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ETAS ID: TM483725

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Phone:
Email:

Address Line 1:
Address Line 4:

Correspondent Name:

Name Formerly Execution Date Entity Type

Make School Inc. 07/26/2018 Corporation:
RECEIVING PARTY DATA
Name: Venture Lending & Leasing IX, 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: 2

Property Type Number Word Mark
Serial Number: 87066876 MAKE SCHOOL
Serial Number: 87063998 M
CORRESPONDENCE DATA
Fax Number: 4157774961

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.

415981 1400

nsust@greeneradovsky.com

JEFFREY T. KLUGMAN

FOUR EMBARCADERO CENTER, SUITE 4000
SAN FRANCISCO, CALIFORNIA 94111
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NAME OF SUBMITTER:

JEFFREY T. KLUGMAN

SIGNATURE:

NJEFFREY T. KLUGMAN/
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DATE SIGNED:

07/27/2018
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intsltectual Propeny Secarity Agreement {this “Agrcemient”) i made as of July 28, 2618, by and
between MAKE SCHOOL INC., a Delaware corporation “Granter™), and VENTURE LENDING & LEASING

VHE INC ("VLLE™) and VENTURE LENDING & LEASING IX, INC. (“VLLS™), both Marviand corporations
{sumetimes referded to herein mdividually or together as “Segured Party™).

A, Purstant to {3) that certefn Loan and Seourity Agreenent of even date herewith between Grantor,
as borrower, sod VLLE, as lender, aud { Y that cevtain Loan and Security Agreement of even date herewith bebween
Geantor, as borrawer, and YLLY, ae lender, as such agreements may from time to time be amended, restated,
supplemerted of otherwise modified (ndi vidually and together, the “Loan Agreement”), Secured Party has agreed to
make certain advances of money and (o extend certain financial aacummodziﬁms o Grantor {the “Loans”) in the
amounts and manner set forth {o the Loan Agreement. All sapitalized terms used herein without defitition shall have
the meanings sseribed to them in the Loan Agreament.

B, Secured Party s willing to make the Loans tn Grantor, but only upon the condition, among others,
that Grantor shall grant 1o Secured Party a security intevest in substantialhy all of Grandor's personsl property whether

- @

preseutly existing or hereafler acquired. To that end, Grantor has executed . favor of Secwred Pacty the Loan
Agresment granting 2 secuwrity interest in all Collateral, and is executing this Agrecment with respect 1o certain e
of Intellectuat Property, In particular.

NOW, THEREFORE, THE PARTIES HERETO AGREER ASFOLLOWE:

Grant of Seourity Interest, As coiluteral seeurity fov the prompt and complete payment ang
performance of «lf of Grantor’s present o Arture Obligations, Grantor hereby prants a security interest and mortgage
to Secured Party, as security, i and fo Granter’s entive right, tile and intorest in, to and under the fnllowing
Imellectual Property, now owaed or hereafler acspuired by Grantor or in which Granter now holds or hersafter

acquires any bderest {all of which shall colectively be called the “Collateral” for purposes of this Agreement):

{2} Any and ali copyrights, whether registered or unregistered, held parsuant to the Jaws of
the United States, any Stdte thereof or of any other coundry; all registrations, applications and recordings in the
United Btates Copyright Office or in any similar office or agenwy of the United States, and State thereof or any ofhier
cowniry; all comtinuations, renewals, or extensions thereof] and any registratinns to be issued onder any pending
applications, lncluding  withowt Umitation those set forth on Exhibit A asttached heveto { collectively, the
“Lopyrights”);

{) Al Tetters patent of, or rights comesponding thereto in, the United States or any other
cowrdry, all registrations and recordings thereof, and afl applications for letters patent of, or rights corresponding

thereto in, the United Stares op any other country, meleding, without Hmitation, registrations, recordings and
applications in the United States Patent and Trademark Office ot in any singilar office or agency of the United States,
any St thereof or any other eouniry: all refssuss, continuations, continuaticas-In-part or extensions thereofl all
ety patents, divisionals, and patents of addition; and all paterds t be issued under any sueh applications, including

e
without limitation the patents and patent applications set forth on Exhibit B attached hersto {collectively, the
“Patenis™; )

(¢} All irademarks, tade names, cotporate names, busivess names, trade stvles, servies
ks, logos, other sowres or business identifisrs, prints and Iabels on which any of the foregoing have appeared or
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appenr, designs and general itangibles of Hke nature, now existing or hereafter adopled or acquired, all registrations
and recordings thereof, and any applications In connection therewith, including, without. fimitation, registeations,
recordings and applications s the United States Patent and Trademark Office or i any similar office or ageney of
the United States, amy State thereof or any other countty of any political subdivision thereof and reiasyes,
extensions or rencwals thereof, and the entire goodwill of the business of Grantor connested with and symbohzed by
such trademarks, meluding without Limitation those set forh ot Exhib C atached Berete {coflectively, the

{d) Any pod all claims for damages by way of past, present and future infringement of any af
the rights included ahove, with the right, but not the obligation, to sve for and collect such damages for said use or
infringement of the intellectual property rights identified sbove:

g All licenses or other dights to use any of the Copyrighis, Patenits or Trademarks, and all
license fees and royalties arising from such use fo the extent permitted by such livense or rights;

{H) Adl amendments, renewals and sxtensions of any of the Copyrights, Trademstks or
Patents; and
{2} Al proceads and products of the foregoing, inchuding without Hmitation all payments

under msurance or any ndemaity or warranty payable in respect of any of the foregoing.

Motwithstanding the foregoing the term “Collateral” shall not include: (&)} “infent-to~use” wrademarks at gl times
wrior to the first use theveof), whether by the actual use thereot in comnerse, the recording of a staterment o use with
the Linited Btates Patent and Trademark Office or otherwise, bt only to the sxtent the granting of a security interest
in such “intent to use” trademarks would be conirary to applicable fow or (b} any contract, instrument: or chattel
paper b1 which Grantor has any right, tithe or interest if and to the extent such cordract, mstrument or chattel paper
includes a provivion cordaining a restristion on assignment such that the creation of & security interest in the right,
title or Interest of Grantor therein would be prohibited and would, in and of itself] causs or result in a defmult
thereunder enabling suother person party to such contract;, fistrument or chattel paper to enforee any romedy with
respect thereto; provided, however, that the foregoing exclusion shall not apply if (i) such profibition fas been
waived or such offier persort has otherwise consented to the creation hereusider of a secarity interest n such contract,
instrament or chattel paper, or (i) such prohibitior would be rendered ineffoctive pursuant 1 Bections 9-407(a) or 9-
408(a} of the ICC, as applicable and 35 then is effect n any velevant jurlsdiction, or any other applicable faw
{including the Rankruptay Code) or prir ciples of equity); provided fscther that immedistely upon the ineffectiveness,
lapse ot termination of any such provision, the ferm “Collateral® shail include, and Grantor shail be deemed o have
granted 7 security terest in, afl its vights, tithe sad interests iy and by such contract, Insinmment or chattel paper a5 if
sach provision had never been v effect; and provided further that the foregoing exclusion shafl in no way be
construed so a3 o Uit impair or otherwise affect Seoured Farty's enconditional continuing scourity interest in and
1o all rights, title and Intevests of Grantor in or fo any payiasnt obligations or other rights to receive monies dus orta
beoame due under any such confract, instrument or chaitel paper and in any such maonies and other proceeds of syck
contract, nstrument or chattel paper.

2. Covenanig and Warranties, Gramtor Yepresents, warrants, covenants and ggrees as follows:
{a} Grantor is now the sole owner of the COoltateral, except for Permitied Liens;
b During the tevm of this Agreement, Grantor will not transfer or otherwise oncumber any

mterest in the Collateral, exvept for Permitted Liens and exvept for trausfers otherwise permitted pursuant to the
Lean Agreement;
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(€} To its knowledge, each »f fe Patemts is valid and enforceable. and no part of the
Colleteral has been judged fvalid or unenforceable, in wholeor in part, and ne claim has been made that any part of
the Collateral violates the rights of any third party;

{eb} Grantor shall defiver to Secured Party within thirty 38) days of the ast day of each
fiseal guarter, a veport »digned by Grantor, in form reasonsbiy seceptable to Secured Party, Hsting any
applications or registrations that Grantor Has wmade or fHed in respect of any patents, copyrights or
trademarks and the status of suy cuistanding applicstions or registrations, Granior shsll promptly advise
Sevured Party of any material change in the compositien of the Collateral, inchuting bat not Hmited fo any
subsequent ownership right of the Grantor i ar {o sny Trademark, Patent or Copyright not specified in this
Agreement;

: {e} Grantor shall use reasonable commersial efforts o {1} protect, defond and maintain the
validity and snforceability of the Trademarks, Patents and Unpyrights matsvial to Grantor’s business, (i) detect
infringements of the Trademarks, Patents and Copyrights material to Grantor’s business and profptly advige
Necared Party In writing of material iniringements detected and (7 not aliow any material Trademarks, Patents or
Copyrights material to Grantor's business to be abandoned, forfoited or dedicated & the public onless Grantor deems
1 10 be in the best intersst of Grantor's business:

{fy Grantor shall apply for registration {to the extent not already registered) with the United
States Patent and Trademark Office or the United Stutes Copyright Office, as applicable: (1) those inteliectual
property rights fisted on Hxhibits A, B and € hereto within thirty (38 davs of the date of this Agreement; and (it}
those additional intellectual property rights developed ar acguired by Grantor from time o fine i connection with

sy product or service, prior to the sals or Hioensing of such product or the rendering of such service o any third
party (including without Hmitation revisions or additions to fhe mielestusl property rights Hsted on such Exhibite A,
8 and T}, except with respect to such rights that Grantor determines in s sole but reasonable sammercial judoment
veed not be registersd o protect ite own business Hiterests. Grantor shall, from time to time, exsoumte and file such
other instruments, and take such further actions as Secured Party may reasonably request fom time 1o time to pertect
or continue the perfaction of Sceured Party's Interest fn the Callateral, Grantds shail give Secured Party notice of all
sueh applivations or xegistrations; and

(g Gramtor shall not enter into any apreement fhat would materially Impair or conflict with
Grantor's abligations hereunder withowt Secured Party’s prior written consent, which consent shall not be
unreasonably withbeld, Grantor shall not permit the inclusion in any material contrast to which it becomes 5 party of
any provisions that could or might in any wity prevent the creation of & seowrity interest fn Grantor's rights and
inierests in any property included within the definition of the Collateral acquired under sueh contracts, exeept for
‘provisions in sueh material contrscts as ave referenced in the Just paragraph of Section 1 of ts Agreement,

3. Furtiier Agsurances; Attorney in Fact,
{a} O oo continuing hasis, Grantor will ma we, exeouts, acknowledge and deliver, and fiie and

record in the proper filing and recording slaces o the United States, all such instrantents, including appropriate
financing and continuation swtements and collateral agreemrents and flings with the Usited States Patent and
Frademark Office and the Register of Copyrights, and take all such action as may reasonably be deemed necessary or
advisable, or as reasonably requested by Secured Party, to perfect Secared Parly’s securily interest in all Copyrighis,
Patents and Trademarks and otherwise 1o carty out the intent and purposes of this Agreement, ot for aszuring and
coutirming to Sevured Party the grant oy perfection of a seourity iterest in all Collateral, '

by Grantor hereby irevocably appoints Secured Party as Grantor's attorney-in-fact, with fall
agthority in the place and stead of Gramtor angd in the name of Grantor, from time fo Howe in Secursd Party'y
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discretion, {o take any action and to exeoute any instrument which Sesured Party may deem necessaty or advisable to
accomplish the purposes of this Agreement, incloding (i} o modify, in its sole discretion, thig Agreement without
first obtaining Grantor’s approval of or signatare © auch madification by amending Exhibits &, B and C, hereof, as
appropriate, to fnclude reference o any right, title or infersst in any Copyrights, Fatents or Trademarks acquived by
Graptor gfter the execution hereof or 1o delste any reforence fo any right, tile or interest in any Copyrights, Patents
or Trademirks in which Grantor no longer bag o claims any: right, title or iferas, (1) 1o file, In its sole disoretion,
one or more fnancing o contingation statements mnd amendments thereto, relstive fo any of the Collateral withowt
the signature of Grantor whers pevenitied by daw, and (i} after the ocourrence of an Bvent of Cofault, subjact o the
Forbearanos Perfed, to transfer the Collateral inte the name of Secured Party or & third party to the extert permitted
uitder the California Uniform Conunereial Code,

4, Events of Default. The ovcurrence of any of the following shail comatinute an Event of Default
under this Agreement;

{a} An Hvert of Defanlt ander the Loan Agregraent; or
(b} Grantor breaches In any materia} respecis any warrandy of agreement made by Grantor in

this Agreement and, 23 to any breach that is capable of cure, Grantor fails to cure such breach within thirty {38} days
of the soaper o occur of Gragier’s eceipt of notice of such breach from Secured Parly or the date on which such
breash first becomes known to Grantor,

5. Amendments. This Agresment may be amended anly by a written ustrument signed by both

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

&. Countgrpants. This Agreoment may be excowtad i 16 or more cownrerparts, each of which shall
be deemed an original but sl of which togethier shall sonstitute the samie instrament.

7. Several Nawre of Seeured Parte's Oblications and Rights; Pari Passy Security Imerests. This
Agresmuent is and shall be bvierpreted for all purposes as sepavate and distinet agreements between Guantor and VILS,
ot the one hand, and Grantor and VLLS, on the offer hand, and nothing in this Agresment shall be desroed a Jodr
veniure, partnership or other association betuween VLLE and VLLG. Each reference in this Agreement to “Securad
Party” shall mean and refer 1o each of VLLS and VLIS, singly and independent of one another, Without limiting the
generality of the foregoing, the covenants ungd other obligations of “Secured Pany™ under this Agrecment are severs! and
ot joint obligations of VLIS and VLIS, and all vights and remedies of “Secured Party™ under this Agrecment may be
exercised by VLLE andfor VLLY independently of one mother, The seeurity indevests granfed by Grantor to sach of
VLLE and VLLY hereunder and under the Loan Agreement shall be deemed to have boen granted and perfected at the
same time and shall be of equal prioriy.

{Signaiure Fages Follow]
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{Signature page o Infellsctug] Propery Security Agresment]
IV WEITIERS WHERBOF, the partios hereto have exscuted this Agroermsnt onthe day and vear Srst above
wyriiem,
GRANTOR:
Address of Grantor; MAKE SCHEOOL ML

1347 Mission St By
San Franciscg, DA 24103

Mame:

IPCURBD PARTY:

Address of Secured Pty YENTURE LENDING & LEASING ‘*fiii, NG

104 La Mesa Dhive, Suite 102 By
Poricda Valley, ©A 94028 :
Atte Chief Flnancial Officer Name:  Mavrice Wendegar
fta: Fresident and CFED
Addrese of Securad Farty: & LBEARING IX, INC.
1G4 Lo Mesa Drive, Budie 102 By
Poriola Valley, TA 94028
Astny Chisl Flnancisl Officer Mame:  Mawice Werdegar

fis: Prasident snd CFO
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EXHIBIT A

Copyrights

T Begistration Nuwmiber

Registration Date
Mone
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Patesis
Blescriptl s o P astad K
Hesenption Registration/Serial Number Rezisteation/Application Dare
Mone
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EXHIRLY C

g

Trademarks

Description Us. ,R@gisi}'atignx’;f-\mii cation Number Registration/ Applcation Date
MAKE SCHOOL : 87066878 06-10-16

87083998 06-08-16
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