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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
SPLITWISE, INC. 10/07/2019 Corporation: DELAWARE

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 ":,r’
Property Type Number Word Mark §

Registration Number: |4804459 SPLITWISE S

Registration Number: |4837155 S §

o

CORRESPONDENCE DATA O

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: 415981 1400

Email: NSust@greeneradovsky.com

Correspondent Name: JEFFREY T. KLUGMAN

Address Line 1: 1 FRONT STREET

Address Line 2: SUITE 3200

Address Line 4: SAN FRANCISCO, CALIFORNIA 94111

NAME OF SUBMITTER: JEFFREY T. KLUGMAN
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SIGNATURE:

NJEFFREY T. KLUGMAN/

DATE SIGNED:

10/09/2019
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RITY AGE

INTELLECTIAL PROPERTY SE

BEMENT

This Intellectual Property Security Agreement {this “Agissment”) is made a3 of Qctober 7, 2019, by and
between SPLITWISE, INC., & Delaware gorporation (“Grantor”), and VENTURE LENDING & LEABING VIIL
INC. {“VLL8") and VENTURE LENDING & LEASING IX, INC. (“VLLY"), both Maryland corporations

5

{sometimes referred to berein fndividually or together as “Seenped Pare?y
RECHTALS

A. Pursuant to (1) that certain Loan and Security Agreement of even date herewith between Grautor,
as borrower, and VLLS, as lender, and (i) that certain Loan and Security Agreement of even date herewith between
Grantor, as horrower, and VLLY, as lender, as such agresments may from time to time be amended, vestated,
supplemented ot otherwise modified (ndividually and together, the* wdgreement™), Secured Party has agreed to
make certain advances of money and to extend certaln financial accommodations to Grandor {the “Loang”)-in the
amounts and manner set forth in the Loan Agreement. Al capitalized terms used herein without definition shall have
the mesnings asoribed o ther (o the Lean Agreoment:

B, Secured Pacty is willing to make the Loaos to Grantor, but only upon the condition, among others,
that Grantor shall grant to Sesured Party a security interest in substantially all of Grantor’s personal property whether
presently existing or horesfter acquired. To that ead, Grantor has executed in favor of Securad Party the Loan
Agreement granting a security interest in all Collateral, and is excouting this Agreement with respect to certain items
of Intellectual Property, in partioulas.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Crsit of Seourity hutsesst. As collateral security for the provpt and conmplete payment and
performance.of all of Grantor’s present or future Obligations, Grantor herehy grants a security intorest and morizage
to Secured Party, as security, i and to Grantor’s entive right, title and interest in, to and upder the following
Tntellectual Property, now owned or hereafter acquired by Graptor or by which Grantor apw bolds or hereafter
acquires any nterest {all of which shall collectively be called the “Ciollatessl” fovpwposesof this Agreement):

{a} Any and all copyrights, whether registered or unregistered, held pursiant fo the taws of
the United States, any State thereof or of any other country; all registrations, applications and recordings ireihe
United States Copyright Office or in any similar office or agency of the United States, and State theveof or any other
courdry; all continuations, renewals, or extensions therenf; and any registrations o be issued under any pending
applivations, including without lmitation those set forth on Exhibitd attached hercto {collectively, the
“Copnghis™s

(b} Al letters patent of, or rights corresponding thereto in, the United States or any other
country, all vegistrations and recordings thereof, and all applications for letters patent of, or rights corresponding
thersto in, the United States or any other country, including, without limitation, registrations, recordings -and
applications in the United States Patont and Trademark Office or inany simitfar-office or agency of the United States,
any State thereof or any other country; all reissues, continuations, continuations-in-part or extensions thereofy all
petty patents, divisionals, and patents of addition; and all patents to be issued under any such applications; ncluding
withoat Hmitation the patents and patent applications set forth on Exibili aftached hereto{oobiestively; the
“Patenta”);

{c} ANl rademarks, teade namcs, corporate names, business names, trade siyles, service
moarks, Jogos, other source or business identifiers, privts and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of Hke natuee, now existing or hereafter adopted or acquirved, all registragions
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and recordings thereof, and any applications in comnection therewith, including, without Umitation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar office or ggeney of
the United States, any State thereof or auy other country or any political subdivision thereof, and refssdes,
extensions or renewals thereof, and the entire goodwill of the business of Granter connected with and symbolized by
such trademarks, inchuding withowt limitation those set forth on Exhibit € attached bereto {ectectively, the
¢ sk

S Ay

{} Any and all claims for damages by way of past, present and futire Infringement sfany of
the rights included above, with the right, but not the abligation, to sue for and collect such damages for said uge or
infringement of the intellectual property rights identified above;

(e All ficenses or other vights to use any of the Copyrights, Patents or Traderomeks, and alt
ticense fees and rovalties arisiog from such use {0 the extent pernitted by such licease or vights;

4 All amendments, renewals and extensions of any of the Copyrights, Traderaarks or
Patents; and
{g) Al proceeds and products of the foregoing, including without Hmitation all pyyiments

under insurance or any dermnity or warranty payable i respect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall not include: (3} “intent-to-use” trademarks at ali times
prior fo the first use thereof, whether by the actual use thersaf in commeres, the recording of a statement of usp-with
the United States Patent and Trademark Office or otherwise, but only to the extent the granting of a security interest
in sich “intent o use” trademarks would be contrary to applicable law or (b) suy contract, instrurent or chattel
paper in which Granior has auy right, title or interest if and to the extent such contraet, instrunent or chattel paper
includes a provision containing a resiriction on assignment such that the creation of ¥ security inferest v thevight,
title or interest of Grantor therein would be prohibited and would, in and of Hself, cause or result fn & default
theveunder enabling another person party to such contract, instrument or chattel paper to enforce any remedy with
respect thevetor provided, he . that the foregoing exclusion shall not apply i (1) such prohibition has been
waived or such other person bas otherwise consentad to the creation hersunder of a sscurity interest in such contract,
instrument pr chattel paper, or (1) such prohibition would be rendered ineffective pursuant 1o Sections 9-407{a} 0t 8-
408{a} of the UCC, as applicable and ac then in effect in any relevant jurisdiction, ot any other applicable law
(inchuding the Bankruptey Code) or principles of equity); provided further that immediately upon the ineffectiveness,
lapse or termination of any such provisios, the term “Cotlatoral” shall inchude, and Grantor shall be deerned to:have
granted a sscurity interest in, all its rights, title and interests in and to such contract, instrument or chattel paper as if
auch provision had never been in effect; and provided further that the foregeing exclusion shall in no way be
construed 9o as to Hmit, impair or otherwise affect Secured Party’s unconditional continuing seourity interest inand
to all rights, tle and interests of Grantor in or to any payment obligations or other righte to receive monies dug-orio
become due under any such contract, Tnstrument or chattel paper and in any such montes and other proceeds of such
contract, mstrument or chatiel paper.

2. Covenunteand Warranties, Grantor represents, warvants, covenants and agrees as follows:
{8} Grantor is now the sole owner of the Collateral, except for Permitted Lieng;
) During the tern of this Agreement, Grantor will not transfer or otherwise encimber any

interest in the Collateral, except for Permitted Liens;

(<} To its knowledge, each of the Patents is valid and enforcesble, and no part of .the
Collateral has beent judged invalid or uvenforceable, in whole or i part, and no claim has been made that any part-of
the Collateral viclates the rights of any third party;
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{d} Grangor shall deliver to Secured Party within thirty (30} days of the last day of each fiscal
quarter in which there is 2 material change or update to the reported contents from the previous fiscal guarter; a8
report signed by Grantor, in form reasonably acceptable to Secured Party, listing (i) any applications or rogistrations
that Grantor has made or fled in respect of amy patents, copyrighie or wademarks and (it} the status of any
sutstanding applications or registrations and sny material change in the composition of the Collateral

{e} With respect to Trademarks, Patonss and Copyrights constituting Collateral that Grantor's
wanagement determines {n its sole but reasonable commercial judgment are material to Grantor’s husiness, Grantor
shiall use reasonable commercial efforts to (i) protect, defend and maintein the validity and enforceability of such
Trademarks, Patents and Copyrights (i} detect infringerments of such Trademarks, Patents and Copyrights and
promptly advise Secured Party in writing of material infringements detected and (i) not allow any material
Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public without the written consent
of Secured Party, which consent shall not be unreasonably withheld;

H Grantor shall apply for registration on an expedited basis (to the extent not already
registerad) with the United States Fatent and Trademark Office or the United States Copyright Office, as applicable,
of: (3} those intellectual property rights listed on Rxdubify A, B and C bercto within thirty (30} days of the datc of this
Agreement; and (i) within & reasonable period of time after the acquisition of any such intellectual property vights,
those additional intellectual property rights developed or acquired by Grautor from time to time in connection with
any product or service (including without Hinitation revisions or additions to the inteliectual property rights Hsted-on
auch Bakibits A, B and ©), except with respest to such rights that Grantor determines o s sole but reasonable
comunercial judgment need not be registered to protect its own business interests. Grantor shall, from time to time,
exeoiute and fle such other instraments, and take such further actions as Secured Party may reasonably request fom
time to time to perfact or continue the perfection of Secured Party’s interest i the Collateral. Grantor shall give
Secured Party notics of all such applications or registrations; and

A7

(g} Grantor shall not enter into 4oy agreoment that would materially fopair or conflict with
Geantor’s ohiigations hereunder without Secured Party's prine writien consent, which consent shall not be
anreasonably withheld. Grantor shall not perrit the inclusion in any material contract to which it becomes. 3 party'of
any provisions that could or might in any way prevent the creation of & security interest in Grantor's vights aad
interests in any property included within the definition of the Collateral acquired under such contracts.

3. Further Assurances, Aliray in Faot
{&) On a continuing basis, Grantor will make, execute, acknowledge and deliver, and file and

record in the proper filing and recording places in the United States, all such instruments, including appropeiate
financing and continugtion statements and collateral agreements and filings with the United “States Fatent and
Trademark 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 Secured Party’s security interest in all Copyrights,
Patents and Traderarke and otherwise to carry out the intent and purposes of this Agreement, or for assuring and
confirming to Secured Party the grant or perfection of a security interest i afl Collateral.

) Grantor hereby irrevesably appoints Secured Party as Grantor’s aftorney-in-fact, with full
agthority in the place and stead of Grantor and in the name of Grantor, frord time to time in Secured Party’s
discretion, to take any action and to exeoute any instravent which Secured Party may rensonably deeny necessary oF
advisahle to sccomphish the purposes of this Agresment, including (1) to modily, in its sole reasonable discretion, this
Agreement without first obtaining Srautor’s approval of or signature to such modification by amending Exbiiiis A
B and C, hereof, as appropriste, to include reference to any right, title or intersst in any Copyrights; Patends o
Trademarks acquired by Grantor after the execution hereof or to delete any refersnee to any vight, title of inferést in
any Copyrights, Patents or Trademarks in which Grantor no Jonger has or claims any right, title or inferest, (1) v
file, in its sole reasonable discretion, one or more financing o continuation statemnents and amendments thereto,
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relative to any of the Collateral without the signatwre of Grantor where permitted by law, and (it} after the
ooeurrence of an Event of Default, to transfer the Colisteral o the pame of Secured Party or a third party & the
extent permitted under the California Uniform Commercial Code.

4. Events of Deflt  The oceurrence of any of the following shall constitute an Event of Default
under this Agreement;

{a) An Event of Defaull under the Losn Agresment; or

{b} Grantor breaches any warranty or agreement made by Grantor in this Agreement and, as
to any breach that is capable of cure, Grantor fails to cure such breach within thirty (36).davs of the sconer to ocowr
of Grantor's receipt of notice of such breach from Secured Party or the date on which such breach first becomes
kaaea to Granior,

5. A 5. Thie Agrevment may be aroended only by a written fnstrument signed by both
partiss bereto, except for amendments permitted under Section 3 bereof to be made by Secured Party alone.

8, Counterparts. This Agreement may be execuled in two oF more counterparts, cach-of which shall
be deetmed an original but all of whish together shall constitute the same lostrument.

T Several Natwe of Secured Paav’s Obligatione sad Righis: Pact Pass Sedurity Tnterests. This
Agreerient is and shall be intorpreted for all purposss as separate and distinct agrecments between Grantor and VELS,
on the one hand, and Grantor and VLL3, on the other hand, and nothing in this Agreement shall be deemed a jount
venturs, parnership or other association between VLLY and VILS. Fach reference in this Agreement to “Secured
Party” shall mean and refer to cach of VLIS and VLL3, singly and independent of one another, Without Haiting the
generality of the foregoing, the covenants and other ohligations of “Secured Party” under this-Agreement are-several and
not joint obligations of VLL8 and VLLS, and all rights and remedies of “Sevured Party” under this Agreement may be
exercised by VLLE and/or VLLS vdependently of one another, The security interests grarted by Grantor to each of
VLS and VLIS hereunder and uoder the Loan Agrecment shall be deemed to have been granted and perfected at the
same time and shall be of equal priority.

[Signatire Pages Follow]
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IBienanue poge o Misllectucd Properiy Seourily Agresment]

N WITIKESS WHEREOF, the partics hereto have executed this Agreement on the dey snd year fisst above
written

GRANTOR:

Address of Grantor: SPLITWISE NG
By
Pame:
B
SECURED PARTY:
Address of Socured Party: VENTURE LENDRG & LEASING VI ING,
104 La Mesa Dirive, Suite 102 By
Poriola Valley, C4 94428
Attt ChiefFinancial Qfficer e
s
Address of Ssoursd Party YVENTURE LERDING & LEASING IX, INC,
104 L hiess Dedve, Suite 102 By
Forlolz Valloy, OA 94028
At Chief Floancial Offteer A,
B
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[Signasure page to frellectual Froperty Security Agreement]

N WITNESS WHEREOF, the parties herelo have executed thie Agresment on the day and year frst above
Pritten. '

SRANTOR:

Address of Grantor: SPLITWISE, INC.

By:

Name:

fis:

SECURED PARTY:

Address of Sccured Party:

104 La Mess Drive, Suite 102
Portola Valley, CA 94028
At Chief Fioancial Officer

Address of Secursd Party: VENTURE LENDING & LEASING IX, INC.

104 La Mesa Dxrive, Suite 102 By T X L
Fortola Valley, CA 94028 { Wt

Attn: Chief Financisl Officer Nare: A\ Jay Cod

Tt Vice Prasidet
48013/0825
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EXHIBIT A

Copyrights

Dasceintion Registration Number Regisuation Date

Nong

4201310528
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EXHIBITEB

Patents

an/Serial Nivnher ReglantividApetivation Dyg

Dieseription

Nage

48013/0528
TAPIBESIGT.2

TRADEMARK
REEL: 006767 FRAME: 0331



EXHIBILC

Trademarks
Descrintion U8 Regisvation/Application Number  Regtsiration/Avplisstion Dute

Spltwise 48044589 SH2015

1072072815

(¥4
LR

5 48371

45Q13/0528
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