TRADEMARK ASSIGNMENT

Electronic Version v1.1
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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA
| Name H Formerly || Execution Date ” Entity Type |
[Rivet Games, Inc. |IFORMERLY FooMojo, Inc. lo2/16/2011  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Venture Lending & Leasing VI, Inc. |
|Street Address: ”2010 North First Street, Suite 310 |
|City: ”San Jose |
|state/Country: |lcALIFORNIA |
[Postal Code: |lo5131 |
[Entity Type: ||CORPORATION: MARYLAND |
|Name: ”Venture Lending & Leasing V, Inc. |
|Street Address: ”2010 North First Street, Suite 310 |
|City: ”San Jose |
|state/Country: [lcALIFORNIA |
[Postal Code: |lo5131 |
[Entity Type: ||CORPORATION: MARYLAND |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: “ 77489065 HFOONIVERSE
Serial Number: 77489068 FOOPETS

CORRESPONDENCE

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:

900185044

DATA

(415)777-4961

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

415 981 1400

gkiviat@grmslaw.com

Jeffrey T. Klugman

Four Embarcadero Center, Suite 4000
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Address Line 4: San Francisco, CALIFORNIA 94111

ATTORNEY DOCKET NUMBER:

46109/0267 & 47558/0051

NAME OF SUBMITTER:

Jeffrey T. Klugman

Signature:

Heffrey T. Klugman/

Date:

02/25/2011

Total Attachments: 9
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

AXEANNIANAAY

INC. (*VLLS”) and VENTURE LENDING & LEASING VI, INC. (“VLL6"). both Maryland eorporations
{sornetimes referred to herein individually or together as “Secured Party”).

RECITALS

A. Pursuant to (i) that certain Loan and Security Agreement of even date herewith between Grantor,
as borrower, and VLLS, as lender, and (ii) that certain Loan and Security Agreement of even date herewith between
Grantor, as borrower, and VLL6, as lender, as such agreements may from time to time be amended, restated,
supplemented or otherwise modified (individually and together, the “Loan Agreement”), Secured Party has agreed to
make certain advances of money and to extend certain financial accommodations to Grantor (the “Loans™) in the
amounts and manner set forth in the Loan Agreement. All capitalized terms used herein without definition shall have
the meanings ascribed to them in the Loan Agreement.

B. Secured Party is willing to make the Loans to Grantor, but only upon the condition, among others,
that Grantor shall grant to Secured Party a security inferest in substantizlly alf of Grantor’s personal property whether
presently existing or hereafier acquired. To that end, Granior has executed in favor of Secured Party the Loan
Agreement granting a security interest in all Collateral, and is executing this Agreement with respect to certain items
of Intellectual Property, in particular,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

i. Girant of Security Intevest.  As collateral socurity for the prompt and complete payment and
performance of all of Grantor’s present or future Obligations, Granior hereby granis a security interest and morigage
fo Secured Party, as security, in and to Grantor’s entire right, title and interest in, to and under the following
Totellectual Property, now owned or hereafler acquired by Grantor or in which Grantor now holds or hereafter
acquires any interest (all of which shall coliectively be calied the “Collateral” for purposes of this Agreement):

{a) Any and alf copyrights, whether registered or unregistered, held pursuant to the laws of
the United States, any State thercof or of any other couniry; all registrations, applications and recordings in the
United States Copyright Office or o any similar office or agency of the United Staies, and State thercof or any other
country; all continuations, renewals, or extensions thereof, and any registrations to be issued under any pending
applications, including without limitation those set forth on Exhibit A attached hereto (collectively, the
“Copyrights”);

) All letters patent of, or rights corresponding thereto in, the United States or any other
country, ail registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
thereto 0, the United States or any other country, including, without {imitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any similar office or agency of the United States,
any State thercof or any other country; all reissucs, continuations, continuations-in-part or extensions thereof, all
petty patents, divisionals, and patents of addition; and all patents to be issued under any such applications, lncluding
without Hmitation the patents and patent applications set forth on Exhibi
“Patents”);

{c} Al trademarks, trade names, corporate names, business names, trade styles, service
marks, fogos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
appeay, designs and general intangibles of like nature, now existing or bereafter adopied or acquired, all registrations
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and recordings thereof, and any applications o connection therewith, inchuding, without limitation, registrations,
recordings and applications i the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof or any other country or any political subdivision thereof, and reissues,
xtensions or renewals thereof, and the entive goodwill of the business of Grantor connecied with and symbolized by

s

e

“Trademarks™);

{d) Any and all claims for damages by way of past, present and future infringement of any of
the rights included above, with the right, bat not the obligation, to sue for and coflect such damages for said uss or
infringement of the intellectual property rights identified above,;

{e} All Hicenses or other vights to use any of the Copyrights, Patents or Trademarks, and all
Heense fees and rovalties avising from such use to the extent permitted by such Hesnse or rights;

{H All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patents; and
(g} All proceeds and products of the foregoing, including without fimitation all payments

under surance or any indemnity or warranty payable in reapect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall not include: {(a) “intent-to-use” trademarks at all times
prior to the first use thereof, whether by the actual use thereof in commerce, the recording of a statement of use with
the United States Patent and Trademark Office or otherwise, but only o the extent the granting of a security inferast
in such “intent to use” trademarks would be contrary to applicable law or {(b) any contract, insfrument or chattel
paper in which Grantor has any right, title or interest if and 1o the extent such contract, instroment or chatiel paper
includes g provision containieg & resiviction on assignment such that the creation of 2 security intevest in the right,
title or interest of Grantor therein would be prohibited and would, in and of Uself] cause or resulf in a default
thereunder enabling another person party to such contract, instrurent or chattel paper 1o enforce any remedy with
respect thereto; provided, howsgver, that the foregoing exclusion shall not apply if (1) such prohibition has been
waived or such other person has otherwise consented to the creation herounder of 2 security interest in such contract,
instrument or chatte! paper, or (if) such prohibition would be repdered ineffective pursuant to Sections 9-407{a) or 8-
408(a) of the UCC, as applicable and as then in effect In any relevant jurisdiction, or any other applicable law

lapse or termination of any such provision, the term “Collateral” shall include, and Grantor shail be deemed 1o have
granted a security interest in, all ite rights, title and interests of Grantor in and to such coptract, instrarnent or chattel
paper as if such provision had never been in effect; and provided further that the foregoing exclusion shall in no way
be construed so as o Hmit, impair or otherwise affect Secured Party’s unconditional continuing security interest in
and to all rights, title and interests of Grantor in or to any payvment obligations or ather rights o receive monies due
or to becoras due under any such condract, instrument ¢or chatiel paper and in any such monies and other proceeds of
such contract, instrument or chatiel paper, ‘

2. Covenants and Warraniies. Grantor represents, warrants, covenants and agrees as follows:
{a} Grantor has rights (as defined in the UCC) in the Collateral, except for Permitted Liens;
{b} During the term of this Agreement, Grantor will not transfer or otherwise encumber any

interest in the Collateral, except for Permitted Liens and except for transfers otherwise permitted under the Loan
Agreement;

AT5EBI0061 2
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{c} To its knowledge, each of the Patents owned by Graator is valid and enforceable, and no
part of the Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has been made that
any part of the Collateral violates the rights of any third party;

(d) Grantor shall deliver to Secured Party within thirty (30) days of the last day of each
fiscal quarter, a report signed by Grantor, in form reasonably acceptable to Secured Party, listing (i) any
applications or registrations that Grantor has made or filed in respect of any patents, copyrights or
trademarks, (ii) the status of any outstanding applications or registrations made or filed by Grantor, and (iii)
any material change in the composition of the Collateral;

{¢) Grantor shall use reasonable commercial efforts to (i) protect, defend and maintain the
validity and enforceability of the Tradersarks, Pateunts and Copyrights owned by Grantor, (i) detect fofringements of
the Trademarks, Patents and Copyrights owned by Grantor and promptly advise Secured Party in writing of material
infringements detected and (iif) not allow any material Trademarks, Patents or Copyrights owned by Grantor to be
abandoned, forfeited or dedicated to the public unless Borrower deems it to be in the best interest of Borrower’s
business;

) Grantor shall apply for regisiration (ic the extent not already registered) with the United
\t.ites Paiem ami Eradam&rk Qﬁiu? or 1‘1@ Umted émes Copynght Ofm,e as app maﬁoie gi) thoqc m*cilwtuai
thosc addlt:onai mte!lcdual pzopcﬁ} mghta deve!opcd or acquirc,d by Grator from time to tlme in bennccnon with
any produci‘ or <ervi<’= prim‘ m the saie or Eicensiw of wch pmduct or the rendering 0*” such service o anty third

B and Q}, gmupt, in each case, w:th respect {o au»h rxgi.ts that {(rantor detennmes in iis soic but 1easm;aoie
commercial judgment need not be registered {o protect its own business interests, Grantor shall, from time to time,
execute and file such other Instruments, and take such further actions as Secured Party may reasonably request from
time fo time to perfect or continue the perfection of Secured Party’s interest in the Collateral. Grantor shall give
Secured Party notice of all such applications or regisirations; and

{g} Grantor shall not enter into any agreement that would materially irapalr or conflict with
Grantor’s obligations hereunder without Secured Party’s prior written consent, which consent shall not be
unreasonably withheld., Grantor shall not permit the inclusion in any material contract to which it becomes & party of
any provisions that could or might in any way prevent the creation of a security ioterest in Graotor’s righis and
interests in any property included within the definition of the Collateral acquired under such contracts, except for
provisions in such material contracts as are referenced in the fast paragraph of Section 1 of this Agreement.

3. Further Assutances: Attermey. i Fact.

{a} 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 appropriate
ﬁnarcing and continuation statements and collateral agreements and filings with the Upited States Patent 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 Trademarks and otherwise to carry out the intent and purposes of this Agresment, or for assuring and
confirming to Secured Party the grant or perfection of & security interest in all Collateral.

(b) Grantor hereby irrevocably appoints Secured Party as Grantor’s attorney-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, from time to time in Secured Party’s
discretion, to take any action and to execute any instrument which Secured Party may deem necessary or advisable to
accomplish the purposes of this Agreement, including (i) to modify, in its sole discretion, this Agreement without
first obtaining Grantor’s approval of or signature to such modification by amending Exhibits A, B and C, hereof, as
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appropriate, to include reference to any right, title or interest in any Copyrights, Patents or Trademarks acquired by
Grantor after the execution hereof or to delete any reforence 1o any right, title or interest in any Copyrights, Patents
or Trademarks in which Grantor no longer has or claims any right, title or interest, (i) to file, In 1ts sole discretion,
one or more financing or continuation statements and amendments thereto, relative to any of the Collateral withouwt
the signature of Grantor where permigted by law, and (ili) subiect o the provisions of the Supplement to the Loan
Agreement, after the oocurrence and during the continuance of an Event of Defauht, to transter the Collateral into the
name of Secured Party or a third party to the extent permitted under the California Uniform Commercial Caode.

4. Evenis of Default. The occurrence of any of the following shall constitute an Event of Default
under this Agreenent:

(a) An Event of Default under the Loan Agreement; or
{b3 Grantor breachss any warranty or agreement made by Grantor in this Agreement and, as

o any breach that is capable of cure, Grantor fails 1o cure such breach within thirty (30) days of the sooner 1o ocour
of Grantor's receipt of notice of such breach from Secured Party or the date on which such breach first becoraes
known to Grantor.

5. Terminagtion. Upon the pavment in &l of the Obligations under the Loan Agreement and the other
Losn Documents, and if Secured Party has no further obligations under its Commitment, the security interest granted
hereby shall terminate, Upon any such termination, Secured Party shall, at Grantor’s expense, oxecute and deliver to

Grantor such documents as Grantor shall reasonably request to evidence such termination,

6. Amendments. This Agreement may be amended only by a written nstrument signed by both

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

7. Counterparts. This Agreement may be exesuted in two or more counterparis, ¢ach of which shall
be deeraed ap original but all of which together shall constitute the same instrument.

8. Several Nature of Secured Party’s Obligations and  Rights: Pari Passu Segurity Inierests;
Intercreditor Agresment.  This Agreement is and shall be interpreted for all purposes as separate and distinct
agreements between Grantor and VLLS, on the one hand, and Grantor sad VLLE, oo the other hand, and nothing in
this Agreement shall be deemed a joint venture, partnership or other asscciation between VLLS and VL6, Fach
ceference in this Agreement 1o “Secured Party” shall mean and refer to each of VLLS and VLLG, singly and
independent of one another. Without limiting the generslity of the foregoing, the covenants and other obligations of
“Secured Party” under this Agreement are severaf and not joint obligations of VLLS and VLLS, and all rights and
remedics of “Secured Party” under this Agreement may be exercised by VUL and/or VL6 independently of ong
another, The security interests granted by Grantor to each of VLLS and VLLS hereunder and under the Loan
Agreement shall be deemed o have been gravted and perfected at the same time and shall be of equal priority. This
Agresment is subject (o the terms of that certain Intercreditor Agreement, dated of even date herewith, by and
between VELS and VLLS, and accepted and consented to by Grantor.

[Stgnature Pages Follow]
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{Signature page fo Intefloctual Property Security Agresment]

1N WITNESS WHEREOF, the parties hereto have executed this Agreemant on the day and ysar fost above

written,

Address of Grantor:

625 Second Siveat, Suite 104
San Francisco, TA 94107
Afin: Chief Binanoial Officer

Address of Sequred Party:

2010 North First Street, Suite 310
San Jose, CA 95151
Atin: Chiof Finaneial Officer

Address of Becured Party:

2010 North First Street, Suite 310
San Jose, CA 95131
Attn: Chief Financial Officer

4755810061
JTHR/SBB407.2

GRANTOR:

RIVET GAMES, INC,

=7
e -
s - c{\"&h&*\“'\‘ !
By: }'&;ﬂa‘f’“{f%@“’ . *
T

Name?fi Sl e patadSaV

fis;

SECURED PARTY:

YENTURE LENDING & LEABING V, INC,

VENTURE LENDING & LEASING VI, INC,

By:

Name; T

Its:
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{Stanaivre page 1o fmellectuadd Propeviv Security Agreemeni}

BN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day and year first above

writien,

Address of Granton:

625 Second Street, Suite {04
San Francisco, CA 94107
Attn: Chief Financial Offeer

Address of Secured Party:

2010 North First Street, Suite 310
San Jose, CA 95131
Aty Chief Financial Officer

Address of Secured Party:

2010 North Fivst Sireet, Suite 310
San Jose, CA 85131
Attty Chief Financial Officer

47558/00581
JTR/3BBA07.2

GRANTOR:

RIVET GAMES, INC.

By

Name,

its:

SECURED PARTY:

VENTURE LENDING & LEARING V, INC,

B}’: -:?nn—-. .”“Zw%_\..\w
Mame:  Maurice Werdepar

s President and CEQ

VENTURE LENDING & LEASING Vi, INC.

By: TEE e By

”

Name:  Maurice Werdegar

HEN President and CEO
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EXHIBIT A

Copyrights
Description Registration Number Registration Date
None
47EER/0051 &
JTKIB383407.2
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EXHIBIT B

Batents

wnimated Character Delivery
Over A Network

interactive 30 Animated Character L 271419 {2-Feb-G9 Ron A. Hornbaker Pending
Detivery Over A Metwork )

Interactive 300 Animated Charaoter | EP097095756 L I2Feb-09 | Ron A, Hombaker | Pending
Drelivery Over A Metwork 1

fnteeactive 3D Apimated Charaster 2010846143 | 12-Feb-09 Ron A. Hosnbaker | Periding
Brelivery Over A MNetwork

Intevactive 3D Animated Character | POTUS200903393¢ i2-Feb-0% Ron A, Hornbaiker Corapleted
Erelivery Over A Network

Intevactive 3D Animated Character 12370031 12-Feb-~% Ron A, Homnbaker Pending
Drelivery Over A Network :

475580061 7
JTKSE9407 2
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EXHIBIT C

Trademarks

United States of

02-Jun-08

America
FGUPETS Canada 1,421,788 15-Dec~iR Allowed
FOOPETS China (People’s | 7,117,823 17-Dec-08 7,117,823 14-Oct-10 Registered
Republic)

FOOPETS Buropean Union  { 007,464,829 15-Dec-0% 007,464,825 20-Aug-09 Registered
FOOPETS Hong Kong 301,257,390 1S-Dec-08 304,257,390 15-Dec-08 Registered
FOOPETS Japan 2008/101,174 15-Dec-08 5.312,51% 25-Jun-10 | Hegistered
FOOPETS Korea, Ropubiic 45- ES<Deo-(8 45-0,031,898 02-Aug-10 Registered

L of 200860, 005,066
FOOPETS Russian 2008/732,803 17-Dec-08 414,381 23-3ui-10 Registersd
Federation
POOPETS Singapore P08/ 4631 15-Dec-08 T08/17,463] 15-Dec-08 Registered
- POOPETS | Taiwan 097087077 15-Dec-08 Ponding

FOOPETS

United States of
Amgerica

771489.068"

(2-fun-G8

Accepted - SCU
Approved

47558/0056+1
JTR/3B9407 2

RECORDED: 02/25/2011

TRADEMARK
REEL: 004487 FRAME: 0011




