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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
GRIN TECHNOLOGIES INC. 01/16/2020 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: 1 ~
Property Type Number Word Mark f,‘:',

Registration Number: |[5212194 GRIN S

o

CORRESPONDENCE DATA o

Fax Number: 4157774961 o

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
SIGNATURE: /JEFFREY T. KLUGMAN/
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INTELLECTUAL PROPERTY SECURITY AGREDMENTY

Fie Y e made as ol January 16, 2028, betwesn
GRIN ILLHNULU FES 5\5&2., a Dmfmaie ca):pa)tahen (‘ (xramu snd VENT UE\L LENDING & LEASING VH,
IN{) : ‘JLLX“) anﬁi v’bN'i L’R} iP ND?NG & 1 FA ‘iiNU I‘( B Y . beth Maryland corporations

A Pursuant 1o that certainLose and Secuwrity Agreement of even dale Herewith betveen Grantor, 2
Borreawver; and Sesured Party, as londer (38 amended, restated, supplemented or otierwise modified from time tn
fime, the ] wtienl™), Secuired Party bas agreed o mai(e certan advances-of money and to-extend cortain
finantial sccommodations to Grantor (he “Loans™ in the amcunts and manner set forth in the Loan Agreement. All
capiialized torms used hersinowithout defindtion shall have the meanings asenibed o them in the Losn Agreement,

B Becurad Party ts willing % make the Losns to Grantor, but onby upon the comdilion, amonp otherg,
that Grantor shall grant 1o Secured Party s scourity foterest in substardially all of Grantor’s peesopal property
whether yreserly existing or hereafier scquired. To that end, Grantor bas execnted in faver of Secured Pany the
Loan Agresment granting a seourity interest in sl Collaterat, and ivoxesuting this Apreersent with respeci o certain
items of Jutelectual Property, in particaiag,

NOW, THEREFORE, THE PARTIESHERETO AGEEE ASFOLLOWS:

i, Lirant of Seowriiy biesat. As collateral security fov the pmmpt sud coraplste payrment and
performanceof all of Grantor’a pl’wel}t or future Oblizatious, Grantoe hereby grapts 4 security miferest foSeoured
Party, as securtty; v and o Grantor's entive vight, titherand dorest fny to and under the following Intelisctual
Property, now owned or heveafter acquived by Grantor o ire which Grantor vow hodds or hereafler avguires any
nterest (all ofwhicheshall collectively bervalledathe “Uollaionl” forpurpnses of s Agrsement):

PERLAEL LIRS

ia) Awyvand il oopyrights, whether registered ov unvegistered, held pursuant to the lawa of
the Linited Sistes, any State thersof or'oel any otter couniry: all registrations; applications and reoordings o the
United States ﬁ)pvr’ bt Offfce v ey similaroffice oragensy of the Usited Statess and Siate thersof oy any wiher
country; all contingations, reugwals, of extensions theveot, and any segrrmf;mu to.be issued under any pendiog
iippi cati ons, including without Noitation those set forth on Exh aitached hereto (colicetively, the

(b} Al Tetrere patent of oo rights comssponding theretn iy the Unlted States.or any other
country, all vepistzations and recordings thereof. and all spplications for letters paient of) of rghis corresponding
thereto i, the Lnfed States or any other couatty, juslodiog, without limitation, registrativns, récordings .and
apphcations in the Dnited Bares Pateot ardd Trademark Oifice. v in any similar office or agenvy of the Dnited
Siates. auy State thereof orany uther county; all cadssuns, sentiunations, coutinuations-ln-part or extensinns therenf:
:11 petly patents, divisionaie.and patents of addition; and all pateats lo be issued ander-awy such. applivations,

inelag img", without Bmitation the patents and patent applivations set forth.on 11 attached hersio {collactivaly,
the™

() AR taderarky, ade names, comporste names, business names, irade sivles, servies
ks, logos, other acurce or business identifiers, prinds and labeds on which any of the forepoing have appeared or
appear, designs and general intangibles of ke nature, now existing ¢ hereafier adopted or asquived, all registratinns
el recordings thereof, and any appiications in connection therewith, im‘}u'iing;, without landtation, registrations,
recordings and apphications in the United States Patest and Trademark Office or in any similar office or agency of
the Uniled States, any State thercof or any vrhcr eotmlty or-any political sobdivision thereol, and reissuss,
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extensigns or renawals thereofl snd the entive goudwillof the business of Srster wooseaed with and symbolized by
sush tademarks, including without dimitation. thoass set forth on Exbibild sttached hevele feollectively, the

ey Anyand gl olatms for darmages by wayof past, present and futwe mfringement of any cf ’
the rights inchuded above, with the right, but not the obligation, tosee for and collectsuch demages for said sige
nfringement of theinteilectn] propertyvighty ideraified above;

(e} Al loenses orcther vighis 1o use gy of e Copyrishis, Patents or Trademards, aud all
Heense foes and royaltios arising frow such use o the sxisat permitted by such 13¢’cfilb€ or pights;

(63 Adl amendments, renewsls and oxtensions.of any of the Copwights, Trademarks or
Patends; and

(g} Al procseds and prodocts of the fotegoing, tncloding without Hmitation 3l pavinents

under inmrmce ot e dndemnity ot wattanhy payable bu respect \3*‘” auy-of the fow;,mnu
“

Metwithstunding the forggoing the term “Collateral” shall not includer (2} “intent-teeuse” raderuarks af all Hmes
prior to the fivst use thercof, whether bytheachial usethereol in commerce, the recording of a statcment efusgwith
the United Swites Patent and Tradomark Uffice of othorvise, but only to the extent the granting of & seourlly tnterest
oy suske “intent to use” tademamrksowould beocontrary to-spplicable taw or (B} any com fract, insfrument or chaliel
papsr bvowhich Orautor has any vight, ttle or interest if and to the extont such vondrast, instounent or chaite] paper
inchudes-a-provision containing a restrichion-on assignmentsuch thatthe creation of a-seowrity interest in the dght,
dtle or interest of Grantor therein would be prohibited and would, in abd of Hseltl cause o vesull i a defanht
theveurder cnabling another person party to such condract, instrument-or shatiel papsr feenforce any remmedy with
respect therato; movided, § o, that the forepoing exslusion shall not apply # (1) such prﬂ%ﬁbiti(m bas been
watved of such other perwn i;&s otherwise consantedto the creation horounder of & sovurity intorest in such contract,
wsteument orchutel papex, or {ii) such probibition would be rendered ineffective pursuant to Seotivns 9-407{(a) or 9+
408y of the ULC, 35 applivable and sa then in offoct in-any relevent jurisdiction, o any ofher applivable law
Unciuding the Baﬁkrupicv Codeor principlea of equitv): previded Auther thatioedintsly uponthe loeffectiveness,
lapse or ternination of any such provision, the term “Collateral” shall include, and Grandor shall be deemad to bave
pranted o security interest in; all M righta, title and Intereats-incand to-such conteagt, instrament or chatel paper as if
such provision had-never been in effecy; und provided farther that the foregoing: exclusion -shall in no-way be
senstrued so-a3 o din, apalr or athervdse affeet Secured Pariy’s uncondiiional vendinuing sscurity inlerest in and
{o all righis; fithe and interesta of Grantor iror foany payment-obligationsor other rights e roeeive monies dug orin
become due under any such contract, insirument or chatiel paper and n oy such reonies and other procesds of such
cantract, instroment or chatiel paper,

2 Covenants and Warranties Grantor reprosents, warmnis, sovenants and agress a3 follows:

{a} Grautor as vights {as defined in the UCC) in the Collatersl, except for Penmitied Licng;

{b) During thetenn of this Agreement, Gramtor will not tramsfer or otherwise encumber any
interest in the Collsteral, except for Pormitind Liens and sxoept. for tansfers othsrvise permitted tnder the Loan
Agreement;

{53 Yo ity knewledge, each of the Patents & valid and enforcesble, and ne psg of the
Collaters] tas beenjudped invalid ovimenioredable, inwhols orin part, and o clain Bas Boon wiade that sy patt of
the Colinteral viclates the vights of any third party;

(&) Crautor shall deliver 1o Beowred Party within thivty (307 days of the Jast day of cach fiacal
auarier In which there 15 2 materivb.change or apdate to e reported contents Bom the previous fiscal.quaiier, a
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veport signed by Graster, i3 fornt reasonably aocepiable to Secared Pary, Hsting {3y any applications or reglarativgs
thiat Grantor has mcde or fBiled n respent of auy patents, copyrights or tadesnarks, (i) the status of any outslanding
Fpphoations or registeationy aud (15} any nterial change w the composition of the Collatersl;

(e} With veepeet to Trademka, Patents and Copyvrighis conatituting Collateral that Grantor’s
nmanagement detercings in 13 sole but reasonable conurercial ;urigmem are materisl to Grantor’s business, Grantor
shaliuse reasonable commerdial efforts 1o () protest, defend and yosintain the validity and enforoeability of sach
Trademarks, Patents and Copyrights, (ii) detect infringoments of such Trademarks, Patents and Capyrights snd
rropptly advise Becured Party In owiiting of mosterdal infringerconte detected, and Ginot allow any material
Trademarks, Patents or Copyrigdis to be obm*dumd forieited ordedicated to the publicuniess Grantor despa it 1o
be i the bost interest of Grantor’s business;

(H Crrantor shall apply Bor regisivation {io the extent not already registered) with the United
States Palent and Trademark Gffice or the United States Copyright Office, a5 applicable, oft (3 those intelleciual
property rights Hsted on Hxbibils A B and £ heveto within thivty (30} days of the date of this Agreement; and (i}
within & reasonable pevied.of time after the sequisition of any such intellectual property rights, these additions!
intellectual property rights developed or aegaired by Grantor Som time 1o thine in connecton-with any product o
service (mdddmv mt‘mut iimz aiian revi%’ous m“ additions. to. the intellectus d pxop‘*i vights Hated: on such

reasonabis com*nexu&i judﬁment 'ncd not be vegistered to profect its own busingss intevests. Grantor shall, fom
timedn tme.exponte and e such other instruments, andiiake such further Gotionsse Secwred Pay may reasonahly
reqguest from time 1o time 1o perfact or continue the perfection of Secured Party’s interest in the Collateral; and

{2 Grantor shall notentsrinto any agresrncut thal would malecially impair or conflich with
Granior’s obligations hereunder without Sscorsd f’dri» prior writlen consent, which copsent shall bet be
urreasonably withheld, Orantor <ball not permit the nciudion m any material conlract towhich & becomss a patty
of any provisions that-could of reight 1o any way prevent the crestion of 3 secunty wterest o Soaotorsvnights and
interests incany preperty ncluded within the definition of the Collateral acguived vnder such Sontracts, sxeept for
provisions i such aterinl contracts ag are referencedan the 148t paragraph of Section | of this Agresment.

3 Further Asswy

{2} Crea continuing basis, Grantor will make; exerute, acknowledge andideliver, and flleand
resord Inethe proper fAliug and recvrding plases in the Uniled States,all sueh nptruments, including appropriste
financing and contiosation sistements and collateral agresments and Ghngs with the United Slates Patent and
Traderark Oifice god the Reogister of Copyrights, andtake alf such sotion a8 may masonskly be desmed necessary
or advisable, or as reasonably: cequasted. by Secured Papy, perfeft Secured Party’s securiby interest in all
Copyrights, Paterds and Trademarks and otherwise 1o sarey oud the mtentand pUEpASES of thiv Agresrugnt, orfor
assuring and condinming oSscured Party e grant or perfection of ase (urm' ierest in all. Collatoral.

(b} Grantor hereby nrsvorcably appoints Bocured Party as Grankar’s aftomey-ins ’{awt m{h Bl
suthority 10 the place and stead of Granter and in e vame of Grantor, from time totoe iy Sgoured Farty's
discretion, to take any action and o execule sy mstrument which Secured Pagty may reasenably decm BECESSALY ot
advisable to accomplish the purposes of this Agreerseat, including 0) 1o mpdify, in it sole eeasonable discretion,
thiz Agreement without first obtaining Grantor’s spproval of or signaturs o suchunodification by amending ¢
A Boad O, hereof agaporopriate, o lochide relomseio snvaighe ttlvaruierestin anyrCopydahs, Patend ot
Ceademarks acqiired by Goagtor aftec the axeomtion ieread v o delete any wefercuse to any dight, dtle ov s i
any opwiohtq Patentoor Travdornuke inowlich Quntor oo lonegsr has o cliims oy, it oasterest, G
file, ity sole reasonable discoation, one or roore Financing or continyation statements sand anendments Ehezem
relative 1o any of e Collatersl withomt the sipusture of Grantor whers permitied by lawy and (81) siter the
wesurrenes and dudug the covtinuance of s Eventof Default o ranster the Collateral o the vame of Seownd
Partyor 3 third party 16 the sxient permitied snder the Califorda Uniform Commercial Cods,
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4, Eventgof Defuult, The ovocurrence of any-of the following shal constitute an Event of Default
uncarthis Apresnment

{a} An Bvent of Defanl under the Losn Agresmeni; oy
{bi Grantor bregchss in awrmaterial respect ey warranty oragreementmade by Grantor in

this-Agresruent and, a8 toany breachithatis capable of cure, Grantor fails 1o owe such bregohowithin thivty 38 days
of the sooner to veow of Grantor’s receint of notice of such breach froms Seeured Party orthe date on which aueh
breach firg becowss nowa o Grantoy

3 Ameodments, This Agreomsnt may beamsnded ondy by a wiitten indirument signed by both

PAties heveto, exeepd fof smendraents permiited vnder Bection 3 hereoftH be made by Becured Farty alons.

6. puris. This Agveement may be avccuied inany number of counterpads, sach of which shall
be deamed an original, but ali of which together shall constitite one and the same agreement. This Agresmoent may be
execuied by electrondc signatiaes. Grantor and Ssoured Party expresshy agres to conduet the fransactions contonmplated
by this Agreoment by clectonic menns fochiding, without Bmitation, with tespect o the-exsoution, delivery, storage
and transfer of this Agreement by clectronic means and to the enforceability of elecironic Loan Diosuments). Belivery
of aneveouted signatine page o s Agresment by fassimile or other cloctrondc mall ranumission shall be offective
as debivery.of a manoally exconted counterpart hereaf

7. Hoversl Nibwe of Seoed Patiy Obligatioos and Rights Par Pass
Agreement ts and shall be interpreted for all purposes as separate and distinet agreements between Grantor and YVLLE,
an theonehand, sud 4ranior and VELS, on the other hand, and nothing inthis Agreonent shall be deemed 4 joint
ventins, partnsrship or other asscciation between-VLLE and VLS. Each reforence in this Agreemeant to “Secuved
Pavty™chall mean andsefor to eack-of VLS and VLIS ginely-and independent ofone ancther, Without Umitingthe
penerality of the forepoing the covenants and other obligations of “Secured Party™ under dus Agreement @re several
and e jolint obligatons of VLLE 40d VLLD, and all rights and remedies of “Seoured Party™ under this Agreement migy
be exersiced by VLLE and/or VLLY independenily of one another. The security interests granted by Grantor to sach of
VELE and VEL® herconder and under the Loan Agreement shall be deemed 16 have been granted and perlecied st the
sarge Hime and shall be of squal prioviey,

ity dideeests.  This

i 2

A e L3 Fom s
[Signoture Papes Follin]
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‘m}‘n.mn page o Intelfectiind Property Securtly dgreeméit]

B WITHESS WHERBOF, the parties have exccuted this Agreoment as of the date frst above written.

Address for Notices:

Address for Notices

Address for Notices:

GRANFOR:

GRIN TECHNGLOGIES INCL

ny, Bz BN

ﬁ'.? et Shaien
Tie: Sy )

At

Fax#:
Phone #:

SECURED PARTY:

VENTURE LENDING & LEABING VI, INC.

104 La Mesa e, Suite 102
Poriola Valley, C4 94038
Attn: Chisf Finaucial Officer
Fax # 850-234-4343

Phove # 650-234-4300

SECURED PARYY:

VENTURELENDING & UBASIG ¥, ING,

Nmm:
Tifls:

E04 Lig Mesa Dy, Suite 162
Partola Valley, CA 94028
Atin: Chief Financinl (fficer
Fax # 8502344543

Phone #653-234-4300
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{Sigrawre pagetodnellvcival - Fropersy Securily dgresment]

INWITNESS WHEREQE, the parties have exeonted this Agreement as of the date fiest above weitich,
GRANTOR:

GRIN TECHNOGLOGIES INC.

Address for Notices:

Address for Notices:
Portola Valley, CA 94028
At Chief Financtal Officer
Pax # 650-2344343
Phone # 650-234-4300

VENTURE LENDING & RRASING D, INC.

Address for Notices: 104 La Mesa Dr, Suite 102
Portola Valley, CA 94028
At Chisf Financial Offieer
Fax# 650-234-4343
Phore #650-234:-4300
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EXHIBIT A

Copyrights

privg stinn Numbsy
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EXHIDITC

Trademarks

siteaiion Mimber tion e

Regmstraiio

it

GREIN Tradeomark United States Reg Mo §212,19%4 May 102087
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