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CONVEYING PARTY DATA

415981 1400

gkiviat@grmslaw.com

Jeffrey T. Klugman

Four Embarcadero Center, Suite 4000
San Francisco, CALIFORNIA 94111

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

Name Formerly Execution Date Entity Type

Beeline Bikes, Inc. 05/23/2014 CORPORATION: DELAWARE
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: 3

Property Type Number Word Mark
Serial Number: 86080402
Serial Number: 86080389 BEELINE BIKES
Serial Number: 86080414
CORRESPONDENCE DATA
Fax Number: 4157774961

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER: 48046/0158 T

NAME OF SUBMITTER:
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SIGNATURE:

/Jeffrey T. Klugman/

DATE SIGNED:

05/29/2014
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RECITALS

A Pursuant to that certain Loan and Security Agreement of even date herewith between Grantor, as
borrower, and Secured Party, as lender {as amended, restated, supplemented or otherwise modified fom tme to

financial accomimodations to Grantor (the “Loang™) in the amounts and manner set forth in the Loan Agreement, All
capitalized terms used herein without definition shall have the meanings ascribed to them in the Loan Agreement,

RB. Secured Party is willing to make the Loans to Grantor, but only upon the condition, among others,
that Grantor shall grant to Secured Party 3 security interest in substantially all of Grantor’s personal property
whether presently existing or hereafter acquired. To that end, Grantor has executed in favor of Secured Pariy the
Loan Agreement granting a security interest in all Collateral, and is exccuting this Agreement with respect to sertain
iteras of Intellectual Property, in particolar.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS!

£, Grant of Security Interest.  As collateral security for the prompt and complete pavineni and
performance of all of Grantor’s present or future Obligations, Grantor hereby grants a securily interest and morigags
to Secyred Party, as security, in and to Granfor’s entire right, title and interest in, to and under the bllowing
tntellectual Property, now owned or hercafler 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, beld pursuant to the laws of
the United States, any State thereof or of any other country; all regisirations, applications and recordings in the
United States Copyright Otfice or tn any similar office or agency of the United States, and State thereof or any other
country; ail continuations, renewals, or extensions thereof, and any registrations to be issued under any pending
applications, including without limitation those set forth on Exbibii A attached hereto {collectively, the

(b} All letiers 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
thereto in, the United Btates or any other country, including, without limitation, 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; all reissues, continuations, continuations-in-part or extensions
thereof, all petty patents, divisionals, and patents of addition; and all patents to be issued under any such
applications, inchuding without Bmitation the patenis and patent applications set forth on Exhibit B attached hereto
{collectively, the “Patents™);

{c} Al rademarks, trade pames, corporate sames, business pames, irade styles, service
marks, loges, other soures or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of fike nature, now existing or hereafter adopied or acquired, all registrations
and recordimgs thereof, and any applications in connection therewith, including, without limitation, regisirations,
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 couniry or any political subdivision thereof, and  reissues,
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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 Bxhibit C attached hersto (vollectively, the
“Trademarks™);

{<t) Any and all claims for damages by way of past, present and future infringement of any of
the rights inchided 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} Al licenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
Hicense fees and royalties arising from such use to the extent permitied by such Heense or rights;

H All amendments, rerewals and extensions of any of the Copyrights, Trademarks or
Patents; and
{g) All proceeds and producis of the foregoing, including without Hmitation all payments

under insurance or any indemnity or warranty payable in respect of any of the foregoing,

Motwithstanding the foregoing the ferm “Collateral” shall not include: {2} “intent-to-use” trademarks at all {imes
prior to the first use thereof] whather by the actual use thereof in commerce, 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 secority interest
in such “intent fo use” trademarks would be contrary to applicable law or {b) any contract, instrument or chattel
paper in which Orantor has any right, title or interest if and to the extent such contract, instrument or chattel paper
includes a provision contalning a restriction on assignment such that the creation of 2 security Interest in the right,
title or interest of Grantor therein would be prohibited and would, in and of itself, cause or result in 3 defaght
therennder enabling another person party to such contract, Instrument or chattel paper to enforee any remedy with
respect thereto; provided, howsver, that the foregoing exciusion shall not apply if (1) such prohibition has been
waived or such other person hag otherwise consented to the creation hereunder of & security interest in such contract,
nstrumnent or chatiel paper, or (i1} such prohibition would be rendered ineffective pursuant to Sections 3-407{(a) or 8-
4038{a} of the UCC, as applicable and as then {n effect in any relevant jurisdiction, or any other applicable law

fapse or termination of any soch provision, the werm “Collateral” shiall inclode, and Grantor shall be deemed to have
granted a security inferest in, all its vighis, title and interssts in and to such contrast, instrurment or chattel paper as if
sucit provision had never been in effect; and provided further that the forepoing exclusion shalf in no way be
consirued so as fo Hwmiy, impair or otherwise affect Secured Party’s unconditional continuing security interest in and
to ali rights, title and interests of Grantor in or to any payment obligations or other rights to receive monies due or {o
kecome due under any such contract, instrument or chattel paper and In any such monies and other proceeds of such
coniract, instrument or chattel paper.

2. Covenants and Warranties. Orantor represents, warrants, covenanis and agrees as follows:
{a} Grantor has rights {as defined in the UCC) in the Collateral, except for Permitted Liens;
by Buring the term of this Agreement, Srantor will not ansfer or otherwise encumber any

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

{c} To its knowledge, each of the Patents material to the business of the Grantor is valid and
enforceabie, and no material part of the Collateral has been judged invalid or unenforceable, in whele or in part, and
no claim has been made that any part of the Collateral violates the rights of any third party;

{d) Grantor shall defiver to Secured Party within thirty (30) days of the last day of each
fiscal guarter, a report signed by Orastor, in form reasonably acceptable to Sceured Party, lsting (&) any
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applications or registrations that Geantor has made or filed in respect of any patents, copyrights or
trademarks, (i) the status of any suistanding applications or vegistrations and (§i) any material change in the
composition of the Collateral;

(e} Grantor shall use reasonable commercial efforts 1o (i) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights material to Grantor's business, (i) detect
infringeraents of the Trademarks, Patents and Copyrights material to Grantor’s business and promptly advise
Secured Party in writing of material infringements detected, and (i} not allow any material Trademarks, Patents or
Copyrights to be abandoned, forfeited or dedicated to the public unless Grantor deems it to be in the bost interest of
Orantor’s business;

{t COrantor shall apply for registration {to the extent registerabie and not alveady registered}
w;th ths, I zmc,d ‘%tatcs Patem and lmc emadk L}ﬁ‘me or the Uthd ’?tatew (”opym h? OT"(Cb as ap*ﬁicab ¢ (i) ‘t}mse
?m-:i (n) thosn adisimnai miei!ecumi pmpeﬁy rights dcvelopcd or acqu.sted by Gmntor 1‘; o time m tlme in
connection with any product or service, prior to the sale or Hoensing of such product or the rendering of such service
to any third party (including without limitation revisions or additions to the intellectual property righas fisted on such
Exhibits &, B and £}, except, in each case, with respect to such rights that Grantor determines in its sole but
reasonable commersial judgment need not be registered to protect #ts own business mterests. Grantor shall, from
e to time, execute and file sach other instruments, and take such further actions as Secured Party may reasonably
request from time o time to perfect or continue the perfestion of Secured Party’s interest in the Collateral; and

{g} Crantor shall not enter into any agreement that would materially impair or conflict with
Grantor's obligations hereunder without Secured Parhy’s prior weitten consent, which consent shall not be
unreasonably withheld or delayed. Grantor shall not permit the inclusion in any mnterial contract to which i
becomes a party of any provisions that would prevent the creation of a security interest in Grantor’s rights and
interests in any property inchided within the definition of the Collateral acquired under such contracts, except for
provisions in such material contracts as are referenced in the last paragraph of Section | of this Agreement.

3. Further Assurances; Attorney in Fagt,

{a} On a condinuing basis, Grantor will make, execute, acknowledge and deliver, and file and
record in the proper filing and recor dmg places in the United States, all such instruments, nc}udmg appropriate
financing and continuation statements and collateral agreements and filings with the Lnited 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 Parly, to perfect Secured Party’s security interest in all
Copyrights, Fatents and Trademarks and otherwise to carry out the intent and putposes of this Agreemeni, or for
assuring and confirming to Secured Party the grant or perfection of a security interest in ali Collateral.

{b) Crrantor hereby irrevocably appoints Secured Party as Grantor’s attorsey-in-fact, with full
authority i the place and stead of Grantor and in the name of Grantor, from time to time in Secured Party’s
discretion, to take any action and to execute any instrument which Secured Party may deem necessary or advisable
o accomplish the purposes of this Agreement, including (i) to modify, in its sole disoretion, this Agreement without
first obtalning Grantor’s approval of or signature to such modification by amending Exhibits A, B and €, hereof, as
appropriate, to include reference to any right, title or interest in any Copyrights, Patents or Trademarks acciumd by
Grantor afier the execution hereof or to delete any referonce to any right, title or interest in any Copyrights, Patents
ot Trademarks in which Grantor no longer has or claims any right, title or mterest, () to file, in its sole discretion,
one or more financing or continuation statements and amendments theveto, relative o any of the Collateral without
the signature of Grantor where permitted by law, and (i1} subject to the Forbearance Period, after the ocourrence and
during the continuance of an Bvent of Default, to transfer the Collateral into the name of Secured Party or a third
party 1o the extent permitted under the California Uniform Commercial Code,
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4, Events of Default. The occurrence of any of the foliowing shall constitute an Event of Default

under this Agreement:

{3} An Event of Default under the Loan Agreement; or

(b} Granior breaches in any material respect any watranty or agreerasni made by Grantor in
this Agreement and, as 1o any breach that ia capable of cure, Grantor fails o cure such breach within thirty {30) days
of the sooner fo oconr of Grantor’s receipt of notice of such breach frow Secured Party or the date on which such
breach first becornss known 1o a responsible officer of Grantor,

5. Amendments. This Agreemeni may be amended only by a written instrument signed by both

partics hereto, except for amendments permitted under Section 3 hereof to be made by Secured Party alone.

This Agreement may be execoted in two or miore counterparts, cach of which shall
be deeme(’ an original bat all of which together shall constitute the same insirument.
2

7. Seven) Nature of Sdeused Paete™s Ohbgsticnd and Rishis: Parl Passy ; 5. This
Agreement is and shall be interpreted for all purpoesss as separate and distingt aoreemer# between Grantor and
VLL6, on the one band, and Grantor and VLLY, on the other hand, and nothing in this Agreement shall be desmed
joint venture, partnership or other association between VLLS and VLL7. Each reference in this Agreement to
“Secured Party” shall mean and refer to each of VLLS and VLLY, singly and independent of one another, Without
Hiiting the generality of the foregoing, the covensats and other ohligations of “Secured Party” under this
Agreement are several and not joind obhgai;ons of VLLS and VELY, aad allf rights and remedies of "Secured Party”
under this Agreemend may be exercised by VLLE and/or VLLY Independently of one another, The security interests
granted by Grantor 10 each of VLLS and YLLT hereonder and under the Loan Agreement shall be deemed to have
heen granted and perfecied al the same time and shall be of equal priority.

8. Termination. Upon the payment and satisfection in full of the Obligations {other than inchoate
indemnity or reimbursement obligations and any obligations under the Warranis or any equity securities), and if
Secyred Party has no further obligations under s Commitment, the security interest grasted herchy shall
automatically terminate and all rights to the Collateral shall revert to Grantor, Upon any such termination and from
time to time thereaftor, Secured Party shall, at Grantor’s expense, execute and deliver to Grantor such documents as
Cirantor shall reasonably request to evidence such termination.

[Signature Pages Follow]
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[Sionature page to fntellzctual Propersy Security Agreemeni)

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written,

Address for Notices

Address for Notices:

Address for Notices:

GRANTOR:

BEELINE gﬁw\}é INCL

by LA T

Name: Wb, Selte Kb
Title: g?mﬁ,&g& A

1100 Industrial Road, #7

San Carlos, CA 94070

At PEx e Bralll

Fax #: P35 57 Sy

Phone #: FYY 574 &t ﬂ‘?’/’

SECURED PARTY:
VENTURE LENDING & LEASING Vi, INC,
By:

Name:
Title:

104 1.a Mesa Dr., Suite 102
Portola Valley, CA 94028
Atin: Chief Financial Officer
Fax # §50-234-4343

Phone # 650-234-4300

SECUREDB PARTY:
VENTURE LENDING & LEASING VI INC.
By:

Name:
Title:

134 L.a Mesa Dr., Suite 102
Poriola Valley, CA 94028
Atine Chief Financial Officer
Fax # 656-234-4343

Phone # 650-234-4300
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[Signature page to Intellectual Property Security Agreement]

IN WITNESS WHEREQE, the parties have executed this Agreement as of the date first above writien,

GRANTOR:

BEELINE BIKES, INC.

Address for Notices: 1100 Indusirial Road, #7
San Carlos, Ca 94070
Afin
Fax #:
Phone #:

SECURED PARTY:

VENTURE LENDING & LEASING VI, INC.
MName: Mawrice Werdegar
Tigle:  President and CECG

Address for Notices: 104 Ta Mesa Dr., Suite 102
Poricla Valley, CA 94028
Atire Chief Financial Officer
Fax # 650-234-4343
Phone # 650-234-4300

SECURED PARTY:

YENTURE LENDING & LEASING VH, INC,
By: SR T —
Name: Maurice Werdegar

Title:  President and CEC

Address for Notices: 104 La Mesa Dr., Suite 102
Poricla Valley, CA 94028
Attre Chief Financial Gfficer
Fax # 650-234-4343
Phone # 650-234-4300
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EXHIBIT A
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EXHIBITE

e

Nuné
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EXHIBIT C

Trademarks
Description U.5. Rogistration/Appbcation Number
Muark: Beeline Bikes 85/804,751#
April 4, 2013
Mark: BEE & design 86/080,403 October 2, 20613
Mark: BEELINE BIKES BG6/080,389 _ October 2, 2013
Marl: BEE & design §6/080,414 Qctober 2, 20613

* owned by William Peter Buhl]; Geantor ackoowledges and agress that this Trademark will be transferred to
Grantor]
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