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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Assignment and Assumption of Intellectual Property Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

VENTURE LENDING & 06/15/2021 Corporation: MARYLAND
LEASING VIII, INC.

RECEIVING PARTY DATA

Name: H. BARTON CO-INVEST FUND II, LLC
Street Address: 135 MAIN STREET, SUITE 850

City: SAN FRANCISCO

State/Country: CALIFORNIA

Postal Code: 94105

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 86496520 STANZA
Serial Number: 86803848 POWERING CALENDAR EVERYWHERE
(=)
n
CORRESPONDENCE DATA -4
Fax Number: §
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. S
Email: jgu@cooley.com tg'
Correspondent Name: Jennifer Gu »
Address Line 1: 3175 Hanover Street 3
Address Line 4: Palo Alto, CALIFORNIA 94304
ATTORNEY DOCKET NUMBER: 320591-100
NAME OF SUBMITTER: Jennifer Gu
SIGNATURE: /Jennifer Gu/
DATE SIGNED: 06/17/2021

Total Attachments: 16
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ASSIGNMENT AND ASSUMPTION
OF
LOAN DOCUMENTS

This Assignment and Assumption of Loan Documents (“Assignment”) is made as of June 15,
2021, between H. BARTON CO-INVEST FUND II, LLC, a Delaware limited liability company (the
“Buyer”), and VENTURE LENDING & LEASING VIII, INC., a Maryland corporation (“Seller”).

Recitals

A. Buyer and Seller are parties to that certain Purchase Agreement of even date herewith
(the “Purchase Agreement”), pursuant to which Seller has agreed to sell, assign and transfer to Buyer, and
Buyer has agreed to purchase, accept and assume, all of Seller’s right, title and interest in and to certain
secured indebtedness of SpotOn Computing, Inc., a Delaware corporation d/b/a Stanza (“Borrower™), held
by Seller under that certain Loan and Security Agreement and Supplement thereto, both dated as of
November 20, 2017 (as the same have been amended, restated, supplemented and modified from time to
time, collectively, the “Loan Agreement”), including (i) the term loan promissory notes made by
Borrower (as the same have been amended, restated, supplemented and modified from time to time, the
“Term Loan Notes™) payable to Seller to evidence the loans advanced to Borrower by Seller under the
Loan Agreement and (ii) each of the other VLL Loan Documents (as defined in the Purchase Agreement).
All capitalized terms used herein and not otherwise defined shall have the same meanings herein as in the
Loan Agreement and the Purchase Agreement, as the context requires.

B. Pursuant to Section 6 of the Purchase Agreement, Seller has agreed, subject to the
conditions precedent set forth therein, to endorse the Term Loan Notes to Buyer, subject to the terms of
the Purchase Agreement, without recourse to Seller, and to assign to Buyer all of Seller’s rights under the
VLL Loan Documents to which it is a party.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties
agree as follows:

1. For good and valuable consideration, the receipt of which is hereby acknowledged, Seller
hereby sells, transfers and assigns to Buyer all of Seller’s right, title and interest forever, free and clear of
all liens, charges or encumbrances created by or through Seller, in and under the VLL Loan Documents to
which Seller is a party, as the same are more particularly described on Exhibit “A” attached hereto and
made a part hereof, and Seller hereby delegates, transfers and conveys to Buyer and its assigns all of
Seller’s rights, duties and obligations arising thereunder on or after the date hereof.

2. For good and valuable consideration, the receipt of which is hereby acknowledged,
Buyer, for itself and its assigns, hereby accepts the assignment and delegation to it by Seller of Seller’s
right, title and interest in, and Seller’s duties and obligations under, the VLL Loan Documents first arising
thereunder on or after the date hereof.

3. Seller hereby appoints Buyer the true and lawful attorney of Seller with full power of
substitution in the name of Buyer or in the name of Seller but for the benefit and at the expense of Buyer
to take all actions which Buyer may deem proper in order to provide for Buyer the benefits under the
VLL Loan Documents, including preparing and filing amendments to financing statements and other lien
perfection filings or recordings.
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4, This Assignment and Assumption of Loan Documents is executed pursuant to, and is
subject to the terms of, the Purchase Agreement. In the event of any conflict between this Assignment
and Assumption of Loan Documents and the Purchase Agreement, the Purchase Agreement shall control.
This Assignment and Assumption of Loan Documents shall be effective simultaneously with the
effectiveness of all transaction documents being executed in connection with the Purchase Agreement.
This Assignment and Assumption of Loan Documents may be executed in any number of counterparts,
cach of which shall be deemed an original, but all of which together shall constitute one and the same
agreement. This Assignment and Assumption of Loan Documents may be executed by electronic
signatures.

[signature pages follow ]

121968419.3
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IN WITNESS WHEREQF, the parties hereto have executed this Assignment and Assumption of
Loan Documents on the dates set forth below, and 1t shall be effective as of the later of such dates.

BUYER:
H. BARTON CO-INVEST FUND II, LLC

By: H, Iton/Asset Management, LLC

Its: Mg /igln Member
..«L._

, \_w_/—\
Name Harrls Barton
Title: Managing Member

Date: June 14 2021

SELLER:
VENTURE LENDING & LEASING VIIL, INC.
By:

Name:
Title:

Date: 2021
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IN WITNESS WHEREQF, the parties hereto have executed this Assignment and Assumption of
Loan Documents on the dates set forth below, and 1t shall be effective as of the later of such dates.

BUYER:
H. BARTON CO-INVEST FUND II, LLC

By: H. Barton Asset Management, LLC
Its: Managing Member

By:
Name: Harris Barton
Title: Managing Member

Date: 2021

SELLER:

VENTURE LENDING & LEASING VIIL, INC.

oo SR —_ . :
By sudy ruane Dlun 15, AR dlaa P

Name: Rodolfo Ruano
Title: Vice President

Date: June 15 2021
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned, the holder of (i) that certain Warrant to Purchase
Shares of Stock of Borrower issued on November 20, 2017 (as the same has been amended, restated,
supplemented and modified from time to time, the “2017 Warrant”), and (ii) that certain Warrant to
Purchase Shares of New Preferred Stock of Borrower issued on November, 27, 2019 (as the same has
been amended, restated, supplemented and modified from time to time, the “2019 Warrant” and
collectively with the 2017 Warrant, the “Warrants”), hereby sells, assigns and transfers all of the
rights of the undersigned under the aforementioned Warrants unto the Buyer.

VENTURE LENDING & LEASING VIII, LLC,
a Delaware limited liability company

By: Westech Investment Advisors LLC
Its: Managing Member

By:

Name: Rodolfo Ruano
Title: Vice President

Date: June 15 2021
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CONSENT OF BORROWER

The foregoing assignments are acknowledged and consented to by the undersigned.

SPOTON COMPUTING, INC.

By: M
Name: Smita Saxena

Title: CEO

Date: June 14 ,2021
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Exhibit “A”

e Loan and Security Agreement and Supplement thereto, both dated as of November 20, 2017, as
amended by that certain Amendment No. 1 to Loan Documents, dated as of November 27, 2019 (as
the same have been amended, restated, supplemented and modified from time to time, collectively,
the “Loan Agreement”), between Borrower and Seller

e Intellectual Property Security Agreement, dated as of November 20, 2017, between Borrower and
Seller

e The UCC-1 Financing Statement (as amended) filed in connection with the Loan Agreement

e Promissory Note No. 8274-001 dated November 24, 2017, in the original principal amount of
$1,500,000 issued to Seller

e Promissory Note No. 8274-002 dated April 12, 2018, in the original principal amount of $500,000
issued to Seller

e All subordination agreements executed in connection with the Loan Agreement

e Each of the other Security Documents (as defined in the Loan Agreement)

e  Warrant to Purchase Shares of Stock of Borrower issued to Venture Lending & Leasing VIII, LLC on
November 20, 2017

e Warrant to Purchase Shares of New Preferred Stock of Borrower issued to Venture Lending &
Leasing VIII, LLC on November, 27, 2019

121968419.3
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INTELLECTUALPROPERTY BECURITY AUGREEMENT

This Intellectual Property Secunity-Agresment {his “Agrsement” vis made as of Novernber 20, 2017, by and

LEASIKG VHL NG, a Maryland corporation ' Secured Pamy”).

RECITALS

A Pursuant to that certain Loan and Security Agreement of even date herewith between Urantor, as
borrower, and Secursd Party, a¢ lender (a3 amended, restated, supplemented or otherwise modified from time o
financial accommedationsto Gramtor {the “ Loang”) in the amounts and manner set forth in the Loant Agreement. All
capitabized terms used herelnwithout definition shall have the meanings-ascribed todhem inthe Loan Agreement.

23 Seoured Party s willing to make the Loans to Granter, but only upon thegondition, among others,
that Grantor shall grant to Secured Panty g secyrity lnterest lnsubttanilally albof Grantor’s personal property whether
pressnthy existing or hersatier acouired  To that end, Geantor hes exscuted In favorind Seoured Barty the Loan
Agreemerd granting aseourity intevest in all Colisteral, and is oxecuting this Agrecmant with raspectto cortaln fipms
of Intellectual Property, in particular,

DN THERERORE, THE PARTIES HERETO AGREEAS FOLLOWYN:

i Grant of Security Interest.  As collateral scourity for the prompt and complets payment and
performance of el of Graniar’s present er-futuee Obligations, Grantor heraby grands aseourity interestand monyage
to Secured Party, sy security, in and to Grantor’s eniive right, tleansd Inlerest I, o and under the following
intellestual Property,. now owped or hereafer-agguired by Grantorop in which Grantor now holds o heseatter
anguires any interest {ail of which shall collectively be calied the “Collateral” for purposes of this Agreement):

{a) Anvvand ! copyrights, whsther rogistered o unrepistered, hald puvsaans to e dawg of
the Enited Sistes, any State thereod or of any other couniryy  all registrations, spplications and recordings 1w the
United States Copyright Gffise or in any similar &ffice or agency ofthe United Sites, anid Boxte thereot or asy Giher
countey;  all contiguationg, rendwals,for extensiods thered® andoanyv.regitirations tobe sted undsr any pinding
applications, including without Hmilation those set forth on ExhibllA ettached hereto (collectively, the
“Copyrights”y

{53 G letters patent of, or tights correspunding therate in, the/United States or anveother
country, ail reglstrations andascordings thereof and ol spplicativns for lstters patentof, or viphts corresponding
thereto iy the Uniled States or any other country, including, without Thmitation, segittrations; recordings and
applications in the United States Patent and Trademark Office oridn any similar offiee or agency of the United States,
any - Siate thereofor sy othersaunteyy all reissues; continuations, sontinustions-in-part or extensions thereof; all
pelty patents, divisionals, gnd paients of addition; and sl patenty o be Issued under any suchapplicativns, including

without limitation the patents and patent apphications set fonth on { attached hersie {collsctively, the

{0} Al wademarks, Wade names, corporate names; busingss: names, rade styles, sepvice
inarksy logosoother source or business iderdifiers, printz and labels on whicleany of the Toreuning have appearsd or
gppenr, designsand general intangibles of ke nature, now existing or heveaflor sdopled vr acquired, alf regisimtions
sod:resordings thereef, and anveapplications wn connection therewith, including, without lmitation, wdgistrations,
racordings and apphoations in the United Starea Patent and Tradeniark Office or in any similar office or agency of
the United -States, apy Stateothereot or any other-country or ary political subdbviaion thereoll and  relsaues
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éxtensings of renetvals therddl, anil the sntire poodwill ofthic busingss of Grantr conntcied with and symbolized by
such fademarks, mdudz*w without: Hindtation those set forth on Exhibit © atiuched hercte: {eollectively, the
“Trademarks™h

() Ary and all claims for darmages by way of past, presentand folure infringementof any of
the rights included above, with the right, but not the ohiigation, to sue for and eolicet such damages for said use or
infringement of the inicllectual property vights identified above;

(e} Al hicenses or other rights 1o aseany of the Copyrights, Patentyor Trademarks, and all
licenae fees and royalties arising from suchouee 19 the exient permitted by such license or rights;

{1 All amendments, renewals and extensions of ‘any. of the Copyrights, Trademarks or
Patents; and
(g} Al procesds and producis of the forepeing. ncluding without Hinltation ol payments

under Insurance orany indemnity of warranty pavabietn respect of sny of the foregaing,

Netwithstanding the foregoing the term “Coliateral” shall not include: (a) “infentto-use”™ trademarks at all times
prior i the fivstaise therenf, whether by the actogl use t?zereof inoommercs, the reserding of a siatoment of use with
the Linited States Patent and Trademark Office or otherwise; but ondy o the extent the gm;mng of 3 sseurity intereyt
i such “intent to use” tradesnarks would be cordrary t applicable faw or (b} any confract, instrument or chatted
paper in which Grantor has any right, title or tnterest i€ and {o the extent such Contract, instrunient or chattel paper
inchides a provision consaining a restriction on assignment stoh that the creation of @ sseurity nteredt in the nght,
title-or interest of Grantor theréin would be probibited and would, 4n-and of itself, cause or vesull in a default
thorounder ensbling another person party 1o such contracl, Instrument or chatiel paper to enforce amy remady with
respent thersto; provided, however, that the foregeing exciusion shall aot apply 30 () such probibition has been
watyved or such ciher person has ciherwise sonsented to the creation hersunder of a security inferest inosuch sontradt,

instrument ov chattel papser, or (313 sugh prohibiiion would be rendered ineffoctive pursuant to Sections 8-407(z) or 8-
482(4‘} o’f rht, U t,7 as apphcabie am} as ﬁaen i eim(i in any mievam 3uas%dsutx.n, or any-other appiicable faw

Eapua o 1&;’;1‘11314&10:; of dii:‘_/ sych pr'.)wssam, t‘m, tum "Ceiia‘tcr P shdii mcmde, 'm(i Grantor shall berdeemed to hawe
granted & seourity interest in, ail its rights, title and interssts in and 1o such contract, instrument or chatte] paper as-if
such provision had never been in effe ct and provided further that the fregoing exelision shall in no way be
sonstrued sooas to Hivdt, impairorotherwise affeer Secured Party’s wneonditional continuing security interest inand
to.all Hights, title and interests.of Grantor In o o any pavment obligations or other rights 1o recsive minies due tr i
becomie due undér any auch contvact, Instrument or chattel paper and in any such monies and other provesds of such
cottract, instedment of chattel paper.

. Covenanis and Warranties, Grantor represents, wartantag covenants and agrees as folows:
{a} Grantor s now the sole ownerof the Oollateral except for Permitted Liens;
{by Dnuring the tevmvof this Ageement, Grantor will not {z'ansfer or otherwise encumber any

interast in the Collaeral, except for Peoniited Liens snd exeept for wansfers otherwise perpritied-under the-boen
Agreement;

() To s knowledge, sach of the material Patents o valid and enforceable, and no material
part of the Collateral has heen judged tnvalid or unenforceabls, in whole or in part, and no claim has been made that
any-material partof thesDoullateral violates the sights of any thisd party;

Té’*PlW 1

Ly

a3

1
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) Grantor shell deliver o Secured Party within thivty 38) dayeof the last day of each
fiseal quarter, o report signed by Grantor, in form reasonably acceplable to Secuved Pavty, (i) Hsting awy
apphmtmm or reg,;simtmm that (;saa}tm' has m‘;éez ar i“Buﬁ in reapee,t of sssy p(s’teszis, copyrigt ﬁs g
compm;tmn of the Celigteral, maiu{hssg but not mited m any subsequeﬂt Gwmssiup vight of ﬁiae &mmsr i
ar-toany Tradewark, Patentor Copyright not pecified n-thisAgroenient;

{&} Grantor shall nie reasonable coromercial efforts 1o (1) protest, defend and malntsin the
yalidity and enforceability of the Trademarks, Patents and Oopyrights vaterial to Grantor's business, (i) detert
infringements of the Toademsarks, Patenis and Copyrights material w Grantor’s business and prompthy advise
Copyrights material to Grantor’s business to be abandonsd, fafeited or dnd;mted o the public unless Grantor desms
it 1o be in e Bast et of Gianror’s bisiness withont the written consent of Secursd Party, which consent shalt
nobbe-unreasonably vithheld;

iH Grarror shall spply for reglatration (to the cutent regisirable-and not alresdy reglstered)
with tin E*nited Stat' Pa"em and '2"rads°mark «‘}f‘f' e o‘r ihe United thes Copyrigit Oti;ua 48 dpp i ab ¢ (1) thcse
an(j {nj} {hase aci«imom] miﬁi?mchzai pzepmy ugm de aiﬂpad o acqmred by Gmntm‘ tmm fime to time in
connsetion with any product or service, prioy ty the sale or Hoensing of such product or the rendering of such service
feany third party Cneluding without Hmitation revisions or ad fditions 1 the intellectual property rights listed on such
Exhibita A, B and €1 in each case, vuoept with respect to such rights that Grantor detsymines in its sole but
reazonable commercial Judgment need not be registersd 1o protest its own business intevests. Grantor shall, from
time 1o He, execute and file such other instruments, and take sush Buther actions as Secured Pary naay yeasonably
request fram e to tires to perfect or continue the periection of Secured Pacty’s iaterest i the Dollateral; and

{8} Orantor shall not enter into any agreemend that would meaterially | mp'ur or conflict with
Grantor's obligations bereunder withoul Secured Party™s prior written congent, which consent shall not be
wnreasonably withheid or delayed,

3. Further Assuranses Adtomey in Fuel
{a) Om o continuing basis; Grantor with make, exenule acknowledge and deliver, and fileand

record in the proper filing and reconding places in the United Swates, all such istramens, including sppropriate
financing and continuation statements and collaters] agreements and fillags with the United Biates Patent and
Trademark Offics.and the Register of Conyrights, and take ali such astion a3 may roasonably be deened nepessary or
advisable, or as reasonably regquested by Secur ad Party, o perfect Sevured Pariy’s sscurity interest in ail Copvrights,
Patents and Trademuarks and atherwiss 1o carry out the intentand purpases of this Agreement, or-for assuring and
conflrming to Secured Party e gramt or perfection of a security interest in alt Collateral

{b} Gramor hereby irrevoeably appoints Secured Party-as Grantor’s aftormey- in-factwith fult
anthority in the place and stead of Grantor and in the rams of Grantor, frore time to time in Secuae Party's
diseretion, to take any action and to execute any instrument which Secured Panty may desm necessary or advisable o
secomplish the purpeses of this Agresment. including () to modify, i fin 5o ?e (‘l\(i\ 10'1 i‘m\ Rl emcm without
first.ubiaining Grantor's approval of orsignature e such mpdification by ame
approptists, to fnslude reference to any right, ttle or interest in any Copyrig m. F’afums or Trademaﬂ 8 acqt arczd by
Grantor after the exécution hersof or 16 delets any reference 10 any right title or interestin any Copyrights, Patents
se Trademarks n winich Grantor ne onger has or claimsany deht title orinteres, (irto files in s sole discration,
ons o more Anuncing or continuation statements and sracadments therete, refative to any of the Uollateral without
the signatiee of Grantor where permitted by law, and (i) after the oocurrence and during the continuance of an

s
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Event of Default, to transfer the Collsteral Into e name of Seoured Party ora third party 1o the extent permitied
undsrthe Celifornia Unifum Commercisl Code

4, Events of Detuult.  The ccourrerive of any of the followdng shall constitute an Bvant of PDetaah

under this Agresment:
{a) An Bventof Dehulbamder the Loan Agreementor

(e Gramtoy breaches in gny moterial respect any warranty oragresment made by Grantor In
this Agresment and, as to any breach thet iveapable of sure, Grantor-fails to-curesuch breach-within thirty (30days
of the sooner to oceur of Grantor’s resaipt of notice of such breach Sooy Seoured Parly or the dats o which such
bveach fost beromes known 1o a responsible officer of Grantor.

& Amendments.  This Apreerent niay be amended only by 8 written instroment signed by both
parties herelo, excepd foramendiments permitied tnder Section L hereofte be nigde by Séoured Party alone,

4,

45535202
TARGITIES

g ]

2 :
TRADEMARK
REEL: 008229 FRAME: 08638



Eigrotare poge o Tusllectual Froperyy Seowriy dgreswisind

FNWITIESS WHERBOE, the parties hersto v exsouted this Agreement on-the day snd yonr Bisrabiove.

Wrien

Address of Granton

e B R I
Kan Francison, O4 94103

Addrese of Secured Panty:

104 Ly Mlesa Drive, Sulte 182
Ponole Yalley, & S4528
Ao Chisd Pinvncial Officer

GRAKNTOR:

SPOTON COMPUTING, INE,

B

Nasmes S Sincie

H Presidan

SECURED PARTY

VENTURE LENDING & LRASING VHL NG,

By
Negngy
$ 8

Sg%@ﬁﬂﬁ}fA%%?ﬁﬁmﬁw
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{Signaiure page to Intellectual Properiy Security Agreoment]

IWITNESE WHEREDF, the parties hereto have executed this Agrecment on the day and year Hest above
writtexn,

GRANTOR:

Address of Grawton _ SPOTON COMPUTING, INC.

By

Mame:

Ts:

SECURED PARTY:

Address of Sacured Farty: VENTURE LENDING & LERSIR

o
S
&

104 La Mesa Driveg, Suite 102 : By
Poriols Valley, CA 24028
Attn: Chief Pinancial Officer Mame:
Tia Vice President
48562038 5
TAPGITASE.2
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EXHIBIT A

Copyrights

Registration Number

None
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EXHIBITE

Patenis
Registratinn/Serial Number Registration/Anphivation Date
Do
ARRSBADN 7

TAPSBAII3G R
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EXHIBITC

Trademarks
Pescription U Repistration/Apslication Momber  Beplstation/Application Dalg
STANZA U 101
POWERINGCALENDAR  8680384% LH22/2010
EVERYWHERE
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