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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: 85514159 MODEWALK
CORRESPONDENCE DATA 0
Fax Number: 4157774961 o
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent A
via US Mail. n
Phone: 415 981 1400 O
Email: gkiviat@grmslaw.com
Correspondent Name: Jeffrey T. Klugman
Address Line 1: Four Embarcadero Center, Suite 4000
Address Line 4: San Francisco, CALIFORNIA 94111
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NT

) is zmdc as of January 13,
PURE LDENDING &7

‘This utcilectual Pm;vc:z‘ty Security Agreement (this
between MODEWAL ( iMNC, 8 Delaware corporation €
HNC, s Maryland corporation (" Seoured Party™),

A Pursuant o that certamn Loan and Scowrity Agreoment of
and Seeured Party, as lender, ag such agresment may from thme w0 time

borrowsr,
supplomented or otherwise modified (the “Loan /\ carent ) Seoured Party hay mz ed to maku cor

money and o extend certain financial soSommaor nior {the
o G
it

be amended

LTS BN

in the Loan Agreement. All c;apii;siii;;cd LerIg
thew in the Loan Agroemant

vitling o make the Loans to Grantor, but only upon the condit fm) among othors,

. Seoured ”f‘-rty 15
perty whether

W
that Grantor shall grant to S i Party a seeurity Interest In substantially all of Grantor’s persona
o lniy exigling or her 'csi[cl' acquired.. To that end, Granier | xecuted i faver of Secur
Agreement granting a security interest i ali Collatoral, and is exeonting thin Agrecmant with respact (o certain ilewms
ty, in particular.

U.{Iﬂl\’:i!bh ual Prope

HE, THE PARTIES HERETO AGREE AS FOLLOWS:

> As collateral security for the prompt and complete payment and
per tmmm\(‘e of all of Grantor’s plchcnt or iulule ODbligations, Grantor hereby grants a security interest and mortgage
to Secured Party, as security, n and to Grantot’s entire right, title and interest in, to. and under the following
Intellectual Property, now owned or herealler acquired by Grantor or in which Grantor now holds or hereafter
acquires any interest (all of which shall collectively be-called-the “Collateral” for purposes of this Agreement);

(a) Any and all copyrights, whether registered or unregistered, held pursuant to the laws of
the United States, any State thercof 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 any registrations to be issued under any pending

applications, including without limitation thosc sct forth on Exhibit A attached hereto (collectively, the

“Copyrights”);

{h} Al letters patent of), or rights corresponding therete in, the Unitcd States or any other

country, sl registrations and recordings thereof, and al) ;1pr>1"'m ons for letiers patent of) or rights eorresponding
thereto n, the Unmd States or any other couniry, including, withoul Hmitadon, registrations, recordings and
spiications w the United States Patent and '} "é‘(ft"l'*)m‘k (”" ice o i any stmilar office or ageney of the United States,
any State thereof or any other country; sl iL‘thU:, Tnualions, continuations-fii-part or cxicnsi:‘ms thereaf; il

v patens, divigiovals, and patents ol addition; and c\li patents to be issued under any such apphications, including
§ i hibit B3 attached hersto {colieciively, the

hout ihmitation the patenis and patent applications set fosth

%

e
B
e

)

(¢} All trademarks, trade names, corporaie names, Busin
marks, logos, other seurss or busingss identifiers, prints and labels on which any of tl-" foregoing have ay p( wed or
and general intangibles of like nature, now existing or hereafier adoplw or acquired, oll registrations

appear, designs
add recordmgpy l!‘urco!; and any applications in connection therewitl,
recordings and applicniions {u the Unifed States Pitent and Trademarke Ofice or in any stntlar office or ageney ¢

fneluding, without Hmitatfon, XGE,E».M.!\).-:\X
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the United States, any State thereof or sny other country or any political subdivision U‘xc;'“ o,
extensions or renewals thereof, and the entire goodwill of the buginess of Grantor connected with a
such trodemarks, inciuding without limitation those sct forth on Exhibit C attached bereto { ‘01 ctiwlv the

“lrademnrds™)

{d} Any andd all claiws for darsages by way of past, pres went and. fuwee nfringement of any ¢f
the rights included above, with the right, but not the obligation, lo sie for and colleet such damages for said use or

¢
infringement of the fntele uw} property righis identified above;

{z) Al licenses or other righis to usc any of the Copyrights, Patents or Trademarks, and ali
license fees and royalties arising from such use to the oxtent penmitied by such license or vights;
) All amendments, renewals and oxiensions of any of the Copyrighis, Trademarks oy
Patents; and
(g‘; All proceeds aud products of the foregoing, ncluding without Initation sl pavinenty
any indemnity or warranty payabie in respectof any of the foregoing.

swithstsuding the foregoing the term “"*ilat(‘ U7 shall not meluder  (8) “inlent-to~use’ ademarks at all timey
prior fo fhe first use theveof, whether by the actual use thereol fn commerce, the recording of a statement of use with
the United States Patent and Tradema k Office or otherwise, bul only lo the extent the graniing of a sceurity interest
ir sucix “intent to use™ trademarks would be contrary o applicabls law or {b) any L,m\lhlt,!., instriment or chattel
any right, title or wierest il and to the mw:: ¢ such contract, mstrunent or chattel paper
includes a provision containing a restiction on assignmont such that the creation of a security inferest in the right,
utle or muerest of Grantor therein would be prohibited and c;uif, n unci ofitself, cause or vesult 1 a default
thereunder enabling another nerseu party to such contract, insirument or chattel paper to-enforee any remedy with
respect thereto; i L thal the furegoing exclusion shall ot eippl\' il (i} such prohibition has been
waived or such oiher person has otherwise consented fo the creation hereunder of 3 seourity mterest In such contrac
wstniment or chatiel uancx*, or (i) such prohibition would be rendered ineffective p irsuant (o Sections 9~«40’f'(':‘ or §-
able law

AG8(aY of the UCC, a sable and as then o effect in ,my a'“lev wt juriadiction, or any: othier ap
{ncluding the Ban lm"w) Code or prine ipls : feotivencss,
4 o have

o

paper i which Granior ha

s of equity}y i oy that Immediately upon lhc inef
WOV ‘n..n, the tenm “Cu.ia eral™ .\fk Hnclude, and Granior s

lapueor termimation of any such |
granted aseourily {nierest in, all its r. o
such provision had never been in ef
sonstrued $6 as to lmie, impair or oii,cmxw affect Securved Parly’s nnconditional coniimiing secy

o abd \f;’ghi& Gite and inlerests of Granlor i or (e any payment obligations ov otherrights (0 recolve monies
el paper and toany such monies and other pro

m]c and nterests in and 1osuch contract, instrument of c}mi “E paper as 1f
and provided further that the foregoing exclusion shall in no way be
iy mterest it ond

Ewcovx” due under any such contract, insirument or chalie
contract, insbument or chattel papes,

2. Covenants and Warranties, Grantor represents, warrants, covenanis and agrees as follows:
(a) Srantor is now the sole owner of the Collateral, except for Permitted Liens;
b) During the term of this Agrecment, Grantor will not transfer or otherwise encumber auy

interest in the Collateral, except for Permitted Liens and except for transfers otherwise permitted under the Loan
Agreement;

(¢} To s knowledge, eacl of the Patents is valid and enforceable, asd no part of the
Coilateral bas boen judped mvahd ot unenforceable, in whole or i part, and no slains hag been mads that any part of

the Collateral victates the rights of any third party;

475’38/“)‘! 33
PIA0GETT.2

TRADEMARK

REEL: 004955 FRAME: 0576



((i) Grantor shall deliver {0 Secured Party wsil:m thivty (303 days of the last day of each
fiseal quarter, a ;(rt signed by Grandor, tu {orm reasenably acceptable to Sceuved Party, lsting any
isfvations that Grantor has made or filed in respect of any patents, copyrights oy

applivations or reg
shafl prowmpity advise

trademarks and the stafus of any otistanding applications or registrations. Granior
Hecuved Party of any materiad change in the composition of the CUslinteral, including bt not limited to any
stehseguent ownersiip right of the Grantor I o to say Trademark, Patent o Copyright not specifled in this
Agreement,

(&) Grantor shall use ressonable commercial efforis m (,
\

validity and enforceability of the Trademarks, Patenis and Copyrighis (30 Prademarks,

Patents and Copynghts and promptly advise Secured Parly in writing of 'nu\v-\ mat Wringemeuts of any
I

I | it
magerial Tradeinarks, Pateats and/or Copyrights and (i) no oilow any material Tradomarks, Patents or Copyrights
ss Grantor decins 1t o be in the best interest of Grantor’s

oy
io be abandoned, forleited or dedicated to th

husiness;

defond and :“.:ain“\‘w the

<
=z
o
Z

g‘&

H Grantor shall apply for registration (to the extent not alrcady registercd) with the United
States Patent and Trademark Office or the United States Copyright Office, as applicable: (i) those nlellectual
property rights listed on Exhibits A, B and C herelo within thitty (30) days of the date of this Agreement; and (i7)
those additienal intelleclual property rights developed or acquired-by Grantor from time to time in connection with
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 intellectual property rights listed on such Exhibils A,
B and C), except, in cach case, with respect to such rights that Grantor determines in its sole but reasonable
commercial judgment need not be registered to protect its own business intercsts. Subject to: the foregoing exception
of the immediately preceding sentence, Grantor shall, from time Lo time, execute and file such other instruments, and
take such further actions as Secured Party may reasonably request from time to time to perfect or continue the
perfection of Secured Party’s interest in the Collateral.  Grantor shall give Secured Party notice of all such

applications or registrations; and

{£) Grantor shall not enter indo any agresment that would materially dmpair of conflict with
Grantor's obligations hercunder without Sccured Parly’s prier written consent, which consent shail oot be
unreasonably withheld, Gramtor shall use ity commersially reasonatle efforts 1o aveid the inclosion in any material
coniract 1o which it becomes a salion of &

parly of ony provisions hat could reasonably be expecied fo preveni the ore:
security iuterest fn Grantor’s rights and interests in any properly included wifizﬂ'n ihe definttion of the ¢
acquired under such coniracts, except-for provisions in such material contracis as are referenced fu the last p

H I8

of Section 1 of this Agreement,

3. Further Assuranges: Attomey.in Fact.
(a) On a continuing basis, exceptas expressly set forth in Section 2(f), Grantor will make,

exccute, acknowledge and deliver, and file and record in the proper filing and recording places in the United States,
all such instroments, including appropriate financing and contintuation statements and collateral agreements and
filings with the. United States Patent and Trademark Office and the Register of Copyrights, and take all such action
as may reasonably be deemed necessary or advisable, or as rcasonably requested by Sceured Party, to- perfeet
Party’s security interest in all Copyrights, Patents and Trademarks and otherwise to carry out the intent and

Sceured
Party the grant or perfection of a security

purposes of this Agreement, or for assuring and contfirming to Secured
interest in all Collateral.

{bs Gm'x'ox‘ hereby irrevocably appoints Secu
authority in the place and stead of Grantor and in the name of
diserction, o take any actsoxa and o execute any instrument which §
advisable 1o accomplish the purposes of this Agrecment, mviud g

@

«i i’dz,v .m), regaonably deom necessary oy
(Y to modify, fu its sole discretion, this

uy

"\(’
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'~ ekt

Agreerent without first oblaining Grantor's approval of or signature fo such modification by amendi ny .
Boand C, heveof, ay appropriate, fo inciude rmir‘:'cpcc to any ight, dtle or interest in any “npw fghis, Patenis or
radewarks acquired by Grastor afler the execution Fereof or o delete any reference to any yight, de or inferest in
any Copyiights, Patents or Tradesmarks in which Granlof no fonger has or clnims any right, dile or teresy, Gi)
file, b ils sole discration, ove or more financing or contimuation staterments and amendments thercty, relative 1o -n‘,«
of the Coliateral without the signatire of Grantor wheve parmitied by law, and (i) alter the dccuneass and durdag
e continuance of an Bvent of Pefault, subject to Part 2, Section 3 of the Supploment, fo transfer the Coflaternl into

the name of Secured Party or o thivd party to the extent permitied underthe California Uniform Commercial Code.

4, Lvents of Default. The covurrence of any of the foliowing shull constitute an Gvent of Dofauit

under this Agreement:

{a} A Bvent of Delindt under the Loan Agfoement;
0) Grantor bresches any wamrgnty o agreenent made by Uranior by this Agmcmcm and, 43

o atry breach that 15 capable of cure, Grantor fails (© cure such breach within tirey (30) days of the suo
of Grastor's rccci':)t of notice of such Breach from Sceured Party or the date on which sueh breach
known o any officer of Grinter; provided, however that i.such breach &5 not capalile of being cured within \ud. 30
duy petod and Grantor Himely notifies Scuned Party of such facl and Grantor diligently pursnes such eure, thun the
curn period shall be extendet o the dute o i Grantor's sotice but m ne event more than 90 days from the
initial hreach; provided, further, that such ’-flm tonal 60:day cpportunity fo cure shiall noy apply i the case of any

fallwe w0 pe

erform or abserve any covenant which has been the subject of a prior failire within the preceding 180
days or whivh s 2 willfu) snd knowing breach by Grantor,

5. Amending This Agreement may be mmended oaly by a wrilien lnstrument sigped by boib
parties bereto, cxeept for am cnsifnu-- permitied under Section 3 horeof fo be made by Secured Party alone,

6. unterpipts. This Agreement may be exceuted in two or more counterparts, cach of which sha)l

be deemed an original but all:of which together shall constitute the same Instrument,

[Signature Pages Follaow]
[Signature puge w Injelleciial Property Sec

urily Agreeiigns |

v {ivst above.

IN WITNESS WHERBOF, the parties horeto have executed (s Agreement on the day and yes

Wil ften
CRANTOR:

Address of Grantor: MODEWALK, INC
200 Howard Avaine, Sutle 202

v, CA 94010 H‘/
Mresicdent

N

A7HE8/0133
TAPHOI8611.2

TRADEMARK
REEL: 004955 FRAME: 0578



¥
HEH

Presiplend &“[ CES

SECURED PARTY:

Address of Boeured Party: VENTURE LENDING & LEASING VI ING,

1041 Mess D, \!‘Ata (02 By: y -
Partota Valley, €A S |
Attns Chief Financial Offtcer DAMGT o e

A7EEA013D
TAP/AOLE 2
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SECURED FARTY:

Address of Secured Pariy; VENTURE LENDING & LEASING VI, INC.

104 La Mesa Dr., Suite 102 By: P 41 —
Porola Valley, CA 94028 i 2 T
Adtn: Chiel Financial Officer Name: ' Jay.Lohan

HER Vice Fresidunt

47558/0133
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Copyrights

Registration Number Begisiration Date
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EXHIBIT B

Patents
siption Registration/Serial Numnber Registration /&ppiication Batg

ATHELA13S
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Trademarks
Description U.S. Registration/Application Number Registration/Application Date
MODEWALK B5514159 January 11, 2012
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