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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Bitwise Industries, Inc. 08/30/2019 Corporation: CALIFORNIA

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
0

PROPERTY NUMBERS Total: 5 §

Property Type Number Word Mark b
Registration Number: |5483618 BITWISE 8.
Registration Number: |5399344 HASHTAG §
Registration Number: |5578043 SHIFT3 :_9
Registration Number: |5428574 SHIFT3 O
Registration Number: |4792809 GEEKWISE ACADEMY

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: 415981 1400

Email: NSust@greeneradovsky.com
Correspondent Name: JEFFREY T. KLUGMAN
Address Line 1: 1 Front Street

Address Line 2: Suite 3200
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Address Line 4: SAN FRANCISCO, CALIFORNIA 94111

NAME OF SUBMITTER: JEFFREY T. KLUGMAN
SIGNATURE: NJEFFREY T. KLUGMAN/
DATE SIGNED: 09/05/2019

Total Attachments: 10

source=Bitwise Industries, Inc. 89-0511 IPSA#page1.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#page?2.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#page3.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#page4.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#pageb.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#page®6.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#page7.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#page8.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#page?.tif
source=Bitwise Industries, Inc. 89-0511 IPSA#page10.tif

TRADEMARK
REEL: 006737 FRAME: 0557




RECITALS

A Pursuant o that ceriain Loan and Security Agreement of cven date herewith between Grantoe, as
borrower, and Secured Party, as lender {as amended, sestated, supplersented or otherwise modified from tine fo
tm"":w the i 1 S}g 5@ ¢‘-‘u‘\‘~<‘r§t*} Sf:curcd '{J‘arty bas agmui G make s,w:ain advanws of money mei 1 ﬁxtemi certain

b&pltd;ln@d terms used hc;em without d&imsa.on ghall have ihi:, MOAnings asur;bad 0 tha-:m in the Loan Agr&cm&nt.

B, ‘;5 sured Party'is willing to makethe Loansto Grantor, but only upon the condition, among.others,
that Granior shail grant to Secured Party a security interest in substantially all of Grantor's personal propesty
whether presently exs.stmg or- Hereafter nequited, To that end, Orantor hus oxeouted in faver.of Bosued Panty the
Loan Agresment granting a scourity intevest in all Collateral, end is.execnting this Agreomeont with respect to ssrialn
items of Intstisctaal Property, in particulan,

NOW, THERBFORE, THE PARTHS HERETO AGREE ASFOLLOWK:

1. Chant of Seouehy Sotoust. As collateral security for the promigt and complete payment and
gorformance of sl of Grantor's present or future Gbligations, Grantor hereby grants a seourity interest fo Secured
Party, ss security, in and {o Grantor’s estire right, title and interest ly, fo and under the fullowing Intellectual
Property, now owned or hereafter acquired by Grantor or in which Graptor sow holds ot hereafter acquires any
interest {aif of which shail collectively becalied the"Uollmaral” for purposes of this Agresmenty:

{0 Asy and all copyrights, whethier registered or nuregisiered, beld pursuant to the laws of
the United States, any State Sizreof or of any othiet couniry; all registrations, applications and recordings in the
United States Copyright Cffive or in any similar office or agency of the United States, and State thersof or any other
eousntry: all continustions, tenswals, or extensions thereof; and any rogistrations to be issued under any pending
a;vpiicatsons, mdudmo without Hmitation those set forth on Exhibta attached herele {coliectively, the

() Al fetters patent-of, oo rights corresponding thereto in, the United Stakes.or any other
country, il registrations and recordings therecof, and el applications for lotters patent of, or rights corssponding
thereto in, the United States or any other country, including, withowt limitation, regisirations, recordings and
applications in the United States Patent and Trademark Office or in any similar office or agency of the Usited
States, any State thereof or any other countey; alf reissues, continuations, continuations-in-part or sxiensions thereof
ail petty patents, divisionals, and patents of sddition; and aif patents o be lssued under any such applivativus,
inchuding without limitation the patents and patent applications set forth on Exhibil B sttached hereto (collectively,
ths “Patonty’ )

{c) Al tadenurks, toade names, Corporaie: names, business names, ttads aiyles, service
ararks; i)gm cthersourcs or business identifiers, prints and labels on which any of the foregoing have appearsd ot
appenr, designs and general intangihies of like nature, now existing or hereafler adopied or acquived, all registy ations
and recordings thereof, and any applications in connestion thevewith, including, without Huitation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any siniilar offce or agenoy of
the United States, any State thercof or any other country or any potitical subdivision thersof, and reissues,

490130511 S
ATRISE2068.2

TRADEMARK

REEL: 006737 FRAME: 0558



extensions or renewals theveaf, and the entive goodwill of the business of Grantor counected with and symbobized by
such trademarks, including withott limitation those set forth on Exhibit € stached herste {collsctively; the
“Trdemake™);

{d) Anyand all elnime for damages by way of past, present sud future infriagement of any of
the rights inchuded above, with the right; butnot the obligation, 1o sue for and collect such darages forsaid usear
infringement of the intellectual property rights identified abovg;

{c} All Heenses or other rights to use any of the Copyrights, Patente or Trademarks, and all
license fees and rovalties art i g from such use to the extent permitied by such Hoense orrights;

£ All amendments, rencwals and extensions of any of the Uopyrights, Trademarks or
Fatents;and

{3 All proceeds and products of the foregoing, including withowt Hititation all payments
uiider insiratioe of any indemnity prowarranty pavable o cospest ofsuy of the famgomg.

Notwithstanding the foregoing the term *Collatera? shall not dnclide: {2} “intenttoouse” tradoraarks atall times
prioe 1o the first use thereof, whether by the actualuse thersof i commerce; the reoording of 3 statement of use with
the United States Patent and Trademark Office or otherwise, but only to the extont the granting of a security interest
insuch “intent to use” trademarks pould adversely affect the-enforcsability or validity -of such trademark
applications or {hyany-condvact; instrument or-chatte! paper-in-which Grantor-has any right,title or dnterest i and 1o
the extent-such contract; instrument or-chattel paper inchydes a provision contalarg arestriction o assignment such
that the creation of asecurity interest in theright, titls or interest of Grantor thersin would be prohibited and would,
i and of itself, catse or result in 4 default theretnder enabling ancther gerson party to such conteact, instrument or
chaitel paper to enforee any remedy with respect thereto; provided, howdvg that the foregolog exclusion shall not
spply H (i¥such prohibition has been waived or such other person havotherwise coussrded to the creation hereunder
of a security interest in such contract, instrument or chattel paper, or (il) such prohibition would be rendered
ineffective pursuant to Sections 9-407¢a) or 9-408(a} of the YCL, as applicable and as then in effect in any relevant
juriadiction, or any other applicable law (including the Bankeuptey Code or principles of equity )y provided Ruther
that mmediately upon the Ineffoctiveness, lapse or termination of any such provision, the term “Collateral”™ shall
include, and Grantor shall be deened to-have granted a-security interest in, all its rights, title and interests inand to
such contract, instrument ot chattel paper as if such grovision had never been ineffect; and provided fusther that the
foregoing exciusion shall in neo way he.construed s0.as fo lmit, impair or otherwise sffect Secured Party’s
unconditional continuing security interest.in and to.all rights, title and interests of Gragtor-in. or to any payment
ahligations or other rights to receive mosies due or to become due under any such contract, instrament or chattel
paper and ingny such monies and other proceeds of such conteact, instrament of chattel paper:

2 snants ! Waonandies, Grantor represents, warrants, covenants and agrees as follows:

{a} As of the date hereof Grantor has rights {as defined in the UCC) in the Collateral, encept
for Permitted Liens;

(b To its knowledge, as of the date hereof, cach of the Patenis s valid and enforcestde, and
not including actions taken by any patent, tradematk or copyright office in the ordinary couwrse of ifs evaluations, no
final judgerent has been made that any of the Collaterai s invalid or unenforcesbls, in whole or in part, and no
written clabm bas been mude that any part of the Collateral violates the rightsofany third party whish would have a
Material Adverse Effect;

(e Grantor sheil deliver to Sceured Party within thirty (38) days of the last day of cach
fiseal guarter in which there is 3 change er update to the reported contents from the previeus, a repert signed
by Grantor; in form ressonably acceptable to Secured Party, listing (i) any spplleations or registrations that
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Grauter has made.or fled in respect of any Patents, Copyrights or Trademarks, (1) any material change in
the status of any cutstanding applicationy oy registrations snd () say matevial change in the compusitionof
the Collateral;

{d} Other than-any Trademarks, Patents or Copyrights-that Grantor decides | nits reasonable
business judsment to abandon; Grantor shail use reasonable conmmercial offorts, as determined in its sole discretion,
to {i) protect, defend and maintain the validity and enforceability of the Trademarks, Patents and Copyrights, (8
detect infringements of the Trademarks, Patents and Copyrights and promptly advise Secured Party in writing of
material infringements detected, and (i) not allow.any registersd material Trademadke, Patents or Copyrights fo ke
abandoned, forfeited or dedicated to the public unless Grantor desmy it to be i the best intevest of Grantor’s
business;

{&} Grantor:shall apply for registration (to the extent not-already registered) with the United
States Patent snd Trademark Office orthe United States Copyright Offive, a5 applicableythosedntellectual property
rights listed on Exbibite & B and £ hereto within thirty (30) days of the date of this Agreement. Grantor shall, from
time to time, excoute and file such other instruments, and take such fpther actions as Secured Party way reasonably
requiest from time to time to perfect or continus the perfoction.of Secured Party’s interest in the Collateral; and

{f Except as permitied under the Loan Agreewment or this Agreement, Grantor shall notenter
into any sgreement that would materially fmpair or conflict with Grantor’s obligations hereunder without Secured
Party's prior weitien consent, whick sonsent shall not be unreasonably withheld, Grantor shall not use commerciaily
reasonable effons to svoid the inclusion in any material contract to which i becomes a party of any provisions that
could reasonably be expected to or might in any way prevent the creation of 3 security intersst in Grantor’s rights
and interests fnany property included within the definition of the Collateral acquired underssuch contracts; except
for provisions in such roaterial contracts as are referenced in the last paragraph of Section 1 of this Agreement.

3 Furthey &

)  Onacontinulog basis, Grandor will make, execute; acknowledge and deliver, and flo and
reoord in the proper filing and recording places in the United States, all such insruments, including sppropriste
financing and continuation statersents and collateral apreements and filings with the United Siates Patent and
Trademark Office and the Register of Copyrights, and take all such astion as way reasonably be deemed necessary
or advisable, or a5 reasonably reguested by Secured Party, to perfect Secured Party’s sscurily interest i all
Caopyrights, Patents and Trademarks and otherwise to carry out the indent and purposes of this Agreement, or for
assuring and confirming to Secured Party the grant or perfeetion of a security interest in all Collateral,

{h Grrantor hereby drtevocably appoints Secured Party as Grantors attomey-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
disoretion, to take any action and to exceute any instranient which Secured Party may desw necessary or advisable
to accomplish the purposes of this Agresment, lusluding () o modify, in #e reasonable discretion, this Agreoment
without first obtaining Granter’s approval of or sipnatire o such modification by amending Bxhihil
hereof, as appropriste, to include reference to any right, title or interest in any Copyrights, Fatents or Trademarks
soquired by Orantor after the execution hereof or to delote any reforence to any right, title or interest in any
Copyrights, Patonts or Trademarks in which Grastor no longer has or claims any right, title or fnterest, (i) to file, in
its sole discretion, one or more fnancing or continuation statements and amendments thereto, relative to any of the
Coliateral without the signature of Grantor where permitied by law, and (it} after the occourrence and during the
continnande of an Eveat of Defanlt, to teansfer the Collateral into the nante of Secursd Party or & thind party to the
extent permittad vader the California Uniform Commercidl Code. :

4, By

SR

a0 Bvent of Default under this Agreement.

Winfindt. The ocourcense of Byventof Defanlt under the Loan Agresroent shall constiiute

R

143
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5 Amends This Agrecment may be amended only by a written instromend signed by both

parties hereto, sxcept for amendments permitied under Section 3 hereot (v be made by Ssoured Party alons,

. Counterpacte, Blectomie. Slenatures. This Agreement may be exeouted in any swmber of
opunterparts, eachof which shall be desmed an criginal, but all of which topether shall constitute one and the same
agreement: Lhis Aprcement may be sxecuted by clechronicsignatures. Giantor and Sscured Party expressly agree to
conduct the transactions conteruplaied by this Agresment by slecironic means {including, without Hiitation, with
wspect tothe executig, delivery, storage and tansferof this Agrcement by electronis means.and fo the enforosability
of electronic Loan Documents). Delivery of an excouted signature page ¢ this Agresment by facsimile or other
slecironic mail iransmission shall be cffoctive as delivery of 2 manually exeouted counterpart hereofl

% Beverg Sseured Pany s A0 cations and Righis Pad Paasn Seowity Dbssals. This
Agrosraentis and shall be xrzierpreted for all pusposes ag separate and distine! agreoments betwesn Grantor and VLLE,
on theone hand, and Grantor and VLES, on the other hand, and notling inthis Agreemeng shail bedeemed a joint
verture; parinership or-other association between YLLE and VLIS, B af‘ia refersnos-in this Agreement to-"Seoured
Party” shall rasan and refer to sach of VLLS and VLLY, singly and independent of one another. Withouwt limiting the
generality of the foregoing, the covenanis and other obligations of “Secured Party” under this Agrcoment are seveval
and not joint obligations of VLLE and VLELS, and all vights and remedics of “Socured Party™ vrder this Agreement may
be exercised by VELS andior VELS independently of pus another. Theseeudty loterests granted by Grantor to cachiof
YL A and YLLS hersunderand under the Loan Agreement shall be deomed to have been granted and peciected at the
same Hme and shall be of equal priority,

{Sienature Pages Follow]
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DocuSign Brvedops {0 THB32280-74 30-40F A-B4DIITCRADRD44ES

EQignaiure page fo dntefieciual Property Security Agreement]

D WITHNESS WHEREQF, the partics have exsouted this Agreementas ofthe dute Srstabove writion,
GRANTOR:

BITWISE INDUSTRIES, INC,
atiahfornis Ootporation

By, BW hdusiries, Jug,
a Dielgware Corporation
s Manager

Jaka. £, Sabeaal

Take A, Hoberal,
Chicf Buscutive Officer

Address for Notices: 789G Van MNess Avenus
Fresno CA D372
Attre Jake AL Saberal
Fhone#: §59-300-3305

SECURED PARTY:
VENTURE LENUENG & LEARNG VI, B
By

Name:
Fitley

Address for Notices: 104 La Mesg Dr, Sutie 182
Portola Vallsy, €4 94028
At Chief Financial Officer
Fax # 650-234~4343
Phouie # 850-234:4300

SECURED PARTY:

VENTURE LENDING & LEASING BX, DNC.

Address for Notioss: 104 La Mesa Dy, Suite 102
Portola Valley, CA 94028
Attn: Chief Financial Officer
Fax # 650-234-4343

GRS VIS TRBEDIR 51
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[Sigrenture page to ntellectual Froperie Security dgrecmeni]

IN WITERS WHERROF, the partics heve sxecuted this Agreement as of the date first above written,

GRANTOR:

BITWISE INDURTRIES, INC

Addrese Tor Notiges

At
Fax i
Phone #

SECURED me‘%
CENTURE LENDING & 1
7 FA S

G VHE NG,

Adideess fee Nalans 104 LaMesa D, Suite 1892
Portole Valley, CAB4038
Adtny Chief Finencial Cificer
Fan #650-234.4343
Phone # 630-234-4300

VRN I, BN

Address for Notices: 164 La Mesa Ty, Baite 102
Fanole Valley, CA R4028
At Chief Pinsocial Offcer
Faor # 6503344343
Phone# §30-234-4300

80130611
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EXHEBIT A

Copyrights

Reginstration Bats

ASUARESALS S L ALV SN oY
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BRHIBER

Patents

Hogstntiond Apolioation Numbsy Regisiratio

Apphication Datg
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EXHIBIEC

Trademarks

Trademarhs beld by Bitwice Industiles, Inee. .
Registration No. Title CioadsiNervices Country Statug
5483618 ‘

1 Incubation services, namely, providing B  Registerad
aceess o businesework spese
equipped with business equipment o
stari-ups and existing businesses in
Class 35, and

Commereinl feasing of office spase in
{ Class 36

5399344 ‘ HASHTAG | Intubation services, namely, providing U
access 1 business work space
sauipped with buslness squipment to
starf-ups and oxisting businosses in
Class3s .
softwire as 5 service (SAAR) services s Registered
featuring sofiware for customer
relationship management, slectootic
racssaging, geographical infornation
mapping, and data collection,
managerent, analysis, reporting, and
storager platform as g servics (PAAS)
featuring computer software platforms
for-custoner relationship management,
elecironis messaging, peographical
information mapping, snd data
callection, management, analysis,
reportings and storage in Class 42
Custom design and development of Us | Registered
software; website design awd
development for others in Clasg 42

1961

Regiatersd

5428574

4742809 GEERKWISE | Bducation services, namely, providing US| Registered
: ACADEMY slasses in the Beld of computer

pragraraming and softwars

development IN Class 41

" Frademarks held by OMW APP, LLC

Hegistration Mo, | Title | Gosds/Nervices i Country | Status
5651199 Downloadable mobile applicetions for | Uus Registered
facilitating pointsofsaleotransactions
inClasa &
TRADEMARK
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S651188 Developing customized software for ] us Registered

othergin Cluss 42

Pending
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facilitating point~of-gale transactions
in Clase'8

Downloadable mobile applications for B Repistered
facilitating point-of-sale transactions
in Class 8

1422135

Dowaloadable mobile applications for ; i Pending
facilitating pointofesale transactions
i Class @

Diownloadable mobile-applications for AU Pending
facilitating point-ofisale transactions
in Cluss 9 ,

1 Dowsloadable mobile applications for B Registerad
facilitating potnt-of-sale transactions
in Class 8

1422135

S6URI00 b 1 Dowatoadable mobildappiicationg for US| Repistered
facilitating point-pfisale transactions
: ‘ PinClass @ .
1 5608589 ORDRSLIP Developing customized softwars for LIy Registored
i others in Class 42 T
ORDRSLIP Downloadsble mobileapplications for CA Pending
factlitating point-ofisale transactions

in Class ¢ :
1420578 QRDRSLIP | Dowsloadable mobile apptications for GR | Registerad
facilitating point-oftsale transastions
s g
CORDRSLIP Downloadshie mobile applications for p Pending
facilitating pointsoftsale fransactions
i Clags & ‘ ko
ORDRSLIF Downloadable mobile applications for Al Pending
faciiitating point-oftgale transactions
in Class 8 .
1420578 ORDRSLIP Downloadable mobile applications for iB Registered
facilitating point-of-sale transactions
in Clasg
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