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ETAS ID: TM299673

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Correspondent Name:
Address Line 1:
Address Line 4:

Jeffrey T. Klugman
Four Embarcadero Center, Suite 4000
San Francisco, CALIFORNIA 94111

Name Formerly Execution Date Entity Type
nWay America, LLC 02/28/2014 LIMITED LIABILITY
COMPANY: DELAWARE
nWay Inc. 02/28/2014 CORPORATION: CAYMAN
ISLANDS
RECEIVING PARTY DATA
Name: Venture Lending & Leasing VI, Inc.
Street Address: 104 La Mesa Drive, Suite 102
City: Portola Valley
State/Country: CALIFORNIA
Postal Code: 94028
Entity Type: CORPORATION: MARYLAND
Name: Venture Lending & Leasing VII, Inc.
Street Address: 104 La Mesa Drive, Suite 102
City: Portola Valley
State/Country: CALIFORNIA
Postal Code: 94028
Entity Type: CORPORATION: MARYLAND
PROPERTY NUMBERS Total: 2
Property Type Number Word Mark
Registration Number: |4471376 NWAY
Registration Number: |4444761 CHRONOBLADE
CORRESPONDENCE DATA
Fax Number: 4157774961
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent via
US Mail.
Phone: 415981 1400
Email: gkiviat@grmslaw.com
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NAME OF SUBMITTER:

Jeffrey T. Klugman

SIGNATURE:

/Jeffrey T. Klugman/

DATE SIGNED:

03/31/2014

Total Attachments: 9
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INTELLECTUAL PROPERTY SECURITY AGREEMENRT

armong NWAY INC. and NWAY AMERE A LLC (each a "(;Eantar” and tog ct‘ner “( aramms 3 u‘nd VENTURE
EENDING & LEASING VI, INC. ("VLLE™) avd VENTURE LENDING & LEASING Y, I\I( (VLLTT), both
Maryland corporations (sometimes referred to herein individually or together as ©8

HECITALS

A, Pursuant to (1) that certain Loan and Security Agreement of even date herewith betweon Grantors,
as borrowers, and VLLS, as lender, and (31} that certain Loao and Scourily Agreement of even date herewith between
Crrardors, as borrowers, and VLL7Y, as lender, as such agreements may from time (o time be amended, restated,
supplemented or otherwise modified (individually and together, the “Loan Agreement”™), Scouved Party has agresd o
make certain advances of money and o exiend certain financis! ascommuodations o Grantors (the “Loans™) in the
arnounts and manner set forth o the Loan Agreeraent, Al capitalized terms used berein without definition shali have
{he meanings asoribed to them in the Loan Agreement,

Socured Party is willing o make the Loans o Grantors, but only upon the condition, among others, that
each Orantor shall grant fo Secured Party a ascurity interest in substantially all of such Grantor’s personal property
whether presently existing or hereafter acguired. To that ond, Grandors have executed in favor of Secured Party the
Loan Agreement granting a securly interest in all Coliateral, and are executing this Agreement with respest {6
certain items of Irdellectual Property, in particudar,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

i Crant_of Security_loterest,  As collateral security fsr the prompt and complete payment and
performance of all of Grantors’ present or future Obligations, each Orantor hersby grants 8 security interest and
mortgage to Secured Party, as security, in and o such Grantor’s entive right, title and inferest in, to and under the
following Intellectual Property, now Owncd ar hemaﬁer acquirr‘d bv wuh Gsantor o m Vv}'liwh such Granior now

Agrecment)

{a} Any and all copyrights, whether registered or unvegistered, held pursuard to the laws of
the United States, any State thereof or of any other country;  all registrations, applications and recordings in the
Lnited States Copyright Office or in any similar office or agency of the United States, and State thereof or any other
country; all continuations, renswals, or extensions thereof, and any registrations o be issued under any pending
applications, including withowt Hmitation those set forth on Exhibit A attached bereic {(collectively, the
“Copyrights™); ‘

{b) Al letters patent of, or rights corresponding thereto in, the Uniled States or any other
country, all regisirations and recordings thereof, and all applications for letters patent of, or righis corresponding
therete in, the United States or any other country, inciuding, without lireitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any similar office or agency of the United Biates,
any State thereof or any othor country; all reissues, continuations, continuations-in-part or extensions thereot, all
peity patents, divisionals, and patents of addition, and all patents to be issued under any such applications, including
withouot limitation the patents and patent applcations set forth oo ExBibit B attached hercto {coflectively, the
“Patonta™);

{¢} Al rademarks, trade names, corporale names, business names, trade styles, service
marks, logus, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
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appear, designs and general intangibles of ke nature, now existing or hereafler adopted or acquired, all registrations
and recordings thereof, and any applications in connection therewith, including, without Hmitation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any simifar office or ageney of
the United Stales, any Siate thereof or any other country or any political subdivision thereof, and reissues,
extensions or renewals thereof, and the entive goodwill of the business of such Grantor connested with and

{eoliectively, the *“Trademarks™);

{d) Any gnd all 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, o sue for and collect such damages for said use or
infringement of the intellectual property rights identified above;

{&} All Heenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
Heense fees and royalties arising from such use to the extent permitted by such license or rights;

{1 All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patents: and

{2} All proceeds and products of the foregoing, ncluding without Hmitation all payments
under insurance or any indemnity or warranty payable in respect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall not include:  {a) “intentto-use” trademarks at all thimes
prior to the first use thereot, whether by the actual use thereof in commerce, the recording of a statement of use with
the United States Patend and Trademark Office or otherwise, but only to the extent the granting of a security infersst
in such “intent to use” trademarks would be contrary to applicable law or {b) any contract, instrument or chattel
paper in which a Grantor has any right, title or interest if and to the exient such coniract, instrument or chattel paper
includes a provision containing a restriction on assigrunent such that the creation of a security interest in the right,
tithe wr interest of such Grandor therein would be prohibited and would, in and of itself, cause or result in a default
thereunder enabling another person party to such contracy, instrument or chatiel paper fo enforce any remedy with
respect thereto; provided, however, that the foregoing exclusion shall not apply i {©) such prohibition has been
waived or such other person has otherwise cousented fo the creation hereunder of a security interest in such contract,
insirument or chattel paper, or (il such prohibition would be rendered ineffective pursuant to Sections 9-407{(a) or 9-
408(a) of the UCC, as applicable and as then in effect in any relevant jurisdiction, or amy other applicable law
(inchuding the Bankruptey Code or principies of equity); provided further that immediately upon the ineffectiveness,
{apse or tevrnination of any such provision, the tern “Collateral” shall include, and such Grantor shall be deswed to
have granied a security interest in, all its rights, title and interests in and to such contract, instnument or chatiel paper
as if such provision had never been in effect; and provided further that the foregoing exclusion shall in no way be
construed o as o lm¥, impalr or otherwise affect Secured Party’s unsonditional continuing sscurity interest i and
to adl rights, ttle and interests of such Grantor In or to any payment obligations or other rights (o recelve mondes due
or to become due under any such contract, instrument or chattel paper and in any such monies and other proceeds of
such confract, instrument or chattel paper.

2, Covenants and Warranties. Each Grantor represenis, warrants, covenands and agrees as follows:
{a} Such Grantor has rights (as defined in the UOC)Y in the Collateral, exsept for Perraitied
Liens;
{b} Duoring the term of this Agreement, such Grantor will not transfer or otherwise encuraber

any interest in the Collateral, except for Permitted Liens;

3
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{c} To its knowiedge, each of the Patents is valid and enforcesble, and no part of the
Collateral has been judged invalid or tmenfomeabie, in whole or in part, and no claio has been made that any part of
the Collateral violates the righis of any third party;

{d} Grantors shall deliver to Secured Party within thiny (30) days of the last day of eac
fiscal quarter 1o which there is a change or update to the reported contents from the previous fiscal guarter, a report
signed by Grantors, in form reasonably acceptable to Secured Party, lsting any applications or registrations that
efther Grantor has made or filed in respect of any patents, copyrights or trademarks and the status of any outstanding
applications or registrations.  Grantors shall promptly advise Secured Party of any material change in the
composition of the Collateral, including but not Hmited to any subsequent ownership right of any Grandor in or to any
Trademark, Fatent or Copyright not specified b this Agreement;

{e) With respect to Trademarks, Patents and Copyrights corsiituting Collateral that Grantor's
management determines in #S reasonable comumercial judgment are material to Grantor’s business, each Grantor
shall use ressonable commercial efforts to (1) protect, defend and maintain the validity and enforceability of such
Trademarks, Patents and Copyrights (i) detect infringereents of such Trademarks, Patenis and Copyrights and
promaptly advise Secured Party in writing of material infringements detected and (351 not allow any such Trademarks,
Patents or Copyrights @0 be abandoned, forfeited or dedicated to the public without the written consent of Sscured
Party, which consent shall not be unreasonably withheld;

{f3 Each Granlor shall apply for registration (1o the extent not already registered) with the
United States Patent and Trademark Office or the United States Copyright Office, as applicable: (i) those inteltectual
propesty rights listed on Exhibits A, B and € hereto within thirty (30) days of the date of this Agreement; and
(if} within 2 commercially reasonable periad of time afier the acquisition of any such intellectual property righis,
those additional intellectual property rights developed or sequired by such Grantor from time to time in connection
with any product or service (including without limitation revisions or additions to the intellectual property rights
listed on such Exhibits A, B and C), ewcept, in each case, with respect to such rights that such Grantor determines in
s sole but reasonable commercial judgment need not be registered to protect its own business futerests. Fach
Grantor shall, from thne (o time, execute and file such other instruments, and take such further actions as Scoured
Barty may reasonably request from time 1o time to perfoct or continue the perfection of Secured Party’s interest in the
Collateral. Each Grantor shall give Sccured Party notice of all such applications or regisirations; and

ooy

g} Each Grantor shall not enter into any agreement that would materially impaie or conflict
with such Grantor’s obligations hersunder without Secured Party’s prior written conseni, which consent shall not be
unreasonably withbeld, Each Grantor shall not permit the inchusion in any material contract to which it becomes a
party of any provisions that could or might in any way prevent the creation of a securily interest in such Grantor’s
rights and interests n any property included within the definition of the Collateral acquired under such contracis,

3. Further Assurances; Aftorney in Fact,

{a} On a continuing basis, Grantors will make, execute, acknowledge and deliver, and file and
record in the proper filing and recording places in the United States, all such instruments, including appropriate
financing and continuation staternents and collateral agreswents 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 reasonably requested by Secured Party, to perfect Secured Party’s security inferest in all Copyrights,
Patents and Trademarks and otherwise to carry out the inteni and purposes of this Agreement, or for assuring and
confirming to Secured Party the grant or perfection of a securlly nterest in all Collateral

) Fach Grastor hereby irevocably appoinis Secured Party as  such  Grantor's
attorney-in-fact, with full authority in the place and stead of such Grantor and in the name of such Grantor, from time
to time in Seoured Party’s discretion, to take any action and to execute any instroment which Secured Party may
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deern necessary or advisable to accomplish the purposes of this Agreement, including (i) to modify, in s sole
discretion, this Agrecment without first obtaining such Grantor’s approval of or signature to such modification by
amending Exhibits A, B and C, hereof, as appropriate, to include reference to any right, title or interest in any
Copyrights, Patents or Trademarks acquired by a Grantor after the execation hereof or o delete any reference to any
right, title or interest in any Copyrights, Patents or Trademarka in which such Grantor no longer has or claims any
right, title or interest, (31} to file, in its sole discretion, one or more financing or contingation siaterents and
amendments thereto, relative to any of the Collateral without the signature of sach Grantor where permitted by law,
and (i) after the oocurrence of an Event of Detfault, to transfer the Collateral into the name of Secured Party or a
third party o the extent permitted under the California Uniform Commercial Code.

4, Events of Defaplt. The occurrence of any of the following shall constinite an Bvent of Defauit
under this Agreement:

{a) An Bvent of Default under the Loan Agreement; or

by Grantors breach any warranty or agreement made by Grantors in this Agreement and, as
0 any breach that is capable of cure, Grantors fail to cure such breach within thirty (30) days of the sooner to ocour
of Grantors’ receipt of notice of such breach from Secured Party or the daie on which such breach first becomes
koown to Grantors,

S. Amendmenis. This Agreement may be amended only by & written instrament signed by both

parties bereto, except for amendments permitted under Section 3 hereof 1o be made by Secured Party alone,

6, Counderparts, This Agreement may be executed in two or more counterparts, each of which shail
be deemed an original but all of which together shall constitute the same instrument.

7. Nevoral Natwre of Bsctnd Party’s (ddisationg and Kighin: Paol Padst Bugurity Interedts. This
Agreement is and shall be interpreted for all purposes as separate and distinet agreements between Urantor and
V116, on the one hand, and Grantor and VLL7, on the other hand, and nothing in this Agreement shall be deomed a
joint venture, parinership or other association between VLLS and VLL7. Each reference in this Agresment to
“Secured Party™ shall mean and refer to 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 jownt obligations of VLLG and VLL7, and all rights and remedies of “Secured Party” under this
Agreement may be exercised by VLLS and/or VLLT independently of one ancther. The security {nterests granted by
Grantor {0 cach of VLLS and VLL7 hereunder and under the Loan Agreerment shall be deemed to have been granted
and perfocted at the same time and shall be of equal priority.

[Signatre Poges Follow]
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EXHIBIT A

Copyrights

None
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EXHIBITH

Patenis

None
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Pleseription

nWay
CHRONOBLADE

4804870040
TAPMA31877.2

RECORDED: 03/31/2014

EXHIBIT O

Trademarks

1.8, Registration/Application Number

Reg. No, 4,471,376
Heg. No. 4,444 761

Repstration/Apniication Date

Jaouary 21, 20 {4

December 3, 2013
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