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| Name H Formerly || Execution Date || Entity Type |
[Modewalk, Inc. | 0171312012 ||cORPORATION: DELAWARE |
RECEIVING PARTY DATA

|Name: HVenture Lending & Leasing VI, Inc. |

Street Address: {104 La Mesa Drive, Suite 102 |

|City: ”Portola Valley |

|State/Country: ||lcALIFORNIA |

[Postal Code: |l94028 |

[Entity Type: ||ICORPORATION: MARYLAND |
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 85303041 MODEWALK S
CORRESPONDENCE DATA 0
Fax Number: (415)777-4961 o
Phone: 415 981 1400 ¥
Email: gkiviat@grmslaw.com n
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent O
via US Mail.

Correspondent Name: Jeffrey T. Klugman

Address Line 1: Four Embarcadero Center, Suite 4000

Address Line 4: San Francisco, CALIFORNIA 94111
ATTORNEY DOCKET NUMBER: 47558/0133
NAME OF SUBMITTER: Jeffrey T. Klugman
Signature: HJeffrey T. Klugman/
Date: 01/13/2012
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This Intellectual Pf’\ erty Security Agreement (this “Apre emem",‘ is-made as of Japuary 13, 2012, by and
W VENTURE LENDING &

b een MODEWALR, 1NC, Dddw e corporation (“Grantor’),
NC., a Maryland corpora E;" {“Becure red Pariv”y.
RECITALS
A Pursuant 1o that certain Lean and Security Agreement of even date herewith between Grantor
borrower, and Seoured Party, ag lender, ag such apreement wmay frow - time o tmoe be amended, s

supplemented or otherwise modified {the “Loan Apreement™), Sscured Party has agreed to make certain advanses of

money and {0 extend certain financial accommodations 18 Grantor (e “I S inthe amounts and manner set forih
in the Lean Agreement. Al capitalized terins Giged hefein without definition shall have the wisanings ascribed o
them in the Loan Agréement,

ured Party 1¢ willing to make the Loans to Grantor, but only-upon the condition, among others,
thiat irantor shall grant 1o Secured Party a security inferest in substantiaily all of Grantor's personal property whether
presently exisiing or hereafier acquired. To that ond, Grantor has cxecuted in favor of Secured Party the Loan
Agrecment granting a securily interest i all Collateral, and is executing this Agreement with respect to certain ifems

of hiellectual Property, in parscular,

B. Sec

n
X
¥
X

NOW, THEREFORE, THE PARTIES HERETO AGREE ASTOLLOWS:

1. Gravt ol Securiy Juterest.  As collatera] secunty for the prompt and touplefe payment and

LAY

performance of all of Gratitor’s presedst or futire Oblipations, Giantor hereby grants a-security interest and mortgage
i Seo Aui Party, as fecurity, o sud 0 Granor’s eitive tight, ditle uﬁd mterest 10, w0 and under the following

H
Intelicctual Property, now owned or here it or acquired by Grantor or in which Grantor now holds or hereafier

acquires any tuterast (all of which shail colle ivihe called the “Coii:ner 8 for puiposes of this Agresreent):
(a) Any and all copyrights, whether registered or unregistered, held pursuant to the laws of

the United States, any State thereof or of any other country; all registrations, applications and recordings in the
United States Copyright Office or in any similar office or agency of the United: States, and State thereof or any other
country; all continuations, renewals, or extensions thereof, and: dny régistrations to be issued under any pending
applications, including without limitation those set forth on Exhibit A attached hereto (collectively, the

“Copyrights”);

) All letters patent of, or rights correspording thereto in, the United States or any other
country, all registrations and: recordings:thereof; :and: all applications for letlers:patent ‘of;- or-rights corresponding
thereto in, the United States or any other country, including, without limitation, registrations, recordings and
applications in the United States Patent and Irademark Office or in-any similar office or agency of the United States,
any State thereof or any other country; all reissues, continudtions; continuations-in-part ot extensions thereof; all
pelty patents, divisionals, and patents of addition; and all patents to be issued under any such applications, including
without limitation the patents and patent .applications set forth on Exhibit B attached hereto (collectively, the

{c} Alf trademarks, trade names, corporate namies, business names, trade styles, service

¢}
marks, logos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or

appear, desxgns and general intangibles of like nature, now existing or horeafler adopted or acquired, all regm rations
and recordings thereo!, and any applications in connection thevewitly tnciuding, without trsitation, vegistrations,
tions 1o the United States Pateot-and Trademark Olfice or in any siwilar office or agency of

rcordings and applica
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the United States, any State thereof or any other country or any political subdivision thereof, and reissues,
extensions or renewals thereof, and the entire goodwill of the business of Grantor connected with and symbolized by
such trademarks, including ‘without ‘limitation those set forth on®Exhibit C .attached hereto (collectively, the
“Lrademarks”); '

{3 Agy and all claims for damages by way of past, present and future infringement of any of
the righis inciuded above, witly the right, but not the olbligation, to suc forand celiect such damages for said use or
miringerent of the intellectual property rights dcntiz’ied above,

(e} All heenses or other rights o use any of the Copwéh}*ts Patents or Tradenarks, aud all
Hoense fees and royalties arising from such use to the extent permitted by such license or rights;

{f) All amendments, renewals and extensions: of any of ihe Copyrighis, Tradewmarks or
DPatents; and

{g} All procecds and products of the foregoing, including without hrostation all payments
under insurance or any indemnity or warranty payable in respect of any of the forepoing

Notwithstanding the foregoing the term “Uollateral” shall not faeluder () “lntent- i()--ixx‘c“ trademarks at all fimes
e, the recording of a statement of use with

prior to fhe frst use thereof, whisther by the actual use thereof in commerce, i

o

the United States Patent and Trademark Office or otherwise, but only to the extent thc f; anfing of a security juteresi
in such “intent to use” trademarks would be contrary 1o applicable 1<xw or {by any contract, instrument or chaticl
papet - in which Grantor has any right, title or milerest if m\i to t e exient such contract, instrunent or chatiel papes
inch I({u; a provision containing a restiiction on assignment such that he creation-ofa securify mnferest in the right
l, or terest of Grantor fhm’e*n would be prohibited and would, i and of uself, cause or result in a default
ereunder enabiing nother personparty’to such contract, instriment or-chatielpaper 1o ‘r‘m‘o eeany remedy with
especi thereto; provided, however, that the foregoing exolusion shall ot apply i (8} =such pw‘uh'nu) fias been
warved or such other person has otherwise consented o the création hereunderof a bemmtj interest i such ",ontrao ,
instmmcm orchatt d paper, or (i} such prohibition would be réndered ineffective pursuantits Scetions 3-407(a) or 8-
408{a} of the UCC, as applicable and as then:in cif“"t in any nle\/an& furisdiction, or any. other appli CE ble law
{inchuding the Banauptey Code or pringiples of equity); git r i}\ai immediately Upon the ineffectivene
.dg we or termination of any such provision, iuc ferm “Lu: “e shall inglude, and Grantor shall he deemed o have
anfed 2 security Interest in, all its rights, title and interesis in and (o such contract, instrument or chatiel paper as if

uch provision had never been in effect; and provided furiher that the foregeing exclusion shall in no way be

v(msta ued 80 as o it mp"' r ov otherwise affoct Sceured Party’s-unconditional contimuing securiiy uierest-in and
to all righis; fie and '.m.crc of Grantor morde any payment obligations or ¢lier rights 1o recetve monies. due.or o

ot

become die Guder any such contract, instrument or chattel paper and in any suclimonies and other proceeds of such

b l?"

coniract, inafrument or chattel pape

2. Covenants and Warranties: Grantor represents, Wartants, covenants and agrees as follows:
(a) Girantor is now the sele owner of the Collateral, except for Permitted Liens;
(i) Prurlng the teou of this Agr‘mnw' t, Grantor will not frsnsfer or otherwise encisnber any
interest in the Collateral, except for Permitted Liens and except for transfers otherwise permitied under the Loan

Agreemient,

{c} To its knowledge, zach of the Patents s valid and enforceable, z‘:nd a¢ part of the
Collateral bas boen judged mvaiid oruneiiforceable, in whole or Inpart, aid no claim Has been:made that any part of
the (‘oii t sral viclates the vights of any third party; 5
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() Grantor shall deliver to Secured Pavty within thivty 30y days of the last day of each
fiseal quarter, a report signed by Granior, in Term reasonably ucceptable to Secuved Party, lsting any
.spph"‘\tmns or registeations that Grasior has made or filed in-respect-of any patents, copyrights or

trademarks and the status of any outstanding applications or reégistrations. Grantor shall promptly advise
Q{ecuz'ed Party of any material chaspge in the compeosition of the Collateral, including but not limited fo any
subsequent ownership right of the Grantor fnvor fo.any Trademark, Patent or Cepyright not specified in this
Agreement;

{e) Grantor shall use reasonable conunercial efforts 10 (i) protect, defend and maintain the
validity and enforceabilily of the Trademarks, Patenis and Copyrighis (i) detect infringements of the Trademarks,

Patents and Copyrights and promptly advise Secured Party in wiiting of knows material juftingements of any
naterial Trademarks, Patents and/or Copyrights-and (lily.not allow any material Trademarks, Patents.or Copyrights
to be abandoned, forfeited or dedicited (o the public unless Grantor desrug it 1o be in the bestintersst of Grantor's

o
Jusiness;

(fy Granior shall’apply for régistration {(fo the extent uot already registercdy with the United
States Patent and Trademark Office or the United States Copyright Office, as applicable: (i) those intellectual
property rights listed on Exlubits 4, B and € herelo within thirty (30} days of the date of this Agreement; and (D)
those additional intelicctnal property righis developed ar acquired by Grantor fiom thne to fime in connection wrh
any product or service, prior to the sale or licensing of such product or the rendering of such service to any third
party {including without limitation revisions or additions to the lnfeilectual property rights fisted on such Exbibuts A,
R_ and ), except, in each case, with respect to such riphis that Granior determines in itg sole but reasonable
samercial judgment need not be registered to-protect its own business futerests. Subject (o the foregoing exception
01 the immediately preceding sentetice, Grantor shall, from time to Hime, execute and file such other instruments, and
take such farther actions as Secured Party may reasenably request from tme (o tirge o perfect or continue the
perfection of Secured Party’s interest ‘in the Coliateral. Grantor shall give Sccured Party fotice of alf such
applications or registrations; and

(2) Grantor shall not enter into any agreement that would materially impair or conflict with
Grantor’s obligations hercunder without “Secured. Party’s . prior: written. :consent;  which-consent-'shall ‘not be
unreasonably withheld, Grantor shall use its commercially reasonable efforts to avoid the incluston in any material
contract to which it becomes a party of any provisions that could reasonably be expected to prevent the creation of a
security interest in Grantor’s rights and interests in any propeérty included within: the defmition of the Collateral
acquired under such contracts, except for provisions in such material contracts as are referenced in the last paragraph
of Section 1 of this Agreement.

3. Eurther Assurancesi Attorney in Fact.
{a} On a continuing basis, exezepi as expressiy set forth 1 Section 2{0), Grantor will wake,
execule, acknowledge and deliver, and file and record in thé proper filing and recording places in the Uniied States,
all such vmmmc,,i‘.is;. wueiuding. appropriate finsncing and. continuation statements: and collateral agreements and

filings w;tlz the United States Patent and Trademark Office and the Register of Copyrights, and take all such action
s by Seeoured Parly, to \Crfcct

w5 may reasonably be deemed necessary or advisable, or as reasonably requesicd
Secured Party’s seeurity interest dn all Copyrights, Patents-and Trademarks-and otherwise to carry out the intent and

purposes of this Agreement, or for assuring and confitming to Secured Party the grast or perfection of a seourity
interest in all Collateral,

(b} Grantor hereby firevoeably appoints Secured Parly as Grantor’s attorney-in={act, with full
authority fn the place and stead of Grantor and in the same of Grantor, from - thue o tme in-Secured Party’s

discretion, to take any action and o execute any instrument which Secured Party may reasonably deem necessary or
advidgable to accomplish the purpodes of this-Agreement; includiig () to modify, 1o its sole discretion, this

47558/0133
TAR/A0G611.2
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Agresment without fisst obtaining Grantor’s approvalof or wgvmmn {0 such modification by amending Lxhi .
3 and O, hereot, as appropriate, o include referesce to any aht, e or miuwst it any Copyrights, Patents or

rademarks ;\mp,\m:d by Crawior after the *xwmmx\ !’ sreodox ta LEL]LE&, any referepcesto any Hghtotitioor inlevest in
any Copyrights, Patents or Trademarks’in which Grisioring longér Bas or i..xm.\: any-vight, title or interest, (i) to
fite, 1 its sole disoretion, one or more mam,mg ar continuation stateraents and amendments thereto, vélalive 10 any
of the Collateral without thisigntiure of: GLanlor where permitted by Taw, and {iti} aftcr the occurrence and durtiig
the continuance of an Bvent of Pefanlt, subject to Past 2, Section 3 of the Supplement, to trasfer the Collateral ints
the narae of Secured Party or athitd party 1o the extent permisted under the California Uniform Conimercial Code.

4, Events of Default. The ocewrrence of any of the following shall constituie an Bvent of Defanl:
under this Agreement; )

{4} An Byentol Deliullunder the Loan Agreement;

(L) Grantor breaches any warranty or agieement made by Grantor inthis Agreement and, as
to any breach that is capable of cure, Grantor fails to cure such breacl within thirty:(30) days of: the sborer 10.occur
of Grantor’s receipt=of Notice ‘of:such-bréach. from- Sceured: Party or-the:date on “whichsach’ breach: first becomes
known to any officer of Grantory provided; however that i:such: breach ismot capuable-of being cured within such 30+
day period and Grantor fimely notifies Secured Party of such fact and: Grantor ditigently pursues such cure, then the
cure period shall be extended to the date requested in Grantor’s nofice but in no event more. than 90 days from (he
initial breach; provided, further; that such additional 60-day oppostunity to cure shall not apply in the case of any
failure to perform or observe any covenant which bas been the subject 6f a priov failore within the preceding [80
days or which is a willfu) and knowing breach by Grantor,

5. Amendments. This Agreement may be amended only by a wrillen instrument signed by boih
* parties hereto, except for amendments permitled:under Section 3 hereof to be made by Secured:Party-alone.

This Agreement may be exeouied Iniwdor more dounterparts, cach of which shall
be deemed an Uxmmai but all or which together shalbconsiinue the same insirament

[Slegnature Pages - Foliow|
{Signaiure puge o ntelle ..!ua! Eroperty Securily Agreeinent]

IN WITNESS WHEREOF, the partics herets bave executed this Agreement on the day 2id year first sbove

wriiter,
OERANTOR:
Address of Grantos MODEWALKINC,

1201 Howard Avenue, Sutle 202
Burlingame, £A 84010 By
At Preside

47558/0133
TAPIA06G11.2
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ifs:

SECURFD PARTY:

VERNTURE LENDING & DEASING VI, INC,

P
fov)
R

Yalley, CA 94028
hief Financial Gificer Mapis

i A
LR NR

TAR/A08671.2
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SECURED PARTY:

VENTURE LENDING & LEASING VI INC.

Address of Sucured Party:

F34 Ta Mesa D, Sudte 102 By

P " ‘ \’ﬁuww
Partola Va CA 84028 ) '
. . e o~ 3 A
Adtnr Chied Financial Officer Name: \ Jay.€okan
HEEN Vice Bresident

ATHEH123

TAPAGES1T 1.1

S
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EXHIBIT A

Copyriphis

Description Registratior: Number Registration Date
None

47858/3133

TAP/400611.2
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Patenis
Drescuiption Registration/Serial Number Registration/Application. ate,
None
47558/0133

TARA06ET1.2
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Trademarks

Lrescoipiion U3 Rewstration/Apphication Number Registration/ApplicationDate

MODEWALK _BS5144ES~ £ 5

Jamiary. 11,2012

47558/0133
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