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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Knewton, Inc. 07/30/2018 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: TriplePoint Capital LLC

Street Address: 2755 Sand Hill Road

City: Menlo Park

State/Country: CALIFORNIA

Postal Code: 94025

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark

Registration Number: |5423646 KNERD

Registration Number: |3822699 KNEWTON

Registration Number: |4125784 KNEWTON ©

Registration Number: |5266303 KNEWTON >

Serial Number: 87621252 ALTA 5

Serial Number: 87426802 ONE ON ONE FOR EVERYONE ©
(=]

CORRESPONDENCE DATA

Fax Number: 8586385130
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: 619-699-2700
Email: susan.reynholds@dlapiper.com
Correspondent Name: DLA PIPER LLP (US)
Address Line 1: 401 B STREET, SUITE 1700
Address Line 4: SAN DIEGO, CALIFORNIA 92101
NAME OF SUBMITTER: Matt Schwartz
SIGNATURE: /s/ Matt Schwartz
DATE SIGNED: 04/18/2019
Total Attachments: 11
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TriPLEPOINT

C AP I T AL

PLAIN ENGLISH INTELLECTUAL PROPERTY SECURITY AGREEMENT

This is a Plain English Intellectual Property Securily -Agreement dated as of July 30, 2018 by and between
TRIPLEPOINT CAPITAL LLC, a Delaware Hinited hability corapany and ENEWTON, INC., s Delaware corporation
{ihe " Agreement™y

The words “We”, “Us”, or “Owr™, refer fo the grantes, which is TRIPLEPOINT CAPITAL LLL, The words “You© or
“Your refers to the grantor, which 13 KNEWTON, INC. and not any individual. The words “the Parties” refers to both
TRIPLEPOINT CAPYPAL LLC and KNEWTON, ING,

The Partics have entered into a Plain English Growth Capital Loan and Secunity Agresroent dated as of July 39, 2018
{together with amendments, suppleraents, extensions-and extibits; collectively the “Loan Agreement”). Pursuant to the
Loan Agresmuent, You have granted to Us a licn on and 2 security interest in 2l the present and fature rights, title, and
tnkerest that You may now have or hereafier acquire fu all Patends, Traderuarks, Copyrights, and applications for Patents,
Trademarks and Copyrights,

I constderation for the mutual covenants and sgrecments contained in the Loan Agreement and this Agreement, and
{or other good and vahiable consideration, the receipt and sufficiensy of which are athupwledged, the Parties. agree
asfollows:

L GRANT OF SECURITY INTEREST

You grant to Us a lien uponand continuing security interest in alb of Your dght, ttle; and interest i, to and under all of
the following (all of the following teras of property collectively will be referved to as the “Intellectual Proparty
Coliateral”}, whether now cxisting or heveafier ansing or acguired:
=> zll Patents, Patent Licenses, and Patont applications, including specifically those histed on the
aftached Schedule A, together with any reissues, divisions; continuations, renewals,
axtensions and continuaiions thereof;

= all Trademarks, Trademark Licenses, and trademark applications, including specifically
those fisted on the attached Schieduie Biopether with any reuewals thereat:

= all Copyrights, Copyright Licenses, and applications for Copyrights, including specifically those listed-on
the'attached Schedule C;

= theright to-sue for pest, present and Siturg infringements of the foregoingand afl rights

corresponding thercto throughout the world and all re-issues, divisions continuations;
renewals, extensions aud continuations-in-patt thereof and

= “all Proceeds,

You represent and warrant to Us that Schedules A B, and € attachied hereto set forth any and ail infellectual property
dghts iy cotnegon to which You Rave cegistered of Gled an application with etther the "United States Patent and
Trademark Offics or the United States Copyright Office, as applicable.

2 LOAN AGREEMENT

This security interest is granted 1o secure the Secured Obligations, under the Loan Agreement. All the capitalized terms
used but not otherwise defined are used o this Agreomentwith the same rusaning as defined (o the Livan Agreement.

3. OURRIGHT TOSUE

From and after an Event of Default, subjoct to the torms of the Loan Agreement, We shall have the right, but shall in
noway beobligated, to bring suitie Gur own same to enforce Yournghts w the Tntellectual Property Collateral if
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We commnence-any such suif, You shall, 8t Ouwr reguest, do alb lawfil acts and execute and-deliver-all proper
docuraents or information that may be necessary or desirable o aid Us o such enforement. You shall prompily,
upen demand, reimburse and bidermnty Us™or all 6f Our costs and expensss, including reatonable aticiney’s foes,
refated by Gurexercise of the above mentionsd rights,

4. FURTHER ASSURANCES

Youwill from thme o time srecute, deliver and file, alose o with Us, any security agresimenis, or other documets 16
pertect and pive prioty to Our leo on the Intellectoal Fropedy Collateral, You will from time o tivie obtainy any
instrrnents ov documents as We may request, and take all frther action that may be reasonably necessary or desirable,
or-that We mey zeasonably request; to eargy-out moee effectively the provisions and purposes of this Agreement orany
other related agreements ot fo conflom, perfest, preserve and protoct the lens granted to Us.

5 MOBIFICATION

This Agreernent can only be altered, amended or modified in 2 writing signed by the Parties.  Notwithstanding the
foregoing however, You hereby irrevooably appoiot Us{and any of Our designated officers, agents or employees) as
Your rus aod awid attormey to modify, in Our sole discretion, this Agreement without first obtaining Your approval of
of signabire 10 such modification by amending Schedules A, By and € to this Agresment, as approptiate, fo include
referonce to any dght, bt or eyt m any Intelloctis] Property Colliteral scquived by You beforc or atfter the
execution bereol or to delete any reforonve to any right, title or interest in any Intellectial Property Collateeal in which
You no Jonger baveor clabto have any tights tile or intorest The sppoinementof Us ag Your gttomey dn St and ek
and every one of Currights snd powsrs, betng coupled with an inierest, is rrevocable unid all of the Seeured Obligations
have been fully repatd and performed and OQur oblipation te provide credit extensions w You is terainated,

P HINDHNG EFFECT: REMEDIES NOT EXCLUSIVE

This Agressnent shall b binding upore Yo sud Y our respestive sucvesvors and assipns, and shalbinure s benefitnt
s, and huenorminess and sssigns.

Qiir rights and remedios With regpect (0 the security miorest grianied beeehy ats (o addition o those vet Torth inthe Loan
Agresreent and the other Loan Doacomienis, and thoge which are now of hereafter avaliable to s as 3 onterof lawor
sauity: Hach of Our rights, powers and remedics provided for berein wr i the Loan Sgreemerg or any of the Loan
Drocuments, or now or hereafler existing at Inwoor i equity shali be cumulative and concurrent snd shall be n addition to
every nght, power or remedy provided for herein and the exercise by Us-of any ooe-or more of the rights, powers or
remedios provided for in this Apreement; the Loan Agresreentor any of the-other Logn Docnents, or now or hereafter
existing athaw or in equity, diall nod prectude the stmultancots or fater exercise by any person, inclodiog Us,of mny or
all other rights, powers or remedies.

9, GOVERMING LAW; COUNTERPARTS

Thiv-Agreement shall be deemed made-and seceptediin-and siiall be govered by and censtued in sccordance with the
faws of the Biate of California, and Gwhere apphicable) the laws of the United States of America.

This Agreement raay be exeputed I two or mote cognterparts, each of which shall be dosmed an original but all of
which ingether shail congtitute the same mstbrument.

{Spnature Page fo Follow)

P Becurity Agpreement (newion)

e
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N WITNESS WHEREOF, You have duly sxecuted this Agreergent as of the date first set forth above,
You: KN EW’E()]\% NG, :
Signahre: (Q;"fs\*‘mlééﬁx - f;ﬁ:grf“‘
T i‘f}sm*\{“gg@ e {ﬁ{} ranstopuen

Titte: et Floancial Olver

SIGNATURE PAGE TO PLAINENGLISH INTELLECTUAL PROPERTY BECURITY AGREEMENT]

1P Ssowrhty Agrsement (Knewton} 3
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SCHEDULE A

To Plain English Intellectual Property Security Agresment
Between Knewton, b as You (Granter}
sad TriplePoint Capital LLE, as Us (Granteg)

PATENTS AND PATENTAPPEICATIONS

Patent Maroe

PATENTER

Staps and
Paate bysued

Patent Mamber

Cormmputes-Rased Legrning; Jose
Ferrelra

Albywad
fssue Dt 32014

Methods, Modia, 453 Systems far
Compuisc-Bised Legratng fnge
Ferraira

Allowed
Fssue Prate; 11429/2013

Name

PATENT APPRLACATIONS

Satus & Date Filed

Aoplicstim Mumber

Compuicr-Based  Leaming;  Jfose

i Ferrei

US Application #: 15/639361

i Perconalized Content
Becompaendationa; George Davis, ¢t
al,

| Pending
Filed: 8/26/2014

Applicaten B T460 07

P Beouniy A grecment {Kuewion
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SCHEDULER
To Plain English Intellectus] Property Security Agreement
Betwveen Knewion, Ing,; g8 You {Granter)

and TriplePolat Capltal LLE, a8 Us (Grantes)

TRADEMARKS AND TRADEMARK APPLICATIONS

; APPLICATION/ | GOOBS/SERVICES
MARK i COUNTRY | REGISTRATION DISCLAIMER (8 STATUR
- 5 NO. made} :

ALTA United States | Application No. Class 4l Clasg 42 Filed 9/25/17 {on the basis of

87621252 intended use); Notise of

Allowance matled 4348

KNERD United Btates | Registration No. Class 41 Clasa 42 Filed 627714

5423646

Fegistered 3/13/18

Pirst User 122017 (Class 41y
28 (Dlass 4y

KNEWTON | United States | Regiairation No, Clagg 41 Filed 1271908
38226499

Regiered 720110

i Peclaration e Use aoceptad
H24/16

Bigst Vser LGS

KNEWTON Usnrted States. | Regiwration No. Class 42 Filed 12/19/08
: 4125784
Registored 4710412

i Dreclaration of Use sceepted:
{42018

L Plest Usgr 1148

KNEWTON Uniied States | Repistration Mo, Clagg 41; Clasg 42 Fifed &/27/14
5266303
Registerad 8/15/17

Firat Ueer 6172017 (Chass 43y,
A1 7 Class 423

ONE ON United States: | Application Mo, Class4]; Class 42 Filed 4/26/17 (oo the basis of

ONE POR 87426802 intended-use}; Notice of
EVERYQONE : . Allowancemailed 3/1318
P Security Agresment {Knewron) 5
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KNEWIOGN

Argentina Regigtranon Mo, § Ulass 4l Filed 12/186/14
273650
; Begistered /LG
KNEWTON Argentina Application Koy § Class 42 Filed 12/16/14
2785000 )
Registered 2/5/16
ALTA Aastralia - USPTC Retl Moo § Class éi; Class42 | Filed 3237158 (hasedon US App. Mo
ADGTAE 14 87621252
KNERD Australia IK Reg. Na, Class 4l 0ase42 | buernstional Begistration fssued
1246748 514715 (Rep. Pate is 1211514
AustealiarcReg, Oranted in Australia 827415
Mo, 1693500
KMNEWTON | Austraiia ¥ Reg. B, Class 43; Ulass42 | International Registeation issued
1271384 | 29018 (Reg. Date 15 12/35/14)
Austrahian Reg Granted in Austealia 3/3/86
No. 1731223
KNEWTON Brazii Registration W, | Class 41 Fifed 12/23/14
GDEB(8345
Registered o/8/17
EMNEWEON | Brazid j Registration Mo. | Class 42 Filed 12/23/14
FUSRURSIT
: Registered 6/6/17
BENEWTON Canada Appheation Na.  § Class 41 Filed 12/23/14; Natiee of Allowance
[758813 mailed 11913
ALTA China USPTO Rel Moo | Clasydl; Class 42 | Filed 3/23/18 {hased on US App. Mo,
AQGT4514 P 8TRZIZEY)
ENERE Ching i® Reg. No. Class 41; UClass 42 | international Regisiration issued
124674 SI4/15 (e Date 1a 12118704
Uranted in China 2/15/18
KNEWION | China Fegistration No, { Class 41 Filed /109 (clyimmg priovity of US

P TAR329S

App. No: 77636671)

Registered 1/28/11

HE Security A preement (Knowton}
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KNBWTON  § China Registration Mo, | Class42 Filed 6/19/09 {claiming prionty
7483157 of US-App. No. 77638665)
Registered /28711
KNEWTON China Registration Mo, | Class41;Class 42 | Filed 12/25/14
Fo1 2952
Begistered 228716
1 KNERD | Colombia IR Reg. Mo, Class 41; Clasg 42 | Intcinational Bogistration issued
1246711 SI4/15 (Reg, Date 18 12/15/14)
Granted in Colombia Y3 VIS
KNEWTON Colombia IR Rep. Ne. - Clase 41 Dlass 42 | Buernational Registration issuad
1271334 : 107259715 (Heg. Date is 12/15/14)
ALTA Buropean UBETO Ref. No. | Class 41; Class 42 | Filed 3/23/18 (based an US App.
Vuign AGD74514 No. 87621252)
KNERD FEuvopean { IR Reg Mo, Class 4l ClasedZ | International Beglstration issued
Union ¢ RS 344715 (Reg Dateis 12/15/44)y;
Published 3/21/15
Granted m the BU 3/21/16
KNEWTON | Furopean Rogistration No. | Class 41 Clasgd2 | Filed s/19/08 {clabming priority
Eirdon RIS : of US App. Mow. 77636671 and
71636665
Registersd /12/18
§ ENEWTON | Buropsas Registration Mo, | Class 9; Class41; | Filed 1223714
‘ {inion 13603261 Class 42
Hegistersd 4/24/15
KNEWTON Hong Kong : Ropistration Moo 1.0 41 Class 42 | Filed 1241614
303337688
Registered 1 1/5/153
CALTA " india UBPTO Ref. No. HClass 4l Class 42 | Filed 32%18 (hased on US App.
AlD74514 No, 87621257)

P Seauriny Agresment {Xaswion}
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KNERD india IE Rea. Ne. Class 41, Class 42 | International Regietration dssued
i 124670 $147435 {Reg: Date 18 12/15/14)
Granted i India 10/28/t8
KMNEWTON Indhia Registration No. 3 Class 4l Filed 8/19/08 (olgiming priority of
1831095 US App. No. 776366713
Registered 4/19/1 1
KNEWTON India Regwiraiion No, | Clags 42 Biled &/ 1/08 (clanming pricsity of
1831896 i UBspp, No. 77636665}
Registered 221717
KNEWTON India P IR Feg. No, Class 41: Class 42 | Intornational Registeation lssusd
P TI38 Y2971 5 (Reg. Diate 1 12/15/14)
Giranted in bndia V19718
ALTA Indonegia USPTO RBef, Mo, | Clase 41 Class 42 | Biled 323/18 (based on'US App.
: ADOT4514 Mo, 87621252
i KNERD | indonesia AppheationNo, | Class 43 Filed 12724414 {baused on US App.
i JG2014.059875 Mo, ¥6322426)
Published 712417
KNERD Indonesia i Application Now | Ulass 42 i Filed 12/24/14 (based on US App.
J0G:2014.059874 | No. 8632247283
Published 72417
¢ KNEWTON | Indonssia Applicaiion Mo, | Clage 42 Filed 1224/ (hased o0 UB App.
300,201 4. 059066 N BE322430)
Published 71247
ALTA International U USPTO Ref No. | Class 4l Ulags 42 { Filed 3/23/18 {hased pa US 4pp.
Register AGO74514 Mo, 876212573
¢ Designated
Furisdictions:
Kursrralia, Ching,
the BV India,
fndonesia, Japar,
Mexico, and
Singapare.

P Seeurity Agresment (Koswion)
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EMERDR i Internationad Beogistration Noo | Clase 4i; Clags 42 Filed 12/15/14 {based o UR
- RBogister 1246711 . . App. No. 8e322426)
' Q&\.“zgem:ea International Hegisteation issued
Jurisdicisong. 5134015 (Reg. Datcis 12/15/14)
Australia, Ching,
Cotombia, the KU,
4 fhdia dndonesis,
Japan, Norway,
Singapore, and
Turkey.
KNEWTON international | Registration No. | Class $1:Classd? | Biled 1271514 (hased on US
Regiater 12718334 ) App, Mo, 86322433,
De:;.'gﬁat‘ed Infomational Registration issusd
Jurisdictions: AL (Rep Dateds 13715714
Austeaiia,
Cefombia, India,
Indaresio, Fopan,
Mexicn,
Singupore, South
Kovea, arud Turkev,
ALTA Japau UBFTO Ref No. 1§ Class 41 Olase 42 1 Filed 32318 thased ca U8 App,
AGY74515 Mo, 876212323
KKERD Japan IR Heg. Mo, Class 41 Clase42 | Internations! Begistration lesued
LT BA14A18 Gheg, Date s 1215714
Ciranted in Japan 99716
EMNEWTON | Japan iR Reg. Neo. Class41; Tlass 42 | Internationa! Registration issued
1271384 H2WES (Reg Date 35 124 544)
Granied in Japan 3/9/87
ALTA Mexico UBFTO Ref, No. | Ulsss 4t Clase 42 | Filed 32318 (hased on US App.
AGDT4514 No, 876212523
KNEWTON Mexiso IR Feg. Ko, Ciagsdl; Clasg 42 international Registration gsusd
1271384 RS (Reg Date s 1/157H)
KNERD Morway IR Feg. Ho. Clasc4t: Clasg 47 ¢ Internationsd Registration issued
LT SRS (Reg. Diate is 12415114}
Granted in Morway 1/8/16

P Sepurity Agrosment {Knewdon}
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ENEWTOM

Bauds Arabia

{ Repletration Mo,

E430000707

{lass 44

| Pilest 225015

: Rogisiored 6/6/15

KNEWTON

Saugdi Arabia

Registration No,

1236009704

{inss 42

Filed 272513

Registered /0755

TSR

AETA Singapore Chass 41, Class42 | Flied 323718 (baged on FiRApp.
AGOT45H4 Mo, 8763212523
ENERD Singapors I Reg. Mo i Cluss 41;:Clasa 42 | Intemational Registration issped
1246711 S/TAYS (Reg, Date 0 1/1514)
1 Geawtedirn Bingapors 812016
KNEWTON Singapore LR Reg. Ne: UlsssdlyClags 42 1 Intornational Rogistration issued

V29115 {Reg Eiateus 120014

Granted in Singapore 2T

KNEWTIN

South Korea

{K-Reg, Mo
1271384

international Registration isaucd
29S8 (Rep Dale s 12/15/14)

| Granted in South Korea (1710716

KNEWTON

Tabwan

Registration No,

1734731

Class 41; Claw 42

Filed 12/16714

Registored FOa/15

KNERD

Turkey

iR HegoNe.
146711

Classed s Clase 42

Internationsal Registration tssusd
S/GM18 (Reg. Date is 127150145
Bubtished 7/30/15; Opposition
poriod ends 1 A28

(ranted in Turkey 310716

ENEWTON

| Turkey

IR Fep. Ko,
{2715%54

{ass 41 Clage 42

Internations] Registration dzsued

- 10729/15 {Reg Diste 1 42184

Granted in Turkey BG4S

B Sevuriny Agreement {Kaewiom
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Registration Mumber

NONE

Tide

NEONE

SCHEDULEC
Teo Plain Eoglish ntellectual Property Security Agreement
Botween Knewton, Ing., 88 You {(Grantoer)
And TriplePoint Capiial LLC, as Us (Grantee)

COPYRIGHTS AND COPYRIGHT APPLICATIONS

CORYRIGHT REGISTRATIONS

Title Begistration Date V&a No

APPLICATIONS FOR COPYRIGHT REGISTRATIONS

Bate Filed V&A No,

P Becurity Sgresment (Knowinn

RECORDED: 04/18/2019
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