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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[Bee Cave Games, Inc. | |02/18/2014  ||[cORPORATION: TEXAS |
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 |
|Name: HVenture Lending & Leasing VII, Inc. |
|Street Address:  ||104 La Mesa Drive, Suite 102 |
lcity: ||Portola valley | =
|State/Country: ||CALIFORNIA | =
<
|Postal Code: |l94028 | ®
0
[Entity Type: ||CORPORATION: MARYLAND |
(=]
PROPERTY NUMBERS Total: 3
Property Type Number Word Mark
Serial Number: 85844001 BEE CAVE GAMES
Serial Number: 86125985 SOCIAL SPINS
Serial Number: 85844073 BLACKJACK TWIST
CORRESPONDENCE DATA
Fax Number: 4157774961
Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 415 981 1400
Email: gkiviat@grmslaw.com
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Correspondent Name: Jeffrey T. Klugman

Address Line 1: Four Embarcadero Center, Suite 4000
Address Line 4: San Francisco, CALIFORNIA 94111
ATTORNEY DOCKET NUMBER: 48046/0134 T

NAME OF SUBMITTER: Jeffrey T. Klugman
Signature: [Jeffrey T. Klugman/
Date: 02/27/2014
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agresment (this “Agreement”™) is made as of February 15, 2014, by and

{sometimes referred to herein individually or together as “Secured Partv™).

A Pursaant to (i) that certain Loan and Security Agreement of even date herewith between Grantor,
as borrower, and VLLG, as lender, and (i1} that certain Loan and Security Agreement of even date herewith between
Grantor, as borrower, and VELT, ac lender, as such agreements may from time fo Hime be amended, restated,
make certain advances of money and to extend certain financial accommodations to Grantor {the “Loang™) in the
amounts and manner set forth in the Loan Agreemend. All capitalized torms used horeln without definition shali have
the meanings ascribed to them in the Loan Agreement.

B. Secured Party is willing to make the Loans to Grantor, but only upon the condition, among others,
that Grantor shall graot o Secured Party a security interest in substantially all of Grantor's personal property whether
presendly existing or hereafter acquired. To that end, Grantor has executed in favor of Secured Party the Loan
Agreement granting a security interest in all Collateral, and is executing this Agreement with respect 1o certaln items
of Intelleciual Property, in pariicular,

RNOW, THEREFORE, THE PARTIES HERET( AGREE AS FOLLOWS:

i, Urant of Security Interest.  As coliateral security for the prompt and complete payment and
performance of all of Grantor’s present or future Obligations, Grantor bereby grants a security inierest and mortgage
to Secured Party, as securiy, in and to Orantor’s entive right, title and irderest in, o and under the following
intellectual Property, now owned or hereafter acquired by Grantor or in which Grantor now holds or hereafier
soquives any interest {all of which shall coflectively be called the “Collatersl” for purposes of this Agreement):

{a} Any and all copyrights, whether registered or anregistered, 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 o any similar office or agency of the Unlted States, and State thereof or any other
country;  alf continuations, renewals, or extensions thereof, and any registrations to be issued under any pending

“Copyrighis),;

(b} All fetters patent of, or rights cotresponding thereto in, the United States or any other
couniry, all registeations and recordings thereof, and all applications for letters patent of, or righis corresponding
thereto in, the United States of any other country, inchuding, without lireitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any similar office or agency of the United States,
any State thereof or any other country; sl reissues, continuations, continuations-in-part or extensions thereof, all
petty patents, divisionals, and patents of addition; and all patents o be issued under any such applications, including

“Patends™;

{c} Al trademarks, trade names, corporate names, business naroes, trade siyles, serviee
marks, logos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of like nature, now existing or hereafter adopted or acquired, all registrations
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and recordings thereof, and any applications in connection therewith, including, without limitation, registrations,
recordings sud applications in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thercof 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 Hmitation those set forth on Exbibit € attached hereto (collectively, the
“Trademarks”y;

{c) Any and al} claims for damages by way of past, present and future infringement of any of
the rights included above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the intellectual property rights identified above;

{e) All ticensss or other rights to use any of the Copyrights, Patents or Trademarks, and all
Heense fees and rovaliles arising from such use o the extent permitted by such license or righls;

{Hy All amendments, rencwals and extensions of any of the Copyrights, Trademarks or
Patents; and

{g} Al proceeds and products of the foregoing, inchiding without Hmitation all payments
under insurance or any indemaily or warcanty payable in respect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall not include: {a} “intent-to-use” trademarks at all times
prior to the first use therecf, whether by the actual use thereof i covunerce, the recording of a statement of use with
the United States Patent and Trademark Office or otherwise, but only to the extent the granting of a security interest
in such “tent to use” trademarks would be confrary (o applicable law or (b} any contract, instrument or chattel
paper in which Grantor has any right, title ot jnterest if and fo the extent such contract, instrument or chaitel paper
incindes a provision containing a restriction on assignment such that the creation of a security interest in the right,
title or interest of Grantor therefn would be prohibited and would, in and of #self, cause or result in a default
thereunder enabling another person party to such contract, instrument or chatte! paper to snforce any remedy with
respect thereto; provided, howsver, that the foregoing exclusion shall not apply if (i} such prohibition bas bees
waived or such other person has otherwise consented to the creation hereunder of a security interest in such contract,
instrament or chattel paper, or (i) such prohibition would be rendered ineffective pursuant to Sections $-407(a} or 9-
408(a) of the UCC, as applicable and as then in effect in any relevant jurisdiction, or any other applicable law
(including the Bankruptcy Code or principles of equity); provided further that immediately epon the ineffectivencss,
lapse or termination of any such provision, the term “Collateral” shall inchude, and Grantor shall be deemed to have
granted a security irderest in, all is rights, title and interests in and to such contract, struroent or chatte! paper as if
such provision had never been in effect; and provided further that the foregoing exclusion shall iy no way be
construed 56 as to Hmit, impair or otherwise affect Secured Party’s unconditional continaing security interest in and
to afl rights, title and interests of Grantor in or to any payment obligations or other rights to receive monies due or to
become due under any such contract, instrursent or chattef paper and in any such monfes and other proceeds of such
coniract, instrument or chattel paper.

2. Covenants and Warranties. Grantor represents, warrants, sovenants and agrees as follows:
{2} Grantor is now the sole owner of the Collateral, except for Pernutied Liens;
{b} During the term of this Agreeraent, Grantor will not transfer or otherwise encumber any

interest in the Collateral, except for Permitted Liens and except as otherwise provided by the Loan Agrecraent;

{c} To its knowledge, each of the Patents is valid and enforceable, and no part of the
Cotlateral has been judged invalid or unenforceable, in whole or in part, and no claim has been ruade that any part of
the Collateral viciates the rights of any third party;
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{d) Grantor shall deliver to Secured Party within thirty {38) days of the last day of each
fiscal quarter, a report signed by Graundor, in form reasonably scceptable fo Secured Party, lsling any
applications or registrations that Grantor has made or filed in respeet of any patents, copyrights or
trademarks and the statws of any outstanding appHoations or registrations. Grantor shall promptly advise
Secured Party of sny material change in the composition of the Collateral, including bul not Hmited to any
subsequent ownership right of the Grantor in or to sny Trademark, Patent or Copyright not specified in this
Agreement;

{e} Grantor shall use reasonable commercial efforts to (§) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights (i) detect infringements of the Tradermarks,
Patents and Copyrights and promptly advise Secured Party in writing of material infringements detecied and (i) not
allow any material Trademarks, Patenis or Copyrights to be abandouned, forfeited or dedicated to the public without
the written consent of Secured Party, which consent shall not be uareasonably withheld;

{f) Grantor shall apply for registration on an expedited basis {(to the extent not already
registered) with the United States Patent and Trademark Office or the Usited States Copyright Office, as applicable:
{1} those intellectual property rights listed on Exhibits A, B and € hereto within thirty (3¢} days of the date of this
Agreement; and (ii) those additional intellectual property rights developed or acquired by Grantor from time o Hme
in connection with any product or service, prior to the sale or ficensing of such product or the rendering of such
service to any third party (including without Hmitation revisions or additions to the intellectual properly rights listed
commercial judgment need not be registered to protect its own business interests. Grantor shall, from thme to time,
execuie and file such other instruments, and take such further actions as Secured Party may reasonably request from
time to time to perfect or continus, the perfection of Secured Party’s interest in the Collareral, Grantor shall give
Seowred Party notice of alf such applications ot registrations; and

{g} Grantor shall not enter into any agreement that would materially fmpair or conflict with
Grantor’s obligations hereunder without Secured Parfy’s prior written consent, which consent shall not be
uareasonably withheld, Grantor shalf not perrait the fnclusion in any material contract to which it becomes a party of
anty provisions that could or might in any way prevent the creation of 3 securily interest in Grantor's rights and
interests in any property included within the definition of the Collateral acquired under such coniracts.

3. Further Assurances: Aftorney in Fact.
{a) On a continuing basis, Grantor will make, execute, acknowledge and deliver, and file and

record in the proper filing and recording places in the United States, sli such instruments, including appropriate
financing and continuation statements and colisteral 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 deeraed necessary or
advisable, or as reasonably requested by Secured Party, to perfoct Secured Party’s security interest in all Copyrights,
Patents and Trademarks and otherwise to carry out the intent and purposes of this Agreement, or for assuring and
confirming to Secured Party the grant or perfestion of a security interest in all Collateral.

{b} Grantor hereby irrevocably appolnts Secured Party as Grantor's attorney-in~-fact, with fall
authority in the place and stead of Grantor and o the name of Grantor, from tme o time iv Secured Party’s
diseretion, to take any action and to execute any instrument which Secured Party may deem necessary or advisable to
accoraphish the purposes of this Agresment, inchuding (i) to modify, in lis sole discretion, this Agreement withoat
fiest obtaining Grantor's approval of or sigeature to such modification by amending Exhibits 4, B and C, hereof, as
appropriste, to include reference to any right, title or interest in any Copyrights, Patents ot Traderaarks acquired by
Grantor after the execution hereof or to delete any reference to any right, title or interest in any Copyrights, Patenis
or Trademarks in which Grantor no Jonger bas or claims any right, title or fnterest, (i) to file, in its sole diseretion,
obe or more financing or continuation statements and amendments thereto, relative 1o any of the Collateral withowt
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the signature of Grantor where permitted by law, and (i) after the ocourrence of an Event of Defauli, to transfer the
Collateral into the name of Secured Farty or g third party to the extent permitted ander the California Uniform
Comrgercial Code.

4. Hvents of Default. The ocourrence of any of the following shall constitute an Event of Defaolt
under this Agrecrmgnt;

{a) An Bvent of Detfault under the Loan Agreemend; or
{b} (rantor breaches any warrandy or agreement made by Srantor in this Agresment and, as

o any breach that is capable of cure, Grantor fails to cure such breach within thirty (30) days of the sconer to ocour
of Grantor's receipt of notice of such breach from Seoured Party or the date on which such breach first becomes
kmown to Grantor.

6. Counterparis. This Agreement may be exceuted in two or more counterparts, each of which shall

be deemed an original but all of which together shall constitute the sarse instrument.

7. Several Natwe of Secmred Party’s Oblizations sod Rivbis, Pat Passe Recurity Intorssts,  This
Agreement is and shall be interpreted for alf purposes as separate and distinet agreerasnis between Grantor and VLLS,
on the one hand, and Orantor and VEL7, on the other hand, and nothing in this Agreement shall be deemed 3 joint
venture, partnership or other assceiation between VILG and VLL7. Each reference in this Agreement to “Secured
Party” shall mean and refer 1o each of VLLS and VLL7, singly and independent of one another. Without limiting the
generality of the foregoing, the covenants and other obligations of “Secured Party” under this Agreement are several and
not joint obligations of VLLS and VLL7, and all rights and remedies of “Secured Party” under this Agreement rmay be
gxercised by VLLS and/or VLLY independently of one another. The security interests granted by Grantor fo each of
VLL6 and VLL7T hereunder and under the Loan Agreement shall be deemed &0 have been granted and perfected at the
sarne thne and shalt be of eoual priority.

{Signamture Pages Folfow]
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EXHIBITA
Copyrights

Registration Numbser Registration Date

Description
Wone vet Has not been registarad vet

Bee Cave Blackjack Casine & Slots
{Application currently available on
Facebook, and in the Apple, Google
Play and Amazon App Stores)
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EXHIBITE

Patents
Deseription Registeation/Serial Number Registration/Apnlication Date
None
4B04E/0108 7
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XHBI G

Trademarks
Description 1.8, Regisiration/Application Number Registration/Application Date
Bee Cave Games Serial Mumber: 85844001 Febpary 7, 2013
Sosial Spins Serial Mumber: 86125985 November 21, 2013
Blackjack Twist Serial Number: 85844073 February 7, 20813
Grantor has other logos that @t
uses as rademarks but has not
filed any Fedoral Trademark
Applications. Orantor has not
yet filed for Bee Cave
Blackjack Casino and Slots.
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