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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “Agreement”) is made as of December 27, 2012, by and
between DEMAND ENERGY NETWORKS, INC, a Delaware corporation (“Grantor”), and VENTURE
LENDING & LEASING VI, INC. (“VLL6”) and VENTURE LENDING & LEASING VII, INC. (“VLL7”), both
Maryland corporations (sometimes referred to herein individually and together as “Secured Party”).

RECITALS
Al Pursuant to that certain Loan and Security Agreement of oven date herewith between Grantor, as
bon'ower and ‘»‘ccurcd Part‘v as kndex (as mknded r‘,stat od, _meivmemed or otherwise modiﬁcd ﬂ'on" time, t{)

cap.tahzeu terms used herein without def.mtion shai! have the mean mg,b dscri%ci 0 thcm in zhc Lean Afji cement.

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 interest in substantially all of Grantor’s personal property whether
presently existing or hereafter acquired. To that end, Grantor 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:

1. Grant_of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Grantor’s present or future Obligations, Grantor hereby grants a security interest and mortgage
to Secured Party, as security, in and to Grantor’s entire right, title and interest in, to and under the following
Intellectual Property, now owned or hereafter acquired by Grantor or in which Grantor now holds or hereafter
acquires any interest (all of which shall collectively be called the “Collateral” for purposes of this Agreement):

(a) Any and all copyrights, whether registered or unregistered, held pursuant to the laws of
the United States, any State thereof or of any other country; all registrations, applications and recordings in the
United States Copyright Office or in any similar office or agency of the United States, and State thereof 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”);

{bv) All letters patent of, or Vights corresponding thereto in, the United States or any other
country, all registrations and recordings thereof, and ali applications for letters patent of, or rights corresponding
thereto in, the United States or any other country, including, without limitation, 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 thereof or any other country; all reissues, continuations, continuations-in-part or extensions thereof, ali
peity patents, divisionals, and patents of addition; and all patents to be issued under any such applications, including
without liritation the patents and patent applications set forth on Exhibit B attached hereto {collectively, the

“Patents”™);

(e} All trademarks, trade names, corporate names, business names, trade styles, service
marks, logos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of like nature, now existing or hereafter adopted or acquired, all registrations
and recordings thereof, and any applications in connection therewith, including, without lira itation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar office or agency of
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the United States, any State thereof or any other country or any political subdivision thereof, and reissues,
extensions or renewals thereof, and the entire goodwill of the business of Grantor connected with and symbolized by
such trademarks, including without limitation those set forth on Exhibit C attached hereto (collectively, the
“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, but not the obligation, to sue for and collect such damages for said use or
nfringement of the intellectual property rights identified above;

{e} All Heenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
license fees and royalties arising from such use to the extent permitted by such license or rights;

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

under instrance or any indemnity or warranty payable in respect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall not include:  {(a) “intent-to-use” wademarks at all times
prior to the first use thereof, whether by the actual use thereof in coramerce, 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 interest
in such “intent to use” trademarks would be contrary to applicable law or (b) any contract, instrument or chatiel
paper in which Grantor has any right, title or ihterest if and to the extent such contract, instrument ot chattel paper
inciudes a provision containing & restriction on assignment such that the creation of a security interest in the right,
titie or interest of Grantor therein would be prohibited and would, v and of itsclf, cause or resulf in a defauit
thereunder enabling another person party to such contract, instrument or chattel paper to enforce any remedy with
respect thereto; provided, howsyer, that the foregoing exclusion shall not apply if (i) such prohibition has been
waived or such other person has otherwise consented {o the creation hersunder of a security interest in such contract,
instrument or chattel paper, or {ii) such prohibition would be rendered ineffective pursuant to Sections 9-407{a} or 9-
408(a) of the UCC, as applicable and as then in effect in any relevant jurisdiction, or any other applicable law
(including the Bankruptcy Code or principles of equity); provided further that immediately upon the ineffectiveness,
lapse or termination of any such provision, the term “Collateral” shall include, and Grantor shall be deemed to have
granted a security interest in, all its rights, title and interests tn and to such contract, instrument 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 to limit, impair or otherwise affect Secured Party’s unconditional continuing security interest in and
to all vights, title and interests of Grantor in or to any payment obligations or other rights to receive monies due or to
become due under any such coniract, instrument or chattel paper and in any such monies and other proceeds of such
contract, instrument or chatte! paper,

A Covenants and Warrantizs. Grantor represents, warranis, 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;

{c) To its knowledge, each of the Patents is valid and enforceable, and no part of the
Cotlateral 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;

2
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{d) Grantor shall deliver to Secured Party within thirty (38} days of the last day of each
fiscal guarter, 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, (i) the status of any cutstanding applications or registrations and (iif) any material change in the
composition of the Collateral;

{e} Grantor shall use reasonable commercial efforts to (i) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights (i1} detect infringements of the Trademarks,
allow any material Trademarks, Patents or Copyrights to be abandoned, forfelted or dedicated to the public unless
Borrower deems it to be in the best interest of Borrower’s business;

® Grantor shall apply for registration (to the extent not already registered) with the United
States Patent and Trademark Office or the United States Copyright Office, as applicable: (i) those intellectual
property rights listed on Exhibits A, B and C hereto within thirty (30) days of the date of this Agreement; and (ii)
those additional intellectual property rights developed or acquired by Grantor from time to time in connection with
any product or service, prior to the sale or licensing of such product or the rendering of such service to any third
party (including without limitation revisions or additions to the intellectual property rights listed on such Exhibits A,
B and C), except, in each case, with respect to such rights that Grantor determines in its sole but reasonable
commercial judgment need not be registered to 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 to 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 registrations; and

(g} Grantor shall not enfer into any agreement that would materially impair or conflict with
Grantor’s obligations hereunder without Secured Party’s prior written consent, which consent shall not be
unreasonably withheld. Grantor shalf not permit the inclusion in any material contract to which it becomes a party of
any provisions that could or might in any way prevent the creation of a security interest in Grantot’s rights 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 last paragraph of Section 1 of this Agreement.

3. Further Assurances; Attorney.in Fact.

() 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
financing and continuation statements and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Copyrights, and take all such actior: 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 Agreement, or for assuring and
confirming to Secured Party the grant or perfection of a 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
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 reference to any right, title or interest in any Copyrights, Patents
or Trademarks in which Grantor no longer has or claims any right, title or interest, (ii) to file, in its sole discretion,
one or more financing or continuation statements and amendments thereto, relative to any of the Collateral without
the signature of Grantor where permitted by law, and (iii) subject to the terms of the Supplement to the Loan
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Agreement, after the occurrence and during the continuance of an Event of Default, to transfer the Collateral into the
name of Secured Party or a third party to the extent permitted under the California Uniform Commercial Code.

4. Events of Default. The occurrence of any of the following shall constitute an Hvent of Default
under this Agreement;

{a) An Event of Default under the Loan Agreement; or

) Grantor breaches any warranty or agreement made by Grantor in this Agreement and, as
to any breach that is capable of cure, Grantor fails to cure such breach within thirty (30) days of the sooner to oceur
of Grantor’s receipt of notice of such breach from Secured Party or the date on which such breach first becomes
known to Grantor,

5. Amendments. This Agreement may be amended only by a written instrument signed by both
parties hereto, except for amendments perinitted under Section 3 hereofto be made by Secured Party alone.

6. Counterparts. This Agreement may be executed in two or more counterparts, each of which shali
be deemed an original but all of which together shall constitute the same instrument.

7. Several Nature of Secured. Party’s Obligations and Rights; Pari Passu Security Interests. This
Agreement is and shall be interpreted for all purposes as separate and distinct agreements between Grantor and VLL6,
on the one hand, and Grantor and VLL7, on the other hand, and nothing in this Agreement shall be deemed a joint
venture, partnership or other association between VLL6 and VLL7. Each reference in this Agreement to “Secured
Party” shall mean and refer to each of VLL6 and VLL7, singly and independent of one another. Without limiting the
generality of the foregoing, the covenants and other obligations of “Secured Party” under this Agreement are several and
not joint obligations of VLL6 and VLL7, and all rights and remedies of “Secured Party” under this Agreement may be
exercised by VLL6 and/or VLL7 independently of one another. The security interests granted by Grantor to each of
VLL6 and VLL7 hereunder and under the Loan Agreement shall be deemed to have been granted and perfected at the
same time and shall be of equal priority.

[Signature Pages Follow]
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[Signature page to Intelizcival Property Security Agreement]

IN WITNESS WHEREGF, the partics hereto have excouted this Agreement on the day and year first above

writien.

Address of Grantor:

2100 N, Molter Rd, Ste 102
Liberty Lake, WA 49019
Atin: Chief Excoutive Officer

Address of Secured Partys

104 La Moesa Dr., Suite [02
Portola Valiey, CA 94028
At { Officer

Addrass of Secured Party:

104 La Mesa Dr., Suite 102
Portela Valley, CA 94028

Ating Chief Financial Officer

s

GRANTOR:

DEMAND ENBROY NETWORKS, INC,

By ‘w}

s S5 T
Name: SR VYN
PN
SN
HEN ) {j 14 g & {?“1

SECURED PARTY:

VENTURE LENDING & LEASING VI, INC.

By:

Name:

fts:

s

SECURED PARTY:

YENTURE LENDING & LEASING VI, INC,

By:

o

Mare:

AN
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[ P i rriger Iy
[Signature page to Intel

INWITHESS WHEREQGFE, the parties hereto have executed this Agreament on the day and yea

written,

Address of Grantor:

2100 N Molter Rd, Ste 102
Liberty Lake, WA 99018

Attn: Chief Executive Officer

Address of Secured Party:

104 La Mesa Dr,, Suite 102
Portola Valley, CA 94028
Attn; Chief Francial Officer

Address of Secured Party:

104 La Mesa e, Suite 102
Portola Valley, CA 94028
At Chief Pinaneial Officer

43046/0018
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GRANTOR:

DEMAND ENERGY NETWORES, INC.

By:

Name:

SECURED PARTY:

VENTURE LENDING & LUASING VE INC

fgr . Viece President

SECURED PARTY:

VENTURE LENDING & LEASING Vif, INC.
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EXHIBIT A

Copyrights

Description Registration Number Registration Date

None
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EXHIBIT B

Reel 026753/ Frame 0521, Recorded

- 8/15/2011

Patents
MG-SET ‘
WSJ Reference # DEN Reference # States
DE44-001-US MG Set-US WSS By fssued

DE44-003-US-CIP/G0H

MG Set-ClP

Unfiled, Closed

DE44-004-PCT

MG Set-PCH

PCT/US2009/049019

5

Gone National, Closed

DE44-0035-Taiwan MG SetsTW 008121895 OAR due 1/21/13, Instructions due /11713
Dhvisional Fifing due 1/11/13
- DE44-006-GCC MG Set-GC 200913782 Closed

DE4A4-007-PCT

MG Set-FC2

PCT/US2010/143883

Gone National, Closed

DE44-008-Japan

MG Set-P

20H1516761

OA Response due 115713, Instructions due

______ 121812 7
DE44-009-EPO MG Set-EP 097742316 5™ Annuity dug 6/30/13
| DE44-010-Korea MG Ser-KR 1020117002422 Closed

{ DE44-011-China

MG Set-CN

2009801250887

Exam Reguested 12/29/10, Awaiting 1% Action

. DEdd-01 2-Australia

MG Set-AlJ

2009267162

5 Anmn{y due 6/29/13:
| OAR dug 10/30/13, Instructions due 12/31/12

| DE44-013-Canada MG Set-CA 2729251 Exam Requested 12/21/10;
VST A g 5"_‘ Annuity due 6/29/13
| DE44-014-New Zealand MG Sct-NZ 590217 L OAR & Veluntary Amendment due 7/16/13; Inst.

due 6/10/13

DPEA4-015-India

48353/ KOLNPRO1G

Awaiting 1% Action

DE44-016-Brazil

P10913568-0

Exam Reguested 12/28/11, Awaiting 1™ Action,
5% Annuity due 5/29/13

DE44-024-US-Cont /001

Issue Fees paid, RCE Filed

) EV-SUPPORT
WS Reference # DEN Reference # | Serial/Patent § Status
DE44-002-US-CIP/G01 EV Sunport-CIP : Issued
) FORWARD
WSE Reference # DEN Reference # Serial/Patent # Status
DEA4-(17-UiS-Provisional Forward-PROV 61/428,058 Closed
~GRID -
WSJ Reference # DEN Beference # | Serial/Patent # | Staius ‘
DEA4-618-Provisional Grid-PROV | 61/449 259 § Closed, Utility Filed
DE44-022-Provisional Grd-PROV2 61/331,460 Closed, Utility Filed
| DE44-025-0S {018/022) | GridsUS AR08 764 Filed, Awaiting I Action
DE44-026-PCT Grid-pC PCT/US2012/027119 73 Niotith Demand due 174/1 %, 30 Monih

National Fiiina;.chdline 54713

pCs

WS Reference #

DEN Refercnce #

Serial/Patent #

Status

3

DUA4-019-US-Provisional | PCS-PROY 61/483,060 Closed, Utikity Fited _
DE44-025-US {019} PCS-US Awaiting | Office Action; DS Due
DE44-030-PCT CS-pC PCT/US2012/036657 22 Month Demand due 3/6/13; 20 Month

| National Filing Deadline 1/6/13; 30 Month
{ National Filing Deadline 11/6/13
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PCSH#2

[ 'WSsJ Reference #

BEN Reference #

Serial/Patent #

Status

DE44-020-US-Provisional

PCS #2-PROV

§1/496,400

Closed, Utility Filed

DE44-028-US(020)

PCS #2-US

Withdraw From Publication due 11/13/1371DS
due

DE44-03 1.PCT

C8 H2PC

PCT/US2012/042204

27 Month Demand due 4/13/13

BMM

WSJ Reference # DEN Reference # | Serial/Patent # ) Status

DE44-021-US-Provisional | BMM-PROVI 61/509.953 Closed, Utility Filed

DE44-023-US-Provisional | BMM-PROV2 £1/547.299 Clased, Utility Filed

DE44-032-US 021/023} BMM-US 13/554.332 Awaiting 1% Office Action

DE44-033-PCY BMM-PC PCT/US12/47580 22 Month Demand due 3/20/13; 30 Month

National Filing Deadline 1/20/14

XANOBE

. WS Reference #

DEN Refcrence #

Serial/Patent #

Status

DE44-027-UiS-Provisional

Ka:mcic—PRQ‘v’

69953

Priority Convention Term due 3/29/13

48046/0018
JTK/426438 1

PATENT
REEL: 029548 FRAME: 0450




EXHIBIT €

Trademarks

DISPATCHABLE LOAD

WSS Relerenree | DEN Reference # Serial/ §rademark # Status

&

DE44-101-U8 DISPATCHABLE LOAD-US THIOR Statement of Use dug 3783713
DE44-102-BU _DISPATCHABLE LOAD-EU Unfiled, Closed

DEMAND ENERGY

W8S Reference DEN Reference # Serial/ Trademark # Status
H
CDE44-103-US DEMAND ENERGY-US 1350 Statement of Use due 3/13/13
Di44-104-China | DEMAND ENERGY-CNI 10328981 o Filed 12/20/11, Awaiting o Actiosy, Opposition
: Period Ends 2/20/13
DE44-105-EU DEMAND ENERGY-EU 0104531275 Abandoned in favor of DE44:109
' DE44-106-China | DEMAND ENERGY-CN2 10328980 Filed 12/20/11, Awaiting 1% Action; Oppesition

Period Ends 2727413

. ] ) XANODE
WSS Reference DEN Reference # Serial/ Trademark & Status
# .
Di44-107-US XANQDE-US 851623487 Statement of Use due 6: i1/13
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