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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
THRIVE MARKET, INC. 07/25/2018 Corporation:

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 IX, 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: 11 §
Property Type Number Word Mark 3
Registration Number: |5360450 THRIVE MARKET 8_
Registration Number: |5020791 THRIVE MARKET §
Serial Number: 86797589 THRIVE MARKET :_9
Serial Number: 86797592 THRIVE MARKET O
Serial Number: 86797601 THRIVE MARKET
Serial Number: 86797609 THRIVE MARKET
Serial Number: 86797613 THRIVE MARKET
Serial Number: 86797618 THRIVE MARKET
Serial Number: 86797625 THRIVE MARKET
Serial Number: 86797633 THRIVE MARKET
Serial Number: 86797652 WHOLESOME PRODUCTS. WHOLESALE PRICES.
CORRESPONDENCE DATA
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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.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

415981 1400

nsust@greeneradovsky.com

JEFFREY T. KLUGMAN

FOUR EMBARCADERO CENTER, SUITE 4000
SAN FRANCISCO, CALIFORNIA 94111

NAME OF SUBMITTER:

JEFFREY T. KLUGMAN

SIGNATURE:

NJEFFREY T. KLUGMAN/

DATE SIGNED:

07/26/2018

Total Attachments: 10
source=Thrive Market, Inc

source=Thrive Market, Inc.
source=Thrive Market, Inc.
source=Thrive Market, Inc.
source=Thrive Market, Inc.
source=Thrive Market, Inc.
source=Thrive Market, Inc.
source=Thrive Market, Inc.
source=Thrive Market, Inc.
source=Thrive Market, Inc.

. 89-0425 |IPSA#pagel .tif
89-0425 IPSA#page?2.tif
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This Intelloctua] Property Socusity Agresment {this “Aoresment™) v made g of July 25, 2018, by and
b g £ Y

atween THRIVE MARKET, INC., a Delaware corporation {"Granlo amor”‘;, and VENTURE LENDING A LEASING
‘VEH }NC ( \f’LLS”) am:l LNELRL i F’\?DENU & EF ASING IX i\ii‘ {“VELLS™, both Maryiand corporations

Al Pursuant o (1) thal certain Loan gnd Seourity Agreement of gven date herewith between Grantor,
as borrower,and VILE, aslender, and (i) that vertaine Loan and Segwrity Agresroent of everedate herewith between
Grantor, as borrower, and VLLS, as lender, as such sgreoments may from time fo time be amended, restated,
suppismented or otherwise modified (individuaily and fogether, the “Loan Agresment”), Secured Party has agreed to
make certain advances ofmotey and'to extend certain financial accommodations to Gramgor{the “Loang Y in the
amotsts and manner set forth in the Loan Agreement. . All capitalived terme used hereirrwithout definition shall have
the meanings ascribed 1o them in the Loan Agreement.

8 Secived Party i willing to make ihe Loans fn Granior, it ondy upon the condition, among others,
that Grantor shall grant to Secured Partyv g seourity Interest substantially allof Grastor’s personsl propedy whether
presently existingor hereafier acquired.  To thut-end-Grantor has executed In faver of -Seoured Party the Loan
Agreement granting assourity interest noall Collatoral, and 15 exvouting this Agrecniont with vespect to centain llems
of Intelizctual Property, in particular

\

POW O THIERENORE, THE PAR LIES HEREIO AGREE A3 POLEOWR:

1. Grant_of Security Iuderest.  As coliateral sccunity for the prompt and. complete payment and
pe"ﬁ; mianee of o of Granter’ s present.or future Obligations, Grantor beveby grants a seowiy interast and mortgage
fo Secured Party, s seotrity, inoand to Grantor's entire righty title and.intecest i, 10 and under the fullowing
imeii val ‘Broperty, now owbed or hereafler acquired by Grantor o in which Grantor now holds or hereafier
acqmres any dnterest {(ail of which shall collectively b called the “Dollateral” for purposes of this- Agreementy

{a) Any and all-copyrights, whether registered or unregistered, held pursuant to the laweof
the Uniled States, any State thersef or of any other couniryy all rogistrations, -applications and recordings in the
United States Copyright Office or i any similaroffice or agency of the United States, and Sale thereot oranyoiber
seamteyy ol contineations, renowals, o extensions thereofl andrany rogistratinns-tor by fssued under any pending
gpplications, nchuding  withoot Homimtion those st forth oo Exhibi A attached herete {oolicotively,. the

P

Copyrighie™y

by Al letters patent of, orosighis corresponding thereto in, the United States ovany otier
sy, 8l Egistrationg and recordings thereof and 81 applitadons for otties patent of, ofrights cu:rupvndms
thorsto: in, the United Stated ¢r any other countty, inchiding, without limitaficn, registrations, secordings. snd
spplicetions inthie United States Patentand Trademark Office-or i any similar office oragency of the United States,
any State thersol or anyveother country; all reissues, continuations, continuat orz« in-parl or extensions thereofl all
petty patents, divisionals, and patents of addition; and all patents (o be asued under any sunh applivanong, inchuding
without limitation the patests spd patent applications seb forth on Exhibit B attached hereto (collectively, the
“Patenis”™y

¢y Al trademarks, trade mames, corpovmie naroes, business names, trade styles, service
marks, foues, other spurce o business ddentifiers, orings and labele on which.any of the foregoing have appeared o
apgear, desiens snd general intangibles of fike nature, now existing or herealter adoptediorscguired, all segistrations

AHDTE0425
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and recordings thereof, and any spplicationy in connection therewith, including, without Hmitation, registrations,
recordings and applications v the United States Patent and Traderark Office or v any similar office or agenoy of
she United Btates, any State thereol or any other country o any ‘political subdivision thersof, and  reissnes,
sxtensions or renewals thereof, and the entive powdwill of the buainess of Grantor vonnected with and symbolized by
siieh frademarks, inchiding without” Bmitation those set forth oo Bxhildt © atteched berete {ooliectively, the

{d} Any and gl claims for damages by way of past, presentand fituce dnfiingement of any of
the rights included abeve, with the right, but not the obligation, to sue for and collect such damages for said uge of
infringementof the intellectuat property rightsddentilied above;

{a} Al Hesuses or other tighis to use any of the Copyrights, Patenta or Vrademarks, and all
license fees androyaltive arishng frony such use 1o the eatent peoitted by such Heense wrviphts;

{6 Al amendments, renswals and sxtensions of any of the Copyrights, Trademarks o
Patemts;and
2} Al proceeds and products of the foregoing, incloding without Bmitation all psyments

under insuranceor any inderanity orwarranty payablednrespectof anyofithe foregoing.

Notwithstanding the Torsgoing the fwom “Ootlaters?” shall not include: {2} “intent-to-use” wademarks at all tmes
prior to the first use thersof, whether by the actual use theresf in commeree, the recording of & statement of use with
the United States Patent and Tradespark Office or atherwise, bt only torthe axtent the pranting of a'security fnterest
in sush “lntent to use® trademarks woidd be conttaryite applicable law or (bany contract, instourent or chatel
paper in which Grantor has.any dght title e interest i nd 0. the extent such contract, fnstrument oo chatisl paper
frieludes a provision containing a restriction on assigrment such thatthe Creation of a sechrity interest in the vighy,
title or intevest of Grantor thereln would be prohibited and would, dreand .of el cause or result i a defhult
thersunder snabling another person parly to such contract, instrument o chatte! paper to enforee any remedy with
respect thereto; provided, however, that the foregaing exclusion shall not apply if (i) such prohibition has heen
waived or such other person has otherwise consented to thecreation hereunder of a seourity intersst in such.contract,
instrament or chatis! papersor (i) such prohibition would be rendered ineffective pursuant (o Sections 94070 ar -
408(a) of the UCE, as applicable and as then iy effect in any relevant jurisdiction, or any other applicabie law
¢ineluding the Bankraptoy Code b or gringiplesrof equitydy provided furtber that immediately-uporithe ineffectiveness,
lapse artermination of amysuch provisfor, the ter “Colateral” shallincludes and Grantorshall be-desmed to have
granted @ security nerest in, all s righig, title and interests in and to such contract, instrumant or chaitel paper as if
such provisien had never been i effeet and provided further that the foregoing exclusion shall in no way be
consivusd So 44t Hinit impalr or otherwise affect Secuved Party's dnoonditienal continuing eecurity hterest i and
to atl rights, title and interedts of Grantor in or 1o any payment obligauons or pther vights to receive maoniss dug or o
become due tnder any such contract; instrument o chattel paper and ioany such monies and other proceeds of such
contract, instrumient or chatiel paper.

2. Covenants and Warranties. Grantor represents, warrants, covenanis and agrees as follows:
(a3 Grantor isaewithesoleownerot the-Collateraloxcept for Benmitted baens
b} Dhring the term of this Agreement, Urantor will oot transfer or otherwise gncumber any

iterestin the Unllateral, except for Permitted Liong

(% To itg knowledge, cach of the Patents i3 valid and entorceable, and novpart of the
Colistaral kasheen judged invadid or anenfesable, fnowhole or npart, and.ng claindhas. been nade that any partal
ihe Collateral vielates the righta of any thisd party;

49013/8425
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{dy Grantor shall deliver to Seoured Party within thirty 303 days of the ladd day of sach
fiscal quarier in which there Is a change or update to the reported contents from the previous fiseal quarier, 2
report signed by Grantor, in form renconably accepisble to Scoured Party, Hsting any spplivations or
registrations that Grantor has made or filed in respect of any patends, copyrights or trademarks and the
status of any outstanding applications or registrations. Grantor shall promptly advise Secured Pavty af any
material change in the cemposition of the Collateral, nclnding but not limited {0 any subsequent ownerghip
right of the Grantor in or o any Trademark, Patent or Copyright sot speeified in this Agreement

{53 Seantorshalbuse reasonabiz commercial efforts, as-determined i it sele discretion, to
(i} protect, defend and mainiain the velidity and enforceability of the Trademarks, Patenty and Copyrights (i} detedt
infringements of the Trademarks, Patents and Copyrights and prompily advise Secured Party inwriting of matenal
infringements detectad and (1) not allow any material Traderarks, Patents or Copyrights to be sha ndoned, forfeited
or dedionted to the public, In each case sxoept In the svent that Grantor deterinines in iis reasonable judgment, on 4
case-by-case-basis, that such actions are ot negessary 16 proteet Grantor’s busingss interesty;

{ Grantor shail apply for regdstration on an expedited basie (to the extent not already
registerad) with the United Siates Patent and Traderark Office r the United States Copyright Oifiee, as appd licabile:
(i3 those intelicetual property vights listed on Exhibita A, B and { heveto within thinty (30} days of the date of this
Agreement; and (1) these addzfsomi imtellectual propertyrights devel ioped or anquired by Grantor from timeto.time
in connection with any product oy service, prior to the sale or Hesnsing of such pr aduct or the render ing of such
cervics to any third party {including without limitation revisions or additions to the inteliectus! property rights listed
on such Exhibiis &, B and ©), except with respeet 1o such rights that Grantor deterrnines in s solo but mrzsori.zhie
commercial judgrasnt need not be registersd to protect its awn business interests. Grantor shall, fram time to e,
exeonte and file such other instruments, sod take such further actiony as Sevured Party may e aagnab v reguest from
thne to thae to perfect of continue the perfection of Scoured Pamy’s interest in the Collateral,  Grantor shall give

Secwved Pacty notioe of all suchapptications or registrations; and

{0 Except with respest to Pevmitted Liens or as otherwise permitted under the Loan
Agresment or this Azresrent, Grantor shall not onter into any agreement that woald materially impair o confliet
with Grantor’s obligations hersunder without Becured Party’s prior written consent, which consent shall aot be
unreasonsbiy withheld, Grantor shall not peoeit the inclusion in any material contrast 1o which it becomes 4 party of
any provisions that could or might in any way prevent the creation of a security interest in Drsator’s tights and
fntereaty i any propavty ncluded within the definition of the Collateral acquired under such contracts,

3. Fuithor Assuranoes; Asttorney in Fagt

{a} O a continging hasis, Orantor will make, executs, acknowledge and detiver, and file and
record i the proper filing snd recording places in the United 35 atgsﬁ all suci fstrumends, dncluding sprropriaie
financing and continiation staterments and colluteral agresments and flinge with the United Btates Paterd and
Trademark Office and the Begister of Copyrishis, and takeall sw‘i: action as may reasonably be deemed necessary ot
advisable, or as reasonably requested by Sscursd Party, to perfect Recured Party’s securily inferest inall .Vapyz‘igms,
Patentgrand Trademarks and otherwise 1o sarry aut-the fnent and parposss of this Agrecment; or forassuring and
confirming to Secured Party the grant or perfestion of a security interest in all Collateral,

{b) Grantor harehy frrevoeably appoints Secured Party as Granior’s atorney~-in-fact, with full
suthority in the plase and stead of Grantor and in the name of Grantor, from thme 1o the i Seoured Pargy’s
di"creiiovx tn {a've auy action andto gxecute any insira.:me.n whichBecured Party maydesin necessary aradvisable 1o
1y i itggole disergtd ou, ,h;s Agreement without
f"asi osammmg Usamur S approvh if o 5=oream- m e.m,b modification by amendig B te A, B and O, hereot] as
appropriate, o include reference to any right, title or Interest b any Copyrights, Patents o fiazimaarh acquired by
Cirantor afier the sxacutinn horeof ot to delete any referente to any fight, title or interest in any Copyrights, Patents

4801570425
FEKIGRO738 2

TRADEMARK
REEL: 006416 FRAME: 0899



or Trademadks inwhich Srantor ne longer has or clatms any right, tide or interest, () to fle, in its sole discretion,
ane or more financing or continuation stalements and amendients thereto, relative to soy of the Collateral without
the signature of Grantor where permitted by law, and (1D after the ccourrence and during the sontinuation of an
Event of Defauli, subjeet to the Forbearance Peried, o transfer the Uollateral into the name of Secured Party or &
third party o the exient permitted under the Californis Uniform Commercial Code.

4, Bvents of Defaull, The oceourrence of any of the following shall constitute an Event of Detault

aniger this Agresment

{a} An Bvent of Diefault under the Loan Agresment; or
{b Grantor breaches in any material respect any warranty o agrecment made by Grantor in

this Agresment and, as i any breach that s capable of cure, Grantor fails to cure such breach within thirty 130 davs
of Granmiar’s receipt of notive-of such breach from Becursd Party,

3. Amendmenta.  This Agresment way be amended only by 2 written Instrument signed by both
parties hereto, sxcept for amendients parmitted under Section 3 hereof o be mads by Secured Pany alone.

6. Oounterparts. This Agreerent may be execuled In two or roore counterparts, each of which shall

be desmad wn ortginal butall of which tozether shall constitute the same nstroment,

e

3 ; B el Kiolie Pard Paa Seounii ik This
Agreement fsand shall bednterpreted forall purposes-as sepurste and distingt agreements hetween Grantor and VELS,
on the one hand, and Grantor and VLLY. on the other hand, and nothing it this Agreement shall be deemed a joinl
ventare, parinership or other association between VLLE and VELS. Each reference in this Agreement to “Seoured
Party” shall mean and refer to cach of VLLE and VLLY, singly and independent of one ancther. Withaut limiting the
senerality of the forepoing, the covenants and other obdigativos of “Secured Parly™ under this Agresrent are several and
wot joint ohligations of VLLS and VLY, and all rights and remedins of “Seoured Party” under this Agreement may be
sxercived by VLLE andfor VLLS independently of one another.  The secarity Interssts granted by Grantor to each of
VELS and VLLE hersunder and under the Loan Agresment shall be deomed to have heen granted and pecfosted at the
saras thime and shall be of equal priovity.

[Sipnature Fages Fallow]
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DosuSign Envelops 1D CEOBA0AF EBIFATES-OTUR-FREFEARIGDES

ISignature pageds Intellectval Propeviy Seourity dgreoment]

N WITNERS WHERBOF, the partiss hersto have exesuted this Agreement on theday and year fist sbove
written.

GRANTOR:

Addregsof Granton THRIVE MABKET, NG,

;»“r‘*.r‘ikmu&’b;:ng;i By:
| - | Melalas Sroon,
4509 Glenone Ave, Ry oo
Marina del Rey, CA 50292 TR BIR

Name: Nicholas Green

ity Chief Bxecutive Offioer

SECURED PARTY:

Addresgof Secured Party: ' VENTURE LENDING & LEASING VI INC.

104 La Meag Drive, Suite 102 By
Portola Valley, 04 4028
Attnr Chief Financiat Officer Marne:

Adidress of Secired Party: VENTURELENDING & LEASING IX, IO

104 L Mesa Drivey Sulte W2 By
Poroly Valley, 4 94038
AttnrChief Fnanvial Do Plame:
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fSienaiure page i ntelisetua] Properyy Secuivity Agreement}

INCWITNESS WHERECE, the porties hetole have wisontad thids Agreement on the day and vear oy abave
xRt '

GRANTOR:

Address of Grantor THRIVE MARKET, INC,

4509 Glencos Avs, By

Maring delRey, A 86202 '
Db .
&t

SECURED PARTY:

Address of Segured Party: VENTURE LENDING & LEASING VI, INC.
104 Fa Mess Debve, Suite 102 By
Fonola Valley, C4 84038
Avtn - Chief Fmancial Oficer W
it
Aiddvess o Seonped Partit VENIUBE LETM)E\NG F LEASTNG IX NG,
N 5 '
N o
\:.;- SN
104 La Mesa Didve, Buite 102 By WG K e
Portole Valley, CA 94028 {0 e
Atee Chief Financial Officer Mame: g iphan
s Vive Presidant
AB0TRIN4EE
ATKIS28738.2
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Copyrights

None.

4RG1/04E5
JTRIEZ8738:2

TRADEMARK
REEL: 006416 FRAME: 0903



SARIBILE

Patents

Hone,

TRADEMARK
REEL: 006416 FRAME: 0904



BXRIMT G

Trademarks
Daacrintion 1.5 Registration Registration /
Mumber Apptication Datg
THRIVE MARKET §360G450 Decamnber 19,
W7
Class 3 Goods: houschold cleaning preparationsy laundry defprgent
THRIVE MARKEY 867797589 Oetober 83, 2818
Class S Goods: distary and sutritivoal supplements) nutritdonal
supplement energy burs; dletary supplements also containing
superfoods, namely, cocomut, chia seeds, flaxseed, turmeric, waca,
acal and hemp
THRIVE MARKET &a/T97592 Octeber 23, 2613
Class 75ondyy elecivie juicers; elpctric food blenders
THRIVE MAREERET : 8 TRTED) Octoher 23, 2015
Clsss 11 .Gonds! eledinic toasiers
THRIVE MARKET g&/797809 Oetober 23, 2083
Clasy 24 Goody; bed sheetsypillw onses; quils
THRIVE MARKET Re/T8T61 Dciober 23,2005
Class 29'Goods: snack foads, namely, organic s and seads; foult-
basad organic snask foody; cooking olls, namely, coconut i,
yagstalic o, sesame ofl, olive oil, avecade ofl, and canoiz oif; mut
butters; sead butters
THRIVE MARKET RGITGTEIR Oetober 23,2815

hass 30 Goodsy natursl sweeteners, narneby, sgave, stevia, and maple
syrup: baking supplies, namely, flowrs, yeasts, sugars, baking powder,
and baking mixes; drisd pasta; condiments and savces; proessed
wrains ol vise and quineg

Ootober 2%, 2013

THRIVE MABKET

Clais ™5 Services wholesaie biying clab services inthe field of
arganic and natural goods; online retail store services featuring health
and weliness products; charisblesservices, namely, conrdinating the
procursment and distribution of bealth food and wellness produsicio

ey

4801370375
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fow-income famities
THRIVE MABKET 861797832 Catobsr 23, 2013

Class 39 Servives: delivery servicss, namely, arranging for the
shiprasnt and detivery of organic and naturs! gowds

THRIVE MARKETY 3020781 August 16, W16

Clom 4l Services: aducationsd servicey, namely, conduating sorninars
and live evenin inthe Seld of health and wellness; providing a website
featwring non-downloadable articles and videos in the fisld of henlh
and wellness through the use of organiv, non-tuxie, healthy, natural
and wholesome products and practioss

WHOLESCHME PROBUCTS WHOLESALE PRICES. . BGAI9TRSL Qetober 23, 2013

Class 35 Ssrvices: online retall store sevvices featuring grosesiss and
health and wellness products: retailand wholesale buying chib
services in the fieid of organic and natural gonds

Clasg 39 Servives: grocery delivery servioss

4901 3/04285
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