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_ TRADEMARK ASSIGNMENT COVER SHEET _

SUBMISS!ON TYPE

[NEWASSIGNMENT

NATURE OF CONVEYANCE i 'SECURITY INTEREST

CONVEY]NG PARTY DATA
o “'Name

| Execution Date

“Entity Type

i HealthPrize Technologues, I
LLC

109/29/2016

RECEIVING PARTY DATA

‘ Name

1A Venture Lendmg & Leasing VI, Inc; -

Street Address

104.La. Mesa Drive, Sunte 102 e

‘ City: Portola Valley

| 'Sgtafef/CQﬁﬁft‘fy:m T T |CALIFORNIA ¢ T T

[Postal Code:

[Enty Type:

;W——-—?—T Venture Lendlng & Leasmg Vlll lnc
|| street:Address: | 104 La Mesa Dnve Suxte 102 - i -
i-v_Clty:f‘ - fﬁPonola Valley
||state/Country: | CALIFORNIA ) - "f
|[Postal Code: —o4028 o i ‘7
| ntity Typ ” ‘CORPORATIONEI‘MK' ND o
vi “ PROPERTY'NUMBERS Total: 4 o B
|[_PropertyType. | _ Number _  WordMark
| Begistration Number: i.4187275_, o HEALTHPRIZE e o
'Registration Number:  |4202807 || EVERY'BODY WINS
| [Fesirton Rumber: Jarastes——[eowereis ‘
| Registration Number: (4187276 | FORTUNE COOKIE i

CORRESPONDENCE DATA
i Fax Number.

4157774961

Correspondence will be sent to the e-mail address tirstyif fhar is unsuccessful it wii be sent i
E w - using-a-fax -numbet, if provided; If that is unsuccessful, It will-be-sent via US Mail. .

. 415 981 1400
nsust@greeneradovsky.com
JEFFREYT KLEUGMAN-
FOUH”EMBARCADE.RO CENTER; SUITE 4000
SAN ERANCISCO,:CALIFORNIA 94111

~ Phone:.
i  Emails:
iE Cprrespondent Name?
| Address Line 1

| Address Line4:

http:/Aw- pzas-101/ptasweb/9rimgmagesas_px?appnanue:Examirjé&recjidi 13135740&folderig=1
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NAME OF SUBMITTER:

JEFFREY T. KLUGMAN

SIGNATURE:

NJEFFREY T. KLUGMAN/

DATE SIGNED:

09/30/2016

Total Attachments: 10

source=HealthPrize Technologies, LLC IPSA 78-0285#page1 .tif
source=HealthPrize Technologies, LLC IPSA 78-0285#page?2.tif
source=HealthPrize Technologies, LLC IPSA 78-0285#page3.tif
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INEELLEO L A? PROPERIY SECURITY AGREEMENT

This Intellectig! Property Security AgreorssntObis “Sgrasten) v made as of September 28,20
and betwesn HEALTHPRIZE TECHNOUOGIES, LLC., a Delaware limited Hability company ("ranter™), and
\z’h’\IiiJR}“ EF\JNN(; & ?FAQ}NG ’\71} E}\C (“\/LE ?”\ aa*d VL’*«EEUE\L Lt“&iﬁ?ii‘»u & LLA*«E?\(; VI, ii\C

A Pursnant to (i that certain Loan and Seeourity Agreement of even date herewith betwesn Grantor,
saborrowern, and VLT, avlender, and 63) that sertain Loanand Sesuslhy Agreoment of even dals herewith bebween
Grantor, ss-borrower, and VLLE, e londer, as guch sprecmenis iy frown timeto dime be amended, restated,
supplomented or otherwisy medified {individuallyand together, the ™ U7, Secured Party has agresd o
wake cortaiadvansey of oy and 1o sxiend cortaln financial accommodations fo Grantor {the “Loang"} in the
arounts aad manner sot fortly in the Loaw Agrecment,. Al capitalized termeused bargbvwithoputdefinition shall have
the meanings ascribed 1o them in the Loan Agreement,

B Sectired Party 1 willing ¢ make the Loans 16 Grantor, but only upon the condititn, smaig othets,
it -Orantor skl giantto Secuted Party agecaritvinterest in sabsiantialy all of Grantor'sipersong! property whether
presentheenisting ov hereafior acquived. To that endy Grantor has exscuted in faver of Scoured Party the Loan
Agreement granting 4 security nterest in all Collateral; and s exetuiing this Agrecoent with respect 1o cortain items
of Inteliectusl Property, in particular,

NOW, THEREFURE, THE PARTIES HERETO AGREE AS FOLLOWS:

: £ Ageollsteral security for the prompt and comaplete payment and
perfurmanceof gllof Grantor’s present.or future Obligations, Hmnter hershy granis & seougity interest and norigage
o Seoured Party. seossounity, in gnd o Gramor's entive right, title and interest i to and under the ollewing
Intellectual Property, now ownad or heveafter acquired by {:mmer or i which Srantor now holds or hereafter

acquires any interest {all ¢ which hall coliectively be calied the P for purposes of this Agreementy:
{a} Any-and all copyrights, whether regisiered or wnregistered; held pursaant tothedavs of
the Uinitsd Btates, any State thersafor-of sy other country; all registrations, applications and recordings in the

United States Copyright Gitiee or inany sunilat officeor sgensy ui the Linited States, and State thersof or any ather
counity; sl continuations, renewals, or extensions thereofl) and any registations - be Bsued under sy peading
appi;c ai,nm inciuding without lmitation these set forth on - attached hereto {oollectively, e

{3 All letters patent of, or righis mrrespam Hngothereto i, the United -Siatesror amyrother
country, all registrations and resordings thereoll and all applications for letters patent of, or rights correspending
thersto, in, the Usited States oy any other countyy, dncludice, withouwt Hmitation; regisirations, recordings and
apphications i the United States Patentand Trademark Offics or dn any similar officeorageney o the-United States,
any State thereofor any other couniry; all reissues; continuations, contlnuations-in-part or exiensions theveofy all
petty patesnts, divisionsls, and patenis of addition; and all patents o be issued mdu any such applications, 1mhed.ng
wetimut fintitation the patents and pitent applications set Bl on ached hevetsy (collecrively, the

(e} Al wademarks, frade names, corporait names, businesa names, Hade stvles, serviee
marks; loges, other sotirce-or business wdentifiers, prints and habels et which any of the Toregoing have dppeared or

4553510285
TAPKS3738.1
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sppear, designs and general intangibles of Hke nature, now existing or hereafier adopied or acquived, all ve g.\&x ations
and remrdmgs tharsed, aad anyoapplications In connecton therewith, irwiudirsg without Himitation, ragistrations,
‘teeordings and applications in the Usited Staics Patent and Trademark Offioe or i any similar oifice or agency of
the Haited States, any Siste therco!l oy any ot}m couniteyror any poiitical s usxim\\sun thoreof, and reisspes,
extsnsionsor renewals thereof, and the entire goodwill of the business os‘ (mn‘t arcinmectsd with andwymbolized by
sueh tidﬁl“ﬁ‘rli‘km inchading without Humbstion those set forth on attached hersto {oollectively, the

?’};

tdy Anyendall ciaimg B damages by way of past, present and future infringement of any.of
the vights insluded aboave, with the right; but not the obligation, to sue for and colisct such dumages for said use or
infringementof the intcilectusl properbyrighis identified above;

{2} Al ficenses or gther righis to use amyesd the Copyrights, Pateals o Tradematks, and all
license fess andorovaities arisiog from such use o the extent permitted by such liossise gy vighty

{ All amendments, rencwals and extensions of any of the Copyrights, Tradematks or
Patents; and
{g} Al procesds snd products of the foregeing, Including without Hitation. all payraents

under insurance-or any ndermity or warsanty pavable in respest of any of the foregoing.

Motwdthstanding the foregoing the term “Collateral” shall not include: (8) “intent-to-use” trademarks at all thnes
prior to the first use thereof, whether by the astual use thereo! In commerce, the recording of a statement of use with
thelinied States Fatenvand Trademark Office or otherwise, but onlvio the extont the granting of a socurily interest
i sich “hatent fo use” trademarks would be contrary o applicable law or (B any contmat, ingtruroent or chaitel
paper in which Urantor has any right, ttle or bterest if and fo the extent such contract, mstrument or chattel paper
npludes a provision containing a rediriction on.assipnraent such that the crestion of a security interestin the ight
itle o intereat of Urantor-therein would be prahibited and would, dn and of fiselll canseror result g default
fereunder snabling another person party to sueh vontract instrument or chatte] paper wrenforce any remedy with
respest thersto; el b . thut the forepoing exclusion shall not apply I ) such prohibition has besn
waived aratich other person has othorwise consentad (o the.creation bereunder of a.seourity interest I such contraey,
instiument or cliattel paper; o 1) such prohibition would be rendered inefvctive ;mrsuam to Sections 3407 {8y or %
408y of the UCT, as applicable and as then in effect in any rel tevant furisdiction, on any other applicable law
{neluding the Baoke dptey Coda) or principles of equityy d futhe ii at unmed ufeiy upon the ineffoctivenass,
fupse or ternination of any such previgion, the term “Col "shall inchide, and Grantor shall be deemed o have
granted 2 security interestdn, all fsvights, Hile and huterests In and o such Confraet, insfnument or chattel paper ao i
suchy provision had never been in effect; and provided furthee-that-the foreguing exclusion shadl inone way be
sonstrued soray - Hmit impairorotherwise atfect Secured Party’s unconditional continuing security-intorast 4n and
torall vights, tle and teresteof Srantordn orto any pavment obligations or other rightsdo reogive moniesdueor to
become due under amesuch contract; instromentorchatte! paperand in any sush monies-and other proceeds of such
conteach, nstnument orchattel paper.

2. Covenants angd Warranties: Grantor reprosents, warsants, covenanis and agrees as-foHows;
{a) Grantor is now the sole owner of the Collateral, except for Permitted Ligns;
(b} Diring the tern of thiv Apreement, Grantor with ot fransfer or otlierwise enciiraber aby

interest innthe Collateraly extept for Periniited Lions;
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{) To it knowiedgs. sach of the Patents it valid and enforcesble, and no part of the
Collateral has boen indped invalld or pnenforecablasin wholeor i g,«m, and oo clat bas besn rande that any part of
the Sollateral violates thonighs ol saydhind panty,

() Grantorshatl deliver toSecured Party within thirty (30 days of the last day of each
fiseal quarter; @ report sigesd by Grawdor, in form vessonsbly aceeptable fo Secured Party, lsting sy
spplicationy o registrations that Grantor has made or fHled In respect of any patents, vopyrights or
trademarks snd the statun of sny owistasding applivationgor registratlons. Grautor shall promptly advise
Secured Party of any material change in the composifion of the CUollateral, including bat not Bmited toany
subsequent ownership vight of the Grantor in ov to auy Trademark, Patent ov Copyright not speeified inthiy
Agreement;

{£} Girantor shall dse ressonabie commercial effonts 6 Gy protect, detond and maittain the
va%idity and cni’erceahi it" af the "{‘s'a:iﬂmarm Patents and (“opvriv R {u ¥ datent mirmgemema of {h Trade nuﬂ\
Eiow B mmﬁai Truis,mﬂrﬁ\s, Paiﬁ. m“ or ( ‘opvu'rhtﬁ o he d‘ocm\im:rd f )rfr‘m:(a or dcd;catﬁ“} jie t gt pubi;o w=f‘nout
the written consent of Seoured Party, which-consent shall not beunrpasonably withheld;

{H Grantor shall ‘spply for segistration o an sxpediled basis (o the extent not aleeady
registercd) with the United States Patent and Trademark Office or the United States Copyright Office, as applicable;
{ ‘= %w&e intetiectual property rights listed po Exd A B and C heveto within thiny (38 days of thevdate of this
Apresrosni; and (11 those additional inteliscnsal property viglts developed or afquis‘ed by Grrantar oy finme to tine
in co:mwimn \with any ‘produet or service, prior o the sade or Hoensing of such product nevthesrendaring of such
servitedn-any tﬁzm party {inchiding without Bmitation revisions.or additions to the inteflectuat property righty lied
o such § JBoand O, exeept with respest to sush vighis thae CGranior determiings by s sole but reasonabile
commoreial ;udommt nesd not e registercd fo protect s own business interests. “Grantor shally from time 1o time,
sxacuteand Glesauchother instruments, and fakie.stch Bther actionsas Sacurad-Party may ressonably request fiom
time to time o perlect or continus the porfection of Secured Party’s intereat in the Collateral.  Grantor shall give
Secured Fartynotice of all suchapplications.or registrations; and

{&} Crantor shall nut snier intovany sgrecnent that wouldanatenially impaicor confiict with
Girantor's obligations hercunder without Secursd Party’s poor weilien consent witlch cousent shall not be
ynrsasonably withheld, Grantor shatl not perpait the inslusion i any material contrast to which it becomes a pagty of
any provisinns that could or might inany way prevent the oreation of 2 sesurity tnterest iy Grayser’s rights and
inserests nany propeety included within the definition of the Collaterabacguired under sush contrasts,

i Furthe s

{ay On g continuing basis, Grantor will make, execuie, scknowledge and deliver, and file a
vecond fir the proper filing and recording places in the United States; il such fustruments; ‘incinding 23}:’-§)(u§, iafg
financing and commuation siaternents and collatoral agreements and filings with the United States Patent and
Trademark Office and the Begisterof Copyrichtsoand take sl such actionas may ressonably e deomed necessary ¢
advisable, ur as reasobably requested by Secured Pady, to perfect Secuved Party’s security interest inall Copyr igh
Patents and Trademads and-otherwise to caoy ot the mient and purposes-of this Agroement, of for assuting an
confirniing o Secured: Partythe grant epperfection of asecurity interest inailbCollateral.

o
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first obtaining Grantor’s approval of or signatureto suchanodifieation by amending B and ¢, hereof, as
spprepriate, toinclude referencets any rights titlerordrierest vany-Copyrights, Pab tents or Trademarks acuired by
Grantor after the execution hereof o to delete any reference to any rvight, tile or interest in any Copyrights, Patents
or Trademarks in which Grantor no fonger has or ¢laime any right, title or interest, (i) to file, In Ha sole discretion,
ore or more Hinancing or continuation statements and smendmerds thersto, relative to any of the Collatoral without
the signators of Gractorwhers peomitied by law, and (i) aBler the soowrvence of an Event of Default to transferthe
Coilateral inte- the name. of Secured Papty or a third parhyto the exient peomitied snder the Californis Uniform
ComrasrciaiCade,

4, Events of Defude. The ocowrrence of suy of the following hall constiiute an BEvent of Defult

under this Agreement
{8} AwEventol Belaltunder the Logn Agreements or

{15} rantor bresches gny warraniy oragreement made by Grangorin this Agreemontand, as
toany breach that is eapable of cure, Grantor fallstovure such brosch within thirty (30) dave of the sponer 1o oucur
of Grantor's recsint of notice of sush breseh from Scoured Party or the date on which such breach first hesemes
Kerown o Granton

3 Ameondments.  This Agreement may be amended only by @ written Instrument signed by bath

partics hereto, except for amendmenty permitted under Section 3 heveoTiobe made by Secured Party alone

}; shall

2 f‘s;c:c-:,mmt mzn, be oxecmcd B two o more comiterparts, sach of which

] ard, S
Agr °r‘mcm s and shall be interpreted for albpurposss assepante and distinct a memc;m hctween Gmmor and VELT,

an the one hand, and Grantor and VLLE, on the gther hand, and nothingin this Agrsement shail be docmed a jont
vertire, partnership ov other assseintion between VLLY and VEES. Bach reforonce in this Agreoment te “Sesured
Party™ shall mean and refer to oach of VLUT and VLLE, singly and bdependent of one another, Without imiting the
venerality of the foregoing, the covenanis and other ohdigativns of “Secured Party” under this Agreenient ave several and
notjoint obiipations of VLT and VELE, andoall rights and remedies of “Secured Pasty™ under this Agrecuicotanay be
exercised by VLLT andior VLLE independentiy of one annther, The securily intorests granted by Drantor o each of
YELT and VLLE herennder andunder the Loan Agrecment shall bedeemed 1o have been grantad and perfeciad ot the
same time-and shail be of equat prionty:
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[Rignature page to buelleciudl Property Security Agreement]

N WITNESS WHEREQF, the parties hereto have executed this Agreement on the day asod year
first sbove written.

GRANTOR:
Address of Grantor: HEALTHPRIZE TECHNOLOGIES, LLC.
26G Marshall Biveet, Second Floor By: \ %\.\ %M%%“I&:;\ 7
Norwalk, CT 06854 . “\% \:& - m?\&% -

its: \\\~‘§:&§

SECURED PARTY:

Address of Secured Party: YVENTURE LENDING & LEASING Vi, INC,
104 La Mesa Drive, Salte 102 By:
Portola Valley, CA 94028
Asin: Chief Financial Officer Mame:

s
Address of Secured Party: VENTURE LENDING & LEASING VI, INC.
104 La Mesa Drive, Sulte 102 By e
Portola Valley, CA 84028
Atin: Chief Financial Officer Name:

s
485350285
TAP4B3737.2
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{Signature page t¢ Intelleciual Property Security 4greement]

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement on the day and year first above

written,

Address of Grantor:

20 Marshall Street, Second Floor
Morwalk, CT (6854

Address of Secured Party:

104 La Mesa Drive, Suite 102
Poriola Valley, CA 94028
Aty Chief Financial Officer

Address of Sccured Party:

104 Lu Mesa Drive, Suile 102
Poriola Valley, CA 94028
Atire Chief Financial Officer

48538/0285
TAP/493738.1

GRANTOR:

HEATTHIRIZE TECHNOLOGIES, LLC,

By

Name:

fts:

SECURED PARTY:
VENTUE LENDING & LEASING VI INC,

Nt

Pt
Mame: Iy Cobgd

Tis: Vice President

VENTURE }:ﬁi{é{)i}’ﬁ?{} & LEASING VHE, INC.

VNN
\\31 Vi

ToF

— J§§€ & :

N,

Name:  Jay G :xz's’;§ B
% £
ks Vice Fresiden
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