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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
VIYET, INC. 12/18/2015 CORPORATION: DELAWARE

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
Name: Venture Lending & Leasing VIII, 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: 1 §
Property Type Number Word Mark E
Registration Number: |4475996 VIYET S
o
CORRESPONDENCE DATA o
Fax Number: 4157774961 o
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.
Phone: 415981 1400
Email: NSust@greeneradovsky.com
Correspondent Name: JEFFREY T. KLUGMAN
Address Line 1: FOUR EMBARCADERO CENTER, SUITE 4000
Address Line 4: SAN FRANCISCO, CALIFORNIA 94111
ATTORNEY DOCKET NUMBER: 48535-0219
NAME OF SUBMITTER: JEFFREY T. KLUGMAN
SIGNATURE: /JEFFREY T. KLUGMAN/
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This intellectunl Property Security Agreement (this “Agregment”™) i5 made as of December 1§, 2018

referred to hereln individually and fogether as “Secured Parp™).

A

AL Pursuant 1o that certain Loan and Securily Agreement of even date herewith betwesn Oranlor, a3
borrower, and Secured Party, as lender (as amended, restated, supplemented or otherwise modified from time fo
tfime, the “Loan Agreement™), Secared Party has agreed 1o make certain advances of money and to extend cartain

capitalized terms used herein without definition shall have the meanings ascribed to thern i the Loun Agreement.

B. Secured Party is willing to make the Loans to Grantor, but only upon the condition, among others,
that Grantor shall grant to Secured Party a security interest in substantially ali of Granter’s personal property
whether presenthy existing or hereafler acquired. To that end, Grantor has executed in favor of Secured Party the
Lozn Agreement granting a security interest in all Collateral, and is executing this Agreement with respest 1o Ceriain
itema of Intellectual Property, in particular.

WOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

i Grant of Security Interest.  As collateral securlty for the prompt and complete paymeni and
performance of all of Grantor’s present or faturs Obligations, Grantor hereby grants a security interest and morigage
10 Secured Party, as security, in and i¢ Grantor’s entire right, title and interest in, to and under the following
inteliectual Property, now owned or hereafter acquired by Granfor or in which Grantor now holds or hereafter
acquires any interest (all of which shall collectively be salled the “Collateral” for purposes of this Agreement)

{a} Any and all copyrights, whether registered or unregistarad, held pursuant to the laws of
the United States, any State thereof or of any other country; all registrations, apphications and recordings in the
United States Copyright Office ov in any similar office or agency of the United States, and State thereof or any other

country; all continuations, renewals, or extensions thereof, and any regisirations to be issued under any pending
applications, including without limitation those set forth on Exhibit A attached hereto {collectively, the

(b} All letters patent of, or rights corresponding thercto in, the United States or any other
couniry, all registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
thereto in, the United States or any other country, inchuding, without limitation, registrations, recordings and
applications in the United States Patent and Trademark Cffice or in any ‘similar office or agency of the United
States, any State thereof or any other country, all reissues, continuations, continustions-in-part or exiensions
theveof, all petty patents, divisionals, and patents 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 attached hereto
{collectively, the “Patents™);

{c} Al trademarks, trade names, corporate names, business names, trade styles, service
marks, logos, other source or business identifiers, prints and labels on which any of the foregeing have appeared or
appear, designs and general intangibles of like nature, now existing or hereafter adopted or acquired, all registrations
and recordings thereof and any applications in connection therewith, including, without limitation, regisirations,
scordings and applications in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any Stale thereof or any other country or any political subdivision thereol, and  relssues,

I
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extensions or renewals thereof, and the entire poodwill of the business of Grantor sonnected with and symbolized by

“Trademarks™)

{c} Any and all claims for damages by way of past, present and future infringement of any of
the rights inciuded above, with the right, but not the ebligation, to sue for and coliect such damages for said use or
infringement of the intellectual property rights identified above;

{e} All ticenses or other rights to use any of the Copyrights, Patents or Trademarks, and ali
ficense fees and royabties arising from such wee to the extent permitied by such license or rights;

{f} All amendments, renewals znd extensions of any of the Copyrights, Trademarks or
Patents; and
>
{g} Al proceeds and products of the foregoing, including without Hmitation all payments

under insurance or any indemmity or warranty pavable in respest of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shail not jnclude: {(a) “intent-to-use” trademarks at ail times
priet to the first use thereof, whether by the actual use thereof in commeree, the recording of a staternent of use with
the United States Patent and Trademark Office or otherwise, but only to the extent the granting of a secuority interest
in such “intent to use” trademarks would be contrary to applicable law or {B) any contract, strumerd ot chatte]
paper in which Grantor has any right, title or interest if and to the extent such contract, instrument or chatiel paper
includes a provision containing & restriction on assignment such that the creation of a securily interest in the right,
title or interest of Grantor therein would be prohibited and would, v and of {tself, cause or result in 2 defanll
thereunder enabling anotier person party 16 such contract, insirument or chatiel paper to enforce any remedy with
respect thereto; provided, however, that the foregoing exslusion shall not apply if (i) such prohibition has beep
waived or such other person has otherwise sonsented to the creation herounder of a security interest in such condract,
instrurnent or chatte] paper, or (i} such prohibition would be rendered neffective 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 any other applicable law
{incinding the Bankruptcy Code or principles of equity); provided fusther that imediately upon the ineffestiveness,
lapse or termination of any such provision, the term “Collateral” shall include, and Grantor shall be deemed 1o have
pranted 3 security interest in, all its rights, title and interests in and to such contract, instrument or chattel paper as if
such provision had never been in effect; and provided further that the foregoing exclusion shall in no way be
construed 50 a8 to Hmit, 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 1o receive monies due of 1
become due under eny such contract, instrument or chattel paper snd in any such monies and other proceeds of such
coniract, instrument or chattcl paper,

2. Coverants and Warranties. Orantor represents, warranta, covenanis and agrees as follows!
{a} Grantor has rights (as defined in the DCCY in the Collateral, except for Permitted Licns;
{b} During the term of this Agreement, Grantor will aot fransfer or otherwise encumber any

intersst in the Uollatersl, except for Permitted Liens and except for transfers otherwise permitted under the Loan
Agresment or under this Agreement;

{c} To its knowledge, cach of the Patents is valid and enforcesble, and no part of the
Collateral has been judged invalid or unenforceablz, in whole or in pant, sand no claim has been made that any part of
the Caollateral violates the rights of any third party;

(&} Grantor shall deliver to Secured Party within thivty (38) days of the last day of each
fiscal guarter, 8 report signed by Grantor, in form ressonably acceptable to Secured Party, lsting (i} any
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applications or registrations that Grapier has made or filed in vespeet of any patents, eopyrights o
trademarks, (i the status of any sutstanding applcations or regictrations and (i} any material change i the
composition of the Collateral;

(e} CGrantor shall use reasonable commercial efforts to () protect, defend and mainiain the
validity and enforceability of the Trademarks, Patents and Copyrights, (i} detect infringements of the Tradenarks,
Patents and Copyrights and promptly advise Secured Party in writing of material infringements detected, and
(i1} not allew any material Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public
urtless Grantor deems Ut to be in the best interest of Grantor’s husiness;

f Grantor shall apply for registration {to the extent pot already registered) with the United
States Patent and Trademark Office or the United Siates Copyright Office, as applicable: {1} those intelleciual
property rights listed on Exhibits A, B and € hereto within thirty (30} days of the date of this Agresment; and (i)
those additional intejlectual property rights developed or acquived by Grantor from time to fime in connection with
any produst or service, prior to the sale or Heensing of such product or the rendering of such service to any third

commercial judgment nsed not be registered to protect its own business inferests or are not, for whatever reason,
able 1o be registered. Orantor shall, from time fo time, execute and file such wiher instruraonts, and take such further
actions as Secured Party may reasonably request from time to time to perfest or continus the perfection of Secured
Party’s interest in the Collateral; and

{g} Grantor shall not enter info any agreement thal would materially impair or conflict with
Grantor's oblizations hereunder without Secured Party’s prior written consent, which comsent shall notl be
unreasonably withheld. Grantor shall not permit the inclusion in any material contraet fo which it becomes @ party
of any provisions that could or nught in any way prevent the crestion of a security interest in Grantor’s rights and
interesis in any property inchided within the definition of the Collateral acquived under such coniracts, except for
provisions in such material contracts as are referenced in the last paragraph of Section 1 of'this Agreement.

3. Further Assurances: Attorney in Fact.

{a} U a continuing basis, Grantor 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 appropriste
financing and continuation staternents’ and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Copyrights, and take 3l such action as may reasonably be deemed necessary
or advisable, or as reasonably roguested by Secured Parly, io perfect Secured Party’s security interest in all
Copyrights, Patents and Trademarks snd otherwise to carry out the Intent and purposes of this Agreement, or for
asauring and confirming to Secured Party the grant or perfection of a seourity interest in all Collateral.

{b} Grantor hereby irrevocably appoints Secured Party as Grantor’s attorney-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, from time to time in Secuwred Party’s
reasonable discretion, to take any action and to exscute any instrument which Scoured Party may deem necessary or
advisable to accomplish the purpeses of this Agreement, including (i} to modify, in its reasonable discretion, this
B and €, hereof, as appropriate, to include reference to any right, title or interest in any Copyrights, Patenis or
Trademarks acquired by Granior after the execution hereof or to deleto any reference to any right, title or interest in
any Copyrights, Patents or Trademarks in which Grarior no loager has or claims any right, title or interest, {ii} to
file, in Hs reasonable discretion, one or more financing ¢ continuation statoments and amendments thereto, relative
to any of the Collateral without the signature of Grantor where permitted by Jaw, and (i) after the ccourrence and
during the continuance of an Event of Default, to transfer the Coliateral into the name of Seoured Party, an Affilate
or any other Person, in each case, o the extent permitied under the Califoraia Uniform Commercial Code,

(V)
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4.

] The acourrence of any of the following shall constitute an Event of Defanli
under this Agreement:

{a} An Bvent of Default under the Loan Agresment; or
{b} Grantor breaches in any materfal reapect any warranty or agreement made by Grantor in

this Azreernent and, as to any breach that is capable of sure, Grantor f3ils to cure such breach within thivty {303 days
of the sooner to oocur of Grantor's receipt of notice of such breach from Secured Party or the date on which such
breach firgt becomes known to Grantor,

5. A 1o, This Agreemeni may be amended only by a written insirument signed by both
parties hereto, except for emendments permitied under Section 3 heveof to be made by Secured Farty alone.

6. Counterparts, This Agreement may be executed In two of raore countarparts, each of which shall

be deemed an original but all of which together shall constitute the same Instroment,

7. Sevirat Naws of Sseweed Party’s Ollisaticn sad Righin Parl Passe Secoiy nforests, This
Agreemant is and shall be interpreted for all purposes as separate aad distinet agrecments between Grantor and VLLT,
o the one haod, and Grantor and VLLE, on the other hand, and nothing fo this Agreoment shall be deemed a joint
venture, partnership ot other association between YEL7 and VLLS8. Bach reference in this Agreoment to “Secured
Party” shall mean and refer fo each of VLL7 and YLLS, singly and independent of one another. Without limiting the
generality of the foregoing, the covenants and other obligations of “Secured Parly” under this Agreement ave several
and not joint obligations of VLL7 and YLLS, and all rights and remedies of "Securad Party” under this Agreement may
be exercised by VLL7T andfor VLLE independently of one another. The seourity intevests granted by Grantor to each of
VLT and YLLS bereunder and under the Loan Agreement shall be deemed to have been granted and perfected at the
same tine and shall be of egual priosty,

483354
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[Signature page to tellecnial Property Ssourily Agresment]

IN WITNHESS WHERBOF, the pariies have executed this Agreement as of the date fiest above writfen.

GRANTOR:

Adddrsye forNotives 584 Broadway, Sulis 408
New York, NY 16312
Adtn: Bhzabeth Brown
Phone #: 646-3025694
SECURED PARTY:

VENTURE LENDING & LEASING VI, ING,

Addresefin Notioes! 104 La Mesa Dr., Suite 102
Partols Valley, CA 94028
Attre Thisf Finaoeial Officer
Fax # 650-234.4343
Phone # 650-234-4300

SECURED PARTY
VENTURE LENDING & LEASING VIH, ING

e

ame:
itk

Asliress for Nottoes; 104 La Mesa Dy, Suite 102
Portela Valley, A 84028
Attne Chief Financilal Offtcer
Fax # §50-234-4343
Phone # #30.234.4300
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[Signatre page 1o Intelleciual Property Security Agroement]

N WITNESS WHEREOF, the parties have execuied this Agreement as of the date fiest above writien.
GRANTOR:
VEIYET, INC,
By

Name:
Title:

Address for Motices: 584 Broadway, Suile 408
MNew York, MY 1312
Adlnu
Fax #:
Phone #:

SECURED PARTY:

VENTER ixi“qi}‘ﬁ\\r & LEASING VI INC,
NN

: i
B SF ittt
Fame: {lay Chifhyg e
Ty Wite Prysadont™
N3
Acldvass-for Notley: 194 La Mesa Dr., Suite 102

Portola Valley, CTA 94028
Aty Chief Flosnoial Officer
Fax # 650-2234.-4343

Phone # 6303-234-4300

SECURED PARTY:

PIRG & LEASTNG VL INC.

{
i
s,

[t R

Address for Noiiees: 184 La Mesa Dr., Spite (02
Portola Valley, CA 94028
Anre Chiel Financial Gificer
Fax # 650-234-4343
Phope # 650-234-4300
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BXHIBIT A

Copyrighis

Doxofiption Registration Number Fegistration Bate
[T

ABEAB/G2AY
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EXHIBITE

Patents

Resistration/Serial Nomber Registration /Application Palg

A48835/0218
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Deseription

YIYET (word mark)

4B53E/021%
JTHI478327 .3

RECORDED: 12/21/2015

EXHIBITC

Trademarks

11.S. Registration/ Apphication Mumber

Registration Nuniber: 4475996
Serial Mumber: 85762481

Remstration/AppHeation Dhate

January 28, 2014
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