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Electronic Version v1.1 ETAS ID: TM405063
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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
PHILATRON 08/10/2016 Corporation: CALIFORNIA
INTERNATIONAL aka
PHILATRON
INTERNATIONAL, INC.

RECEIVING PARTY DATA

Name: CAPITALSOURCE BUSINESS FINANCE GROUP
Street Address: 851 E Hamilton Avenue, 2nd floor

City: Campbell

State/Country: CALIFORNIA

Postal Code: 95008

Entity Type: Corporation: CALIFORNIA

PROPERTY NUMBERS Total: 11

Property Type Number Word Mark

Registration Number: |4444790 FLEXY

Registration Number: |3545330 MY 3RD HAND S
Registration Number: |3442677 MY THIRD HAND 5
Registration Number: |3268464 TINY TIGER 3
Registration Number: |2515274 STALLION POWER 8_
Registration Number: | 1674076 BLACK STALLION §
Registration Number: | 1620883 TINY TIGER :_9
Serial Number: 86246346 TORNADO CABLE O
Serial Number: 85574587 FLEXY-CORD

Serial Number: 85573871 CURLY-CORD

Serial Number: 85323844 SLINKY CORD

CORRESPONDENCE DATA

Fax Number:

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: 408-369-4000
Email: conunez@capitalsource.com
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Correspondent Name:

Address Line 1:
Address Line 4:

Cory Nunez ¢/o CapitalSource Business
851 E Hamilton Ave, 2nd floor
Campbell, CALIFORNIA 95008

ATTORNEY DOCKET NUMBER:

F166501

NAME OF SUBMITTER:

Stephen P. Darlington

SIGNATURE:

/Stephen P. Darlington/

DATE SIGNED:

11/10/2016
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This nteflectual Properiy Seeurily Agréamnent, together with ll addenda, exlibits and schedules hereto,
as tie swne aow exists or may berealler be amended, modified, supplemented, edtended, ronewed, cestated, or
weplsced, (his “Agreement™) is made as of ihis 18th day of Angsdl; 2086 by and bebwect PHILATRON
INTERNATIONAL, & Californin corporitiof, siso kaown ss PHILATRON INTERNATIONAL, INC
{"Fledgary and  CapiiaiSenves Basiness Fhaanee Group, a dbw of BFI Busivess Finanee (Lender™), =
Califorala covporation, a1 Caraphell, California

z’ Lender Bas leat o agresd fo lend to Pledgoy certain funds (he "Loan™), sud Pledgor desires fo
borrow sach funds from Lender pwsuant to a Loan and Seowily Agreement sndfor Seoured Promissory Mote
execu_tcd 0r to. Be exevdied i cotnection herawith (cither, 23 amended, the "Lown Agreoment™), All g }Laii;zed
erins not otherwise defined heveln shatl have the wioanings set forth in tie Loan Agreement.

R, T apder to fnduse Lender 1o make or continue 0 make the Loan, Pledpor has agresd 0 weart &
curity interest in certaln inspnpible property to Lender for purposces of scouring the Ohligations of Pledgor to
_‘em}.ea.

m

RECGITALS

NOW, THEREPORE, for good snd valnable consideration, receipt of which Is hereby ackuowledged, the
parties herete agree as follows:

f. Defiitions. Al terms used herein which are defioed i Divigion 1 or Division @ of the Uniform
Commercial Cotls of thie Siate of Californin (“UTCT shall have the meanings set forth Sherein; provided, however,
that i ateray is defined in Division 9 of the UCC miie;-»;iiv than in anedher Arlicls of the UOC, theteny fas the
mesting specified in Tivision 4.

2. Grant of Security Interest  As oolisteral seamity for the prompt and complete payiment and
perfornanes of ‘sE‘ of Pledgor's present or futnrs Obligations to Leader, Pledgor hereby transfors conveys and grants
to Lender, sy seourity, Pmdgm < endise right, Utle and dnterest B, o and vader the following {colleetively, the
"Inteileetust Property Collateral™y

a. Afy and all ;},re,se,ni and mtm-a copi g,it nghi% copyright application, copyright

ip and derivaiive work thereof, whesher published ar
unpublished and whether or not the sane also C()‘zsiimt z‘»‘tmdfs S0C1% t, navwor boreater sxdsting, created, acquived
or held, including without Hmitation those st Hithon Exhibit A aliached herety {eollectively; the "Copyrighisy;

N Any and all present-and. fotre trade secrels, proprietary infonuetion, custumer lists,
yanufae m.mg techniques, fomlas, produet formdlations, sad any and ali Hrtellectual propesty sighis In computer
soﬁ\ are and computer softeedvy products sotw o hereafier existing, ereated, oy asguired orhe h?

o Ay and all prosest and future desfgn vights which may be svailable  Pladgor now or
hereafter existing, created, sequired or held;

d. Any and all paienys, patent Heonses, patent '1;1;3 stions sud like protections includiag,
without Hinitation, impm’s-‘mmn*& divisions, sobfisuationg, renewals, S, e\m’nsmm i mnimsmt'm
of the sanwe, including withat limitgton the patonts and patent applications . \,t forth on Exhibit B attached E‘:mem
{coHetivety, the "Patents"y;

z. Asty aid all present and ftere rademark Topase, toddmak, ahd servics ek fghts,
wheilier registered or not, gpplications 1o repister and registéations of the same and Hke protections, wul the enthe
gootwilf of the business of Fledger connested with and symbolized by swel wademarks, woluding, withont

Bentalion, those set forttoon Exbibie € anached heretd {ootlectively, the "Trademahs™).
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. Aty and all prezent avd fisttre vights in and fo donmin names in whatever form, wnd =l
devivative UELs, including without Hraitation those set forth on Exhibit D attached hersto {mollectively, the
*Domain Wames™ )

& Aay and all clafus for dawages by way of past, prosent and Ritoss Jaftingament of goy of
the tighis included above, with the vight; buf not the obdigation, to sue for and collest such damages for sald ass or
infringersent of the htellectund property rights idenitfied ahaves

h. Any and all present and fuisice Emmscs or other rights To use any of the Copyrighis,
Patents, Trademsrks, or Domain Namcs, and sl Hoense foes and royaliles arisisg from such wse o the extent
penmdited by such Heense or vights;

1, Adl apwndinents, exiensions; renewals and exiensions of auy of the Copydghits, Patents,
Trademarks, or Domatn Names; and
i Any and 2l proceads and products of sny of'the fhrepoing, including, without limiistiog,

£

all paysionts under isuranes or sty indempify-or wartanty payable s respect nf any of the foregoing.

Anthorization ami Reguest.  Pledgor authouzes and requests that the Register of Copyrights and

the Lomimaswmct of Patents and Tradentwks racord Hiis Agreement.
4. Covenuits snd Wartanties. Pledgor sepresents, varsants, sovenanis and agrees as folows:
a. Pledpor s nen W the sole owner of thie Totellectunl Broparty Colldtoral, exeept for Bon-

exclusive licenses granied by Plodgor to dis custommars in the ovdisary course of businessuand except for thuse Hens,
ensunbrances of seenpliy Interests deseribed in Exhibit B atfsched heralo

b, Performanece of this Agreoment does not conflict with or vesnlt in a breach of any
agreeniont to which Pledeor s parly or by which PE jgor ig bound;.
2, Buring the term of this Agreement, Pledgor shall sot teagsfor or athenvize encmnderany

interest fn the Intellectual Property Collateral, except for Hens, encumbrances, or seourity iesrests deseribed
Exbitit & attached hereto snd non-sxclusive Heanses sranted by Bledgor, coples of which Pledgar will provide from
time fo tine to Lender af the yvequest of Lendar;

d. Each of the Patentz is valid and mksve(zh“} and mo part of the Intellegtinal } eIty
Collateral has fizen judged Invalid or un cnfcl\sabk, iy whels or in paet, nd no claim has been made that any pait of
the Intellectual Property Collateral violates therighis ofsay thivd party;

2 "?‘Ie{fgm shatl deliver to Bouk within thisty (307 days of the last day of ensh month, &
repart dipued by Pledgor, i fornt rensonably soveptable to Bank, Heting sny applivations o segistrations thai
Pladgor has made or fifed fn respect of any patents, copyrighis or bademarks and the status of any ont sianrjis,g
applications or registrations, Pledgor shall pmmpiiy sdvise Lendesof auy material change inthe compesition of the
Inteliecival Praperty Collateral, fusludiog but vot linited to, duy subsequent ovencrship right of the Pledgor fnor to
any Tradenwrk, Patent or Copyright not specified in this Agreement;

1, Medgoy sinll (1) protect, defond and maintain the validity and. enforceabilily of the
Copyrights, Patents, Trademiavks, or Domaln Nomes, £} wse fs best efferts fo dotect ;iifuugemema of the
Copyrghts, i“‘f::‘m, Trademarks, or Domain Mames and promptly advise Lepder in weiting of msterial

iyftingeinents detestad aad {1 nol allow any Copytights, Patents, Trademurks, or Domain Names 1o be abandoned,

forfetted ar dcd ted o the-public without the weitten consent of Lender, which conssat shall not be wuc.\xomsh;y {
withheld, unfess Piﬂi e deterarues that reasonable business pravtices suggest that abandumuentis appropriaie 4 |
o advises Lender

% Pledgor shall not register any maskworks, software, compiter prosiams of otlier workg ot
authotship subject to Uplied States. copyright ptestion with tim Uniled Siates Copyrigit Gffice withou! fest

W
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complying with the Bllowing { i} providing Lender with at Jeast fiftesn (33) days’ por vaniilen notive theveof] (18
providing Lender with & copy of the applivation i‘or any sneh replstration and (i) exeouling and filing such other
fnsteoments, and {faking sunh friber actons av Leader nay romsonably reguest from tme to time o perfet or
continne the perfestion of Lender's interest in }c, hiteHeotua] Properiy (,.t)ﬂd wl, Jushuding withiout Hendtation the
{tfing with il United States Copyright Oﬁ iwe, sinltansonsly with the filing by Pledgor of the application for aay
such registestion, of a copy of this Apreement or a Supplement heteto I foon au.cpiaa o Lendor identifyibg the
pskworks, sollware, computer programs ov other Wwerks of puthorship belug tipiatored and confivming the grant of
2] b_éi-uiii}, inderasy therein in favor of Le.mm,

h This Agreement ereaies, and in the case of sfer roquired Intellectunt Property UnHateral
this Agreament wil] credle at the tine Pledgor first has rights in such after acquived huellectual Propurty Collateral,
in favor of Lu,ﬁcr & valid-und perfseted foat priovity seeuity interest i (e Inlelectual Broperty Cellaterat in the
Usdied Sates seonring the payment amd perfrmunce of the Obligations evidenced by the Loat Apseersnt upan
making the { %ng voferrcd 20 nclause 4.1 belpsg

i Excent for, and upon, the filing of () « UCC fnancing stefement vith the appropriate

Hing office In the appropriste state; () 8 notice of secur xt) interest with the United States Patent and Trademark
offine with wipect o the Patents and Tradenmarks; and (i) a n\;uw :;,f‘ secirity interest with the Uniled Stales
Clopyright. Offfes with respeet to the Copyights, and o such other action s Lender may desm neosssary to-perfect
the seamily {uterests created hereunder, ard, exoept as has been -a-rcadv made of olisiued, vo authoddzation,
approval of ofher adtion by, wad wo notice o or Hling with, any goverumenial authority or wepudatory body s
reguired gither {13 for the Gmnt by Pledpor of thr: security inferest granted heveby or for the sxecution, delivery or

vy

B
e
oy

;,x,rm:marce of th lg cement by Pledgar; of {3} for the perfection in the United States in the hmiiccmai Propesty
Collateral-or the exercise by Lender o it rights «ndmsmﬁm hereundet;

i Al information herefoforeg, herein or hereafior sup pE;ed o Lender by or on hehalf of
Pledgor with respect {o the TuieHestual Property Collateral is accuraty aad compi te i all material respects;

ki Pledoor shall not entar tato any agreement that would materially tnpa conflict with

Pledpor's oblications hercunder without Lender's prioy writfen vonsent; which consent will no i {}t’.’ wireasenaldy
a3 -~

withheld, Pledpor shall aot pertait the inclusion in any contract to which §f beconies 4 party of any prov visions that
porald araight in any wag impaiyorprevedt the creation of a seenrity fndgrost i Pledgors vights and injerests in any

property fashided vathin the defuition of the Intelectual Property Collatersl nequiced under such contracts; apd

i)

L Upont suy officer of Pledgor obiaining knowledge thereof, Pledpor shall promptly natify

Lendey in wiiiing of sny event that wmaterally adversely affects the \'ﬁi woof ainy of the Intellectual Property

Collateral, the ability of Pledgor or Lender to disposeofauy of the Tniellectual Property Collateral or the vights and

semedies of Lender in relation theyete, including, withow 1msaiquon, the lovy ofanylepal provess apainst sy of the
Inte}kcm,n Peoperty Collatersal,

A. Infringement.  Pledgoy ageees that i any Person shall do or perfony any dets which Lender
reasonably belloves constitulbs an infvingement of sny Bucliectual Properly Collatersl, or violate or infiinge any
right of Pledgor or Leuder thersln orifany Person shall do or perfosm any acts which Lender believes constitutes an
unauthorized or onfawdil use therend, thes aad i any such event, Lender may and shall hove the right to {8} ke
reasonable steps to pratect it interestes and (1) while an Bvont of Default is continuing, o Jake such sieps amd
institnte such suits or procedings as Lender imay deom advisable or necessary to prevent such acts and conduct and
to secwre danages and. other relfef by reason theeeof, sl to penerally fake such steps as may be advisable oc
negessary or proper for the full pmie-‘*ﬁcn of the ridits of the paities. Lender may take such sicpa or tnstifuie sush
suits or g)m‘cccciin s b0 Its own ngate of i the name of Pledgor ar b the nawes of the parties jolntly. Leader hereby
aprees {o pive Pledgor notice of any steps taken, or any suits or proseedings institated, by Lender puitsuant o this
paraprapl

. Qevurity Juigresh:  Tide securbty Interest is gramted o conjunctinn with the seounly brterests
granted ' Lender pursuant fo e Tosn Agreement. Pledsor does heveby furthier aohuowledge and affiye that the
vighits and remedies of Lender with respeet to the séeurity inferpst in the Intellectnal Froperty Callateral made and

B
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oan Agrecinent, the teras and provisions of whichare

HEd

zeanted hershy are subject fo, and more Adly set Rurtl in, the |
incorporated by reference herein as IFflly st forth horedn,

T", Lender's Rights. Lewcer shall have the right, bt ot the oblipation, to teke, af Pledgoe's sole
expense, any actions that Pledgorfs requived under fh;s Agreament fo {ake but which Pledgor fails to fake, after five
{5 S:}y‘s k;:?mm., or writion notice o Pledgor, dﬂor shall retmburse and inderantly Lender o1 all cosis and

)
expenses fnopered fnihe ressonable enerciseofis uffh(s under this Seetion 7.

8. Tnspedtion Rights, Pledgor hereby goants 1o Londer aad Bemploydes, reprasentathres dnd agonds
the vight 1o wisit, duefng regsousble ety wpon prior reasonable mii(:f.i to Pledgor, and o the extent Pledgor can
tegally goant that right, any of Pledger’s and its subconiractors’ plants and facilitfes that manufacture, stall o store
products (or that have done so during the prioe six-month perfod) | §13\. are sold tnder any of the Intellecindl Propetiy
Collatersl, wod to inspest the products and quality vontrol records relating thereto upon ressonable natice 1o Pledgor
amd as efienas may be reasorably requested; provided, however, sotiing hereln shatl eatitfe Lender o access to
Pledgor's trade secrets and other propristary. information.

9 Farther Assuranoss, Attoraey inFact,

& Onog continping basts, Pledgor will, subject to any prior loenses, epcumbrances and
reatiiotions and prospestive Heenses, mai\e exevie, ac;\sm\\iu}gt, angd deliver; and file and vecord in the propes
filing and. recording [h ces n the United States, all such dnstnuments, including, appropriate financing and
coniinuation stalempents and collateral agresments aud filings with the United States Patent and Trademark Qftice o1
the United States Copyyi gizi {3iies, and take alt suck action a¢ nay Yeasonably be deemed necessary or advisable, of
a5 reguested by Lendar (o perfect Lender’s sevurity Inferest i'; ai ntallevtual Property and ofherwise to exiry out the
infent and purgoses of s Agrecment, or for assuring and confipming fo Lender the geaat or perfection of & security

ntevest i all hiteecinal Property Collateral.

b Pledgor hereby irvevoeably appoints Lender as Pledeot's aftoruey-in-faet, with fufl
authorlty i the place and stead of Pledgor and in the name of Pledgor, Lender ar otherwise, fiom time to fme in
Lenders Sole gibbl(i.@h, o take-atiy action and o gxccude any instenfpent which Lendet may decin necessary or
advisable to sccomplish the purposes of this Agreemen, including:

i o modify fn s Sole Brigeretion this Agreemosd withiout fisst obtaibing Plediod

approvebof orsigaatwd o sdch modification by amandiog Dshibit A, Exbibit 8, Extibi €, and E<hibit D iteia&;f’
85 appropiiate; to include reference to any right fitke or Interest dn any Copyrights, Patents, Trademarks, or Romsin
Names acquired by Pledeprafter the excedtion herpofior (o delete any reforence to any sight, title, or Iievest in any

Copyrights, Patenis, Trademarks, of Domaln Namies in which Pledpor no tonger has o clalms any right, ditle of
infevest; and,

i, fo file, in i Sole Thecrstion, ong or more UL fnansing or conflopation
statements and anmndments therels, relative fo auy of e ntellactval Froperty Collateral withput the signsture of
Pledior wheve permitted by law;

i=i after the ocewrence and dwring the continuance of an Bveni of Defiuds, o
qualify Pledgor fo do business o sny stade 1 Pledgor shall il to do se following request by Lender; and
i, after the cconrente of ah Event of Defudi, to transfir the Intclioctual Property

Cotinters] into the nameof Lender or v ilind party to the exteat permided wader hP [EES £

g The oocurence of any of the following events shall constitute an Bvent of

Prefantt prder ﬂw AE%-.mdh

a. At Bven fault ovows nder the Loan Agresment or any otheyr mgnt between
At Bvent of Defanltovours nnder the Lomy Ag il o auy other agresnent bebweer
Pledgor and Lendet; or

b Pledgor breaches any warraniy or agrecsnant gade by Pledgor fn this Agreement.

e
RN .
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»

. Upon the ceeurrstios of an Bvent of Defiunlt, Lénder shall have the Seltw exercise all
of the remedies of ¢ Loader szim the UCC, nsluding whtheut Emiiation, the ;imf o rognire _—‘.eumz to assemble the
tejellectual Properly Collateral and fo mzke it available to Lender ata place designgted by Lender. Pledgor vall pay
any OXpeNsts '{is;chidi:ig ressonable atiomeys” fees and logal and other costs and the ressonable estimate of the
liﬂcatc<i eosts aud expenses of w-house legal eovnsel pnd stafl) fncurred by La 1-:1 i connection with the exeraise

&

A &t
ng w vithoni Hputation any reasnnable-expense jnourred in dig
s

&

of wiy of Lendar's dghis heraun iti')iiﬂ}ilid: ysitig of the
ntellectial Propanty Collateral. Al of Londer's rights and rentedioy with yespect to the Tndellectual Property
Collateml shalbhe cumuiative.

12, Lender's Dutiey. Beyomd the sale enstedy therce!, Lander shiall have uo duty with respect (& ady
ftellectual Propetty Collatznd in i3 pussession wrdontrol {ov in the possessivg oe "”-‘l"t‘N of any agant or bailea) or

with respect to any ncows thereon ar fhe paemwm v of rights agalnst prior pertios o any other righis perinining
thefete, Loadérshall be deemad 1o have exercised regsonable gale in the'c mmdy atd mes\.waimﬂ ofthe Intetlectual
Property Collateral fu its possession if the Infelioctual Property Collateral Is accorded tratrisnt subatantially equal
te that which it accords m own property. Lendershall net be Hable ormsponsible for sy lessor damags to anyof
the-Tntelectual Property Collateral, or for apy diminntion in the value theresl, by reason of the sel oy oajission of
/1Y WA zci:miscm\:m arriet, forwarding agency, consipnse or other agent or batles selected by Lender in goud faith.

13 Cosis sud Exporses: Indemnification: Other Charges.
LN Costs aud Bypaiisés. Pledgoragrees to-pay on demand:
i reasonabie costs o expenses (fnchuding withou! Hraitation taves, photosopying,

notarization, teleconununication, fswrance premiums, awd postage) pald by Lender in conbieetion with Lender’s
trassactions with Pledgor;

ii. reasonable custs and expenses requirgd to be pald by Pledger undep any of the
Loan Docunvents (hat ace paid or gdvanced by L nder in-conneetion with Lenders fransactions itk Pledgor

Hi, reasonable legal fees and exponses pald or incwrred &y Lender in coomection
with the due diligence, negotiation and pr Ppamnm of his Agreement, the Lodn Documdnis excated in conadotion
herewith dnd other documents executed in comeetion herewith now and in the future (whether for legal serviees and
exprenses front outside counse! or from fn-house counsel);;

i, repsonable docwmentation, filiag, recording, publication, appraisal (nohud
srindic Collnteral apprdsals) and search fres assessad, naid, or fmovered by Lender in connection with Lender
1 ¥ 2

transactions with Fedgor;

7

W, easonable coste and cxponses of third party claims of any o ¥‘<‘r suit pard o3
menreed by Lendertn euforcingor i\ ding the Losn Detuments and sdjusting or seitling dleputes and clalos ‘mﬁ
Account Debtors with respest fo P}f"mus & Accounts; and Lendec's costs and axpeases and n:"a:z wable Aftomeys’
Fees and expenses Dvhether for Jegal services incwed by mnd e,\‘;"‘naas Borm outsids cainsel andior from. in-bouse

cannsel and stafh) hworred Inadvisiug, steteturing, drafiing, reviewing, admindstering, amendas;g, tarininating, or
enforcing, or in any other sy relating to, this Agreement or the other Loan Documeants {including reasonable
Attnmeys” Fees and oxpeuses owrad ju such adjusted or setiled dispotes and claims; snd in connecsian with &
“wnrkai, " q “restricto mg,' *of an lnsslvency Proseeding concerning Pledgaor or sny Gowantar ol the Ublipations,
irrespeotive of whethar sult 1s brought). The Atmr‘v‘ys Fees incureed by § xndeu ivany hselvensy Proceeding sha 1
include, without Hnitation, those eureed in connestion with debige-iiepesgession financing, motions Tor relief fom
mpomaticsay, and efions o detenine dischinvgeability, sud defending, or conceraing the Loat Dasnuents.

t, Tnderenificaiion. Pledgor horeby aguca to indemnily Leader, any Affiliate thereo!, avd
its directors, officers, emplovses; sgeiils, counsel, and othier advisors {each & “Tndenipified Prrson™) against, and
hold each of thens havmless from, any end all Habilities, obligations, tosses, cleims, damages, peoaities, setions,
judgments, suifs, cosis; expensss, o dishursements of & \.ny kind o nature whalsogver, including Attomeys” Pees,
Lendsy Expenses, the veasonable feosiand dishussements of coungel to an Indenmified Pesson (ncluding alloopted
costy of fnternal sounsel), which wiay be inpased on, suenrred by or sssarfed npainst any hdenni Bed Person, i any

\“u..““ ........ -
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way velating to or avising out of this Agreement or the transsctions contemplated hereby or any aétion taken or
omitted 0 be taken by it boreunder (the “Indemnified Liabifities™) provided that Tledpor shall not be hable fo awy
Indemenified Person for any portion of spgh nderaiilicd Liabifities fo the extent they ace found by & tinal dedisien of
g court of competent jurisdiction to have resulied Fom such ndonified Person's: gooss rwgligencs. or witliul
smisconduct, 1 and o the extent that the faregoing indermnification s for any reason heid nnenforceable, Pledgoy
agrees to maixe the marnmns contibulics o the peyment and satisfaction of sach of the Indemnified Ligbilities

which is permissible soder applicable kv,

8. Other Chaspes. Pledgor agvées to nder 1ify Lender agaionsi and hold B harmless feom
any and all presest and futine stanp, fransfay, doswmentary, snd eihier such faxes, levies, fess, aseksasenis, srd
other cliarges made by any jurisdiction by reason of the execution, delivery, pee formance, and enforcement of this

Ageeorent,

4, Noticgs. Unless otherwise g*a"\wdcé it this Agreenent or hereinbelow, all notices or densands by
any parly relating to this Agreement or any of the uiher Loan Diocuments stall be in writing and {except for financial
seatements and other mformwiional dossments whish may be sent by fostclass malf, postage prepaid) nay be wadds,
and deemed fo be given, a5 foltows: a) 36 delivered in pu’mm or by conrier {overnight or otherwise), on the date
when it is tﬁeiivaxed, by if by facsimile, when vecelved at the coment number {proot ol which shiall be ax origingd
facsimile trasinission confinmation slip or equivalent); or o) Hsent by certified o registered mall or the equbvalent,
pp the gaclier of the duis such muil is sotuslly delivered or three {3} days.afler deposit hereet i the mail, aness the
date of actusl delivery or sush date 3 duys after deposit thereof in the wail (a5 applichble} 1 nota Busivess Day in
wi ok cose sueh communicaiion shall be deemed given ait effective on the fust following Bosiness Day. Any such

otive o eommunicstion given ;}mw’mt i htns A preement of oy of the Loan Documents shall be addreaged to the

H

juferded recipient st its address or mamber speoified as foltows:

ifto Fledgor PHILATRON INTERNATIONAL
i‘ﬁ{‘; Cornet Aveinee, Snnta Fe Springs, Oaliforniz 99670
Aty Pty M. Ranws, dr., resident & CEQ
Telephone Mo. .\5(32 1 502-0452
Facsimile No.: {36%) 921-8770

ifto Landen CapitaiSoarce Bushiess Fluanee Growp
851 Bast Foumitton Avenus, Ind Floow, Canybell, Californin 95008
At David Drogos, Managing Divector

Teleghone Wos (408} 369-4080
Facsimile No,t  {408) 369-4018 7 (408) 369-.4056

The peities hereto may change the address at which they are 1o recaive rotiegs horaunder by noties faowriting inthe
foregoing manner giver’ (o the nther. Notwithstanding anything tothe \‘sntz‘a:y i the foregoing, Borrawer
acknowledges and agiess that antives seit by Lender neonnection with §§ 8610, 9611, 9612, 9613, 8614, 8615,
9617, 9618, 9620, 9621, or 9624 of the Codeand any viler refercnegs o the disposition of collat Mai wndey the
Cade, wll &s such seotions may beamended andfor re-numbered from tine to e, shatb be desmed sent whon: (3}
detivered in pevsoit or by eousler (ovemmight o ptherwise), (b} deposited in the maif, or (o} tansmitted by Tacsimile.

15. Corigie Waivers.  Pledgor wailes, fo the fullest oxient permitied E;y faw, {o) any dgbt of
zcdempmﬂ with respeot o the Intellectual Prapery Collateral, whether before or affer sabe iereunder; (hy all rightg,
if any, of murshalling of the Infellectual Pmp iy Collate m{ or othey coliatersl or secuwrily for the Obl ,fm(;n
whether stch rights aitge vader Califomi Civil Code§ (239‘3’ and 3433 or atherwise; (¢} any right fo requive Lender

{i} to proceed agaiast any Person | (i} to extaust any other Ia‘*e; i ar zecwrity Tor any of the Obligations; (31} 10
pugsue any remedy n Lender’s powes; or (v to make or g ¥ pres centmenits; demands for pecfiriiance, noticss

of nonperiormanss, prc-tcsis notices of predests, o noiices of dz shatioe i g(‘smncixo 1 with any of the fntelleetual
Peoperty Collateral; (d) all elnims, damages, aind demands againgt Lender arlsibgrow of the reposye seion, relention,
sule, of application of the procseds of any sale of the midiw\mi Property Collate m., and {¢} demard, protest, rotice
of protesi, nofice of default or dishenor, notice of payment and nonpayment, notice of mty definlt, noupayment at
vasturity, release, compeoiee, setticment, wxtenzion, o weiewal of nodhunts, ducuraaents, wistirareents, chaitel paper,
amnd guasanioes atary tinte held by Lender on whioh E’icdgm ary nany waybe lable,
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16, Release uperr Sudisfastion of Pledeo’s Obligations. At such thme as Pledgor shall completely
satisfy all of the Obiligations seouced hereuader {other than inchoate ndemnily obligatipus), Lender shall exsauie
and defiver to Pledgor all termiinations, reloases and uther lnsirnments a5 may Uz negessty or poper {o e ddence the
terinination of the seeurity huerests granfed herepnder, subject io any d;spmmm‘ thereof which may bave been made
by Lender porsuant hesete

17 General Torms

N Suevival ol Representations sud Warranties. Al r piwen{aiiouﬂ: st wracgies of
Pledgor contained in this Agreament shall stovive the execution and delivery of this Agreement,

b, “Sole Diseretion” means the exercise by Lender ol its reasenabile {from the parspestive of
a seoured assel basert lender) business judgment in gl of &l of the faols sad cireumstances existing with res ; &,/
the jssye then undér cotirideration by Lender,

€ Califoraia Laws Yenne: Thiz Sgreement and all transactions contemplated hereunder
andéor evidenced hereby shall e governed by, sonstrued ander, and enforced in ascordatice with the Jntevnal laws of
the Siate of Californiy, withost pivieg effest to confliets of law principles, The pasties hereby agree that T ibis

Agreement is entered inte and that Borrewer’s performanee o Lender oeswrs at Carplbedl, California; and 2} ull
actions or procecdings arising in connection with this Agresment andior the Loan Documents shall be tied and
fitsgaied mi!y By the Siate and Fedura! sourts veatedin the Sounty of Saate Clara, Sinde of California or, ot the sale
aption of Lender, in any other cowt in wihich Lender shall inillate Jogal or equitable proceedings and which has
subjest watter huisdlction oves fhe matter in controversy, Fach of Borower aad Lender waives, to the oxtent
permitied wudey applicable Jaw, any right cach may have to assertthe doctrine of forum fos couvenicons or o ohjeet
fo pende te e ot any proceeding 15 brovght v accordance with thigsestion, ’

i HURY TRIAL WAIVER. PLEDGOR AND LENDER HEREBY WAIVE THEIR
RESPECTIVE RIGHTS TO & JURY TRIAL OF ANY CLAIM DR CAUSE OF ACTION BASED UPON OR
ARISING (UT OF ANY OF THE LOAN rl)O{ZUs\vei_{;I\.ib OF ANY OF THE TRANSACTIONS
OONTEMPLATED THEEEIN, INCLUDNNG, WITHOUT LIMITATENN, CONTRACT CLAIMS, TORY
CLAIMS, BREBACH OF DUTY CLARS, ANP ALL OTHER COMMON LAY OR STATUTORY CULAIMS.
PLEDGOR. AND LENDER REPEE bEb(i THAT BACH HAS REVIEWED THIS WaAIVER ARD BACH
CROWINGLY ARD VOLUNTARILY WAIVES {IS JUR_Y TRIAL BIGHTS POLLOWIRG CONBUL i‘A'}"}Q?\I
‘s‘s'}'f HOLEGAL COUNSEL: ID THE EVENT OF LITIGATIGN, A COPY OF THES AGREEMENT MAY BE
FILED AS A WRITTERN CONBENT TO A TRIAL 8Y THE COURT,

WITHOUT INTENDING IN ARWY WAY TG LIMIT THE PARTIE GREE: PO WAIVE THEIR
RESPRCTIVE RIGHTS TO A TRIAL BY JURY, {f the above wabver of the ngm 20 a wial by jury B oot
enforceable, the parties hereto sgree that any and ail izapmc nreonteyversies of sy naluse hetween them arising atl
any e shall be decided by 4 reference 10 a privaie Judge, matually selectsd by the parties {or, if they caniot agree,
by the Presiding dudge of the Santa Clava Cointy, Califenia Superior Cowt) appoined i avcordance. with
California Code of Civil Procedure § 638 as such sections may be pmanded sadfor re-mumbered from thae o time
{or puesaant do comparable provisions of federal law if the dispule falls within the exclosivé judsdiction of the
federal courts), sitfing without & jury, In Sente Clara County, Csliforaia; and the parties hereby subuut fo the
Jurisdiction of sech court. The reference procendings shall be vondusted pursuant to and v accordages with the
provistons of Califargia Code of Civll Precedurs §§ 638 through 635.1 fclusive as such sections may b amended
andfor re-nuimbeied fromi time to thne. The private judge shalf have iik}) awer, among others, o grand provistonal
velief, fuchuding without Hmitaton, enlering temporary restraindng ordess, fssuing § Leiimimry and pormsnent
ing wetions and 2 peinting receivers. Al such procesdings shall be cloged to'ihs mxb}n and confidentiad qad ail
reeords rebiting theceto shall be pormanently sealed. If during ilie course of any disputs,  party dosires © seek
provisinual velief, but a Indge has not been appoiated of that polnt purswant fo e judicial reference procadures, then
sucl party inay ap;;iy, o the Santa Clare County, Califomin Superior Court for such yelief. The proceeding before
the private judge shall be conducted i the satee mamner as it would be before @ court under the rules of evidenss
applivable to judickd proceedings. The parties shall be erditied tosdiscovery that shall be condusied in the same
roanaer as i wonld be before a conrt under the rules of disoovery applioable w judicial proceedings. The private
judge shall aversee discovery and miy epfecealt dlseovery niles and ordey a}}phbaiﬁie to judiciad procesdings in the
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sume manner a3 & total count judge. The parties agree that the selectad or appointed private jodge shall bave the
gower for degide ail dasnes By the: sotlon or proseeding, whether of faot o of lnw, and shall report ¢ stwoment¢f
decision thereon purstamit to the Californin Code of Civil Procedire § 634(a). Nothing in (his sectitmoshiadl ot the
vight of any party b any line W exorolse selfhelp yomedies, foreclose agalost collateral, or obtaln provisionsl
remedics. The private jndge shall alse determing all issues relafing ‘o the applicability, terpretailcn, and

enforceability of this paragraph.

& Suooeszors and Assipng. This Aprecmuent shisll bind and iurc o the benelit of the
regpective successors and permifted assigns of each of the parties; p;(wuiw\ howeyes, that nelther this Agreemeant
vorany Hehts herstmider may bo dsdgned by Pledgor withont Lender’s poior wiltten conzan, which sonsgent s may be
grimted or withheld in Lender’s Bole Discretion. Lender shall have ihs vight without the consenl of or nadice fo
Pledgor fo sel, fransfer, nogotiate, or geant participation inall or snypactof, or sy fnterest in, Lender’s obligations,
vights and benefits hereunder in conhection thevewith, Lender may disclose all dovcuments and infbemation that
Lendsr uow has of may hereafter acqulve velating to any credit extended by Lendor to Bovrower, Bowower oy Uz
Isiness, any Oldigor or the business of any Oblipor, or any Collateral

f. Severabitite of Provisions T the event any ong o fors of the p;-m-'isien" contained-in
this Agroeruent is h*“l d o b frwatid, ilegal or wnenforeeable in any respect, tilen such provision shall be fneffective
only to the extent of such prohibiton or fnvalidity, snd fhe wl:"' ¥, kga. ty, and enforecability of the remaining
provisions contained herein shall not Iy any way be affecied or impatred theveby.

£ i\ Amendiments.  Neither this Agrecment wor any provisions hersol” may be chasged,
vigived, discharged or teniinaled, normay aiy comsent to the departues from he s bereof be given, orally feven
if supported by new cons deratim}}‘._ bt ondy by an iistivanent iy wilting stgned by ol purties 1o this Agreerient.
Any waiver orconsent so given shall be effectiveonly ln the speeific lostanee and fm the speeific pupass for whish
given.

f, Fative Awrgement.  This Ax,rcunuu togethey with fhe Losn Agreement embodies the
antive agreentent and. vedecstanding amoug sl bebween the paties loretn, and supessedes ol prior ox
cpplemporangons agresments and tnderclandings botvesen said paeties, verbal or wriiten, expross o hnplied,
refating to the subject matter hereof, No prondses-of any Kind have been made by Lender av any third party 1o
nduce Pledpor to exccuie this Agreement. No covrse of dealing, covrse of performance or trade usage, and w parod
evidence of any. nature, shall be used to supplement oF modify wy terhs of g Agreenant.

i Walver. Ne filire to exercise and uo delay in exercising any right, powsy, or remady
heveunder shall iar;} iy gy right, power, or remedy which Lender may have, nor ¢ fall any such delay be consted
f¢ be o walver of any of such rights, powers, orremedies, oF awy acquissoence e sty broach or defaglt hemsunder;
gor shatl any weiver by Lender of any breacl or default by Pledgor herennider be deamed 3 walver of any defaultor
breach subsequently ccomring. Al dehis sod remedivs granted te Lender hereunder shall remain in full foree amd
eifect notwithstanding any single or pantist exergise of, or any discontinganct of action begus o enfores, wy such

ight or remedy, The vights and renedies specified heeein ave cumulative snd not exclusive ol eacly other or ot asy
vights or senedies which Lender would othenwise have.

i interpretation, Thiz Agrediment wad sl agrocinems refating to the subject raatter kersof
sre the product of segotiation snd preparafion by sed among each pardy and its respestive altornays, and shall be
S 5 3¢ Rys

constoued secordingly The pasties waive the gravisions of Ualifornia Civil Code §1654.

& Information.  Pledgor agrees that Lender may provide information elating o s

Cale

Agreiaent orrelatiog to Pledgorto Lender's parent; atfiliates, and subsidiaries.

f. Coubterparty. This Agreeraent may be sigasd inapy vnmbse of eounterparts, each of
which shall be an ariginal, with the seme offect a5 if )l sigaatures were opon the same nstaimend. This Agrepment,
gature pune therato ntended o be attactd do & »..0{3» of this Agreemett, sipned and ransinilted by {estils
fschineg, ielesopier, or pther clecitonic means Hoctading vin tansimittal oF & “pdf™ file) shall be deemed aad treaied
asan oviginal docunient The signatorent aay person thereon, for puapases hereof] ¢ to be considored as an o3 m.m}
signatire, and thedocument Wransmitted s to be considered o bave the same binding effect as an origins! sipm
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‘n noriginal doctunent. Al the request of any party hercto, any faost

o b re-gnsouted B Griai'nai form b‘* the persons whoe sxecuted the iacs:msi 2, ‘tel co;.\‘ of oti 1ei e!.
1\0 party herveto may vaise the use of a faesimile raag h ing, ie'if"r‘O;;EQr of aifter elettronie means ¢
css,mmm was transmitted through. IER, use of & faosimile machine, telecopior, o other ¢ uimmb METHI ]S & dcfense
1o the enforcenmant of this Agresraent,

~o

SN Satistaction Reguivement. 17 any sgreement, ceriilicals or ofher weiting, or any action
takigyt or m 3} taken, is by the tenms m this Agreoment weqiieed fo be satisihetory 1o Lender, the deteomdpation of
i on shall be mads by the Lender in 885 Sole Diseration.

g of ing. No course of dealing, nov-any fallure to exereise, nor any delay in
i} %e;evmie shatl-operats asa waiver theyeodl

1 Conus
exeecising any right; power, OF p

BN WETNESES WHEREDF, the parties herelo have execoted this Intelechual Properly Sepurity Agreement
asofth day and year fisd above written,

PLEDGOR:

FRILATRON INTERNATION

e s aitd ““\§
PR R
I s g»::lg%\é; ,\o*:%\-a i’,’\ e -
Ry: Phitiip M. Ramos, Jr, e

f1s: President & CBO

LENDER:

Capital Soures Basi

ltr:;-ls F mang&’(x; P,
a dba of BFL Bus’ '

Bis David Ifi:-:)ﬂo; N
It Ranagin gDnL\‘i{f &
~"j‘\.‘
7
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EXHIBIT &

Copyrights

Al present and future repistared agd wiegistered sopyrighis,

SENR e

CAP (e LT 2N 50 Page Wrafid beridal Vosl
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ENHIBIT B

Patents

Adl present sad fubre registored sndameegistered paients, inehuding bud not hited 1o-the following:

Patent

Registration Number

Pate

Electiical receplacle assembly

6354026

(4292003

Large Loop Retractile Cord

1 8463850

(02272013

- Blevirical Receptacle Asserubly

@1s1i2s

S Th Ity

R {rev. 570504 0

Paze 11 o4

Ingial Hepe
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EXHiBvr

Trademaiks

Al peosent and futire registered and unrepistered teademndhs, including bataot Hmited to the following:

Trademark Rerial Nowher Date

TORNADO CABLE 86246340 ' OS24
FLEXY-CORD 23574487 ' AR

CURLY-CORD §3573871 0312012

- Shnky Cord 85323844 U5/187201 1

Flexy ’ | 85692663 DRAOI2012

Trademark Registration Nowhey ' ' Drate

FLEXY 4444790 R

Wty 3 and 2545330 - 12/09/2008

My FThied Hand 3442677 H6/03/2008

TINY TIGER 3268464 E DFA2007

STALLION POWER 2515274 i PG00

BLACK STALLION 1674076 GR471592

tiny figer 1620883 ) 110671990

RGP frav BLOLIOTE s Page 12 0fig
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EXHIBITD

Pomain Natcs

go

All presont and Ruuve registersd and unregistered domain sanes, ehiding bat not Heited torthe Sllowing:

Donmin Knne Registray Expiration Date

wwiwv.philalron.com

TP {rov. 500301 55 Page 13.oftid fnitlel e

TRADEMARK
REEL: 005917 FRAME: 0666



EXHIBITE

Bermilted Liens

NONE
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