502957955 09/02/2014
PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1 EPAS ID: PAT3004553
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Execution Date

R.R. STREET & CO., INC. 08/29/2014
RECEIVING PARTY DATA
Name: CONVERGENT CAPITAL PARTNERS lII, L.P.
Street Address: 505 NORTH HIGHWAY 169, SUITE 245
City: MINNEAPOLIS
State/Country: MINNESOTA
Postal Code: 55441
PROPERTY NUMBERS Total: 1

Property Type Number
Patent Number: 5643467

CORRESPONDENCE DATA
Fax Number: (612)371-3907

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: 612 371 3970
Email: tmg@lindquist.com
Correspondent Name: LINDQUIST & VENNUM LLP
Address Line 1: 80 SOUTH EIGHTH STREET, 4200 IDS CENTER
Address Line 2: CONNIE HEIKKILA
Address Line 4: MINNEAPOLIS, MINNESOTA 55402
ATTORNEY DOCKET NUMBER: 522747.0005
NAME OF SUBMITTER: CONNIE HEIKKILA
SIGNATURE: /connieheikkila/
DATE SIGNED: 09/02/2014

Total Attachments: 17

source=RR STREET_20140902082105#page1 .tif
source=RR STREET_20140902082105#page?.tif
source=RR STREET_20140902082105#page3.tif
source=RR STREET_20140902082105#page4.tif
source=RR STREET_20140902082105#page5.tif
source=RR STREET_20140902082105#page6.tif

PATENT
502957955 REEL: 033665 FRAME: 0600



source=RR STREET_20140902082105#page7 tif

source=RR STREET_20140902082105#page8.tif

source=RR STREET_20140902082105#page9.tif

source=RR STREET_20140902082105#page10.tif
source=RR STREET_20140902082105#page11.tif
source=RR STREET_20140902082105#page12.tif
source=RR STREET_20140902082105#page13.tif
source=RR STREET_20140902082105#page14.tif
source=RR STREET_20140902082105#page15.tif
source=RR STREET_20140902082105#page16.tif
source=RR STREET_20140902082105#page17.tif

PATENT
REEL: 033665 FRAME: 0601




FATENT AND TRADEMARK SRCURITY AGREEMENT

This Patent and Trademark Securily Agresment 18 ertered into as of Augusat 29, 2014 by
and betwesn R.R. STREET & CO, INC., a Delaware corporalion {the “Debtor”™), and
CONVERGENT CAPITAL PARTNERS 1L LF, 2 Delaware limited parinership (“Secured
Party™) pursuant fo the Loan Agreapent dated August 29, 2014 among the Debtor, Secured Party
and certain other parftes (a3 the same may be amended, resiated, suppi iemented or otherwise
modified from time to thue, the “Loan Agreemcn‘ Y. Capitalized terms used herein without
dedipitiog Have (e e proviag b b thie T SenIent.

Whereas, the cxecution and delivery of this Agreement is & condition to the Lender
extending credit to Debtor

Mow, therefore, Debtor agrees with Secured Party as follows

i Definitions.  All terms defined in the Loan Agreement that are not otherwise

defined herein shall have the meanings staied in the Loan sgreement, In addition, the fo Hlowing
terma have the meanings set forth below:

“Obligations” means each and every debt, Hability and obhg
description arising under or in oonne cion with @ny i;m:;-r Py
Agreemnent} which the Deblor may now oy 8t @n\ ame e :
whether such debe, Hability or obligation now sxists oF is ‘wmii ar wwiui or ticwered s
whether it {5 or may be direct or indireet, due or to befsome due, absolute or contingent, primary
or secondary, Hguidated or unliquidated, independent, joint, several or jound and several.

il and Duorest dnoand 0 gt
oh, and including withe ut Hmitals

, s, anid Hconges thereunder, @l ag
: k ¢ s withoot Hmbatos the patents ks
d A 8t iR \‘*ﬂi:ﬂ&h}h@iw-,, continuationsdn-par, reisaaes of earespindiog
fenum patents .md pem‘m applicayons.

8}3 of the I} btoa z‘i;g;i:i-..

had m em ¢

“Trademarks” means all of the Debtor’s right, tthe and interest in and to trademarks,
service marks, collective mf:mb rship marks, any registrations or applications for registration
therefor, together with the respe sotive goodwill associated with each, fees or royaities with
respect to each, including without fimitation the right to sue for past mivingement and damages
therefor, and lcenses thereunder, all as presen iy existing or hercafter arising or sequired,
including, without limitation, the marks listed on Fxhibit B and any divisions o1 renew als thereo!
or corresponding foreign trademark registrations and applications.

¢ hereby irrevocsbly pledges and assigns 1o, and
\,J power of mi‘ i ihﬁ: extent pums tad E“V AW,

-‘li tihe I\mwm Agreeme AL ixii. hx and beiwesn
§ : B 8 sy date horsol {(Ue wSecirity Apreems nt"y the Security
Interest u ih; Trade nml\s 1§ co u;siei with a security interest in substantally ail of the assets
(without regard to real property} of the Debtor.
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3. Representations, Warranties and Apreemenis. Debtor hereby represents, warrants

and agress as [oliows:

{a) The Diebtor has full power to and authority to make and deliver this
Agrsc‘m;m T‘nc‘ execufion, dd very &n\i pﬁfo;mancc 03‘ t}m ﬂ;pr mmem hv the Dc}“tm have
, i
fl‘- ; .
any pr«: u‘;rlv appima‘ol iaw oF 11\ rx;m‘u,atv u@‘ mcomomtmn or byiawh or any dcfn,emmt
presenily binding on {t. This Agreement has been duly executed and delivered by the Debtor and
constitutes the Debior’s lawiul, binding and legally enforceable obligation. The corvect legal
name of the Debtor is as set forth at the beginning of this Agreement. Except for any financing
statement required to be filed under the apphcabic Uniform Commercial Code (the “UCC™) and
any {iling or recording of this Agreement in the US. Patent and Trademark Office, the
authorization, execution, delivery and performance of this Agresment do not require notification
{0, registration with, or consent or approval by, any federal, state or local regulatory body or
administrative agency.

(b} All of the Patenis identified in Exhibit A are owned or controlled by the
Diebtor as of the date hereof and the information in Exhibit A accurately reflects the existence
and statuz of the Patents Hsted therein as of the date hereof

{c) All of the Trademarks identified in Exhibit B are owned or controllad by
the Debtor as of the date hereof and the information in Exhibi B accurately refiects the existence
and status of Trademarks listed thersin as of the date hereof

() Except as set forth in Hxhibit €, the Debtor has absolute title 1o each
Patent and each Trademark listed on Exhibiis A and 8, irer: and elgar of all security interests,
liens and encurnbrances, except the Security Interest.  Except ag set forth in Ixhibit €] the
Debior (1) will have, at the time the Debtor acguires ownership in Vatends or Trademarks
hereafter arising, absolute title to each such Patent or Trademark, free and clear of all securnity
interests, liens and encumbrances, except the Security Inmterest, and (i) except for licenses
entered into hereafier in the ordinary course of business for falr consideration and which do not
cause material harm to the Sceured Party as holder of the Note, will keep all Patents and
Trademarks free and clear of all security interests, liens and encumbrances except the Security
Inigrest,

{2 The Debtor will not sel or otherwise dispose of the Patents or
Trademarks, or any interest therein, without the Secured Party’s prior written consent, except {i}
as pernitted in Seetion 3{d)i) above, and (1) sale or disposition of Patents or Tradermarks that
provide no materisi continuing benefit to Debtorn

{H) The Debtor will at its own expense, and using its best efforts, protect and
defend the Paients and Trademarks against all ciaims or demands of all persons other than the
Secured Party, which would cause material hanm to the Secured Party.
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8l The Debtor will at its own expense mainlain the Patenis and the
Trademarks 1o the extent reasonably advisable in its business including, but not Hmited 1o, filing
all applications to rogister or obtain loters patent, fiie ali affidavits and renewals, and pay all
annuitics and maintenance fees possible with respect to issued registrations and letters patent.
The Debtor covenants that it will not abandon nor fail to pay any maintenance fee or annuity due
and payable on any Patent or Trademark (except for those thal provide no material continuing
beneflt to Debtor), nor fail to file any required affidavit in support thercof, without Hrst
providing the Secured Party: (1) sufficient writien notice to allow the Secured Party o timely
pay any saeh mainiosanes. fex or avmnily or take such ey g boeorne. dag on
any of said Patents or Trademarks, or to file any affidavit with respect thereto, and (13} a separate
writter power of attovney or other authorization © pay such maintonance faes or annuities, or to
file such affidavit, or take such other action, should such be necessary or desirable.

{h} If the Debtor faills to perform or observe any of it covenants or
agreemenis sei forth in this Section 3, and if such fallure continues for a period of fen (00)
calendar days afier the Secured Party gives the Debtor written notice thereof (or, In the case of
the agresments conlained in subsection {g), immediately upon the occwrrence of such failure,
without notice or lapse of time), or if the Debtor notifies the Secured Parly that 1 intends to
abandon a Patent or Trademarlk, the Secured Party may (but need not) perform or observe such
covenant or agreement on behalf and in the name, place and stead of the Deblor {or, at the
Secured Party's option, tn the Secured Party’s own name) and may {but nesd not} take any and
all other actions which the Secured Party may reasonably deem necessary 1o cure or correct such
fatiure,

{i) Except to the exient that the effect of sueh payment would be to render
any ioan or forbearance of money usurious or otherwise illegal under any applicable law, the
{Jebtor shall pay the Secured Party on demand the amourt of all moneys expended and &l costs
and expenses (inciuding reasonable attorneys” fees) incurred by the Secured Party in connaction
with or as a result of the Secured Party’s taking action under subsection (h) or excreising iis
rights under Section 8, together with interast thereon from the date expended or incwrred by the
Secured Party at the highest rate then applicable to any of the Obligations.

{1 To fzcilitate the Secured Party’s taking action under subssction (h) and

exercising i3 rights under Section &, the Debtor hereby Urevocably appoints {which appointment
is coupled with an interest) the Secured Party, or its delegate, as the attorney-in-fact of the
Drebtor with the right (but not the duty) trom fime to fime t© cregie, prepare, complete, executs,
deliver, endorse or filg, 1n the name and on behall of the Debtor, any und all instruments,
documents, applications, financing statemenis, and other agreements aud writings reguired 1o be
obtained, executed, delivered or endorsed by the Debior under this Section 3, or, necessary for
the Secured Party, afler an Bvent of Default, to enforce or use the Patenis or Trademarks or to
grant or 1ssue any exclusive oy non-exclusive Heense under the Patents or Trademarks 1o any
third party, or 1o sell, assign, transfer, pledge, encumber or otherwise transfer Hitde in or dispose
of the Patents or Trademarks to any third party. The Debior hereby ratifies all that such attomney
shall fawtully do or cause o be done by virtue hereofll The power of attorney granted herein
shall terminate upon the payment and performance of all Obligations,
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4, Debior's-Use of the Patents and Trademarks. The Debtor shall be permitted (o
conirol snd manage the Patervs and Trademarks, including the right to exclude others from
nking, using or selling iems covered by the Patents and Trademarks and any beoenses
thersunder, in the same manner and with the same effect as if this Agreement had nol been
entered into, so long 83 no BEvent of Default ocours and remains unwaived or uncured.

S Events of Default. Each of the following ocourrences shall constinite an event of

defauli under this Agreement (herein called “Event of Default™y (a) a Defauly, as dcimwd in the
Lavan Agresments shall ooy v (b the Deblor shall Bdl presoptly tuwhading an :
grace perind} to ohserve or perform any covenant or agreement heremn hmdmg on it ’j‘“id such
breach or defmuslt is not cured (if capable of cure) within 30 days of the date such breach or
default coours; or {o} any of the representations or warranties contained in Section 3 shall prove
t0 have been incorrect in any material respect when made.

8. Remedies. Upon the ocourrence of an Event of Defanlt and at any time thereafter
during its contipuance, the Secured Party may, gt its option, ske any or all of the following
acHons:

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

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

{c) The Secured Party may entorce the Patents and Trademarks and any
ficenses thereunder, and if the Secured Party shall commence any suit for such enforcement, the
Debtor shall, at the request of t‘fzf: Secured Party, do any and all lawiul acts and execuie sny and

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

7. Miscellaneous. Thus Agreement and Secured Party’s rvights under this Agreement
of under applicable law may be enforced by Secured Party, at its discretion, against any one or
more of the parties referred to above which are encompassed within the term Debdor, without any
need fo bring any enforcement action againsi the other parties who are encompassed within the
o Debtor. This Agreement bas been duly and vahdly authorized by all necessary action,
corporate or otherwise,  This Agreement can be waived, modified, amended, lerminated or

scharged, and the Security Interest can be released, only explicitly in a writing signed by the
Secured Party. A waiver signed by the Secured Party shall be effective ondy in the specific
instance and for the specific purpose given. Mere delay or faiture to act shall not preciude the
exercise or snforcement of any of the Secured Party’s righits or remadies,  AH rights and
remedies of the Secured Party shall be cumulative and may be exercised singularly or
conourrenily, at the Secured Party’s option, and the exercise or enforcement of any one such
right or remady shall neither be a condition to nor bar the exercise or entorcement of any other.
The Secured Party shali not be obligsted to preserve any rights the Deblor may have against prior
parties, to realize on the Patente and Trademarks at all or in any particular manney or order, or 10
apply any ash proceeds of Patents and Trademarks many paricular mdm of application. Thi:
Agreement shall be binding upon and e to the benefit of the Debioy and the Secured Pas ¥
Toct when signad by the

nd thely respactive participants, successors and assigns and shall ke ef
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Debtor and delivered to the Secured Party, and the Debior waives notice of the Seoured Party’s
avcepiance hereot. The Secured Party way execute this Agreement if appropriate for the purpose
of fiting, but the failure of the Secured Party to execute this Agreement shall not affect or impair
the valdity or effectiveness of this Agreement. A carbon, photographic or other reproduction of
this Agreement or of any financing stalement shall have the same foree and effect as the original
for ail purposcs of a financing statement. This Agreement shall be governed by the internal law
of Minnesota without regard to conflicts of law provisions. If any provision or appiication of
this Agresment is held unlawful or upenforceable in any respect, such illegality or
unenforeeabiiy shall not sifect othey prosvistons er applivations whish van be piven effect and
this Agreement shall be construed as if the unlawful or unenforceable provision or application
had never been contmined herein or prescribed hereby. Al representations and warrantes
coptained in this Agreement shall survive the exccution, delivery and performance of this
Agreement and the creation and payment of the Obligations,

8. Comsent o Jurisdiction. AT THE OPTION OF THE SECURED PARTY, THIS
AGREEMENT MAY BE ENFORCED IN ANY FEDERAL COURT OR MINNESOTA
STATE COURT SITTING IN MINNEAPOLIS OR 8T, PAUL, MINNESOTA: AND BEACH
PARTY HERETO CONSENTS TO THE JURISDICTION AND VENUE OF ANY SUCH
COURT AND WAIVES ANY ARGUMENT THAT VEMUE IN SUCH FORUMS IS NOT
CONVEMIENT,  IN THE BVENT ANY PARTY COMMENCES ANY ACTION IN
ANOTHER JURISDICTION OR VENUE UNDER ANY TORT OR CONTRACT THEORY
ARISING DIRECTLY OR INDIRECTLY FROM THE RELATIONSINF CREATED BY THIR
AGREEMENT, SECURED PARTY AT ITS OPTION SHALL BE ENTYLED T0 HAVE THE
CASH  TRANSFERRED TO ONE OF THE JURISHCTIONS AND  VENUES
ABOVE-DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLISHED UMDER
APPLICABLE LAW, TO HAVE SUCH CASE DISMISSED WITHOUT PREJUDICH.

9, Waiver of Trial by Jury, EACH PARTY TO THIS AGREEMENT HERERY
ENOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHTS IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT QR THE TRANSACTIONS
CONTEMPLATED HEREIN OR THEREIN, WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISL,

{ The remainder of this page is intentionally blank.}
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in Witesss Where!, the pwiies have execuded this Palent snd Trdemark Sequsity
Agroorme s 55 of e dete e writlen shovs,

R.E STREET & 00, INC. CONVERGENT CAFITAL
F e, . , PARTNERS IE, LP,

T By Convergent Capdtad BE LIC
ol Jon: Gowersl Partner

By
fow

&
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In Witness Whereof, the pardes have exscuted this Putent and Trademark Security
Agreement s3 of the date first written above,

RE STREET & C0.. INC, CONVERGENT CAPITAL
PARTNERS 1L, L.P.
By: Convergent Capitst JIL, LLC
By . Its: General Pariner
Fiss

Sy ef\%\j }v}&\%%}
dims | M&%«&»@gf\ﬁ

- ¥
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EXHIBIT A
TOPATENT AND TRADEMARK SECURITY AGREEMENT

Case Applieation Fublloation Fadeni Btstus
Cogntey Nante Type Numbsr/liste Namber/Bats Mumberiitats Expiration Date
FRAEDEGEY PR PE/4I4ET IG83467 Granted
Uniteed Stsies of Ameries 3-d00y- 19958 Divfule19¢7 H3-hday-2013
T LEOTRY AN GASKET TRAL WRLOR NG FRESSHR B HTES T PREVENTY

Firke

H

WO TN T YT W A
LHOU N3N I3 wvd A
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EXHIBITC
TO PATENT AND TRADEMARK SECURITY AGREEMENT

MNONE,
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