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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Bonobos, Inc. 11/05/2014 CORPORATION:

RECEIVING PARTY DATA

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: 4

Property Type Number Word Mark

Registration Number: |3559959 BONOBOS

Serial Number: 86247495 AYR

Serial Number: 85946802 AYR

Serial Number: 85001375 BONOBOS §
[22]

CORRESPONDENCE DATA =

Fax Number: 4157774961 3

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent w

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. >

Phone: 415 981 1400 o

Email: gkiviat@grmslaw.com O

Correspondent Name:
Address Line 1:
Address Line 4:

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

48046/3017 T
Jeffrey T. Klugman

ATTORNEY DOCKET NUMBER:
NAME OF SUBMITTER:
SIGNATURE:

DATE SIGNED:

Total Attachments: 13
source=Bonobos, Inc. - 7-3017#page .tif
source=Bonobos, Inc. - 7-3017#page?2.tif

/Jeffrey T. Klugman/
11/07/2014
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INTELLECTUAL PROPERTY SECURITY AGREEMEN

This Intellectnal Properly Security Agreenent (his “Agreement”™ is made as of November 5, 2014, by and
botweoen BONOBOS, ING., 2 Delaware corporation ("Qrantor™}, and VENTURE LENDING & LEASING Vi

NG, a Marviand corporation, in its capeeity as agent for ftzelf and Silicon Valley Bank under the Loan Agreement

{heve

RECITALY

A, Pursuant fo that certain Loan and Securlty Agreement and Supplement of even date herewith

capitalized terms used herein without defusition shall bave the rasanings ascribed to them in the Loan Agreament.

B. Lenders ara willing to make the Loans to Oranor, bot only upoen the condition, among others, that
Gravdor shall grant to Lenders and Secured Party for the beneflt of Lenders a sscurlty interest in subsiantially all of
Gramor's personal property whether presently existing or hersafter acquived, To that end, Grantor has executed in
favor of Lenders the Loan Apgreement granting 3 security intersat in all Collatersl, and s exscuting this Agreement
with respect to certaln items of Intellectual Property, in particular,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWE:

{ Grant_of Secwrity Interest.  As collateral securlty for the prompt and complete payment and
performance of aif of Grantor’s present or futwrs Obligations, Grantor hereby grards to Secured Parly a security
interest and mortgage t© Seoured Party, as cesurily, in and to Grantor’s sntire right, titfe and interest in, to and under
the following lotellectual Property, now owned or hereafier acquited by Grantor or in which Gramtor now holds or

Agresmenty

{a) Any and all copyrights, whether registered or unregisterad, held pursuant to the laws of
the United States, any Sate thereof or of any other country; all registrations, applications and recordings in the
United States Copyright Office or in any similar office or ageney of the United States, and State thereof or any other
country; sl continuations, renewals, or exionsions thereof; and any vegistrations to be fssusd under any pending

*Copyrighis™s

{b} All fetiers patent of, or rights corresponding theveto, In the United States or any other
country, ali registrations and recordings thersof, and all applications for letiers patent of, or rights corresponding
thersto, in the Umied States ¢r any ofher counlry, including, without fhmifstion, registrations, recordings and
applications in the Uniled States Patent and Trademark Office or in any similar office or sgency of the United States,
arty State thereof or any other sountry;  all reissuss, continuations, continuations-inepast or extensions thereof all
peity patents, divisionals, and patonts of addition; and all patents to be issued under any such applications, including
without limitation the patents and patent applications set forth on Exhibit B aivached hereto (colicctively, the
“Patenta™h

{c} Al wademarks, trade naraes, corporate names, business names, irade styles, service
marks, logos, cther source or busiess identifiers, prints and labels on which any of the foregeing have appeared or
appanr, designe and general intangibles of like nature, now existing or hereafter adopted or acquired, all registrations

43748/3017 {
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and recordings thereof, and any applications in comnection therewith, Including, without Hmitation, regisirations,
recordings and applicaticns in the United States Patent and Trademark Office or in any similar offies or agency of
ihe United Bmies, any State thereof or any other country or any political subdivision thereof, and  reissues,
extensions or renawals thereod, and the entire gocdwill of the business of Grantor connectad with and symbolized by

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

{e} Al Heenses or other rights to use any of the Copyrights, Patents or Trademarks, ang alf
itvense fees and rovalties avising from such use to the extent permitted by such Heense or rights;

{fy All amendments, renewals and extencions of any of the Copyrights, Trademarks or
Fatents; and
{g} All proceeds and products of the foregoing, inchuding withous limitation all payments

under insurance oF any indemally or warranty payeble In respect of any of the foregoeing.

Notwithstanding the foregoing the term “Collateral” shall not melude:  {8) “intent-to-use” trademarks at all times
prior 1o the first use thereof, whather by the actusl use thereof in commerce, the recording of ¢ statement of use with
the Unitad States Patent and Trademark Office or otherwise, bul only to the extent the graming of a security interest
i such “intent to use” tradomarke would be contrary 1o applicable law or (b} any contract, instrument or chattel
paper in whick Grantor has any right, title or interest if and o the extent such contract, nstrument or chatis] paper
includes a provision containing a resiviction on assignment such that the creation of & seourity interest in the right,
titte or interest of Grantor thereln would be probibited and would, in and of itself, cause or result in 5 dofaul
thersunder enabling another person party 16 such contract, nstrament or chattel paper to enforee any romady with
respect thereto; provided, however, that the foregoing exclugion shall not apply if {1} such prohibition has been
waived or such other person has otherwise consented to the creation hersunder of a sscurity interest in such contract,
insiranient or chattel paper, or (i} such probibition would be rendered ineffective purwuant to Sections %-407{3) or 9-
408{ay of the UQOT, as applicable and as then in offect in any relevant jurisdiction, or any other applicable faw

inpse or termination of any such provision, the term "Collateral” shall inchude, and Grantor shall be deemed to have
grarted a securlty interest in, all its rights, title and intorests i and [0 such contract, instrument or chattel paper as if
such provision had never been in effeet; and provided further that the foregoing sxelusion shall In ne way he
construsd 5o as o Hmlt, impalr or otherwise affect Secured Party’s uneonditional continuing secucity intsrest in and
to ath vights, titde sd drdereste of Gramtor In of 1o any payment obligations or other rights to receive monies dus or o
become due under any such contract, instrument or chatte] paper snd in any such monies and other proceeds of such
contract, instrament or cha}:tei paper..

2. Covenants and Warranties. Grantor represents, warranis, covenants and agrees as follows:
{a} Grantor has rights {as defined in the BCC) in the Collateral, except for Permitied Liens;
(b} During the term of this Agreoment, Grantor will not transfer or otherwise encumber any

interest i the Collateral, exoept for Permitted Lions and except for fransfers otherwise permitted under the Loan
Agreament;

43048/3017
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{c} To fts knowledge, cach of the Patents is valid and enforceabls, and no pant of the
Coilateral has been judged invalid or unsnforceable, in whole or in past, and no claim has besn made that any patt of
the Collateral vinkates the dghts of sny third party;

{d) Grantor shalt deliver to Secured Party within thiety {30) days of the ast day of sach fiscal
guarter in which there is 3 change or update to the reported contents from the previcws fiscal guarter, a report signed
by Grantor, in form reasonatly acceptabie to Seoured Party, Hsting any applications or registrations that Geantor has
made or filed in respect of any patents, copyrights or rademarks and the status of any cutstanding spplications or
registrations,  Grantor shall promptly advise Sccured Party of any material change in the composition of the
Colfateral, including but not Himited o any subssqusnt ownership right of the Grantor in or to any Trademark, Patent
or Copyright not specified in this Agreament;

{e} With vespect to Trademerks, Patenis and Copyrights constituting Collateral that Grantor's
managemen? determings in s sole but roasonsble commercial judgment are material o Grantor's business, Grantor
shall use reasonable commereisl offorts 1o (1) protect, defend and maintain the validity and enforceability of such
Trademarks, Patents and Copyrights, (i1} deteet infringements of such Trademarks, Patents and Copyrights and
promiptly advise Secured Party in writing of material infringements detected, and (il not allow any such
Trademarks, Patenls or Copyrights o be abandoned, forfeiterd or dedisated fo the mibite without the written consent
of Secured Party, which consent shall not be unreasonably withheld;

{f ravidor shall apply for registration (to the exfent not already registered) with the United
‘itates E—‘atem .md Tz ar ﬂmatk Ofﬁce or the Lmtud Sta*cs (“opw wht Of*;cc, £5 apphmb o {a) th(}sc m‘cJEm,tual
mthm ] n,asombif: permd oi time aiie: the .if\gu;sation of auy Sl!bh mieilecmal properly m?h?:: ‘t} hse &ddmonai
intellectual property rights developed or acquired by Grantor from time 0 Ume In connestion with any product or
service (cluding without lim#tation revisions or additions o the inteliectual property righte iisted on such
Vixhibite A, B and £, except, o sach case, with respect to auch rights that Grantor deternyines in its sole but
reasonable commarsial judgment noad not be registersd to protect s own business interests. Grantor shall, from
time 1o time, execuie and file such other instruments, and take such finther actions as Seoured Party raay reasonably
sequesﬁ from time {6 time 1o perfect or continue the perfection of Becured Party’s Interest in the Uolisteral. Granlor
shall give Secured Party notive of all such applications or registrations; and

{z} Grantor shall not enter into any agreement that would materially impair or contlics with
Grantor’s ohiigations hereunder without Seoured Party’s prior written consent, which consent shall not be
unrsasenably withheld, Grantor shall not permit the inclusion in any material contract to which [ becomes a party of
any provisions that could ov might in any way prevent the creation of 3 security fterest in Grantor's rights and
interaats in any property included within the definition of the Collateral acquired under such coniracts,

3, Further Assurances; Attorney in Fast,

() On a continuing basis, Grantor will make, excoute, acknowledge and deliver, znd file and
record in the proper filing and recording places in the United States, all such instrumeonts, including spproprinte
financing snd contipuation stalemenis snd collateral agrooments and filings with the United States Batent and
Trademark Office and the Register of Copyrights, and take ail such action as may reasonably be desmed necessary or
advisable, or as reasonably requested by Secured Party, 1o perfect Ssoured Party’s sesurity iterest in all Copyrights,
Patents and Trademarks and otherwise to carry out the inteat sad RO pOSSS of this Agreement, or for assuring and
confirming to Sscured Party the grant or perfection of 3 security interest in gl Collateral.

{b} Oranior hereby lrrsvocal )iy appoints Secursd Party as Grantor’s attorney-in-fact, with ful
authority in the place and stead of Grantor and in the name of Grantor, from time o tme in Securad Party’s

S8046/5047
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discreticn, to take sny action and o execufe any instrument which Secured Party may reasonshly deem necossary or
Grantor’s approvat of or signature to such modification to inchude reference to any right, title or Interest in any
Copyrights, Patents of Trademarks acquired by Grantor after the sxecution hereof or to defete any reference 16 any
right, title or interest in any Copyrights, Patents or Trademarks in which Orardor oo longer has or clalms any right,
title or nterest, (i) o file, in s sole discretion, one o more financing or continuation statements and amendments
therefo, relative 1o any of the Collateral without the signaturs of Grantor where pormitied by law, and {(iii) enly after
the eocurrence and during the continuance of an Bvent of Default, to transfer the Collateral into the name of Secured
Party or a third pariy to the extent permitted under the Calitornia Uniform Commercial Code,

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

{2} An Bvent of Defauht under the Loan Agresment; or

{b} Cirantor breaches any warranty or agreement made by Orantor in this Agreement and, ag
o any bresch that is capable of cure, Grantor falls o cure such breach within thirty {30} days of the sooner to vecwr
of Grantor's receipt of notice of such breach from Secured Party or the date on which such breach first beoomes
known t¢ Grantor,
5. Amendroenis, This Agresmeni may be amended only by & written instroment signed by both
parbies hereto, sxoept for amendments to Exhibite A, B, and C a5 permifted inder Section 3 hereof to be made by
Secured Party alone,

&, Counterparts. This Agroament may be executed in two or raore counterparts, each of which shall

be deemed an original but all of which togsther shall constitute the same instrument.

Remainder of this page intentionaily Ieft blank, sienorure page Jollows
v [<3 4 = En i)

o
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{Slgnavure page to Wieflectual Propersy Security dgroementd]

N WITNESS WHEREOY, the parties hereto have exeonted this &greement on the day snd yeer frst shove
witites.

GRANTOR:

Addreess of Granton BONOBOS, NG,

By

Name:  Chris Travers

He: SRRRBABYY
SECURED PARTY:

Address of Secursd Party: VENTURE LENDING & LEASING “s} 3 INC, 88
Agent

104 La besa Drive, Suile 102 By

Poriola Valley, CA $4028

Aty Chisf Pinanctal Officer N e
s
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[Signature page to tellectuni Property Security Agreoment]

IN WITNESS WHEREOF, the parties barsto have sxeouted this Agreoment on the day and vear first above
written.

GRANTOR:

Address of Grantor: BONORBRGSE, INC,

SECURED FARTY:

£ VL NG, a9

Address of Secured Party: VENTURE LENDING & LE;
Agent 7y

¥

104 Lo Mess Drive, Suite 102 &
Poricls Valley, CA 94028 &

Aty Chief Financial Offfcer Name:  David Wansk
Fra: Vice President

4BG4B/304T
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HAHIBEL A

Copyrights

Naone.

4304813017
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Hone.

EXHIBIT R

Patents
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