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ETAS ID: TM498575

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

VIRTUIX HOLDINGS INC. 11/12/2018 Corporation:
VIRTUIX INC. 11/12/2018 Corporation:
VIRTUIX MANUFACTURING 11/12/2018 Limited Liability Company:
LIMITED
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: 12

Property Type Number Word Mark
Serial Number: 85851171 VIRTUIX
Serial Number: 87593817 OMNIVERSE
Serial Number: 85851157 VIRTUIX OMNI
Serial Number: 86156858 TRAVR
Serial Number: 86767907 OMNI ARENA
Serial Number: 86770768 OMNI VR
Serial Number: 86775663 OMNIVERSE
Serial Number: 86775674 VIRTUIX OMNIVERSE
Serial Number: 86820828 OMNI ONLINE
Serial Number: 86820832 OMNI CONNECT
Serial Number: 88173405 OMNIVERSE VR ARENA
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Property Type

Number Word Mark

Serial Number:

88174300 OMNIVERSE ESPORTS

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.

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:

11/16/2018

Total Attachments: 9
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INIBELLECTUAL PROPERTY SECURITY AGREEMENT

This Tnteliectual Property Sconrity Agreement (this “Agreement”} fs made as of HWoventber 12, 2618, by and
among VIRTUIX HOLDINGS INC, VERTUIX NG and VIRTUIX MANUFACTURING LIMITED feach 2
“Crantor” and together “Grantors™), and VENTURE LENDING & LEASING Vill, INC, (“VLLE”y and VENTURE
§ ENDING & LEASING 1Y, ING. VLLE™, both Marviand corporations {sometimes referred 1o horsin individually

or fogether a5 “Secured Pary™)

RECITALS

Al Pursuant fo that certain Loan and Securlty Agreement of sven date herewith srmong {irantory; @5 o=
horrowars, and Secared Farty, 4s lender {as amended, restated, supplemented o otherwise medified from timeto
timye, the *Loan Agreeraent”), Secured Party has agreed 1o waks certald advanses of tionsy and 1o sxtend oprlaln

fnsncial accommodations to Grantors (the “Loang™} in the amounts and rsener set forth in the Loan Agresrosnl,
Al capialized terma used heeein without definition shall have the meanings ascribed to them in the Loan Agreement,

B Secured Party is willing to make the Loans to Grantors, but ondy upon the condition, among others, that
such Grantor shall grant te Secured Party a security intevest in substardtially slf of such Grantor's persons! property
whether preseaily existing or hereafter acquired. To that end, Grantors have exesyuted in favor of Secored Purty the
Loan Agreement granting a security imterest in all Collateral, and are executing this Agreement with respest 1o
certain items of Intellectual Property, in partivular,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWK

i. Grant of Secority Interest. As colisteral sscurity for the prompt and conwplele payment and
performance of all of Grantors’ present or Syture Obligations, each Crrantor heveby grasis a security interest and
mortgage 1o Seoured Party, a8 sewurity, i and to such Grantor's entire right, tile and interest in, to and under the
folinwing Totelloctual Property, now owned or heresfter asquired by such Orantor or in which such Grantor now
holda or hereatter acquires any interest (all of whick shall collectively be called the “Collaternl” Tor purposss of this
Agresraent);

{3 Awy and all sopyrights, whether registered or unregistered, held pursuant o the b of
the United States, any Stafe thereof or of any other country; all registrations, apphications and revordings in the
United States Copyright Office or in any similar office or agency of the United States, and State thereef vrany other
country; all continustions, renswals, or sxiensions thereof, and suy registrations o be issued under any pending
applications, including without linitation those set forih on Exhibit A attached hevetn {colivetively, the

{b} A1 letters patent of, or rights corresporeding thereto in, the United States o uny giher
country, all reglatrations and reccrdings thereof, and all spplications for feiters patent of, or rights curesponding
thereto in, the United States or any other vountry, inchuding, without Hmitatiie, registrations, recordings and
applications in the United Statos Patent and Tradersark Office or fn any similar office or agency of e United States,
ary Btate theveof or any other country; all seissues, continuations, continptionripant o sriansions i : afl
petty patents, divisionsls, and patents of addition; and ail patents to b fmed ndier angSue 5, hintuding
without limitation the patents and patest spplications et forth on By wely, the

{3 AR trademarks, trade names, corporats names, busioess namks, frade styles, service
rarks, leges, sther soures or business identifiers, privds and labels on which any of the forsgoing have appeared or
appear, designs and general intangibles of Hike nature, now cxigting or hereafier adopted or aoquired, all regiatrations
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and recordings thereof, and say applivations in conpestion therewiih, neloding, without fimitation, regisirations,
recordings and applications in the United States Palent and Trademark Dffice or in any similar office or ageney of
the United States, suy State thereof or any other country or any pelitical subdivision thereof, mnd  reissuss,
extensions or renewsls thereof, and the entire goodwill of the business of such Grantor connested with and
symbolized by such trademarke, including without limitation those set forth on Exhibit € attached bersto
{vollectively, the “Trademarks™

iy Any and all clabws for damages by way of past, presept and Brtre infringement of any of
the rights included above, with the right, but not the obligation, to sue for-and collect such damages for said use or
nfringsment of the intelicctual property vights identified above;

e Al Hicenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
license fees and rovalties arising from such use 1o the extent permitted by such Hoense or rights;

£fy All amendments, renewsls and extensions of any of the Copyrights, Trademarks or
Patents; and
{5 All proseeds and products of the foregoing, ncluding without fptistion.all paynients

under insurance or any indemuity or warranly payable in respect ofany of the foregolng.

Notwithstanding the foregoing the term “Collateral” shall not include: (4} “intentstoeuse” trademarks at all timeg
prior to the first use therood, whether by the actual use thereof In sammerce, the recordingol t stufament of yse with

the United States Patent and Trademsark Office or otherwise, but only to the extent the grasting of wiseaurity interest
i auch “intent to use” trademarks would be contrary o applivable law or (b} any contiul, mstuent o chattel

paper in which a Grantor has any right, ttle ov interest if and-to the extent such contrast; instnamient or chafiel paper
includes a provision contaising a vestriction on assignment such that the creation of & security interest in the righi,
Gitle or interest of auch Grantor therein would be probibited and would, in aad of itself, cause of result ina default
thersunder snaling another person party to such vontract, instrument of chattel paper to enforee any remedy with
respect thereto; provided. however, that the foregoing exchusion shall not apply if (i} such prohibiton has been
waived or such other persan bae otherwise consenied to the creation hersunder of 2 security intorost fysuch contract,
instrument ov chattel paper, or (i) such prohibition would be rendered ineffective pursuant o Sections $-407(a) or $-
A08{a) of the cable and as then in effect In any relevant jurisdiction, or any other applisable faw
{inchuding the Banksup e i of vguindy posidsd Suther ety fx wpan the el 35K,
tapse or t@rmiiwtiw;m_- af i ey Y ' wndine shail be ol o
have grantad &3 : wteurannd or bt paper
as if such provi : © i v sbll B no way b
canstrued so as to Hmit, impair or otherwise affert Secured Party’s v ahconding W - interest i and
to ail righte, title and interests of such Grantor in or i¢ any paysent obligations or other rights o receive monies due
ar to become dus under sny such contrast, instrument or chatie! paper and in any such mionies and other progesds of
such contract, instnanent or chattel paper,

et

ST

2. Covenants ared Warranties, Fach Grantor represents, warranis, covenanis and agress as follows:
{8} Such Grantor has rights (as defined in the UCC) in the Collateral. except for Peomitted
Liens;
{5 During the term of this Agresment, such Grantor will nottransferor otherwise encumber

suy interest in the Collateral, except for Permitted Liens and except for transfersntherwise permitted under the Loan
Agreement;

48013/Q447
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{<} To its knowledse, sach of the Pateots s valid and snforceable, and no pat of the
Collateral bas been judged invalid or unenforosable, in whele or in part, and no cigim has beswmade that sy partof
e Collsteral viclates the rights of any third party;

{d} Grantors shall deliver to Secursd Party within thirty (30) days of the last day of
each fisenl quarter, 8 report signed by Grantors, in form reasonably sceeptable to Secured Parly, listing {1}
any appheations or vegistrativns that sither Grantor has made or filed in respeet of any pateats, copyrights oy
trademsrks, (1) the statug of any cutstanding applications or registrations and (i any materisl change in'the
composition.of the Collatersl;

(&) Pach Grantor shall use reasonable commercial efforts to (1) protect, defond and maintain
the validity and enforceshility of the Trademarks, Patents and Copyrights (i} detect infringements of the
Trademarks, Patents sod Copyrights and prompily advise Seeured Party in writing of material infringements deterted
and (i) not allow any material Trademarks, Fatents or Copyrights o be abandoned, forfeited ar dedicated to the
pubiic unless such Grantor desms it to be in the best interest of such Grantor’s businees;

{H Fach Grantor shall apply for registration {fo the extont not already registered) with the
United States Patent and Trademark Office or the United States Copyright Offics, as applicable: (i} those intellecmad
property rights listed on Exbibits A, B and € hereto within shicty (30) daya of the date of thiz Agreement; and (U}
thise additional intellectual property rights developed ot acquired by such Grantor from tivs 1o g in connection
with any product or servive, prior to the sale or livensing of such product or the rendering of sush service 1o any third
party (including without lmitation revisions o additions o the dnteliectd propedy pights Hated on such Exhibits &,
B and ©), except, in each case, with respect to such rights that such Grantor da e o #ts sole but reasonable
commereiat judgment need not be registered to protect By twn bosiy ssts: Fach Graotor shadl, fom time to
timne, exeonts and file such other nstruments, and take such further actions as-Secured Party may reasonably request
from thme to time to perfect of continue the perfoction of Sevured Party’s intersst in the Oollateral, Each Grantor
stall give Secured Rarty notios of all such appHications or reglatrations; and

{e) Hach Grantor shall not enter into any agreement that would materfally impair o conflict
with such Grantor's obligations hereunder without Secured Party’s priov writien sousent, which conment shall not be
unreasonably withheld. Each Grantor shall not permit the inclusion inoany aiaterial contract to which & becomes a
party of any provisions thet could or might In any way prevent the creation of a security interest i such Grantor’s
rights and interests in any property included within the definttion of the Uollateral acquired under such contracts,
except for provisions in such material contrasts as are referenced in the last pavagraph of Section 1 of thig
Agreeriant, '

3

(&) On 2 continuing basis, Grantors will mabe, exeonte, acknowledge and deliver, and fife and
record in the proper filing and recording plaves in the United Btates, il such instruments, including sppropriste
financing and contiouation statements and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Copyrights, and take all such astion as may reasonably be deenmad nevessary-¢r
advisable, or as reasonsbly requested by Seoured Party, to perfact Sevured Party’s security interest in all Copyrights,
Patents and Tragemarks and otherwise to carry out the intent and purposes of this Agresment, wr for sevaringand
sonfirming (o Secured Party the grant o perfection of a security inforest inall Collateral.

by Bach Orantor hersby irvevosably sppoints Secured Parly a5 such Crrantor’s
attomey-in~fact, with Rl suthority in the place and stead of such Grantor and in the same of such Grantor, fron time
t lime in Sesured Party's discretion, to take auy action and to execute any stument which Secuved Party gy
deem necessary or advisable to acsomplish the purpages of this Agreement, inciuding (1) o modify, in its sole
discretion, this Agreement without first obisining such Graptor’s approval of or signature to such modification by

LON3
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Copyrights, Patents or Trademarks acquired by a Grantor after the execation bereof or o delete any reference to any
right, title or interest in any Copyrights, Patents or Traderarks in which such Grantoe rio Jonger has or clelms any -
vight, tithe or interest, (i) to file, in s sole discretion, one or more financing .or sontinuation. statements and
amendments theret, relative to any of the Collateral without the signature of auch Grantor where pormitied by law,
and (1) subjcet to the Furbearance Feriod, after the nocurrence and during the sontinuanices of an Bvent of Defaull, o
sransfor the Collsteral into the vame of Secared Party or & third party to the extont permitied under the California
Uniform Commercial Code.

amending Exbibits A, B and G, hereof, as appropriate, to include reference to any right, thile ar intorest in any

4, Events of Default. The occurrence of any of the following shall constitute an Bvent of Default

under this Agreement:
{a} An Tvept of Drefault under the Loan Agrecment; or

b} Grantors breach any warranty or agreement made by Grantare i this Agreement and, as
to any breach that is capable of cure, Grantors fail to curs such breach within thirty (303 days ot the sooner o cogur
of Grantors’ receipt of notice of such breach from Secured Party or the date on which such brosch first beonmey
Brwywi to Grantors.

5. Amoendments.  This Agreement may be amended only by a writien ingtrument signed by both
partiss hereto, except for amendments permitted under Section 3 hereof to he made by Secorad Party alene

8. Counterparts. This Agreement may be executed in two or more counterparts, sach of which shall
be deemed an original but all of which together shall constitute the seme instrument.

7. Soveral Nanwre of Recoesd Panteds Oblieations sod Rightg Daed B Svsirity Toterasty, This

RS Rz

Apreement 15 and shall be interpreted for all purposes as separate and distinet agreements between Granter and VLLE,
on the one hand, and Grantor and VLLY, on the ofher hand, and nothing e this Agreement shall be deored a jo
ventugs, parinership or other assoclation betwesn VELE and VELS. Each reforence in this Agreement o “Seoured
Party” shall mean and refer 1o esch of VLLE and VLLY, singly and independent of one another. - Without limiting the
penerality of the foregoing, the sevenants and other obligations of “Secured Party” under this Agreement are several and
not joint obligations of VLLE and VLLS, and all rights sad remedies of “Secured Party” under this Agreement may be
exercised by VLLE sodior VLLE independently of one another. The securtly interests granted by Grantor to cach of
VELS and VLES hereunder sod under the Loan Agreernent shall be deemed o have been granted and perfocted at the
same thoe and shall be of equal priveity,

[Signanwe Fopes Ecliow]
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Flienasure pags fo fnielleomel Property Seusrity Agreemeny]

Addrassof Secured Party:

134 LaMesa D, Raite 102
Portala Valley, CAD4028
Attne Chiel Pioaneisl Offiesy

Address of Seouved Farty:

104 L Mesa D, Suits 102
Poriola Valley, CA #4028
Mgty Chisf Finanolal {Hfosr

SECUREDBARTY:

VENTURE LENDING & LEABING VHL INC,

RECURED PARTY:

NG & LEASING 1X, INC.
N
;’ i
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Copyrights
Description Registration Numbser Begistration Date
Vit Omni Lopo {Ching) Guo Zuo Deng 262016-F-00271738 1% May, 2016
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Appﬁnatsm ;T V Date
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Filsd/Igsued

S‘v ‘%TEM AND METHOD QF ‘?-{5?1 I3

DATA MAMAGEMENT PERFORMANCE TRACKING SYSTEM FOR

§2TI9676 »

WALKABLE OR INTERACTIVE VIRTUAL REALITY
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Tradsumks
Sevial Number Marie {Class Baééi«’iie@ 1}_#&% Yssued
83851171 VIRTUIX 1ngg 2152013 5312016
#5851157 T IVIRTUDK OMNE in2s 2sR018 6/712016)
R5851157 WIRTUIX OMML 015 8/6/2613! SI2016
26156858 TRAVR 1009 bi01a] 8/16/2016
86767907 DMNI ARENA 009 gpanpls]  Wian0ie
186770768 JOMNI VR 009/038/041 4/28/2018 o
186775563 COMNIVERSE 1938 19/1/2015 81212018
86775674 VIRTUIN 00938041 018,
) OMNIVERSE )
85820815 {OMNT ONLINE (41 P1/16/2015 |
86820832 {OMNT CONNECT 409 11152015 9/13/2016
88173405 OMNIVERSE VR ARENA  1019/037/04) 10/29/2018
88174300 TOMMIVERSEESPORTS o4l 10/30/2018)
4801370347
TAP/RIB083:3
TRADEMARK

RECORDED: 11/16/2018

REEL: 006483 FRAME: 0269



