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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
SMARTACTION LLC 01/31/2018 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: ORIX GROWTH CAPITAL, LLC

Street Address: 1717 MAIN STREET, SUITE 1100
City: DALLAS

State/Country: TEXAS

Postal Code: 75201

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Registration Number: |4655259 IVA
Registration Number: |4655128 IVR WITH A BRAIN
Registration Number: |5253872 SMARTACTION o
0
Registration Number: |5301251 OMNI-BOT o
Ty
<
CORRESPONDENCE DATA S
Fax Number: 2149326499 ‘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: 2149326400 O
Email: sshernandez@mcguirewoods.com
Correspondent Name: AARON J. PICKELL
Address Line 1: 2000 MCKINNEY AVENUE, SUITE 1400
Address Line 2: MCGUIREWOODS LLP
Address Line 4: DALLAS, TEXAS 75201
ATTORNEY DOCKET NUMBER: 2067493-0025
NAME OF SUBMITTER: Stephanie Hernandez
SIGNATURE: /Stephanie Hernandez/
DATE SIGNED: 02/02/2018
Total Attachments: 7
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Execution Version

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “Agreement”) is entered into as of January 31, 2018
(the “Effective Date”) by and among ORIX GROWTH CAPITAL, LLC, a Delaware limited liability company
(“Lender”) and SMARTACTION LLC, a Delaware limited liability company (“Grantor’).

RECITALS

A Lender has agreed to make certain advances of money and to extend certain financial
accommodations to the Grantor in the amounts and manner set forth in that certain Loan and Security Agreement by
and among Lender and the Grantor dated as of the date hereof (as the same may be amended, modified or supplemented
from time to time, the “Loan Agreement”; capitalized terms used herein are used as defined in the Loan Agreement).
Lender is willing to make the Loans to the Grantor, but only upon the condition, among others, that each Grantor shall
grant to Lender a security interest in all of such Grantor’s Intellectual Property to secure the obligations of the Grantor
under the Loan Agreement.

B. Pursuant to the terms of the Loan Agreement, each Grantor has granted to Lender a security interest
in all of such Grantor’s right, title and interest, whether presently existing or hereafter acquired, in, to and under all of
the Collateral. The Collateral includes without limitation all Intellectual Property (including without limitation the
Intellectual Property described herein).

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and intending
to be legally bound, as collateral security for the prompt and complete payment when due of its obligations under
the Loan Agreement, each Grantor hereby represents, warrants, covenants and agrees as follows:

AGREEMENT

1. To further evidence the security interest granted under the Loan Agreement, each Grantor grants and
pledges to Lender a security interest in all of such Grantor’s right, title and interest in, to and under its
Intellectual Property (including without limitation those copyrights, patents, trademarks and
maskworks listed on Schedules A, B and C hereto), and including without limitation all proceeds
thereof (such as, by way of example but not by way of limitation, license royalties and proceeds of
infringement suits), the right to sue for past, present and future infringements, all rights corresponding
thereto throughout the world and all re-issues, divisions, continuations, renewals, extensions and
continuations-in-part thereof. Notwithstanding the foregoing, the Collateral shall not include “intent-
to-use” trademarks at all times prior to the first use thereof, whether 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 security interest in such “intent-to-use” trademarks
would be contrary to applicable law.

2. Each Grantor represents and warrants that as of the Effective Date (i) listed on Schedule A are all
copyrights, software, computer programs, maskworks, and other works of authorship owned or
controlled by such Grantor which are registered with the United States Copyright Office, (ii) listed on
Schedule B hereto are all trademark registrations and pending registrations owned or controlled by
such Grantor, and (iii) listed on Schedule C are all patents and patent applications owned or controlled
by such Grantor.

3. Grantor shall not, hereafter, register any maskworks, software, computer programs or other works of
authorship subject to United States copyright protection with the United States Copyright Office
without first complying with the following: (i) providing the Lender with at least five (5) business
days prior written notice thereof, (ii) providing Lender with a copy of the application for any such
registration and (iii) executing and filing such other instruments, and taking such further actions, as the
Lender may reasonably request from time to time to perfect or continue the perfection of Lender’s
interest in the Collateral, including without limitation the filing with the United States Copyright
Office, simultaneously with the filing by such Grantor of the application for any such registration, of a
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copy of this Agreement or a Supplement hereto in form acceptable to the Lender identifying the
maskworks, software, computer programs or other works of authorship being registered and
confirming the grant of a security interest therein in favor of Lender.

4. The security interest granted herein is granted in conjunction with the security interest granted to the
Lender under the Loan Agreement. The rights and remedies of the Lender with respect to the security
interest granted hereby are in addition to those set forth in the Loan Agreement and the other Loan
Documents, and those which are now or hereafter available to the Lender as a matter of law or equity.
Each right, power and remedy of the Lender provided for herein or in the Loan Agreement or any of
the Loan Documents, or now or hereafter existing at law or in equity, shall be cumulative and
concurrent and shall be in addition to every right, power or remedy provided for herein, and the
exercise by Lender of any one or more of the rights, powers or remedies provided for in this
Agreement, the Loan Agreement or any of the other Loan Documents, or now or hereafter existing at
law or in equity, shall not preclude the simultaneous or later exercise by any person, including Lender,
of any or all other rights, powers or remedies.

5. This Agreement may not be modified or amended, nor may any rights hereunder be waived, except in
a writing signed by the parties hereto. This Agreement and all acts, transactions, disputes and
controversies arising hereunder or relating hereto, and all rights and obligations of the Lender and the
Grantor, shall be governed by, and construed in accordance with, the internal laws of the State of New
York without regard to conflict of laws principles, provided that the Lender shall retain all rights
arising under Federal law. WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES’
AGREEMENT TO WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY, if the above
waiver of the right to a trial by jury is not enforceable, the parties hereto agree that any and all disputes
or controversies of any nature between them arising at any time shall be decided by a reference to a
private judge, mutually selected by the parties (or, if they cannot agree, by the Presiding Judge of the
Santa Clara County, California Superior Court) appointed in accordance with California Code of Civil
Procedure Section 638 (or pursuant to comparable provisions of federal law if the dispute falls within
the exclusive jurisdiction of the federal courts), sitting without a jury, in Santa Clara County,
California; and the parties hereby submit to the jurisdiction of such court. The reference proceedings
shall be conducted pursuant to and in accordance with the provisions of California Code of Civil
Procedure §§ 638 through 645.1, inclusive. The private judge shall have the power, among others, to
grant provisional relief, including without limitation, entering temporary restraining orders, issuing
preliminary and permanent injunctions and appointing receivers. All such proceedings shall be closed
to the public and confidential and all records relating thereto shall be permanently sealed. If during the
course of any dispute, a party desires to seek provisional relief, but a judge has not been appointed at
that point pursuant to the judicial reference procedures, then such party may apply to the Santa Clara
County, California Superior Court for such relief. The proceeding before the private judge shall be
conducted in the same manner as it would be before a court under the rules of evidence applicable to
judicial proceedings. The parties shall be entitled to discovery which shall be conducted in the same
manner as it would be before a court under the rules of discovery applicable to judicial proceedings.
The private judge shall oversee discovery and may enforce all discovery rules and order applicable to
judicial proceedings in the same manner as a trial court judge. The parties agree that the selected or
appointed private judge shall have the power to decide all issues in the action or proceeding, whether
of fact or of law, and shall report a statement of decision thereon pursuant to the California Code of
Civil Procedure § 644(a). Nothing in this paragraph shall limit the right of any party at any time to
exercise self-help remedies, foreclose against collateral, or obtain provisional remedies. The private
judge shall also determine all issues relating to the applicability, interpretation, and enforceability of
this paragraph.

[remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties have caused this Intellectual Property Security Agreement to be duly
executed by its officers thereunto duly authorized as of the first date written above.

GRANTORS:

Address of Grantor: SMARTACTION LLC

300 North Continental Boulevard, Suite 350 By: SmartAction Holdings, Inc., its sole member
El Segundo, CA 90245

Attn: Chief Executive Officer By: M /, '/7 :

Name: Warren C. Smith, Jr,
Title: Chairman

[SIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT]
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LENDER:

Address of Lender: ORIX GI&OWTI—[,GAI"ITA_,L, LLC

1717 Main Street, Suite 1100
Dallas, TX 75201
Attn: General Counsel

By: =
Name: Mark Campbell
Title: Authorized Representative

[SIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT]
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SCHEDULE A
Copyrights

None.
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SCHEDULE B
Trademarks

Registration/Serial Registration/
Description Number Application Date

I \/ A 4655259 December 16, 2014

IVR WITH A BRAIN 4655128 December 16, 2014

SMARTACTION 5253872 August 1, 2017

OMNI-B OT 5301251 October 3, 2017
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SCHEDULE C

Patents

None.
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