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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
PAEDAE, INC. 06/16/2017 Corporation: DELAWARE
GIMBAL, INC. 06/16/2017 Corporation: DELAWARE

RECEIVING PARTY DATA

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

City: NORTHBROOK

State/Country: ILLINOIS

Postal Code: 60062

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Serial Number: 85758144 ATTRACT ENGAGE MONETIZE

Serial Number: 85657295 WITH PRIZES <
Serial Number: 87184703 A Ll
Serial Number: 87184630 ASPEN §
Serial Number: 86287707 THE MOBILE MAJORITY e
Serial Number: 85740264 PAY 3
Serial Number: 85641491 GIMBAL E
Serial Number: 77573906 ECOPAY o
Serial Number: 77887447 FYX O

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: 13127829000

Email: NKONDZIOLKA@RSPLAW.COM
Correspondent Name: ANDREW M. SACHS, ESQ.
Address Line 1: 180 N. LA SALLE ST. SUITE 3300
Address Line 4: CHICAGO, ILLINOIS 60601
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NAME OF SUBMITTER: ANDREW M. SACHS

SIGNATURE: /ANDREW M. SACHS/

DATE SIGNED: 06/22/2017

Total Attachments: 11
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT CAgreoment’),
dated as of June 16, 2017 is exccuted by and between PAEDAE, INC,, a Dolaware corporation
(“Paebrac”) and GIMBAL, INC,, a Delaware corporation (“Gimbal”} (PacDae and (mbal are
hevetnafier each Individually and collectively, on a joint and several basis, referced io as, the
“Debtor”), having a business location at the address set forth bhelow under its signature and
GIBRALTAR BUSINERS CAPITAL, LLL, & Delaware Himited liability company (“Secuved
Party”), having a business location at the address set forth below under Us signature.

BRELITALS:

The Debtor and the Secvwved Party are parties to a Logn gnd Security Agreement of even
date herewith (as the same may hergafler be amended, supplemented or restated from time fo
time, the “Loan Agreement’) setting forth the terms on which the Secured Party may now or
hiereatier extend credit to or for the account of the Debtor,

As a condition to continuing to extend credit (o or for the account of the Debior, the
Secured Party has required the execntion and delivery of this Agrecment by the Debior,

ACCORDINGLY, in considerstion of the mulual covenants coutained in the Loan
Documents and herein, the parties hereby agree a5 follows:

1. Diefinitions, Al tormg defined in the Reclials hereto or in the Loan Agreemsuat
that are not otherwise defined berein shall have the meanings given to them therein. In addition,
the following terms have the meanings set forth below:

“Copyrights” means the copyright registrations, applications and exclusive copyright
licenses set forth in Exhibit A

“Patents” means all of the Debior’s right, title and loterest in and to patents o
applivations for patents, fees or royaltics with respect 1o each, and inclading without Hmitation
the right (0 sue for past infringement and damages therefor, and livenses thereunder, all as
presently existing or hereafter arising or acquired, including without Hmitation the patents Hated
on Exhibit B

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

“Frademarks” means all of the Debtor’s right, title and interest in and to: (i) tradenmarks,
servige marks, colleciive membership marks, registrations and applications for registraticn for
cach, and the respective goadwill associated with gach; (11) Hoenses, fees or rovalties with reapect
therefor; {iv) and Heenses thereunder, sl as presently existing or hereafter arising or acquired,
including, without limitation, the marks listed on Exbithit £, bul, excluding, “intent to use”
wrademark applications for which a statement of use has not been filed {but only until such
statement is filed),
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2. Security Iuterest. As security for the pavment of the ODbligations, the Debtor
hereby pledges and collaterally assigng fo, and grants the Secured Party a seourity interest {the
“Seeurity Interest’), in the Patemts, Trademarks and Copyrights (other than Excluded

Collateral) to secure payment of the Obligations.

3. Representations, Warranties and Agrecments. Debtor vepresents, warrants and
agrees ag follows:

{8} Authority. This Agreement hag been duly and validly authorized by all
nepessary action on the part of the Debtor.

{b} Copyrights. Fahibit A accurately lats all repistered Copyrights owned
or controlled by the Debior ag of the date hereaf and accurately reflects in all material
respects the existence and status of Copyrights and all applications and registrations
pertaining thereto as of the date hereof If afler the date hereof, the Deblor owns or
conirols any registered Copyrights not listed on Exdubit A or if Exhibit A ceases ©
sepurately reflect; in all material respects; the existence and status of applications and
repistrations pertaining to the Copyrights, then the Debtor shall prompily provide writien
notice to the Sscursd Party with a replacement Exhibit &, which upen acceptance by the
Seeured Party shall become part of this Agreement, '

{c} Patents, Exhibit B accurately lists all registered Patents owned or
controlied by the Diebtor as of the date hereof, or to which Diebior has g right a5 of the
date hereof to have it assigned fo i, and accurately reflects the existence and status of
applications and letiers patent pertaining o the Patents as of the date hereofl H afler the
date heaeof I”?abmr WS, contm_is or has a vight 1o have assigned to it any Patenis not
vhibil B ceuses 1o accurately reflect the existence and status
vo*i apphcatmns ai*d letters patent pertaining 1o the Patents, then the Debior shall promptly
provide written notice o the Secured Party with a replacement Exdubit B, which upon

AN AR

geceptanee by the Secured Party shall become part of this Agresment.

{d} Trademarks, Exhibdt { accurately lists all registered Trademarks owned
or controlled by the Debior as of of the date hersof and aecurately reflects the existence and
status of Trademarks and all applications and registrations pertaining thereto as of the
date hereof I afler the date hercofl the Debtor ownse or controls any Trademarks not
Hsted on Exhibit € or if Exhibit © ceases to socurately reflect the existence and status of

ppl.cationo gnid registrations pertaining to the Trademarks, then the Debtor shall
proniptly provide wiitten notice 10 the Secured Party with a replacernent Exlibit €
which upon acceptance by the Secured Party shall become part of this Agreemerd.

{e} Affiliates. As of the date hereof, no Affiliate owns, conirols, ot has a right
to have assigned 1o it any items that would, if such item were owned bv the Debtor,
constitute Patents, material Trademarks or Copyrights. I after the date hereol any
Affiliate owns, controls, or has a right to have assigned to it any such iems, then the
Debtar shall promptly either: (i) cause such Affiliate to assign all of it nzghte, i1 such
itemis) 1o Debior; or (i) notify the Secured Party of such ftem{s) that are registered and
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canse such Affiliate 1o execute and deliver 1o the Secured Party an intellectunl property
securily agreement substantially in the form of this Agrecment.

H Title, Debtor has absoluie title to cach Patent, Trademark and Copyright,
{except exclusive copyright Hcenses) listed on Rxlibis A B s € free and clear of all
fens except Permitted Liens, Diebtor: () will bave, at the time Deblor acquires any
nights in Patents, Trademarks or Copyrights hereafier anising (except livenses thereunder),
absolute title to sach such Patent. Trademark or Copyright free and clear of all lans
except Permitted Liens; and (1) will keep gll Patents, Trademarks and Copyrights free
and clear of all liene except Permitted Liens,

(g} Pefense. The Deblor will ab ite own expense and using commergially
regsonable offorts, protect and defend the Patents, Trademarks and Copyrights {except

licenses thereunder) against all claims or demands of all Persons.

{h} Baintenmansce.  Debtor will at s own expense maintain the Patents,
Trademarks and Copyrights to the extent regsonably advisable in s business including,
but not Iimited to, filing all applications to obtain lstters patent or Wrademark registrations
and all atfidavite, mainienance foes, snnuittes, and renewals possible with respeet to
letters patent, trademark registrations and applications therefor,  Except io the exient
reasonably advisable in it busingss, Debtor covenants that it will not abandon nor {ail to
pay any maintenance foe or apnuity due and payable on any Paient, Trademark or
Copyright, nor fail to file any required affidavit or renewal in support thereof, without
fivst providing the Secured Party: (i) sufficient written notice, of at least thirty (30} days,
to allow the Sccured Party 1o timely pay any such maintenanee fees or annuities which
may become dug on any Patents, Trademarks or Copyrights, or to file any affidavit or
renewal with respect thereto; and (3} a separate writlen power of atturney or other
amhorizetion to pay such maintensnce fees or gnnuities, or to file such atfidavil or
renewal, should such be necessary or desirable. For the aveidance of douls, the terms
and conditions set forth in this Seetion 3(h) shall not apply to any licenses of Palents,
Trademarks and Copyrights.

{1} Secured Party's Right te Take Action. If Deblor fails to perform or
ohserve any of s covenants or agreements et forth in this Section 3, and if such faflure
comtinues for & period of thirty (30) days after the Secured Party gives the Debior written
notice thereof (or, in the case of the sgreements contained in subsection (h), immediately
upon the aeourrence of such fatlure, without notice or lapse of fime}, oy, if Debtor notifies
the Sccured Party that it intends fo abandon a Patent, Trademark or Copyright, except o
the exient reasonably advisable in its business, the Seourgd Party may (but need not)
perform or observe such covenant o agreement or take steps to prevent such intended
abandonment on behalf and in the name, place and stead of Debtor {or, at the Seoured
Party’s option, ix the Secured Party’s own name} and may {(but need not} take any and all
other actions which the Secured Party may reasonebly deem necessary 1o cure or correct
such fatlure or prevent such imtended abandenment.

{1 Costz and Expenses. The Debtor shall pay the Secured Party on demand
the amount of all moneys reasonably expended and all reasonable costs and expenses
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{including reasonable attorneys’ fees and dishursements) incurred by the Secured Party in
connection with or as a reault of the Secured Party's taking action under subsection (1) or
exercising ite rights under Section &, together with interest thercon from the date
expended or incurred by the Seoured Party at the default rate of interest set forth in the
Loan Agreemsnt.

k) Power of Attorney. To the exient requived to facilitate the Secured
Party’s taking action under subsection: (i} and exercising its rights under Section & for
the purpose of perfecting s Security [nterest, the Debtor hereby irrevocably {solely
during the ferm of this Agreement) sppoints (which appointment is coupled with an
interest) the Necured Party, or its delegate, as the attorney-in-fact of the Debtor with the
right (but not the duty) from time o time (O create, prepare, cornplele, execuie, deliver,
endorse or file, in the ngme and on behall of the Debtor, any gnd all mstruments,
documents, applications, financing statements, and other agreements and writings
reguired to be obtained, executed, delivered or endorsed by the Debfor under this
Section 3, or, necessary for the Secured Party, after an Event of Defanlt (as defined in the
Loan Agreerncnt), to enforce or use the Patents, Trademarks or Copyrights or o grant of
issue any exclusive oy non-exclusive license under the Patents, Trademarks or Copyrights
to any third party, or to seli, assign, transfer, pledge, encumber or otherwise transfer title
in or dispose of the Patents, Trademarks or Copyrights to gny third party, The Deblor
hoveby ratifiss all that suach attorney shall lawfolly do or cause to be done by virtue
hereof. The power of attorney granted herein shall torminate vpon the lermination of the
Loan Agreement as provided therein and the payment and performance of all
Usbhigations,

4. Debtor's e of the Patents, Trademarks and Copyrights, The Debtor shall be
permitied to control and mignage the Patents, Trademarks and Copyrights, including the right to
gxciude others from making, using or selling items coversd by the Patents, Tradewarks and
Copyrights and any licenses thereunder, 1n the same manner and with the same effect as if this
Agreerment had not been entered inte, so long as no Event of Defanit ocours.

5. Fvents of Defaull. The ocouwrvence of an Bvent of Default, as defined inthe Loan
Agreement, shall constitute an Event of Default under this Agreenmient,

6. Remedigs. Upon the ocourrence of an Evert of Defaull and al any time
thereatter, the Secured Party may, at i3 option, take any or all of the Bllowing actions provided
that such actions are taken in accordance with the Loat Agreements

{2) The Recured Party may exercise any or all remedies available under the
Epan Agreement.

{ The Secuved Party may sell, assign, transfer, pledge, encumber or
stherwise diapose of the Patents, Trademarks and Copyrights.

<y The Secured Party may onforce the Patents, Trademarks and Copyrights
and any Heenses thereunder, and if Secured Party shall commence any sult fur such
enforcement, the Debior shall, at the request of Secured Farty, do any and all lawlul acts

13OR63E02
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and execute any and sl proper documents required by Secursd Party in aid of such
enforcement,

7. Miscellancons. This Agreement can be walved, modified, amended, ferminated
or discharged, and the Secority Interest can be released, only explicily in 2 writing signed by the
Secured Party. This Agreement shall terminate upon fermination of the Loan Agreement, A
waiver signed by the Secured Party shall be effvctive only in the specific instance and for the
specific pwpose given,  Mere delay or fathie to act shall not preclude the exercise or
enforcement of any of the Secured Party’s rights or remedies. Al rights and remedies of the
Secured Party shall be cumulative and may be exeorcised singuolarly or coneurrently, at the
Secured Party’s option, and the exercise or enforcement of any one such right or remedy shall
neither be a condiiion 0 nor bar the exercise or enforcement of any other. All notices i be
given (o Debtor under this Agreement shall be given in the manner and with the effect provided
in the Loan Agreernent. The Secured Party shall nof be obligated to preserve any rights the
Debtor may have against prior parties, to realize on the Patents, Trademarks and Copyrights at
all ov in any particular manver or order, ovto apply any cash proceeds of Patents, Trademarks
and Copyrighis in any particular order of application. This Agreement shall be binding upon and
mure to the benefit of the Debtor and the Necured Party and their respective pasticipants,
sugeessors and gssigns and shall take effect when sigsed by the Debtor and delivered {o the
Necured Party, and the Debtor waives notice of the Secured Party’s accepiancs hereof. A carbon,
photographic or other reproduction of this Agreement or of any financing statemerd shall have
the same force apnd effect as the oniginal for all purposes of a financing sfatgment, This
Agreement shall be governed by the internal law of Hlinols withouot regard to contliets of law
provisions, except that any excreise by Lender of it rernedies under this Agreement periaining io
the Patents, Trademarks and Copyrights shall be conducted in accordance with the law of the
applicable jurisdiction where Debtor’s principal place of business is located. I any provision ot
apphication of this Agreement is held unlawful or unenforceable in any respect, such legality or
unentoresabiiity shall not affect other provisions or applications which can be piven siivet and
this Agreement shall be constraed as if the unlawful or unenforceable provision or application
nad never heen comigined herpin or preseribed hereby. Al representations and warranties
comained in this Agreement shall survive the execution, delivery and performance of this
Agreement and the creation and pavment of the Obligations,  Delivery of an executed
ronnterpart of a sigeature page of this Agresment by facsimile or electronic (e, “PRE” or
“TH™Y format shall be effeciive as delivery of a manually exscuted counterpart of this
Agregment,

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

ISIGNATURE PAGE TO FOLLOW]
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Y WITNESS WHEREQE, the parties have exeouied this fntetloctual Property Security
Agregment as of the date writton above,

PAEDAE, IRC,

a Delaware corporation

By
Name:
Title

GIMBALL ING,
a Dlaware corporation

2041 Colorado Avenus,
Samta Mobioa, Ualifomia $304

GIERALTAR BUSINESS CARITAL LLL,
s Delawars limited Bability comparty ‘

400 Skokie Bonlevard, Bute 375
Northbrook, Hinoix H0G6L

Signature Page to Intellccinal Property Security Agreement
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IN WITNESS WHEREQF, the parties have executed this Intellectual Property Security
Agrecment as of the date written above.

PAEDAE, INC,,

a Delawarg corporation

\\“\\\“\«

GEMBAL, INC.,
a Delaware corporation

Byl
Name:
Tiie:

2041 Colorado Avenug,
Santa Monica, Califomia 90404

GIBRALTAR BUSINESS CAPITAL, LLC,
a Dodaware Himited Habihty company

By )
Name: Mark Stosberd
Title: Chief Credit Officer

48 Skokie Boulevard, Suite 373
Morthbrook, [Hinols 60062

Stgnature Page to Intellectual Property Security Agreement
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EXHIBIT &
COPYRIGHTS

Nane,

Hxhibit &
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EXHIBITEB
PATENTSR

COMPANY PATENTS

PAEBAE PATENTS)

Personabized
Marketing

Abstragt

Biatus

Regisiration/
Applization
Number

Method and apparatus for personalized marketing, The

system provides personalized marketing combined with the
satisfaction of garmficd applications and playing games,
which provides a untque offer pressutation sateriainment
solution  with the computer implemenied capacity ©
personalize offers, The system inchudes a learning module
that collects data and behavioral information from sach wser
and  customizes adveriising, offers, and even apphication
atility/play for the ueer. Over time, the system provides
interaction with the user that provides consurner opportunitics
that are more likely 1o be accepted by the user,

Filed

GIMBAL

Peseription

Abstract

Status

Registration

‘Application
Number

Sharing
heavons

Method and apparatus for personalized marketing. The system
provides  personalized  marketing  combined with  the
satisfaction of gamibied applicstions and plaving games,

- which provides a unigue offer presentation enteriairuuent

solution  with the computer buplemented capacity to
personalize offers. The system includes a learning module that
collects data and behavigral information from cach user and
customizes  advertising,  offers, and  even  application
utility/play for the user. Over time, the system provides
interaction with the user that provides consumer opportunities
that are more hikely to be accepted by the user,

lssued

REGO336

Beacon
protocol
advertising bi-
divectionad

Describes how to crowd source the update of firmware for
infreguently conneciable devices

Issued

Hahibit B
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| communicatic
n availability
window

Assoctating
code instances
without wvser
input

Describes how fo identify that two applications are on the
same device or are likely gssociated ex. tablet and phone Filed 20170034258
owned by the same persen

Fxhibit B

TRADEMARK
REEL: 006089 FRAME: 0634




EXHIBIT C

TRADEMARKS
PAFDAE TRADEMARK®S)
Trademark Status Applieation /
Registration
e Nmubey
Attract Engage Monstive dssued 85758144
With Prizes Issued 85657295
LA Issued R7184703
Aspen ) Tssued 87184630
T}“_i_ﬁ;j}‘vvi_obiie Majority fasued REZRTTOT
GIMBAL TRADEMARK(S)
____________ e B e e
Regisiralion
Number
T PR o
PAY issaed 85740264
GIMBAL {ssued 83641481
BOOPAY Tssued TI573904

NI Y
LRSI
ISP BLLIN

RECORDED: 06/22/2017
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