security interest in the Intellectial Properly Coliateral in the
United States securing the payment and performance of tiie Obligations evidenced by the Loan Agreement upon
making the fitings referred to in clause 4.1 bélow;

i Except for, and upon, the filing of {i} a UCC finanicing statement with the appropriate
fiing offfce in e appropiale state; (i1) o notice of seourity interest with the Uniled States Patent and Trademark
offico with respeet to the Pafeats and Trademarks; and (i) a notlee of securily interest with the United States
Copyright Offfice with rospect to the Copyrights, and ot such other action as Lender may deem necessary fo perfect
the security interests created hereunder, and, oxcept as has been already made or obtained; no asuthorization,
approvat or other action by, and no notice to of filing with, any govemmental anthority or regulatory body is
required either {1) for the graat by Pledgor of the securily interest granted hereby or'for the execution, delivery oF
perfameance of this Agreement by Pledgor; or (2) for the perfecilon in the United States it the Intellectual Froperty
Collateral of the exerclss by Lender of its rights and remedies hereunder; '

All information herefofore, fiereln or hereafier supplied to Lender by or on behalf of
Plecigor with respect to the Intelectunt Propetty Collateral is accuralo and complete in all material respects;

k. Pledgor shall not enter into any agresment that would materfally impils or conftct with
FPledgor's obligations herennder without Leunder's piior written ‘consent, which consent wil not be wireasonably
withligld. Pledgor shall not permit the inclusion in aiy contract to which it becomes a parly of any provisions that

could or might in nuy way inpair or prevent {he creation of a scowrity interest in Pledgor's rightsand intevests in auy
property included wilhin fhe definitlon of the Intellectual Property Collateral aequired undet such contracls; and

L Upoh any afficer of Pledgor oMtafning knowledge thereof, Pledgor shall proiuptiy notify
Lender in writing of any event that materlally adversely affects the value of any of the Intellectual Property
Collaleral, the abillty of Pledgor or Lender to dispose of any of the lnteHectual Property Collateral or the rights and
remedies of Lender inrélatlon therefo, including, withott limitation, the levy of any legal process agalust any of {he
Intellectual Property Collateral, :

5. Infrlugement. Pledgor ngrees that if any Person shall do or pecfoun any acts which Lender
reasonably believes constitutes ah infringement of any Tntelfeétual Property. Collateral, or violate or infiinge any
vight of Pledgor or Lender thereln or if any Persoh shalt do or perfom any acts which Leader believes constitutes an
wnzuthorlzed or unfawfut use-théreof; then and in any such event, Lendgr may and shatl have thie right to (i) teke
rensonable steps-to protect its inferests; and (i) while 10 Event of Deéfault is continuing, to take such steps and
tnskitute such suits or proceedings as Lender may deom advisable or necessary {oprevent such acls and ¢onduct and
to secure. damages and other Ttelief by reason thereof, and to geuerally take such steps as. ey be pdvisable or
necessary or proper for the fhll protection of the rights of the pariies: Lender may take such sieps or institule such
sults or proceedings In its own naie or In the name of Pledgor or in the nemes of the parties jointty, Lender hereby
agrees o give Pledgor nofice of any steps taken, or any suils or proceedings instituted, by Lender prssuant 1o this

paragrapl.

6. Securily_Inferest. This sceurity inferest is granted in conjunction with the security interests
granted 1o Leader pursuant to the Lot Agresment. Pledgor does hereby furthier ackniowledge ‘and affiem that the
rights and remedies of Lender with respect to tlie seourity Lirterest in the' Inteilectual Property Collateral made and-
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EXHIBIT “A¥
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granted hercby are subjeet fo, and wore Tally set fordh in, the Loan Agreement, the terms and provisions of whicl are
incorporated by reference hereln as if fully set forth herelu,

1. Lender's Rights. Lender shall have the right, bul nof il obligetion, to take, at Pledgor’s sole
expense, any actions that Pledger s requited undor this Agreément to take but which Pledget fails to take, after five
{5) days' telephonic or writien sotice fo Pledgor. Pledgor shall reimburse and Indemnify Lender for all costs and
expenses icurred in the rensonable excreise of s rights under this Sectioh 7. ’

. 8. . Tnspection Rights. Pledgor hereby grants to Lender and ifs employees, representatives and-agents
the right to vigit, dusing veasonable hours upen prior reasonable notice fo Pledgor, and fo the exteit Pledgor can
logally grant that right, any of Pledgor's and its subcontractors' plants-and fagilities that mantifaciue, install or store
preducts (o7 that have done so during the prior six-month period) that are soldunder any of the Intellectual Property
Coltateral, and $o inspect the produets and quality control records relating thereto upon reasonable notics to Pledgor
and a5 dilenl ds may be rensonably requested; provided, however, nothing herein shalt entitle Lender to access to
Pledgor’s trade secrets and other proprigtary Information,

9, Further Assurances: Allorney i Facl,

&, On a continning basis, Pledgor wili, subject to. any prior licenses, sneumbraiices and.
restrictions and prospective licenses, make, execite, acknowledge-and deliver, and filg and record iu the proper
filing and recording places in the United States, all sueh instruments, Tncluding, appropriaie financing and
continuation stateshets and collatoral ngreeriients and filings with the United States Patent and Trademark Office or
the United States Copyright Office, and take alt such aclion as may seasonably be decmed ecessary oF advisable, or
as requested by Lender to petfect Lender's secelty interest fu ll Intellectual Property and olherwise fo carry out the
{ntent and purposes of tiis Agreement, ot fok nssuring and confirming to Lender the grant or perfection of 4 secwity

interest in a1} nfellectual Praperty Collnteral.

b. Pledgor hereby irrevorably appolais Lender as Pledgor's attorney-tn-fact, with full
authotity in the place aud stead of Pledgor ahd in the name of Pledgor, Lender or ofhenwvise, fiom time to time in
Lender's Sole Discretion, to take any aciien and to execute any tstrument which Lender may deem necessary or
advisable ta accomplish the purposes of this Agreement, mcluding:

i To modify It #ts Sole Diseretion this Agreement without- first oblaining
Pledgor's approval of or signatie to such modification by amending Exhibit A, Exhibit B, ExhibitC, and
Exhibit D hereof as appropriate, to include roference to any right title or Intersst. in any Copyrights, Patents,
Trademarks, or Domain Names acquired by Pledgor after the execution hereof o1 to delete any reference to any
right, Gtle, or interest in any Copyrights, Pateits, Tradeniarks, or Domaln Nomes in witich Pledgor no longer has ot

elafiis any right, titte.or Interest; and,

ii. To filo, in its Sole Discretion, one or more UCC financing or -continuation
stajements and amenduents thersto, refalive to any of the Intellectuat Property Collateral without the signature of
Pledgor where permilted by Iaw; and

ifi. After the eccutrence of ah Bvent of Default, to transfer the Intellgetual Propetly-
Collaterat into the name of Lénder or a hitd party to the axtent permiticd under the UCC.

[0, Events of Default. The seourrence of any of the following events shati constitute an Bvent of
Defanlt under this Agreement:

o8 An Event.of Default gecurs under the Loan Agrecment or any.other agreement betsween
Pledgor and Leader; or

b. Pledgor breaches any wananly or agreement made by Pledgor in this Agreciént.

Ii. Remedies. Upon ihe oceurrence of an Event of Dofault, Lender shali have the right to.exercise ail

of the remedics of  Lender under the UCC, including without limitation, the right to require Pledgor to assemble the
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EXHIBIT “A”
Page Sof 15

Intellectual Property Collateral and to make it available to Lender at & place designated by Lender. Pledgor wili pay
any expenses (including rensonable attoreys’ fees and legal and other costs and. the reasonable estimate of the
allocated costs and expenses of in-house legal counsel aud staff) lieurred by Lender in connection with fhe exercise
of any of Lender's rights herevnder, including without limitation any reasoiable expense inclred in disposing of the
Tntelfectual Property Collateral. Al of Lender's rights and remedies with respect fo thie Intellectual Property
Collateeal shall be cumulative.

i2, Lendei's Duties. Beyond the safe custody lhereof, Lender shall lave no duty with respect to any

Tniellectial Property Collnteral In its possession of control {or in the possession ar conirol of any agent or bailée) or

with respeet to any income thereon of fiig preservation of rights against prior parties or any other rights periatuing

ihereto. Lender shall be deened to have exsreised reasonable care in the cusiady and préservation of the ftelléctual

Property Collatéral In its possession IF the Intaliectual Froperty Collateral is accorded freatment sebstantiatly equal
to fhat wihiich it accerds its own property. Lender shall not be liable or responsible for sy loss o demags lo any of
the Intelleciual Properly Collateral, or for auny dintinution in te value thereof, by reason of the act or oniission of
any waichouseman, carries; forwarding agency, consighee or other agent or batlse selected by Lender in good faith,

13. Cosls and Expenses: Indennfficationy: Other Charges.
S Cosls and Expenses. Pledgor agrees (o pay-on demand:

I (n) reasondble codls or expenses {including withont Himitation 1axes,
photocopying, notarization, telecommunleation, insuratice premiums, and postage) paid by Lender it connection
witl Leader’s transactions with Pledgor;

‘ ii. (b.) reasonabli costs and expeénses required to be paid by Pledger under any
of the Lonn Documents that are paitl or advanced by Lender in conriection with Lender’s eansnctions with Pledgor;

jil. (g reasonable legal fees and expenses pald or incured by Lender In
donncetion with the due diligence, negotiation-and preparation of this Agrecment, the Loan Documents executed it
connection herewlth and othér documents sxeouted in connection herewitls now and in the future (whether for legat
services and expenses from autside counsél or from In-house counset};;

iv, (e} reasaitable. documentation, filing, recording, publlcation, -appraisal
{including periedic Collateral appraisals) and search fees assessed, paid, or fncurred by Lender in connection with
Lender's trausactions with Pledgor;

: V. (i} reasonable costs and expenses of third parky elaims or any other suit
pald or incued by Lender I enforcing or defending the Loan Doctments and adjusting or setiling dispules and
claims with Account Debtors with respect to Pledgor’s Accounls; and Lender's reasonable Altornsys’ Feos and
expenses (whether for logal services incurred by and expenses from ‘outside counsel andfor from in-house counsel
and staff) incurred in advising, structuring, drafting, reviewlig, adininistering, amending, terminating, ot enforcing
this Agreement or lie olher Loan Docunietits {including reasonable Attorieys’ Feos and expenses fncurred i such
adjusted o settled disputes and-clalms, and In cainestion’ with a *werkeut,” a “restrucluring,” of an Hisolveiicy
Proceeding concerning Pledger or any Guarantor of the Obligations, irrespective-of whether suit is brought). The
Atorneys' Pees incliered by Lender in aty Insolvency Proceeding shail include, withoul Hinitalion, these ineuired in
connection with debto:—_in-possessioa_ financing, motions for relief from autonuatic stay, aud actions to determing
dischargeabifity, and defending, or concertiing the Loan Doguments,

b, Indempification. Pledgor hercby agrees to fudeinify Lender, any Affitlate flioréof, and
fis directors, offfcers, employeass, agents, counsel, and othor advisors (each an “Indemnified Person”) against, and
nold each of them farmloss from, any and all liabilitics, obligations, losses, claims, damages, penalties, actlons,
Judgments, suits, costs, expenses, or dishuesetitents of any kind or nature whatsoever, inciuding Attomeys® Fees,
Lender Bxpenses, the reasonable fees and disbursements of counse! to.an Tndenmified Person (Including allocated
costs of internal counsel); which may be imposed o, ingurred by, or asserted against any Tndemnified Person, in any
way refating to or atising out of this Agreeinent or the transactions contemplated liereby or any action taken or
omilted to be taken by it heveunder (the Sndemnified Tinbilities™); provided that Pledgor shall nof be linbie 10 any
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EXHIBIT “A”
Page 6 of 15

Indenmified Person for auy portion of such Indemnified Liabilitics to the extent they are found by a firial decision of
a courl of competent jurlsdiction to lLave sesulted from- such Tndommified Person’s gross negligence or witlfinl
tisconduct, T aud to the extent that tie foregoing indemniffcation Is for any reason hield unenforceable, Pledgor

agrees to make the maximum contribution to the paymenit and satisfaction of eacht of the Indemnified Liabilities
which is permissible under applicable taw.

B ~ Othier Charges, T'ledgor ngrees to Indemnify Lender agatust and hold it harinlgss- from
any aud all present and Tature stamp, fransfer, documentary, and other such taxes; levies, fees, assessiuents, and
other charges made by any jurlsdiction by reason of the excention, delivery, performance, and enforcement of this

Agreement.

id Notices. Unless atherwise provided in this Agretiment or herelnbelow, all notices or demands by
any party relating to this Agreeiment or any of fh other Loau Documents shall be n writing and {except for fikadciat
statements and other. infornattonal docunsents which may be sent by first-class nail, postage prepaid} may be made,
and deemed to be given, 2s follows: a) it deliveied In persan or by courder (ovemight or otherwise), on the dale
when it is delivercd; b} if by facsimile, when received ot the comect nunber (fivoof of which shall be an originat
facsimile transenission eonfirmation stip or equivatent); o ¢} if sent by certificd or registercd mail or the equivalent,
oni (hie enrHer of the date such mail s actually delivéred ov three (3) days after deposit thereof in the mail, unless the
date of actual delivery or such dafe 3 days afler.deposit thereof in the mail (as applicable) is not a Buisingss Day in
which case such conununieation shall be decimed glvon and elfective on the first following Business Day. Any'such
uotice or communication given pursuani-to this Agreement or any of the Loat Documents shatt be addressed fo the
Intended recipient af its address or number specified as follows:

ifto BDS: BDS MARKETING, INC,
10 Haolland, Irvine, Cailfornin 92618
-Attn: J, Meirk Dean, Chief Executive Officer

“Felophone No.: {949) 472-6700
Facsimile No.. (949} 597-2216

I to KSM: KSM MARKETING, INC,
10 Hollind, Tvvine, Californin 92018
Atine J. Mark Dean, Chief Exccutive Officer

Telephone Mo,  (949) 472-6700
Pagsimile No.:. {949} 597-2216

ifto BDS8S:  BDS Shaved Services, LLC

10 Holland, Tyvine, California 92618
Attn: J, Mark Dean, Chief Executive Officer
‘Felephone No.: (949} .472-6700
Facsimile No.:  (949) 597-2216

Ifto Lender: BFI Business Pinance
851 East Hamitten Avenue, 2nd Floor, Campbelf, California 95008
At David Drogos, President
Telephone No.:  (408) 3694000
Facsiintle No.:  {408) 369-4018 / (408) 3694056

The parties hereto may change the adidress at which they are 1o receive notices hereunder, Ly notice fi writing in the
foregoing manaer givan to the other, Nobwithstandlng anyihing to.the contrary in the foregolng, Borrotver
acknowledges and agrees that notices sent by Londet n comneetion with §§ 9610, 9611, 9612, 9613, 9614, 9615,
9617, 9618, 9620, 9621, or 9624 of the Codo and any ofher yeferences to tite dispositlon of collateral under the
Code, all as such sections mny bo amended audfor re-numbered from thng fo time, shall bo deemed seit when: (a)
delivered In person or by coitier (overnight or othenwlse), (1) depasited i the matl, or {c) tronsmitted by facsimife.

£s.  Cerlain Walvers. Pledgor waivés, to the furtfest: extent permitted by law, () any vight of
redemption with respect to the Tutellectual Property Coltatéral, whether before or afier sale hereunder; (b) all rights,

AR o 00 29.201030) Yage Gol 15 Initial Her

TRADEMARK
REEL: 005817 FRAME: 0343




EXHIBIT “A”
Page 7of 15

if any, of marshalling of the [ute] leciual Property Collateral or ofhier collateral or security for the Obligations
whether such riglis atise under California Clvil Cade §§2899 and 3433 or otherwise; (c) any right to require Lender
(i) to proceed against any Person; (i) to exhiaust-any other collateral or securlty for-any of the Obligations; (iii) to
pursue any tefedy in Lender’s power; o {iv) to make or give any presentments, dembaiids for performance, nolices
of nonperformance, protests, notices of protesis, or notices of dishonor in conngetiot witl any of the Intellectual
Property Collnteral; (d) all claims, damages, and demands agafnst Lender arishug out of the repossession, retentlon,
sale, or application of fite praceeds of any sale of the Intellectual Proparty Collateral; and (¢) demand, protest, notice
of profest, notice of default or dishenor, notice of payment and nonpayment, nolice of any default; nonpayment at
maturily, releaso, compromse, seitloment, extension, or renewal of accounts, documents, instruunents, chattel paper,

and guarantees at any time held by Lender on which Pledgor may in any way be liable,

16, Relenss ypon Satisfction of Pledsor's Obllgations. At such time as Pledgor shall contpletely
satisfy all of the Obligations-secured: herevnder {other tlian inchoaie indetmnity obligations), Lewder shall execute
and doliver o Pledgor atl termirations, releases and other instruments as may be needssary or peoper (o evidence the
termination of the security interests granted horeunder, subjoct t6 aety disposition thereof which may have been made

by Lender pursuant hereto.
17. General Terms.

. i Survival of Reprosentations and Weranties. All representations, arid warranties of
Pledgor contained in this Agteement slintl stevive the execution and delivery of this Agrecment.

] b. ‘wgolo Diseretion” neans the excreise by Lender 6fils reasonable {from the petspective of
4 secured asset based lender) business judgment in light of alt of the facts and circwmstances cxisting with respect to
~ the issue then uudey consideration by Leiider,

<, Callfornia Law; Yenug, This Agresinent aud all transactions’ contemplated hereunder
andfor evidenced hereby shall be govetned by, consirued undet, and énforced in accordance with the hiternal laws of,
the Staté of Califurals, without giving effect to conflicts of faw principles. The pariies hereby nagree’that By this
Agreement is entered Into and that Borrower's performance to Lendér occurs at Canpliell, California; and 2) all
actiols or proceedings arksing in comection with {his Agreanent andfor the Loan Documents shalf ‘be tried and
titigated only in the State and Federal courls focated In the County of Santa Clare, State of California or, atthe sole
optlon of Lender, in any ofher court fit which Lender shatt Iultlate legal or cquitable proceedings and which has
sibject matfer jurisdiotion over the matter in controversy. Bach of Bomower and Lender waives, to the extent
pennitted under applicable law, any #lght each may have to assext the doctrine of forum nen conventens oi* to object
to venue to the extent any proceeding s brought in accordanee with this section. '

d JURY TRIAL WAIVER. PLEDGOR AND LENDER HERERY- WAIVE THEIR
RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF ANY OF THE LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS
CONTEMPLATED THEREIN, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR. STATUTORY CLARMS.
PLEDGOR AND LENDER REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND EACH
KNOWRGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL. IN THE BVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE
FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES! AGREEMENT TO WAIVE THEIR
RESPECTIVE RIGHTS TO A TRIAL BY JURY, if the above waiver of the right to a trial by jury is not
enforceable, the parties herelo agree that any. and all disputes ov controversies of any nature betwesn them arising at
any iime shall be decided by areferencetoa private Judgo, muiuglly selected by the pariies (or; if they cantiot agree,
by the Presiding Judge of the Santa Clara County, Californin Superfor Court) appointed in accordance with,
California Code of Civil Procedure § 638 as such sectlons may be amended and/or re-numbered from time to Hime
{or pursuant to comparmble provisions of federal Tnw-if the dispute fafls within the exclusive jurisdiction of the.
federal courls), sitting witkout a jury, in Samta Clara County, Califomia, and the parties hereby submif to the
jurisdiction of such court. The reforence proceedings shell be conducted pursuant 10 and in accordance with e
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provisions of Califorala Code of
and/or re-numbered from time to
velief, Including witliout fimitatton,
Injunctions and appointing receivers,
records refating thereto shall be pormaneh
provisionat refief, byt a judge bas not been ap
such party may apply to the Santa Clara County,
the private judge shall be conducted In fhe same manngras
applicable to judiclal proceedings. The parties shall be entitled ta
manner as it would be before a court, under-the nules of discovery app
judge shall oversee discovery and may enforce all discovery rules and 0
sasie manner os a trial court judge. The parties agreo that the selfecte
power to decide all lssues i tho action or proceeding, whether of fac
decision thereon pursuant to the California Code of Civil Procedure § 6
vight of any party at-any time to exercise self-help remedies,
remedies. The private judge shall also deferming afl issues ro
cuforceability. of this paragraph.

time. The privaie judge shall have ty
All such proceedings shall be ¢
tly sealed. 17 during the
pointed at that point pu
California Supesio

ES1H

- Successors_aid As
respective sticcessors and permitied assigns of each of
nor ay rights hereunder may be assigned by Pledgor w
grauted or withheld in Lendei's Sole Discretion, Len
Pledgor to sell, teansfer, negotiate, or grant parfichprtion i
rights and benefits figrevnder. In connection therewith,
Lender now has or may heveafter gequire relating to any cre
business, iy Obligor or the buisiness of ally Obligor, or finy Coltateral.

sigus. This Agrement

Tn the event any

f. Severahility of Proylsions.

this Agreement i held to be invalid, illegat or wnenforceable in any vespeel,

and the validity, [
flected or inpafred

16 extent of such prohibition er inyalidity,
stal not in any way be a

oy te 1t
provisions contained herein

Nolther this Agrgement 1o
any consent fo {he departire

Amendents,
walved, discharged or terminated, nor may
if supported by new consideration), bul only by
Aty walver or consent so givel shal
glyen;

n Entire Agregment.
entire apreement and uriderstanding  amon.
contemparancous, agreements and understan
relating to the subject master hereof. Mo promises of any kind Iy
fuduce Pledgor to exectiie this Agreement,
evidence ofauy nature, shall be used fo supplement or modify any

g an

Waiver, No failuré to exe
power,.or temedy W

I.
Treretnder. shall hnpalr any right,
to bo a walver of any of such rights, pow
nor shall any walver by Lender of any bre
breach subsequently oceurrin
effect notwithstanding any single or partial exerclse of, or any
right or remedy. The rights and remedios specitied herein ate cumulati
¥iphts or remedies which Lender would otherswise have.

hich Lender may

ach or default by Ple
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Civit Procedure §§ 638 through 645.1,
entering femporary restraining orders, is

course of any dispufe,

t would be before a cowrt u
discovery ¢hat shall be condueled in the same

foveclose against:collateral, or obt
fating 1o the apphenbility, interpretation,

the parties; provided, liowever,
jthout Lendex’s prior vwritten cansent,
der shall have the right without the co
i all or.any part of, orany juterest i
Lender may disciose ali doctinen
dil extended by Lender to Borrower, Borrower.or ils

an instrivwent in writing sign
1be offective only in the speeific just

This Apreement, fogethe
d Between the parties hereto,
dings between said parties, i
ave been made by
No rourse of dealing, course
terms of this Agreement.

reise and no delay

ve as such sections may be amended
among ofhers, to grant provisional
suing prefiminary and perimanent
he pubtie and confidentlnl and ali
- party desires (o seck
then

inclust
e powes,

fosed fo

ant o the judicial veference pracedpres,

¢ Court for-such refiefl The proceeding belore

nder the rules of cvidence

udiclal proceedings, The private
ble to fudicial preceedings inthe
d or appoluted private jidge shal! have the
t or of faw, and shall repiort a statement of
(@), Nothing in this seetion shall limit the
ain provisional
and

licable 1o j
rder applica

inure to the benefit of the
that neither this Agresment
which consent may be
nsedt of or nofice to
n, Lender’s ebligatlons,
ts aud information- that

shall bind and

one or more of the provisions contaited i
then'steh provision shall be jneffective
egality, and snforcenbility of the' remaining
thereby.

¢ any provisions lereof mny e chunged,
from the terms hercof be ghvon, oratly (even
ed by all parties te this Agrecment.

ance and for the specifie purpose for which

v with the Loan Agreement cmbodics the
and supersedes all -prier or
verbal ‘or written, ‘express ar fmplied,
Letider o any Lhird party to

of performance ot frade usage, and no parol

i exercising iy tight, pewer, or femedy
Y .y ay

have, nor shail amy such delay be constved

¢rs, of remedies, or aliy nequlescence i auy breach or default hercundér;
dgar hereunder
g. All rights and remedies granted to Lencler hereunder shall reny
discontinuance of action begun {o cuforce,

pe deemed & waiver of any default or
ain i full force and
iy such’
ve and not exclusive of cach other or of any
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Interpretation. This Agreement and ail agreements relating ‘o the subject matter hercof
are the product of negotiation and prepaation by and among each parly and its respective attorneys, aud shall be
constuted nccordingly, The partics waive the provisions of Califoraia Civil Cods §1654.

k. lifornation. Pledgor agrees (hat Lendet may provide infonation relating fo this
Apreement or relating to Pledgor to Lender’s parent, affiliates, and subsidiorics.

L Coimferparts.  This Agrécinent may bé signed In any number of counterparts, each of
which shall be an original, withi the same effect as if il signatuares were upoi the sante instrument; ‘This Agresment,
or a-signatuire page therefo intended to be attached to a copy of this Agreement, signed and fransmitted by facsimile
machine, telecopicr, ov other electroniv.means (including via transiniltal of & “pdl™ file) shalt bo deemed and treated
as an original docwinent. The signature of any person thereon, for purposcs hercaf, isdo b considered as an originat
signature, and {hie document transmitted is to be-cansidered to have the same binding effect as an orighial signature
on an orlghial dogument. At the request of any paily heveto, any facsimile, telecopy or other glegtronic document is
to be re-executed In origital form by the persons who executed the facsimile, telecopy of other electronle docusient.
No party hereto miay ralse fhe use of & facsimile machine, telecopler, o other olestronic nieans or the fact that any
signature was transiitted through the use of a facsimile machine, telecopier, or other electronic means as a defense
to tse enforcement of this Agrecinent,

. m. Satisfaction Requirement. I ity agresment, cerlifleate or otlier writing; or any action
taken oF to be taken, is by the terms of this Agreenment required to e satisfactory to- Lender, the determination of
such satisfaction shall be made by the 1ender iy iis Sols Discretion.

n Course of Dealing. No course of dealing, vior any failure to exereise, oy any delay in
exercising any right, power, or privilege hereunder shall operate as a waiver thereof.
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IN WITNESS WHEREOT, the pariles hereto have executed this Inteliectual Property Seowlty Agteement
on the day and year first above written, ’

CAuP (v, 022920103
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PLEDGOR:

BDS MARKETING, INC.

Ny

By: - MArk Dear.
its; iiaf Executive Officer

£SM MARKETING, INC,

Al

By: 1 Mafk Dean
é/ Glifef Exceutive Officer
BDS Silﬂ? es, LLC

Mtk Dean
/ wf‘ Executlve Officer
LENDER: / 7
i
BT! Businc? ne;l, e /77

AL L ' / :
By: 7 David Drogos “ %’
Ttst President :
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EXHIBIT A

Copyrighis

All present and future reglstered end unregistered copyrights.
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EXHIBIT B

Patents

All present and fulire registered and wepistered patents.
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EXHIBIT C

Trademarks

All present and fithwe a'egisiei'ed aud uaregistered frademarks, including but not Himited to the followfng:

Trademark Serial Number Date J
Foresight Results Planning System | 76513084 05/09/2003 E
“Trademark Registm!iu.n Nimber T “Date |
Let's Talk Retall 3274255 08/07/2007
‘BDS MKTG 3065803 03/0772006
Revolutionizing Retall 3554827 12/30/2008
Streef Inteliigence 3683472 09/15/2009
CAxP frov, 09232010 58) Paga 13 of 15 Enigial
H
TRADEMARK

REEL: 005817 FRAME: 0350



EXHIBIT “A”
Page 14 of 15

EXHIBIT D

Promain Names

All present and future registered and woreglstered domain names, including but not Hinited to the following:

Domatn Name © T Reglstrar Expiration Date

wiww.bdsmarketing.com
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EXHIBIT &

Permitied Liens

NONE
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