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w e

tiring o ‘m ds tion, wisappropriation, of ather vinlation of any Collateral, and take all
reasonable actions o :‘: sp such infningernens, dilution, &ymuwmm& ar other vieks

which actions may clude seeking darages for or an ndunetion against such oo tchnt

"

5173 Diebior will promptly notify Seow ured Parly, providing rees anable details, of the institation of
inistrative body or any 1P Filing Offies regarding fhe

T
$

any Procoes ding in any sourtar ¢ adny

vatidity or snforosability of, ov Deblor’s right e re ;,is}{@z . own, oF tse, any moaterial Intctectual
Property Collateral, sad € ¥ anty adverse determiaation oo fhe mesits in auy such progeeding, and
ke all commercially reasonable steps 1o dmcm} e ig; s 3n the Inetlectual Propenty Collateral

i interforence, rooxantination, oppostiion, Cane stiagon, ftingemens, dintion, risapprops viation,

anet aher mocsedings.

3 14 Diohtor will notify Secured Party of aag acawisition affer the Bifective Daled o an i;m:ﬁ"sﬁat i
8y @isi@@d ot apphied-tor { Copyright, Paa Prademark, ot ;‘ansm‘\ﬁm or huelectual
Property License,  Debtor witl provide Ei & ﬁ(‘xiikﬁ within ten days following the en i of ﬁ'if:

2"4

salendar quarter in which the mieresi was & quired.

315 Diehtor will promply notify Seo cured Pa .&} v writing of gy Commere ial tort olatm with
respect W awy Uollate oral, provide brief details of the claim, and grant Secured Party @ socusily

-

tevest in the olaim and any procpeds, all npon  the terms of this Agreement

3,16 Debior will mainiain at‘f“"i‘ﬁpriﬁif and customary veeornds with raspectio the LuiL er’ai and
will permit Secured Parly 1o visit Debtor’s promises 1o ingpedt Debiar’s hooks and records wath
respect 1o the Uollateral and any mmihie ttems embodying the Collateral. Suoh visits and
insnections will be made during s reuula business how :r:a_, with PEASD nbis advancs noties,

Dibtor will deliver coples of wpasis and information as to Collateralin Debiors POssession o

ander ik control as Seowved Farty : rpasonably reguesis.

3,17 Upon Secured Party's request, Debsor will promapt v and doly sxeowie and deliver such
im*f.‘m fostruments snd docuonants and § si;e; &u@h further agtions as s Secured Party deens
seasonably appropriate 1o ebiam she foll henelite of this Agresinent, IDCIRG ng

a) using e:mmzm @@i» seasonable sffonts o i)h%&i’@} consemts and approvals for Debtorto
grant & soourity intevestin auy 1 iem of Collateral to Secured Party, of for Secured Party 16

entores the Securtty Interest o exerpies gther tights and remedics under this Agreement; and
W ﬁ;mg?{ :mm{:i‘&i Ny with Seew sfai Pasty n filing in I Filing Offices, fvoms of other

daewmends n connention with the perfeciion, i wateetion, or enforcement of ih e Security fderest.

-

1,18 Dehtor auwthovizes Secaved Party 3¢ file UL Hinanoing si& temen’a’s andéor coples of this

Agreament with ;exgj: of to any Collatersd o such imm,, offices as Secured Pty veasonably

deema advisable, and matifies and confinns Seeurs d Party s ’uﬁ&@ri:atmn 1o Gle any sueh LG
3

att ¢
finanging gt i\:ememm andfor coples of this Agee mew: *ems vo the Eftective Date.

SYENTH OF BEFAL 1575 §§§"\f§§‘§‘s‘e'§?§
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the Satlewing events o conditions 18 an Bvent of Defaulls
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{e} Secure 34 ent i any Collateral, or
Debtor or serfection, oy pri sority of Secured ?am
seeurity & apt i ii extent, Wany, that wt {Lmiaiﬁzai is

et o the re sueh peafccr on or priotity, as applicable, or
af} Y}e‘r}m fhilx to aobsery xenrm RN cmm;ts, o ob i Sigations
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4.3 While an Bvent of Default oxiste, Soouved Party muay take any appropriate schont to enforee,
goitent pm;ﬁm tha m%vg of, or dispose of Collateral to ihe extent permitted by applicalis law,
Sa fn :u;i\w 1% 1 ;

Iy 1 img }hy\«i al ot xiet‘: schism to conder any tangitde 1 by Dieblon, and
i o

3

entering premises where such Cfam teral is looated o offent su
{¢) prepuring and advertisin ng Unliatesal for sale, lease, Hoens
{d) ot i\:jems: any account debtor or other purson liable fo any

s Y

Collateral of Secprod Pap i,y & nferest in sueh Uollateral, nsfrusting
‘pefs on 10 mak u‘:‘"iﬁi" pa"y‘* evit di‘;‘-@;cﬁg o Begured Party o zss : ¥ d TeR isj and mcewing
X

g tegal proceedings to cotlect on or gnforce Deblor's sights

&

vs:\- s ?ﬂ‘mma, m:i ‘mv*;fn or st
and remedics aga im. ceopnt \is‘m s and other third parties Gncluding Beensorsand B
s ﬁs‘:\z or on ﬁi?&?’{‘im‘? fany Collatorals

WL, spm::g,@,wm, cowtrasting for, or compronsdsing any sctual ov Yueatened
ncn on the «C oﬁa A ihat in Secwred Party’s opinion may he prior or superior o the Seourity
in ii:‘k'é.’si

+

fu) to the extent pessible withowt violsti

CRSLEE]

7
]

b

id

sty then-existing Pemmitted Livenses, gr g
Y~

B

;;:em s and sublicenses fn any Collateral to thind parties, on an exchusive prno sclusive hasis,
on such terms and conditions, and in such manner, as Necured Party may dc*s?“m*w with

such Hesnses or sublicenses as ave lawfully granted by S— Party surviving as direct Hoenses
or sublicenses of the Deblor i the Event of Default v er exist

(h) ke all action that Secuved Pacty dseema TEaR rm%;) rop fat "*vi';-tm-*-%

standards of gugdity for produsts manufs
connestion with 'l Tra iﬂﬁd&i\ ‘uiiyﬁs‘;—ml;
.4\1} Sspostug of zmj( Collatersl af publie or private ssle, lease, Hoonae, or nther disposition, at
or sleswhers, gi such prices ¥ wy deen accepiable, for

. )

254
g,ash or on rezd; L ow 1: hontt assampiion of any cred
{1 >}‘ under any IF Licenge ¢

} vg\r 2O i

]
(4]
(53
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i et in h wed in the
Q{}-ii.ai‘*s;«ﬁ; mﬁn mi i.x ming & prety o or inonring any Rability under such 1P Livense or
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g

i
Domain Name Conlrast;
{i) notifving parties {o any I¥ 1 jeense o Diomain Name Contrast ingluded i the Collateral that
Thebilor’s ﬂn&m and interest fn the 1P License or Domain Name Opateact have been assigned o
Seoured Party, wod conunmicsting with such parties to vertfy the < existence, amount lerme,
and status of the 1P License ov Domata Contract an n’i
(1) exercistag eny of Debtor’s vig m fn Collateral s fully and completely @ ch Secured

Party were the absolute owner of such rights for all pury ses

< rights and remedies as o the

43 Fuor }"{ sote purpose of enabling Secured Faty fo exercd ige it

Collateral under this Seetion 4, and v addi ition o such righis and remedies, Debtov granis o
Secured F:ft\» an rrevovable, ne ,nww\um ¢, workdwide Jicen { - guhlivense )t wse and
exeroise Debtor's rights in or to any of Deblor’s intellectual ? ;L vty not inchaded inthe
Qa}i’ik&temi, without payment of sm«a&t\f ot nther sompensation to Deblor This Hoense 1z subject
to the Toltowing:

5y To fhe extent that this Hoonsy 133 sublicense of Debtor's rights a8 a Heegsee wader any
7 License {the primary Heense), this Hoense ix sedject to any lunitations in the ‘pi‘i?‘é’s&i’} Heense:

1) This Hoense does oot m@mﬁ: Inteleciual Property ifthe pt oy Hoenge for sueh
Tnteilectual Property by s ternes of 63 & matier of iaw pmhﬁm:, subligenses, requires the
feensors contsest, or entails additionyd consideration

&) The Heense is effective only widle an ivcsﬁ of Pefault exists and is frwevosable wntil
the termination of this Agreoment; and

d} Por Hoensed Trademarks, this ligenge i subjent o f@e‘b‘i’or“ um avds 0? uai ty contrel
and mspestion, ﬂ&‘;eﬁ’wmmmﬁms by Debtor or by Secursd

o

Agreement, 55 nECessaTy 1o aveid the vk of invalidation of the 7 \,‘-f-:

44 inconnection with Secwved Pasty’s sxercise ot 8
Debiorwid i, t Seeured wmx 3 request and to the extent \M&hm W‘t‘)t(\z‘ aﬁowm and amima
sive Seg m"c ‘E, Farty socess i

o) all software or data used for e MADAGEICD at of duta as to the Collateral v quy
fntellentuad Fmg}‘ﬂ'ﬁ Heonsed o Scoured Party under Ssction 4.3, and access 1o all medinin
wihich any of such software, dats, or Intellectua Pmpm%:\ may he recorded or storedy

b Debtor™s knowe h\xw sxpertise, and relevant dats {\um as customer Bute) regarding th
Collsteral ur the manutacture, sale, distribution or ’g}* sovvision of any goods or serviges g

CONE L»i!,}ﬁ waﬁ* Intelectual x’wpmi\ Collateml; and
o) Debtor's persounel responsible for such watiers.

wm,ﬁi exists, Soouted Party may exerciss all rights and remedies
» o a sseured pasty ieik\mzm & debtor's detadt.

":3 “1 X\?V\ hiaﬂ an
avatlable und

4.8 Al remedies provided to Sepurad F m heretn are cummilative and by addition o all other
mﬂh‘t% v;mi 2 d*m granied to 1 under this Agreement o av dlable wder applicable law.

3 f"‘»f o concurrenily, witheot demand on oy notice to Debtor
em\,pi a8 m; s *’d ‘i’i‘.}’ appiicable law, aud the exercise o pactial exercise of any such right ar

.

remedy will not preclude the exereise of any other right or remedy.

PATENT

DoRBELR50H3BFRANEI0B41§d5aa6 ..



R

477 To the exent that Secuved Party §s required by the UCT or other apﬁﬁ" sabie faw i -ﬁi“&’ﬁ

'i" Yebior prioy aolice of the disposition of any Mﬁmnm} 1G-davs” notice © f & i ime and place of
Any pu“ﬁ fe disposttion or of the time after w drich s private m\m;&i‘; wn way ake place s

1’6&:&2}&%*%»:, notice of sue i matters,

4.8 After deduction of all costs and expenses payable ‘“1 Plehtor under this Agreement, Secwred
Party will apply the remainder of any seeeds of colleotion or sale, livense of ather disposition
of Collateral, to the extent sctually received i cash, to the payment of Deblor™s seetred
ghligations iy such or der of preterence as Secured Parly may detevming, with proper aliowense
and provision being made Ry any seowe ed obligations not then due. Lipon the Tinal payment am
sr?zsuwwm in full of all of Debtar’s sgoured \‘»bliﬂm‘{m s.s,:m after making ANy PEVIDICIHE WCq ed
v LICC ».ge“\{’bﬁ{a}d\a S oy S@@H{a\g:’x Y. Heeured Party will refusnany remaining procesds o
B@‘-:sm?., Ounly affer so paying over such net pmceeiia and affer the payment by Secured Party ot
any other amount requived by any provision of haw will Seoured Party m‘e{i te goconnt fo Deblor
Fany st zrp,m svoeseds,  Debtor will remain liable for any Jeficiency if the procsads of
iﬁymsa Son of the Collaterad are insufficient to fdlly pay Diebier’s seeured ohiigations.

£

40  Secured Party will not be requived to marshal the Upllateral or any present or any othey
future secusity for, o other assurances of payment of, the Debtor’s 8¢ cored obligationsvr o
cesort to such seeurity or assirances in any partioular arder. Tor the extent prmitted ’%ﬂ'
applicable law, Deblor sgress not to tovoke any law ;eaai*ng tothew m?qa‘img, of iﬂh gral that
might delay m;}ﬁm she entorcoment of Seoured Party’s sights snd remedies W ey this

] i

Agreement of atherwise, and, w0 ihe extont that | ;‘mei}\ may, Uebior irren vocably waives the
henetits of all sach law.

CURED PARTY'S OTHER RIGHTS
h oy amxoxm Qecrred Party as s attorney-n-fact, with full g BOWer of substitution, without
10 or assent by Debtor, n s own name ot i Debior’s swm, o Debtor's place sad stead,
e any docunents with an 1P Filing Offiee that Secured "‘am' casonabiy "i‘ TS
mm»p jate to perfect, record, confiom, project, oF assure the i"m{*m& of. the Security luterest, o
to veraove ineffective filmgs, av el{""}t &i&s, any actions required of Debtor under this
Agreement that Debtor f zis oy 18 u :,:z&i o tade 1 in 2 Grmely manner, and {1} whils an Bvent of
Dicfauit exisss, to take any ustices that 8 cured Party deems appropriate:
A3 $0 DIotect, proseTye, of realize &gm ﬁm Collateral and the Scourity Intorest or 1@
secotnplish the purposes of this Agreement, in dmg any actions deseribed in Section 4 and
1} in connection with & disposition of wny Colla ateral, {4} to gssign o transter tite fo suct

7
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Collateral to iself or to any thind panty ¢ purchase: d i’: s file with sny 1P Filing Offies o
Froverumenial Aunthority say doouwnenls neCossy v advisable to plement, effecty f;_ Y

et

st the disposs
LU

This power 0 attorney i e powsr coupled with an fnerest and will be prrevovable as long as thy
Agreoment i3 in effect or s reln stated.

on, including sy ranster 'st aterment peamitted under Section RH18 ¢
: 3 )
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5.2 Diehtor will defend and inderonify Secured Party snd its officers, erployees, and agents
.,,gai:m{ a) all tosses, obligations, demands, claims, and Habilities {oltectively, "alme™}

sserfed by a third party in connection with the transactions Qm’ﬁ&mghlﬁi by this Agreemient,
iﬁ chading acts or failures to act of Secuved Party under Section 4 {“Bvenis of Defauit;
comedies™), and b all costs and expenses (npluding reasonable atfermeys’ fees and foes of
v;‘ﬁ‘{?’fﬁ} sionals) patd or  Inewred by Becured Party 1 conne ciion with g Clalm, except to the

extent sm,h Chdms are  cansed by Secuved Party’s {or any of is officors’, m}pi(}}w“ PR
agemq ross pogligenes o willful miseonduct.

5

53 Debtor will pays

aball fees, costs, and eq}mses incurred by Debioy, Secured Party or a thivd party in
cosmechion with actions reguired of Debior under this &\;q;‘s‘wme 3 '

By all out-ofpocket fogs, costs, and expenses {imchuding seusonable attorneys” fees and
fees of advisors, cxperts, agonts and @rssﬁﬁmﬁmib\ reasonably N‘&&ﬁ‘ed iy competion with
Secured Party's exercise, enforoement, or protection of s vights and remedies uuder fhis
f‘f\ggmemvn’i or in respect of the Unllateral;

any clabs and charges that n Secwved Party’s reasonable apinion wight, i oot paid,
pﬁ?jmﬁme, imperil, or otherwise sdversely affect the stam Tnterest or iy priority; and

d) any costs ot expenses stated in the Loan Agreement to be part of me Debtor’s seeured
obligations
Fiebior’s obligations to Seoured Party nader this section 3.3 wili be payvable on demand.

3

Heensee of Collateral mnder an
icenues 18 0ot it breach of it

54 Seowed Paty will not distiebihe mmta of m} third party |
cxisting Emtelicctual Prog perty Bocnse szgieen . 50 Jong as sl
pbligations to Debor ander such Heerse i’ u Debtor ‘sxitzegi with vespect o 8 particnlar
Hoensee, Secnved Party will negotiate, &\cvuﬁa and uﬁhw@" s non-disturbance agreemont with the
e engee, in form reasonably soceptable to Secured Party, Delvtor, and the liconses.

i

5 Secured Party will not be Hable for any failws 1 oxercise, or delay in mmu»mg d‘n} of its
righis or remedies under s Agreswmeat, or forany diminution i the miue of the Collateral, angd
w‘i%' nof e obli gx ed o

&) colleet sy amounts due, redeem or realize o, or make any presentments, demands of
notices of p‘*‘viav in Cai‘émf{.‘h““‘ with, any Collateral;

B take any steps nocossary 1o preserve rights in any instoanent, eontract, ticense, or lease
acainat third parties or to preserve ights against poor parties,

&) take sny actions that Deldor is requived to take wuder this Agreement 1o protect the
Collateral; ov

q remOve JHY \ﬁm or take any @ E‘ix.mf; ¢ the perfection, enforeement, cotivctinn, or

on of Dotlateral, except to the extont that such chligations may not by waived or variad
§ Bection S-5632.

& GENERAL PROVIRIONS
6.1 This Agreewent will vermaty dn effect, and Secured Party v Al have o ubizg afon o release
any Collateral, tntil all of Deltor’s secured abligations awe complet eh and indefeasihly paid and

PATENT




T
perfrmed in full,

6.2 This Agreement will continue 16 be effective or be automatically remstated, as the vase may
be, i at any fime payment, in whole ot in part, of any of Deltor’s sooured obligations s
rescinded or must otherwise be restored or retirned by Secured Party or any bolder of Diebtor’s
Secured Obligations as a preference, frandulent conveyance or vtherwize under any

Rankruptey Law, all as though such payvinent had wot been masde.

6.3 All notices and other connmunications required or perraitied under this Agreement will ben
weiting or other record form, and will be sent by hand, by repistered or certified megl retuen
receipt requested, by overnight courier service muainiatning rocords of recetpt, or v other
electronic means as the parties may agree in wiiting, inall cases with charges prepaid, and will
be effective on the earlier of receipt or:

a} i matled, the thisd Business Day after boing matled;

by if sent by overnight courier service, the following Business Day;

oy iF sent by facaimile, upon sender’s revcipt of transmission confirmation; or

4) if sent by electronic means, the time agreed by the parties inowriting,

6.4 Debtor will not assign 1ty righis or delegate it duties under this Agreoment.  Seeured Party
may assign Debior’s seoured ahligatinns o one or miore assigness on such terms and vondittons
a¢ Secered Party decmts advisable.  Debior waives and will not susert against such an sssignee
any claims, setolly, recoupments, or defenses that Debtor may have against Seeured Party.

6.5 This Agrocinent may not be modified or amended oxvept g recond authenticated by Debioy
and Beoured Party, and none of Hs provisions may be walved except in g revord authenticated

by Secured Party.  No waivers will be implied, whether from any custors or conrse af dealing
or any delay or fathwe n Secured Party’s exercise of us vights and rernedies bevsunder or
otherwise, Any waiver grastod by Becured Party will not obligate Scoured Party 1o grant any
Farther, shimla,

ot other waivers,

6.6 Thiz Agresment will be construed to accordance with and governed hy the laws of the State

of Caliiernia.

.7 W any provision of this Agreement or s apphication to any person or clrourastance will be
mvalid ar unenforceable o any extent, the romainder of this Agreement or the application of the
provision s other persons or clrecumstenves will not be affected thereby and will be endorceable
10 the greatest extent parrmifed by law,

.8 Diebor irvevocably consente to the exclusive risdiction of the conrts located i the State of
Califonsia For any action in conneetion with thiy Agreement, aoy of Debine’s secured obligations,
o any Collateral, sud will net contest or challonge venue in any such courts,

PATENT
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WONDER WORKSHOP, INC,
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Rev. 11-02-2019

Issued U.S. Design Patents

Patent No.
D734,821
D777,846
D807,441
D819,144
D846,039

Issue Date
21-Jul-2015
31-Jan-2017
09-Jan-2018
29-May-2018
16-Apr-2019

SCHEDULE A - PATENT PROPERTIES

Pending U.S. Design Patent Applications

Application No. Filing Date

29/645,194
29/617,738
29/634,696
29/676,116

24-Apr-2018
15-Sep-2017
24-Jan-2018
08-Jan-2019

Issued U.S. Utility Patents

Patent No.
9,370,862

9,498,882

9,672,756

9,718,185

10,181,268

10,239,202
10,279,470

10,427,295

Issue Date
21-Jun-2016

22-Nov-2016

06-Jun-2017

01-Aug-2017

15-Jan-2019

26-Mar-2019
07-May-2019

01-Oct-2019

Pending U.S. Utility Non-Provisional Patent Applications

Application No. Filing Date

16/212,403
16/356,983

16/271,524

06-Dec-2018

18-Mar-2019

08-Feb-2019

Title Appn. No. Filing date
Robotic Toy 29/496,533 14-Jul-2014
Connector Accessory For Toy Robot 29/527.477 19-May-2015
Accessory For A Toy Robot 29/532,224 02-Jul-2015
Robotic Toy 29/528,936 02-Jun-2015
Connector Accessory For Toy Robot 29/587,498 13-Dec-2016
Title
Robotic Toy
Toy Robot
Drawing Accessory For Toy Robot
Robot
Title Appn. No. Filing date
System And Method For Reinforcing 14/737,342 11-Jun-2015
Programming Education Through
Robotic Feedback
System And Method For Reinforcing 14/737,347 11-Jun-2015
Programming Education Through
Robotic Feedback
System And Method For Toy Visual 15/260,865 09-Sep-2016
Programming
System And Method For Reinforcing 15/299,292 20-Oct-2016
Programming Education Through
Robotic Feedback
System And Method For Toy Visual 15/582,924 01-May-2017
Programming
Robot Interaction System and Method 16/132,162 14-Sep-2018
System And Method For Facilitating 15/456,113 10-Mar-2017
Program Sharing
System And Method For Reinforcing 15/636,439 28-Jun-2017
Programming Education Through
Robotic Feedback
Title Publication No. Publication Date
System And Method For US2019/0108771 Al 11-Apr-2019
Toy Visual Programming
System And Method For US2019/0210216 11-Jul-2019
Facilitating Program Sharing
Robot Interaction System (not yet published)
and Method
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SCHEDULE B - FOREIGN PATENT PROPERTIES

Rev. 11-03-2019

Foreign Patents/Patent Applications

Country/Region  Publ. No./Issue No.  Publ Date
PCT WO02015191910 17-Dec-2015
PCT W02019/055868 21-Mar-2019
China 71,2015 3 0009411

China 7Z1.2018 3 04015344

China CN106573378 19-Apr-2017
China Z1.2018 3 04006542

Japan JP15416198 18-Jan-2016
Europe 002602722-0001

Europe 002602722-0002

Europe 002602722-0003

Europe 005509551-0001

Europe 005509551-0002

Europe 3154749 19-Apr-2017
Singapore 11201610305V 27-Jan-2017
Singapore

Title Appn. No. Filing date

System and method for ~ PCT/US15/35412 11-Jun-2015

reinforcing programming

education through robotic

feedback

Robot Interaction PCT/US18/51213 14-Sep-2018

System and Method

Robotic Toy 201530009411.2  13-Jan-2015

Drawing Accessory 2018 3 0401534  24-Jul-2018

For Toy Robot

System and method for 2015000041694 11-Jun-2015

reinforcing programming

education through robotic

feedback

Drawing Accessory 24-Jul-2018

For Toy Robot

Robotic Toy JPD2015-431F 13-Jan-2015
19-Dec-2014
19-Dec-2014
19-Dec-2014
20-Jul-2018
20-Jul-2018

System and method for 15806892 11-Jun-2015

reinforcing programming

education through robotic

feedback

System and method for 11201610305V 11-Jun-2015

reinforcing programming

education through robotic

feedback

System and method for 10201809399V 11-Jun-2015
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SCHEDULE C - U.S. Trademark Registrations
Rev. 11-03-2019

Trademark US Reg. No. _ Reg. Date
WONDER WORKSHOP 5,088,523 22-Nov-2016
DOT 5,073,714 01-Nov.-2016
DASH 5,223,539 13-Jun-2017
CUE 5,429,996 20-Mar-2018
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