FORM PT0O-1504 US, DEFARTMENT OF
COMMERCE

(Reyv. 07/03) RECORDATION FORM GCOVER SHEET Unlted States Patant and Tradamark Office
CMB No. D651-0027 (exp. 0B/30/2008)

_ - TRADEMARKS ONLY

To the Director of the U.5. Patert and Trademark Office; Please racord the sttached documents or the new address(ec) below.
1. Mame of conveying party(ies): 2. Name and addrass of racelving party{ies):
Silicon Valley Bank Additional namels) of conveylng parties attached? [Ives [ No
3003 Tagman Drive
Santa Clara, CA 95054 Name: 1-BEHAVIOR INC.

inkarnal Address 2051 DOGWOOD STREET

1 Individual(s) [1 Association
] General Partnership [ Limited Partnership Efrest Address:

Corporation-State

O other City: LOUISVILLE
State: CO
Additiorat name(s) of conveying partles attached? OYes B No  |Country; USA
3. Nature of conveyance!/ Execution Date{s): Zip: 80027
Execution Date(s): November 4, 2008 [} Assoclation  Citizenghip
[[] General Partnership Citizenship
[ Assignment CMerger [] Limited Partnershlp  Citizenship
Corporation  Citizenship :Canada
CISecurity Agreement (] Change of Name T Other Citizenship

If essianae |s nol domiciled in the Unitad States, 2 domestic repregenativa
designation is etiachad: [ Yes B No
B Other : Release (Designations must be 8 separata document from assignament)

4. Application number(s) or registration number(s) and identification or description of the Trademark:

A, Trademark Application No.(s) B. Trademark Ragistration No.(5)
‘ 75598008 TT260965
76066701
76067404
77250048
¢, ldentification or Descriphon of Traderrark(s) (and Filing Date if Application or [Additional sheets attached? | Yaes [X] No|
Registration Number is unknown):
5. Name and address of party to whom 6, Total number of applications and
correspondence registrations involved: %

concerning document gshould be malled:

Name: UCC Direct Services
7. Total fee (37 CFR 2.6 (b)) & 341): § |4 0.00

Internal Address:; Attn: 14080632 ] Authorized to be charged by credit card
] Authorized to be charged to deposit account
Bireet Address: 187 Wolf Road, Suita 101 U Enclosed
City: Abhany State: NY  ZIF: 12203 8. Payment Information:
, . =" bi’%
Phone Number: 1.800-342-3676 X 4065 a, Credit Card  Last 4 Numbers &

Expiration Date “/ o ?

Fax Numbar: 1-800-862-7049 .
b. Deposit Account Number

Email Address: clsfudsalbany Herghluwer.com Authorized User Name
9, Signature. %_.— / %/— 1 l‘/(p/o?/
o L7 Bignature Diata
Susan O'Brien Total number of pagas including cover
Narme of Prrson Signing sheet, attashmens, and documen.

Documents to be recorded (including cover sheet) should be faxed to {371) 273-0140, or mailed to:Mail Stop
Asusigrment Recordation Services, Dircetor of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450
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RELEASE OF SECURITY AGREEMENT COVERING
INTERESTS IN TRADEMARKS

Silicon Valley Bank ("Secured Party"), herehy releases its security interest in the interests of ¥-
Behavior Ine, (“Assignor’™) in the trademarked works set forth in that certain Intellectual
Property And Security Agreement dated, December 11, 2007, executed by Assignor in favor
of Secured Party recorded with the United States Department of Commerce, Patent and
Trademark Office on December 27, 2007 Reel 3685 Frame 0896.

Date: November 4, 2008

SILICON VALLEY BANK
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “IP Agreement™ is made as of the _j_l_ﬂj day of
E}jmﬁ&_ - 2007 by and between I-BEHAVIOR INC., 2 Delaware corporation with its principal place of
business at 2051 Dogwood Street, Louisville, Colorade 30027 {“Grantor™), and SILICON VALLEY BANK,
California corporation, with its principal place of business at 3003 Tasman Drive, Santy Clary, California 95054
{*Lender™,

RECITALS

A, Lender has agreed to make advances of money and to extend certain Gnancinl aceomrodations to
Grantor (the “L.oan™), pursuant to a certain Loan and Security Agreement dated 28 of Becpmpea,  H™ 2007
between Girantor, Acemo Inc., and Lender, as amended from time to time {as amended, the “Loan Agreement™).
The Loan is secured pursuant to the terms of the Loan Agreement. Lender is willing to enter into certain finapcial
accommeodations with Cirantor, but otly upon the condition, among others, that Grantor shall grant to Lender a
sccurity interest in certain Copyrights, Tradernarks, Patents. and Mask Works, and other assets, (0 secure the
obligations of Grantor under the Loan Agreement. Defined terms used but not defined herein shall have the same
meEInings % in the Loan Agreement,

B, Pursuant to the terms of the Loan Agreernent, Grantor has granted to Lender a security interest in
all of Grantor's right title and intercst, whether presently existing or hercafter acquired in, to and under all of the
Collateral (a8 defined therein).

NOW, THEREFORE, for good and valusbic consideration, receipt of which is herchy acknowledged and
intending to be legally bound, a4 collateral security for the prompt and compleie payment when due of Grantor's
Indebtedness (as defined below), Grantor hereby represents, warrants, covenants and agrees as follows:

1. Grapt of Scenrty Interest. As collateral security for the prompt and complete payment and
performanee of all of Grantor’s present or future indebtedness, obligations and liabiktics to Lender (horeinafter, the
“Indebtedness™). including, without limitation, under the Loan Agreement, Grantor hereby gromis a security interest
in all of Crantor's right, title and interest in, to and under its registered and unregistered intellectual property
collateral {all of which shall collectively be called the “Intellectual Property Collateral™), including, without
limitation, the following:

{a) Any and alf copyright rights, copyright applications, copyright registrations and like
protections in cacl work or authorship and derivative work thereof, whether published or unpublished,
registered or unregistered, and whether or not the same alsa constitutes a {rade secret, now or hereafter
existing, created, acquited or held, including without limitation those set forth on EXMIBIT A attached
herete (collectively, the “Copyrights™);

{h) Any and all crade secret rights, ineluding any rights to unpatented inventions, know-how,
operating manuals, license rights and agreements, and confidential infarmation, and any and all intellectugl
property rights in computer software and computer software products now or hercafier existing, created,
acquired of held;

(c) Any and all design rights which may be available to Grantor now or hereafter existing,
croated, acquired or held:

tdy All patents. patent applications and like protections including, without limitation,
mprovements, divisions, continuations, renewals, reissues, extonsions and continuations-in-part of the

satne, including without limitation the patents and patent applications set forth on EXHIBIT B attached
herato (collsctively, the “Paienis™):
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{&) Any trademark and serviee mark rights, slogans, trade dress, and tradenames, trade styles,
whether registered or not, applications to register and registrations of the same and like protections, and the
entire goodwill of the business of Grantor cannected with and symbolized by such trademarks, including
without limitation those set forth on EXHIBET C attached hereto (collectively, the “Trademarks™);

h ATl mask works or similar rights available for the protection of semiconductor chips, now
owned or hercafter aequired, including, without limitation thase set forth on EXHIBIT D artached hereto
{eellectively, the “Mask Works™);

{g) Any and all claims for damages by way of past, present and future infringements of any
of the rights included above, with the right. but not the obligation. to sue for and collect such darrages for
said use or infringement of the intaflectual property rights identificd above;

{h} All licenses or other rights to use any of the Copyrights, Patents, Trademarks, or Mask
Worls and all license fees and royalties arising from such use to the extent permitted by such license or
vights, including. without limitation those set forth on EXHIBIT E attached hereto (collectively, the
“Licenses™); and

(i} All pendments, extensions, rencwals and exiensions of any of the Copyrights,
Trademarks, Patents, or Mask Works: and

i) All proceeds and products of the foregoing, including without limitation ail pavments
under insurance or any indemnity or warranty payable in respect of any of the foregaing,
2, Authorization and Request. Grantor authotizes and requests that the Register of Copyrights and

the Commissioner of Patents and Trademarks record this 1P Agtectrent, and any amenrdments thereto, or copies
thersaof,

3. Covenants and Warranties. Crantor ropresents, warrants, covengnts and agrees as follows:

() Grantor is now the sole owner of the Intellectual Property Collateral, except for non-
exclusive licenses granted by Grantor to its customers in the ordinary course of business.

{k) Performance of this IP Agreement does not conflict with or result in a breach of any
material agreement to which Grantor is hound.

{c) Duning the term of this 1P Agreemenr, Grantor will now transfer or otherwise encumber
any interest in the Inteflectual Property Collateral, except for non-sxclusive licanses granted by Grantor in
the ardinary course of business or as set forth in this IP Agreement:

(d) To its knowledge, cach of the Patents is valid and enforcesble, and no nart of the
Intellectual Property Collateral has boen judged invalid or unenforceable, in whole or in part, and no elaim
has been made that any part of the Intellectual Property Collateral violates the rights of any third party;

() Grantor shall promptly advise Lender of any praterial adverse change in the composition
of the Collateral, inciuding bit not limited to any subsequent ownership right of the Grantor in of to any
Trademark, Patent, Copyright, or Mask Work specified in this IP Agreament;

{h Grantor shall (i) protect, defend and maintain the validity and enforeeability of the
Trademarks, Patents, Copyrights, and Mask Works, (i} use its best cfforts to detect infringements of the
Trademarks, Patents, Copyrights, and Mask Works and promplly advise Lender in writing of material
infringements detected and (iii) not allow any Trademarks, Patents, Copyrighis, or Mask Works to be
abandoned, forfeited or dedicated to the public without the written consent of Lender, which shall not be

.3-
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unteasonably withheld, unless Grantor determines that reasonable business practices sugpest thae
ahandonment is approptiate,

iz Grantor shall take such further actions as Lender may reasonably request from time to
time to perfect or continue the perfection of Lender's interest in the Intellectual Property Colfateral;

{(h) This 1P Agreetnent creates, and in the case of after mequired Intellectual Property
Collateral this IP Agroemnent will create, at the time Granter first has rights in such aftor acquired
[ntellectual Property Collateral, in favor of Letder a valid and perfected first priority security interest and
collaters! assignment in the Tntellectual Property Collateral in the United States securing the payment and
performance of the obligations evidenced by the Loan Agreement;

{i} To itz knowledge, except for, and upon, the filing of UCC financing statements, o other
notice fitings or notations in appropriate filing offices, i necessary to perfict the seeurity interests created
hereunder, no authorization, approval ok other action hy. and ne nolice to or fling with, any U5
governmental authority or U.S. regulatory body is required either {2) for the grant by Grantor of the
security interest pranted hereby, or for the execution. delivety ot performence of this IP Agreement by
Grantor in the .S, or (b) for the perfection in the United States or the exercise by Lender of its rights and
remedies thercunder;

() All information herstofore, herein or hereafter supplied to Lender by or on behalf of
Grantor with respect to the Intellectual Property Collateral is accurate and complete in all material PERPECLS,

{k) Grantor shall not enter into any agrecment that would materially impair or conflict with
Grantor’s abligations hereunder without Lendet™s prior written consent, which consent shall not be
umreasonably withheld. Grantor shall not permit the inclusion in sy material contraet to which it becomes
A party of any provisions that could or might in any way prevent the creation of & security interest in
Grantot's fights and interest in any property included within the definition of the Intelleetual Property
Collateral acquired imder such contracts.

O Upon any exeeutive officer of Grantor obtaining actual knowledge thereof, Grantor will
promptly nolify Lender in writing of any cvent that miatenally adversely affects the value of any material
Intellectual Property Collateral, the ability of Grantor to dispose of any material Intellectual Property
Collateral ot the rights and remedies of Lender in relation thereto, including the levy of any legal provess
against any of the Tntellectual Property Collateral,

4. Lenders Rights. Lender shail have the rght, but not the obligation, to take, at Grantor's solc
expense, any actions that Grantor is required under this 1P Agreement to take but which Grantor fails to take, after
fifteen (15) days™ notice to Grantor. Cramtor shall reimburse and indemnify Lender for all reasonable costs and
reasomable expenses incurred in the reasonable exereise of its rights wnder this section 4.

3. Inspection Rights. Grantor hereby grants to Lender and its employees, representatives and agents
the right to visit. during reasonable hours upon prior reasonable written notice to Grantor, any of Ciranter™s plants
and facilitics that manufacture, install or store products (ot that have done so during the prior six-month period) that
are sold utilizing any of the Inteliectual Praperty Collateral, and to inspect the products and quality control records
relating thercte upan reasonable written notice to Grantor and a5 often as may be teasanably requested, but not more
than once in every six (6) months: provided, however, nothing herein shafl entitle Lendet access to Grantors frade
sacrets and other proprietaty information,

B. Further Agsurances; Atlormey in Fact.

{a} On 4 continuing basis, Grantor will, upon request by Lender, subject to any prior licenses,
encumbrances and restrictions and prospective leonses, make, exscute, acknowledge and deliver, and file and
record in the proper filing and recording places in the United States, all such instrinnents, including appropriate

3a
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financing and continuation statements and collateral agreements and filings with the United Stwtes Patent and
Trademarks Officc and the Register of Copyrights, and take all such action as may reasonably be deamed necessary
o¢ advisable, or as requested by Lender, to perfeet Lender's sscority interest in afl Copyrights, Patents, Trademarks,
and Masck Works and otherwise to carry out the intent and purposcs of this IP Agreement, or for assuring and
confimiing to Lender the grant or perfection of # security interest in al) Intellectual Propeny Collateral,

(b In addition to section 6{a) above, Grantor shall not register any Copyrights or Mask
Works in the United States Copyright Office unless it: (i) has piven at least fiftecn {15) days’ prior writlen notics to
Lender of its intent to register such Copynights or Mask Works and has provided Lender with a copy of the
application it intends to file with the United States Copyright Office (exeluding exhibits thergto); (1) exccutes
security agrecment or such other documents as Lender may reasonably request in order to maintain the perfection
and priority of Lender's seeurity interest in the Copyrights proposed to be registered with the United States
Copyright Oftice: and (iti) records such security documents with the United States Copyright Offies
contemporaneously with filing the Copyright application(s} with the United States Copyright Office. Grantor shall
promptly provide to Lender a copy of the Copyright application(s) filed with the United States Copyright Cifice,
together with evidence of the recording of the security documents necessary for Lender to maintain the perfaction
and priotity of its security interest in such Copyrights or Mask Works, Grantar shall provide written notice to
Lender af any application filed by Grantor in the Linited $tates Patent ‘Trademark Office for a patant of to register a
trademark or serviee mark within 30 days of any such filing,

{&) Grantor herchy itrevocably appoints Lender as Grantor's attorney-in-fact, with full
duthonty in the placc and stead of CGirantor and in the name of Cirantor, Lender or otherwise, from ime 1o time in
Lender's discretion, upon Grantor’s failure or inability to do se, to take any #ction and Lo exceute any instrument
which Lender may deem necessary or advisable to accomplish the purposes of this 1P Agreement, including:

(i) To madify, in its sole discretion, this IP Agreement without first obtaining
Grantor’s approval of or sighaturc to such modification by amending Exhibit A, Exhibit B, Exhibit O, and
Exhibit D hercof, as appropriate. to include reference to any tight, title or interest in any Copyrights,
Patents, Trademarks or Mask Werks acquired by Grantor after the execution hereof or to delete any
reference to any right, title or intercst in any Copyrights, Patents. Trademarks, or Mask Works in which
Crantor no longer has or claiths any right, title or interest; and

{1 To file, in ity sole discretion, one or mare financing ot continuation statements
and amendments thereto, or other nntice filings or notations in appropriate filing offices, refative to any of
the Intellectual Property Collateral, withour notice to Grantor, with al] appropriats jurisdictions. a% Lender
decrns appropriste, in order to further perfect or protect Lender's interest in the Intellectual Property
Collateral.

7. Events of Default, The occurrence of uny of the following shall constitute an Bvent of Default
under this IF Agresment;

{a) An Event of Default accurs under the Loan Apreement; or any dacutmant from Grantor to
Lender: or

(b) Grantor breaches any warranty or agreement made by Grantor in this [P Agresment.

8. Remedies. Upon the occurrence and continuance of an Event of Default, Lender shal] huve the
right to exercise all the remedies of a seeured party under the Massachusetts Uniform Commercial Code, including
without limitation the right to require Grantor to assemble the Intellectual Property Collateral and any tangible
proqrerty in which Lender has a security interest and to make it available to Lender at z place designated by Lender.
Lender shall have a nonexclusive, royalty free license to use the Copyrights, Patents. Trademarks, and Mask Works
ta the extent reasonably necessary to permit Lender to exercise its rights and remedies upan the occurrence of an
Event of Default, Grantor will pay any expenses (including reasomable attorney's fees) incurred by Lender in
connection with the exercise of any of Lender’s rights hereunder, including without liritation any cxpense incurred
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in disposing of the Iutellectual Property Colflateral. Al of Lender's rights and remsdics with respect 1o the
intelicetual Property Collateral shall be cumnulative,

9, Indermjty.  Grantor agrees to defend. indemnify and hold harmiass Lender and its offjeers,
employees, and ngents against: (a) all obligations, demands, elaims, and liabilities claimed or asserted by any other
party in cannection with the transactions contemplated by this 1P Agreement, and (b) all logses or 8XPCNsas in any
way suffered. incurred, or paid by Lender as a result of or in any way arising out of, following or consequential 1
transactions between Lender and Grantor, whether under this [P Agreement or otherwise {including without
limitation, reasonable attorneys fees and ressonable expenses), except for losses grising from or out of Lender's
gross negligence or willful misconduct,

10 Iermination. At such time as Grantor shall complately satisfy all of the obligations sccured
herzunder. Lender shall exeeute and deliver to Grantor all releases, torminations, and other instruments as may he
RCCCHSATY OF Proper to release the security interost hereunder.

11. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in exarcising
any right, power or privilege hercunder shall operate as a waiver thereod,

12. Amendments. This [P Agreement may be amended only by a written instrument signed by both
parting hereto,

13, Counterparts.  This IP Agreement may be executed in twa or more counterparts, cach of which
shall he deemed an eriginal but all of which together shall constitute the same instrument.

14. Law and Jurisdiction, This [P Agreement shall be govemed by and construed in accordance with
the laws of the State of California. GRANTOR ACCEPTS FOR ITSELF AND IN CONNECTION WITH IT%
PROPERTIES, UNCONDITIONALLY, THE NON-EXCLUSIVE JURISDICTION OF ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE OF CALIFORNIA IN ANY ACTION,
SUIT, OR PROCEEDING OF ANY KIND, AGAINST IT WHICH ARISES OUT OF OR BY REASON OF THIS
AGREEMENT. NOTWITHSTANDING THE FOREGOING, THE LENDER SHALL HAVE THE RIGHT TO
BRING ANY ACTION OR PROCEEDING AGAINST THE GRANTOR OR I'TS PROPERTY IN THE COURTS
OF ANY OTHER JURISDICTION WHICH THE LENDER DEEMS NECESSARY OR APPROPRIATE IN
ORDER TQ REALIZE ON THE COLLATERAL OR TO QTHERWISE ENFORCE THE LENDER'S RIGHTS
AGAINST THE GRANTOR OR I'TS PROPERTY.

GRANTOR AND LENDER EACH MEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE LOAN
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CONTRACT
CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR
STATUTORY CLAIMS. EACH PARTY RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER
CONSTITUTES A MATERIAL INDUCEMENT FOR IT TC ENTER INTO THIS AGREEMENT, EACH
PARTY REPRESENTS AND WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

15, Confidentiality. In handling any confidential information. Lender shall exetcise the same depree
of carc that it excrcises for its own proprictary information. but disclosure of information miay be made: (i) to
Lender’s subsidiarics or affiliates in connection with their present or prospective business relations with Grantor {ji)
bo prospective transferees or purchasers of any interest in the Loans: { iii} as required by law, regulation, subpaena, or
other otder, (iv) as required in connection with Lender’s examination of audit; and (V) as Lender considers
appropriate in exercising remedics under this Agreement. Confidential information does not include information
that either: {a) is in the public domain or in Lender's possession when disclosad to Lender, or becomes part of the
publie dotrain after disclosure to Lender; or (b) is disclosed to Lender by a third party. if Lender reasonably does not
know thet the third party is prohibited from disclosi ng the informatjon,
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EXECUTED on the day and year first written above.

Address of Crantor:
2051 Dopwood Street

Louisville, CO 80027

3003 Tasman Drive

Santa Clara, CA 95054

GRANTOR:

IBEHAVIOR INC,

N oy

Title: V8 CED
SILICON VALLEY BANK

v-""ff
By __

Name:____}(}ﬂ;\f iﬁfﬂﬂ%lﬂ

i@uﬂm_ 4’;‘!&3 el

Title:

......
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Exhibit “A”™ attached to that certain Inteflectual Property Security Apreement dated DMM% i . 2007.

EXHIBIT “A™

COPYRIGHTS

SCHEDULE A - |SSUED COPYRIGHTS

COPYRIGHT REGISTRATION
DESCRIPTION HWUMBER

DATE OF

SCHEDULE B - PENDING COPYRIGHT APPLICATIONS

FIRST DATE
COPYRIGHT APPLICATION
DESCRIPTION NLIMBER

DATE OF DATE OF OF PUBLIC

FILING

CREATION DISTRIBUTION

SCHEDULE C - UNREGISTERED COPYRIGHTS {Where No Copyright Application is Pending)

FIRST DATE
COPYRIGHT DATEOF OF
DESCRIPTION CREATION DISTRIBUTION

Mone

7.

DATE AND
RECORDATION
NUMBER OF TP
AGREEMENT WITH.
OWNER DR ORIGINAL

GRANTOR IF ORIGINAL AUTHOR

AUTHOR OR OWNER  OR OWNER OF

OF COPYRIGHT COPYRIGHT 15

IS DIFFERENT DIFFERENT FROM

FROM GRANTOR GRANTOR
TRADEMARK
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Exhibit “B” attached to that certain Inteflectual Property Security Agreement dated _Dﬂ:_g,;m,ﬂ L. 20007

EXHIIT "B
PATENTS
PATENT
DESCRIFTION DOCKET NO. COUNTRY SERIAJ, NO. FILING DATE STATUS
MNone
8-
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Exhibit “C™ attached to that certain Intellcctual Property Security Agrecrnent dated Dﬂ_t_gﬂ A 1‘} , 2007,

EXHIBIT *C™
TRADEMARKS
TRADEMARK
DESCRIPTION COUNTRY SERIAL MO, REG. NO. STATLS

Se¢ attached Trademark Summary document

aa
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Exhibit “D’" attached to that certain Intellectual Proparty Seeurity Agreement dated bmgmm 1} . 2007.

EXHIBIT "D
MASK WORKS
MASK WORK
DESCRIPTION COUNTRY SERIAL ND. REG. NO., STATLS
Monc
w0
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Exhibit “E” attached to that eertain intellectual Property Security Agreernent dated Dscgmq.ga_u_, 2007
EXHIRIT “E"
LICENSES
Hcme

561101426

10441491
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