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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Betaworks Studio, LLC 02/20/2015 LIMITED LIABILITY
COMPANY:

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: |3560038 BETAWORKS

Registration Number: |4295178

Registration Number: |4670854 ©
™
Registration Number: |4501864 OPENBETA S
©
(a2}
CORRESPONDENCE DATA S
Fax Number: 4157774961 ‘u_'>
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. o
Phone: 415981 1400 O
Email: gkiviat@grmslaw.com
Correspondent Name: Jeffrey T. Klugman
Address Line 1: Four Embarcadero Center, Suite 4000
Address Line 4: San Francisco, CALIFORNIA 94111
ATTORNEY DOCKET NUMBER: 48046/3050 T
NAME OF SUBMITTER: Jeffrey T. Klugman
SIGNATURE: /Jeffrey T. Klugman/
DATE SIGNED: 02/25/2015
Total Attachments: 9
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RECITALS

A Pursuant fo 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 from time to
time, the “Loan Agreement™), Secured Party has agreed to make certain advances of money and to extend certain
financial aconnmodations to Grantor {the “Loans™) in the amounts and manner set forth in the Loan Agreement. All
capitalized terms used heretn without definition shall 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, armong others,
that Grantor shall grant to Secured Party a security interest in substantiaily all of Gramior’s personal property
whether presently existing or hereafter acquired, To that end, Grantor has executed in favor of Secured Party the
Loan Agreement granting a sscurity interest in all Collateral, and is executing this Agreement with respect to certain
items of Intelicctual Property, in particular.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. As collateral sccurity for the prompt and complete payment and
porformance of all of Grantor’s present or future Obligations, Grantor hereby grants a security interest and morigage
to Secured Parly, as security, in and to Grantor’s eniive right, title and inferest in, to and under the following
Iniellectunl Property, now owned or hereafier acquired by Grantor or in which Grantor now holds or herealfter
acquires any interest (all of which shall collectively be called the “Collateral” for purposes of this Agreement):

{a) Auy and alf copyrights, whether registered or onregistered, held pursuant to the laws of
the United Siates, any State 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 Sate thereof or any other
country; all continuations, renewals, or extensions thersof; and any registrations to be {ssued under any pending
applications, including without Hmitation those set forth on Exbibit A astiached heroie {collectively, the

{b} All lfetters patent of, or rights corresponding thereto in, the United Siates or any other
couniry, all registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
thersto in, the United States or any other country, including, without lmitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any shmilar office or agency of the United
States, any State thereof or any other country; all reissues, continuations, continuations-in-part or extensions
thereof, alf petty patents, divisionala, and patents of addition; and all patents to be issued ander any such

{collectively, the “Patents”™;

{c) Al trademarks, trade names, corporate names, business pames, irade styles, service
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 Hke nature, now existing or hereafter adopted or acquived, all regisirations
and recordings thereof, and any applications in connection therewith, including, without Hmitatlon, registrations,
recordings and applications in the United States Patent and Trademark Office or 18 any similar office or agency of
the United States, any State thereof or any other couniry or any political subdivision thereof, and  reissues,
extensions or renewals thereof, and the entive goodwill of the business of Grantor connecied with and symbolized by
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“Trademarks™);

{c} Any and 2l clairos for darnages by way of past, present and {uture infringement of any of
the rights included above, with the right, but not the obligation, t¢ sue for and collect such damages for said use or
inftingement of the intellectual property rights identified above;

(e} All Heenses or other rights to use any of the Copyrights, Patents or Trademarks, and ail
license fees and royalties arising from such use to the extent permitted by such license or rights;

H Al amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patents; and
{g} Al proceeds and products of the foregoing, including without fimitation all payments

under insurance or any indemnity or warranty payable in respest 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 thereof, whether by the actual use thereof in coramerce, the recording of a statement of use with
the United States Paterst and Trademark Office or otherwise, but anly i the extent the granting of & security interest
i such “intent to use” wademarks would be contrary to applicable law or (b) any contract, inatrument or chaticl
paper in which Grantor has any right, title or interest if and to the extent such sontract, instrument or chattel paper
includes a provision containing a restriction on assignment such that the creation of a security interest in the right,
title or interest of Grantor therein would be prohibited and would, in and of #self, cavse or resalt in a default
thersunder enabling ancther person party to such contract, instrament or chattel paper to enforce any remedy with
espect thereto; provided, however, that the foregoing exclusion shall not apply if (i) such prohibition has been
waived or such other person has otherwise consented fo the creation hereunder of a security interest in such contract,
instrument or chattel paper, or (i) such prohibition would be rendered Ineffective pursuant to Sections 9-407(a) or 9-
403z} of the UCC, as applicable and as then in effect in any relevant jurisdiction, or any other applicable law
{inchuding the Bankruptcy Code or principles of equity}; provided further that iromediately upon the ineffectiveness,
fapse or termination of any such provision, the term “Collateral” shall inclode, and Grantor shall be deemed to have
granted 4 security interest in, all its rights, title and interests io and to such contraet, instrurnent or chattef paper as if
such provision had never been in effect; and provided further that the foregoing exelusion shall in no way be
construed 5¢ as 1o Himit, impair or otherwise affect Secured Party’s unconditional continuing security interest in and
to all rights, title and interests of Grantor in or to any payment obligations or other rights to receive monies dus or to
become due under any such coniract, instrument or chattel paper and in any such monies and other procecds of such
contract, insirument or chatte! paper.

2. Covenants and Warrantics. Grantor represents, warrants, covenants and agrees as follows:
{a} Grantor has rights {as defined in the UCCY in the Collateral, except for Permitted Liens;
(b} During the term: of this Agreement, Granior will not transfer or otherwise encumber any
interest in the Collateral, except for Permitted Liens and except for transfers otherwise permitied under the Loan

Agresment;

{c} To its knowledge, sach of the Patents iz valid and enfurceable, and no part of the
Coilateral has been judged invalid or unenforeeable, in whole or in part, and no claim bas been made that any pait of
the Collateral violates the rights of any third party;

{d} Grantor shall deliver (o Secured Party within thirty (38) days of the Iast day of sach
fiscal quarier, a repert signed by Grantor, in form reasonably acceptable to Secured Party, listing (i) any
applications or registvations that Granter has made or filed in respect of any patents, copyrights or
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trademarks, (31} the status of any ontsirnding applications or registrations and (i} sny material change in the
eompaosition of the Collateral

(&} Grantor shall use reasonable commercial efforts to (§) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights, (i1} detect infringements of the Trademarks,
Patents and Copyrights and promptly advise Secured Party n writing of material infringements detected, and
{iit} not allow any material Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public
unless Grantor desms it to be in the best interest of Grantor’s business;

H CGrantor shall apply for registration (o the extent not already registered) with the United
States Patent and Trademark Office or the United States Copyright Office, as applicable: (i} those mtellectual
those additional intellectual property rights developed or acquired by Grantor from time to time in connection with
any product or service, prior to the sale or leensing of such product or the rendering of such service to any third
party {including without limitation revisions or additions to the intellectual property rights Hsted on such Exhibits A,
commercial judgment need not be registered to protect its own business. interests, Granior shall, from time to time,
execyte and file such other instroments, and take such further actions as Secured Party may reasonably request from
time to time to perfect or continue the perfection of Secured Party’s interest in the Collateral; and

{g) Grantor shall not enter into any agreement that would materially 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 malerial contract to which it becomes & party
of any provisions that sould or might in any way prevent the creation of a security interest In Grantor's rights and
interests in any properiy incloded within the definition of the Collateral acquired under such contracts, except for
provisions in such reaterial contracts as are referenced in the last paragraph of Section 1 of this Agreement.

3 Further Assurances; Attorney in Fact,

{a} On g continuing basis, Grantor will make, execute, acknowledge and deliver, and file and
record in the proper filing and recording places In the United Swates, all such instruments, including appropriate
financing and condipuation statements and collateral 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 deemed necessary
ar advisable, or as reasonably requested by Secured Party, o perfect Secured Party's security interest in all
Copyrights, Patents and Traderarks and otherwise to carry out the intent and purposes of this Agreement, or for
assuring and confirming to Secured Party the grant or perfection of a securily interest in all Collateral,

{b} Grantor hereby irrevocably appoints Secured Party as Grantor’s attorney-in-fact, with fudl
authority in the place and stead of Grantor and in the name of Grantor, from time o time In Secured Party’s
disoretion, to take any action and to execute any instrument which Secured Party raay deem necessary or advisable
o aceomplish the purposes of this Agresment, including (i) to modify, in its sole discretion, this Agreement without
appropriate, to include reference to any right, title or interest in any Copyrights, Patents or Trademarks acquired by
Grantor after the execution hereof or to delete any reference to any right, title or interest in any Copyrights, Patents
or Trademarks in which Grastor no longer has or claims any right, title or interast, (i} to file, in iis sole discration,
one or more financing or continuation statements and amendments thereto, relative 1o any of the Collateral without
the signature of Grantor where permitted by law, and (i1} subiect to the Forbearance Period, after the ocourrence and
during the continuance of an Event of Defanlt, to transfer the Coliateral into the name of Secured Party or a third
party to the extent permitted under the California Uniform Commercial Code,

4, Events of RDefault. The occurrence of any of the following shall constitute an Event of Default
under this Agreement;
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() An Event of Default under the Loan Agreement; or
{ Grantor breaches in any material respect any warranty or agresment made by Grantor In
this Agresment and, as to any breach that is capable of cure, Grantor fails 1o cure such breach within thirty (30) days
of the sooner to vceur of Granter’s receipt of notice of such breach from Secured Party or the date on which such
breach first becomes known to Grantor,
5. Amendments. This Agreement may be amended only by a written instrument signed by both

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

6. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall
be deemned an original but all of which together shall constitute the same instroment.

fSignature Pages Follow]
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[Signature page to Intellectual Propersy Secuvity Agreement]

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date first shove written,
GRAMTOR:

BETAWORKS: Hsb BIQULLC

‘.“ - s P N
Name: Joghug NShach
Tide:  Ohig{ Bihansial Officer

Address for Notices: 26 Little West 12% Street
New York, NY 16014
Attn: Chief Financial Officer
Phone #: 646-838-8578

SRECURED PARTY:
VENTURE LENDING & LEASING VI, INC.
By:

Name:
Title:

Address for Notices; 104 La Mesa B, Sulie 102
Poriola YValley, CA 94028
Attn: Chief Financial Officer
Fax # 650-234-4343
Phone # 650-234-430G0
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[Signature page to Inisllectual Property Security Agreement]

IN WITNESS WHEREQF, the partics have executed this Agreement ss of the date first above writien.
GRANTOR:
BETAWORKS 3TUDIO, LLC
By

MName:  Foshua Auerbach
Title:  Chluef Financial Officer

Address for Notices: 29 Litile West 12 Strest
New York, NY 10014
Attn: Chief Financial Officer
Phone #; 646-839-8578

SECURED PARTY:

Name: ;|
Title: %

i€ Bresident

Address for Notices: 104 La Mesa Dr., Suite 102
Portola Valley, CA 84028
Atin: Chief Financial Officer
Fax # 650-234-4343
Phone # 650-234-4300
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EXHIBIT A

Copyrights
‘ Description:{Betaworks Logo Design

| Type of Work:} Visual Material
| Registration Number / DatezVAOO01$17927 / 2014-06-02
|
{

(RN § NI | Ma—

Application Tiﬂe:f_Betaworks Logo Design.

Fitte:iBetaworks Logo Design.

Prate of Creation}i2014
Itate of Pablication:20 14-05-09
{ Nation of First Publication:iUnited States
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- Autlgiérsiivi'p on A'ppi‘i'cation‘: i%‘aﬁki_yﬁ LLC, employer for hive; Domicile: United States. Authorship: 2-D
artwork,

Righis and Permissions:|Josh Auerbach, Betaworks Studio, LLC, 416 W 13th, Suite 203, New York, NY,
10014, United States
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CXHIBITE

Patents

None.
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RECORDED

Trademark

BETAWQORKS

BETAWORKS

BETAWORKS

Betaworks
Original Logo

Betaworks
Original Logo

Betaworks
Original Logo

Betaworks
Original Logo

Betaworks MNew
Logo Design

Betaworks New
Logo Design

Betaworks New
Logo Design

Betaworks New
Logo Design

Betaworks New
Logo Design

OPENBETA

48046/3050
JTKI645885 .2

Juygisdiction
United States of
America

China {People’s
Republic)
Huropean
Community
United States of
America

China {People’s
Republic)
European
Comgnunty
China (Peopie's
Republic)
United States of
America
European
Corarmunity
{China (People's
Republic)
China (People's
Republic)
China (Peaple's
Repubiic)
United States of
Argerica

: 02/25/2015

Trademarks

Application

Siatus Number
Registered 77/415404
Registered 11086763
Registered 10966703
Registered  8§5/633033
Registered 11086761
Registered 10986687
Registered 11086760
Registered  86/292552
Published 13225248
Filed

Filed

Filed

Registered B6/075179

File Date

{5~-Mar-2008

F8-Jun-2012

j4-Jun-2012

15-Jun-2912

18-Jun-2012

H-un-2012

F8-Jun-2012

23-Rep-2014

30-Bep-2013

Registratio Registration
n Number Date
3560038 13-Jan-2009
11084763 ‘ 28-Cot-2013
F0966703 $9-Nov-2012
4295178 26-Feb-2013
11086761 28-Oct-20143
10966687 09-Nov-2012

1086760

28-0ct-2013

4670854 3-Jan-20148
4501864 25-Mar-2014
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