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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Initellectual Progerty Security Agresrnent {this “Agreernent”™) is made as of May 22, 2014, by and
batween THE BLACK TUX, INC,, a Delaware corporation (“Granior™), snd VENTURE LENDING & LEASING

Vl E’-‘JC (“VE 1 6”3 and ’V'FNTE RF lﬁwDT\IG & EFA‘SE”\IC V]E NC {(“YVLLT7), both Marviand corporations

A, Pursgant to that certain Loan and Security Agreement of even date herewith between Grantor,
horrower, anci Qe"ired P(i"t" as lender (83 amended, 1 ,‘_tated, supplementad or otherwise modified from time to

capitalized terms used herein without definition shall have the me anmg; aacubed {0 the,m in t‘ne Lud]‘ Ag1 ea,n*ent

B. Secured Party is willing to make the Loans to Grantor, bot only upon the condition, amonyg others,
that Orantor shall grant to Secwed Party a secunty interest in substantially afl of Grantor’s personal property
whether presently existing or hereafler acquired. Yo that end, Grantor has executed in favor of Secured Party the
Losn Agreernent granting a security interest in all Collateral, and is executing this Agreement with respect to certain
ltems of inteliectual Propety, in particuar,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant_of Seouriy Imtgret.  As collateral security for the prompt and complete payment and
performance of all of Gramior’s present or future Obiigaiio;zs, Grantor hereby granis @ security interest and morigage
16 Secured Party, as seourily, in and o Grantor's estive right, title and interest in, to and under the following
Intelisctual P!‘ﬂp(:‘f’t), now -swmrj oF heredi‘i:er a(qmrr*c i by (Jrumor or in Vvh *h (Jimtm oW hoid% or hsre&ftei

{a) Any and all copyrights, whether registered or unregistered, held pursnant 1o the laws of
the United Siates, any Siate thereof or of any other country; all registrations, apphications and recordings in the
United States Copyright Office or in any similar office or agency of the Linited Siates, and Siste thereof or any other
country; all continuations, renewals, or exiensions ?hr‘zf‘uf and any regisirations to be isswed under any pending
applications, including without Bmitation those set forth on Exhibit A attached hereto {collectively, the

“Copyrighta™);

(b} Al letters patent of, or rights corresponding thereto in, the United States or any other
country, all registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
thereio in, the United States or any r.»iher country, ncluding, without Hmitation, vegistrations, 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;  all relssuss, contipuations, continvations-in-part or extensions
thereof, all petty patents, divisionals, and patents of addition; and all patents to be issued under any ﬂw‘"}
applications, including withouot fimitation the patents and patent applications set forth on Bxhibit B attached her
{collactively, the “Patents™);

() Al wademarks, trade names, corporale narpes, business names, bade siyles, servies
marks, logos, other source or business identifiers, prints and labels on which any of the foregoing have appez'red oF
appear, designs and general intangibles of like nature, now existing or hereaftar adug tod o acguived, all registrations
and recordings thereof, and any applications in connection therewith, nchiding, without Hinitation, registrations,
recordings and applications in the Uniled States Patent and Tradercark Office or in any similar office or agency of
the United States, any Biate thereof or any other couniry or any pobtical subdivision thereof, and  reissues,
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extensions or rencwals 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 £ attsched hereto {collectively, the
“Trademarks”™y,

{d) Any and all claims for damages by way of past, present and futore infringement of agy of
the rights included above, with the right, but not the obligation, 10 sue for and collect such damages for said use ar
infringement of the inteliectual property rights identitiaed above;

{e} Al Heenses or ather rights to use any of the Copyrights, Patents or Trademarks, and all
Hicense fees and rovalties arising from such use o the exient permitted by ;mb ticense or rights;

{f) All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patents; and
{g} Al proceeds and products of the foregoing, tncluding withoeut Himitation 3l payrmeents

pnder surance or any indemnity or warranty payable in respect of any of the foregoing.

Tobwithstanding the foregoing the ferm “Collateral” shall not include: (2} “indent-to-use” trademarks at all fimes
prior i the first use thereof, whether by the aciual use thereof in comumerce, the recording of a siatement of use with
the United States Patent and Trademark Gffice or otherwise, but only to the extent the granting of a security inferes
in such “ntent o use” trademarks would be contrary to applicable law or {b) any contract, instrument or chatisl
paper in which Grantor has any right, Hile or interest i and to the exdent such contract, strursent or chattel paper
inchides a provision containing a restriction on assignroent such that the creation of a security interest in the right,
title or mterest of Grantor theretn woold be probibiied and would, in and of Hself, cause or result in a defhult
thereunder enabling auother person party to such conteact, instrorsent or chatte] paper to enforce any remedy with
respect thereto; provided, however, that the foregoing exclusion chall not apply # () such prohibition has been
waived or such other person has otherwise consented {o the creation herennder of a security interest in such contract,
instrurnent or chattel paper, or (i) such prohibition would be rendered ineffective pursuant o Ssctions 9-407(a} or 9-

)S(a) ﬂf the U(‘C as dppiimble und a3 then in eifefi in ﬂ?‘l\’ ralevam jllrl\( wmn or any Oﬂ’inf appt 1caii Ea‘w

iapse or termination of dny wch pmwsmm the 1eim Co i.:;tem} s}mli e ?ud e, and Gmnt oF shal} E*:: det,m;,d i hav
granted a security uterest in, all its rights, title and intevests v and to such contract, instrument or chattel paper as if
such provision had never been in eifr‘u, and provided further that the foregoing exclusion shall in no way be
construed so as 1o limil, impair or otherwise affect Secured Party’s unconditional continuing security interest in and
to alf rights, title and interests of Grantor i or to any payment obligations or ether rights 1o receive reonles due orio
becorse due uader 2oy such contract, instrument or chatiel paper and in any such monies and other proceeds of such
contract, instrument or chattel paper.

2. Covenants gnd Warranties, Grantor represents, warrants, covenanis and agrees as follows:
{3} Grantor has righta {as defined in the UCC) in the Collateral, except for Permitted Liens;
{b} During the term of this Agreement, Grantor will not ransfer or ctherwise encumber any
interest in the Collateral, except for Permitted Liens and except for transfers otherwise permitied vader the Loan

Agreement;

{¢) To its knowledge, each of the Patents is valid and enforceable, and no part of the
Collatoral has been judged invalid or unenforceable, in whole or in part, and no claim has been made that any part of
the Collateral violates the rights of any third paty;

s

{d) Grantor shall deliver to Secured Party within thirty {30} davs of the last day of each
fiscal quarter, & veport signed by Grantor, in form reasonably accepiable to Secured Party, Hsting (i) any
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asppheations or rvegistrations that Grantor has made or filed in respect of asy poiests, copyrighis or
trademarks, (31} the status of any suistanding applicativns or registrations and GH) any material change in the
composition of the Coliateral;

{&} CGrantor shall use reasonable commercial efforts to (i) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights, (i1} detect infringements of the Trademarks,
Patents and Copyrights and prompily advise Secured Party in writing of material infringemenis detecied, and
(ii’) not aliow any maierial Trademarks, Patents or Copyrights to be shandoned, forfeited or dedicated to the pubiic
uniess Grantar deerns i (o be in the best interest of Grantor’s business;

{ Grantor shall apply for registration {to the extent not alveady registered) with the United
States Patent and Trademark Office or the United States Copyright Office, as applicable; (i} those indellectual
property riphts lsted on Exhibits A, B and € hereto within thirty (30} davs of the date of this Agreement; and (i)
those additional intellectual property rights developed or acquired by Grantor from time to Ume in connection with
any product or service, prior to the sale or lcensing of such product or the rendering of such service to any third
party {inciuding without limiation revisions or additions to the inteliectual property rights Hsted on such Hy A
B oand ), except, in each case, with respect to such rights that Grantor determines in its sole but reasonabie
commercial ludgment need not be registered 1o protect is own business interests. Grantor shall, from time to time,
execute ared file such ofher instrurnents, and take such further actions as Secured Party may reasona by request from
time 10 tHime 1o parfect or continne the perfection of Secured Party’s interest in the Collateral; and

{g Civantor shall not enter inlo any agreement that would materally Impair or conflict with
Grantor’s obligations hereunder without Secured Party’s prior written consent, which consent shall not be
unreasonably withheld, Grantor shall not permit the inclusion in any material contract to which # becomss a party
of any p"ovisims that could or might in any way prevent the crestion of 3 security interest in Grantor’s righis and
interests in any property included within the definition of the Collateral acguired under such contracts, exsept for
provisions in such material contracts as are referenced in the last paragraph of Section 1 of this Agreement.

3. Furiher 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 plrces in the United States, afl such instruments, inchoding appropriate
financing and continuation statements and collateral agreements and Hlings with the United States Patert and
Trademark Office and the Regiater of Copyrights, and 1ake all sach action as may reasonably be deemed necassary
or advisable, or ss reasonably requested by Secured Party, to perfect Secured Party’s security interest in alf
Copyrights, Patents and Trademarks and otherwise to carry out the intent and purposes of this Agreement, or for
assuring and confirming to Sccured Party the grant or perfection of a securily interest in slf Collateral.

(b} Grantor hereby irrevocably appoints Secured Party as Granior’s attorney-in-fact, with ful
authority in the place and stead of Gramtor and in the pame of Geantor, frem thme to fine in Secured Party’s
diseretion, 16 take any action and to execote any instrument which Secured Party may deem necessary or advisable
to accomplish the purpoaes of Ehi\ A;ﬁrcermnt mdudmo (1) 0 msdlf\' i it s(sirc disc*etmn ?h: Agreement without
first obtaining Gr Exhibits A, C
dppmpnate 0 incl udc reference to any 1 ﬁhi title or mtereat in any Cop'raohiaq atems or deemarkc acquired by

Grantor after the execution hereof or (o delete any reference to any right, utle or intevest in any Copyrights, Patents
or Trademarks in which Grantor no longer has or claims any righ t, {itie or intersst, {ii} to file, in iis sofe disorstion,
gne or more financing of continuation statements and amendments thereto, relative to any of Ehe “oiiateral without
the signature of Grantor whmc permitied by taw, and (15} subject to the Forbearance Perlod, after the ncourtence and
during the continuance of an Event of Default, to fransfer the Collateral into the name of Secured Party or a third
party to the extent permitted under the California Uniform Comimercial Code.

4804610157
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4. Events of Befault, The coourrence of any of the ollowing shall congiliute an Event of Erefauh
under this Agresment:
{a) An Hvent of Default under the Loan Agreement; or
{b} Grantor breaches in any material respest any warranty or agreerent raade by Oraator in

this Agreement and, a3 to any breach that is capable of cure, Grantor fails 1o cure such breach within thirty (36} days
of the sconer t¢ oocor of Grantor's receipt of notice of such breach from Secured Party or the date on which such
breach first becomes known to Grantor,

s Anceadoents. This Agreemerd may be araended only by a written iostruraent signed by both

parties hereto, except for amendments permitted vnder Saction 3 hereof to be made by Secured Party alone.

5. Counterparis. This Agroement may be executed in two or more counterparts, each of which shall
be deemed an original but all of which fogether shall constitute the same instrument.

7. Severd Natirg of Seored Fasty’s Ohilleations and Rights, Pant Passn Seeu This
Agreement i3 and shall be interpreted for all purposes as separate and distinct agreements between Orantor and VLLS,
on the one hand, and Grantor and VL7, on the other hand, and nothing in this Agreement shall be deemed a joint
venture, partnership or other association befween VLLS and VLL7. Each reforence in this Agreement o “Secured
Party” shall mean and refer to each of VLLG and VLL7, singly and independent of one another. Withowt limiting the
generality of the foregoing, the covenants and other obligations of “Secured Party™ under this Agreement are several
and not joint obligations of YLLG and VLL7, and alf rights and romedies of “Secured Party” under this Agreement may
be exercised by VLLS and/or VLL7 independently of one ancther. The security interests granted by Grantor to sach of
YELS and VLLT hereunder and under the Loan Agreoment shall be deemed to have been granted and perfected at the
same time and shall be of equal priority.

[Signarure Pages Follow]

S
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{Signature page to imtelleciual Prapesty Seourity Agreement]

IN WITNESS WHEREQF, the parties have executed this Agreoment as of the date fest above written,
GRANTOR:

THE BLACK TUX, NG

o

Address for Notices:

Phone #:

SECUREDR PARTY:

VERNTURE LENDING & LEASING VI NG,

By:
Name:
Title:
Address for Notices: 104 §a Mesa Dr., Suite 102

Portola Valley, CA 94028
Attn: Chief Financial Officer
Fax # 65(-234-4343

Phone # 650-234-430¢

SECUREDR PARTY:
VENTURE LENDING & LEASING VI, INC,
By:

Name:
Title:

Address for Notices: 104 La Mesa Dr., Suite 102
Portola Valley, CA 94028
Altr: Chief Financial {fficer
Fax # 630-234-4343
Phone # 650-234-4300
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[Nignature page fo Intellectual Property Security dgreement)

IN WITNESS WHERECF, the parties have executod this Agreement as of the date first above written.
GRANTOR:
THE BLACK TUX, INC.
By

Name:
Title:

Address for Notices:

Adgn:
Fax # }
Phone #: & 3

S,
3

SECURED PARTY: |

&

NG VE INC.

Address for Notices: 104 La Mesa Dr,, Suite 102
Portcla Valley, CA 84028
Attre Chief Financial Gificer
Fax # 650-234-4343 8
Phone # 650-234-4300 3

By:
Mane:
Title:

s Wandk
o President

i

Address for Notices: 104 La Mesa Dy, Saite 102
Portola Valley, CA 94028
Attn: Chisf Fioancial Offcer
Fax # 650-234-4343
Phone # 653-234-4300
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ELHIBIT A

Copyrights

Registration Number Begistration Date
Noe.
48048/0157
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EXHIBIT S

Patents
FPresoripadon Registration/Serial Number Hegistration /Application Date

Meue.

480450157
STH/452081 .2

TRADEMARK
REEL: 005290 FRAME: 0972



EXHIBITC

Trademarks
Description .S, Registration/Apphication Number Registration/Application Daie
THE BLE TUX LOGO 4 441,398 Joune 1, 2013

AB046/Q157
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