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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement {this “Agreement”™) is made as of April 14, 2014, by and
between DAYLIGHT SOLUTIONS, INC, a California corporation (“Grantor™), and VENTURE LEMDING &

A, Pursuant to that certain (i} Loan and Security Agreement dated Apeil 23, 2012, betwesn Granior,
as borrower, and VILS, as lender (as such agreement may from time to time be amended, restated, supplemenied or
otharwise modified, the “2012 Loan Agrezment™) and {ii) Loan and Security Agreement of even date herewith,
between Orantor, as borrower, and Secnred Party, as lender (as such agreement may from time to time be amended,
restated, supplemented or otherwise modified, the “2014 Loan Agresment” and referred to herein individually and

Bl S S

manner set forth in the Loan Agreement.  All capitalized terms used hereln withont definition shall have the
meaniags ascribed o them in the Loan Agreement.

B. Secured Party is willing to make the Loans to Grantor and/or continue to sxtend certain financial
accommedations to Grantor, but only upon the condition, among others, that Grantor shall grant to Secured Party a
seeurity interest in subsiantially ali of Grantor’s personal property whether presently existing or hereafier acquired.
To that ond, Grantor has exccuted in favor of Secured Party the Loan Agreement granting a securily interest in all
Coliateral, and is executing this Agreement with respect to certain items of Tntellectual Property, in particular,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Imterest.  As collateral securlty for the prompt and complete payment and
performance of all of Grantor’s present or future Obligations, Grantor hereby grants a security interest and morigage
to Secured Parly, as securily, in and fo Grantor’'s entire right, title and interest in, to and under the following
Intelfectuzl Property, now owned or hereafter acquired by Grantor or i which Grantor now holds or hereafter
acquirves any interest {all of which shali collectively be called the “Collateral” for purposes of this Agreerment):

(a) Any and all copyrights, whether registered or umregistered, 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 Gffice 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 withowt Hmitation those set forth on Exhibit A attached hereto {collectively, the

(b Al letters patent of, or rights corresponding thereio in, the United Siates or any cther
country, all registrations and recordings thereof, and ali applications for lotters patent of, or righis 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 sirailar office or agency of the United
States, any Mate thereof or any other coundry: all reissues, continuations, continuations-in-part or exiensions
thereof, all petiv patenis, divisionals, and patents of addition; and all patents to be issusd under any such
applications, including without Himitation the patents and patent applications set forth on Exbibit B attached hergto
{coliectively, the “Patents™);

{c} Al wademarks, trade names, corporate names, business names, trade styles, service
marks, fogos, other source or business identifiers, prinis and labels on which any of the foregoing have appeared or
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appear, designe 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 limitation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar office or agency of
the United Btates, any State thereof or any other country or amy 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 Himitation those set forth on Exhibit € amached heretc {collectively, the

{dy Any and alf claims for damages by way of past, present and future infringement of any of
the rights included above, with the right, bul not the obligation, to sue for and collect such damages for said use or
infringerent of the intellectual property rights identified above;

{e} Al licenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
ficense foes and royalties arising from such use 1o the sxtent permitied by such Heense or rights;

{5 All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patents; and

{g} All proceeds and products of the foregoing, including without limitation all payrents
under nsurance or any indemnity or warranty payable in respect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall not include: (2} “Intent-to-use” trademarks at all thmes
prior to the first use thereof, whether by the actual use thereof in commerce, the recording of a statement of use wit

the United States Patent and Trademark Office or otherwise, but only to the extent the granting of a security interest
in such “intent to use” irademarks would be contrary fo applicable law or {b) any contract, nstrument or chatiel
paper in which Grantor has any right, title or interest if and to the extent such contract, instrument or chattel paper
includes a provision containing a restriction on assignment such that the creation of 2 securily interest in the right,
title or interest of Grantor therein would be prohibited and would, in and of Hself, cause or result in a defaunlt
thereunder enabling another person party to such coniract, instrursent or chaitel paper to enforee any remedy with
respect thereto; provided, however, that the foregoing exclusion shall not apply If (i such prohibition has been
waived or such other person has otherwise consented to the creation hereunder of & securily interest in such contract,
instrument or chatiel paper, or (it} such probibition would be rendered ineffective pursuant to Sections 9-407(a) or 8-
408{a) of the UCC, as applicable and as then in offect in any relevant jurisdiction, or any other applicable law

ineffectiveness, lapse or termination of any such provision, the term “Collateral” shail include, and Grantor shail be
deemned to have granted a sccurity interest in, all its rights, title and interests in and to such contract, instrument or
chattel paper as if such provision had nover been in effect; and provided further that the foregoing exchusion shall in
no way be construed a0 as to lmit, impair or otherwise affect Sccured Party’s uneonditional continuing security
interest in and to all rights, title and intevests of Grantor in or to any payment obligations or other rights to receive
monies due or o become due under any such contract, instrument or chatiel paper and in any such monies and oiher
proceeds of such contract, instrument or chattel paper.

2. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:
{a) Grantor is now the sole owner of the Collateral, except for Permitted Liens;
{b) During the torm of this Agreement, Grardor will not transfer or otherwise encumnber any

interest in the Collateral, except for Permitied Liens;

{c) To its knowledge, each of the Patents i3 valid and enforcesble, 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;
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{d) Grantor shall deliver to Secured Party within thirty (38) days of the last day of each
fiscal quarier upon the writfen request of Secured Party, a veport signed by Grantor, in form reasonably
aceeptable to Secured Party, listing any additional applications or registrations that Grantor has made ov
filed in respect of any patents, copyrighis or trademarks and the status of any cutstanding applications or
regisirations. Grantor shall prompily advise Secured Party of any material change in the composition of the
Collateral, incloding but not limited to, any sabseguent ownership right of the Grantor in or {o any
Trademark, Patent or Copyright not specified in this Agreement;

{e} Graptor shall use reasonable commercial efforts to (1) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights {il} detect infringements of the Trademarks,
Patents and Copyrights and prompily advise Secured Party in writing of material infringements detected and (168} not
aifow any material Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public without
the written consent of Secured Party, which consent shalf not be unr@asondb,y withheld; and

{H Grantor shail not enter into any agreernent 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 shall 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 Grantor’s rights and
interests in any property included within the definition of the Collateral acquired under such contracts,

3 Further Agsurances; Attorney in Fact.

{a) {n 3 continuing basis at the written request of Secured Party, 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 countinuation statersents and collateral agreements and filings with
the United States Patent and Trademark Office and the Register of Copyrights, and take all such action as may
reasonably be deemed hecessary of advisable, or as reasonably requested by Secured Party, to perfect Secured
Party’s security interest in all Lopvnghts Patents and Trademarks and otherwise to carey out the intent and porposes
of this Agreement, or for assuring and confirming to Secured Party the grant or perfection of a security interest in afl
Collateral.

{b) Grantor hereby irrevocably appoints Secured Party as Grantor’s atiorney-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 (1) to modify, in its sole discretion, this Agreement without
first obiaining Grantor’s approval of or signature to such modification, solely to amend Exhibits A, B and C, hereof,
as appropriate, to include reference to any right titie 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 © opyrwhtb,
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 f' nancing or cwtinuation Qtatamea*ts and wmcndments thereto, relative to any of ﬁlu
D»iduii, subject £0 Pdri 3, Section 4 of the &uppkment; ot a.nafcr i:he Co iiatorai mto the name of Seuxred Paﬁy or a
third party o the extent permitted under the California Uniform Commercial Code.

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

{a) Axn Bvent 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 o oecar

()
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f Grantor’s receipt of potice of such breach from Secured Party or the date on which such breach first becones
known to Grantor,

3, Amendments. This Agreement may be amended only by a written instrument signed by both

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

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

7. Soveral Natwe ol Segured Pavty™s Oblicaiions sl Riehig Paod Passy Seouity Inmevests. 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 and VLL7, on the other hand, and nothing i this Agreement shalf be deemed & joint
venture, partnership or other association between VILLS and VLL7. Bach reference in this Agreement to “Secured
Party” shall mean and refer to each of VLLS and VLL7, singly and independent of one another. Without fimiting the
generality of the foregoing, the covenants and other obligations of “Secured Party” under this Agreement are several
and not joint obligations of VLLG and VLL7, and all rights and remedies of “Secured Party” under this Agreement may
be exercised by VLLS and/or VLL7 independently of one another, The security interests granted by Grantor to each of
VLL6 and VLL7 hereunder and vnder the Loan Agreement shall be deemed to have been granted and perfected at the
same tirne and shall be of equal priovity.

[Signature Pages Follow]
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Sionaiure page to Intellectual Property Security Agreement
3 pag pery Y AL

IN WITNESS WHEREQF, the parties have executed this Agreement as of the date first above written,

Address for Notices:

Address for Notices:

Address for Notices:

GRANTOR:

DAYLIGHT SOLUTIONS, INC.
By e AL
Neme: Dr. Timothy Day™ w;‘fa““““"y
Title:  Chisf Executive Qffiosr

15378 Avenue of Science, Suite 200
San Diego, CA 92128

Amn: Dr. Timothy Day

Fax # 858-432-5737

Phone # 858-432.7512

SECURED PARTY:
VENTURE LENDING & LEASING Vi, INC.
By:

Name:
Title:

104 La Mesa Dr., Suite 102
Portola Valley, CA 94028
Awtn: Chief Financial Officer
Fax # 650-234-4343

Phone # 653-234-4300

SECURED PARTY:
VENTURE LENDING & LEASING VI, INC.
By:

Name:
Title:

104 La Mesa Dr., Suite 102
Portola Valley, CA 94028
Aitry: Chief Financial Officer
Fax ¥# 650-234-4343

Phone # 650-234-430G0
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[Stenature page to fntellectunl Property Security Agresment]

IN WITNESS WHEREQF, the parties have executed this Agreement a3 of the date first above written,
GRANTOR:
DAYEIGHT SOLUTIONS, INC.
By:

Name: Dr. Timothy Day
Title:  Chief Bxeoutive Officer

Address for Notices: 15378 Avenue of Science, Suite 200
San Diego, CA 92128
Attn: Dr. Timothy Day
Fax #
Phone #:
SECURED PARTY:

VENTURE LENDING & LEASING VI, INC.

By: Bt B

Name! Maurice Werdegar
Title:  President and CEO

Address for Notives: 164 La Mesa Dir., Suite 102
Portola Valloy, CA 94028
Atin: Chief Financial Officer
Fax # 650-234-4343
Phone # 650-234-4300

SECURED PARTY:
VENTURE LENDING & LEASING VI, TNC.
By: N T A —

Name: Maurice Werdegar
Title:  Presideont and CEO

Address for Notiges: 104 La Mesa Tir., Sutie 102
Portola Valley, CA 94028
Attn: Chief Financial Officer
Fax # 650-234-4343
Phone # 656-234-4300
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Copyrights

Daylight Solutions has no "Registered” Copyrights.
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Patents from ihe LS. Paieny Office

EXHIBITE

Patents

742404 09/22/0¢

xtended tuning in external cav

ity

T 09/22/06

7,466,734 12/16/08  Compact external cavity mid-iR optical lasers
7,492 866 06/15/05 §2/17/08 Compact mid-IR laser

7,535,656

(40/22/06

I £NSes, optmai SOUrCes

and their coupimgg

5

iasu source with optinwum

gth tunable

“ontinuous wavelen
positioning of pivot axis for grating

09/14/10  Lenses, optical sources, and their souplings
7,826,503 04/04/08 1/02/10  Extended tuning in external cavity quantum cascade fasers
7,848,382 /13708 12/07/10 Laser source that generates a plurality of alternative

wavelength output beams

73,0 : P Compact MidIR laser
7,920,608 (3711768 04/05/11 Quantum cascade laser suitable for portable applications
;;;;;;; 8{),7091 99"09/ 15 mm{}f}!g’iin Lenses, optical sources, and their couplings
8050307+ euieA1 | RIS Compact mid-IR laser
8068521 ................. 1//06/ 1(? AAAAAAAAAAAAAAAA 1 1/2§}li """"" Laicrsource?hatgonegates a plurality of aitemativg “““““““
wavelength outputbeams
8189630 5/18/10 85/25/12  |Quantum cascade laser suitable for portable appinauons
8306077 | 042109 11/46/12  |High cutput, mid infrared laser sowrce assembly
8335413 19/06/1] 12/18/12  |Optieal switeh
--------- 8442081 | 0472512 | 05/14/13 Quantum cascade laser suitable for portable applications -
OR467430 | 092011 | 86/18/13  Continuous wavelength tunable laser source with
;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;; optimum orientation of grating and gain mediym -
8365275 G7/08/11 19/22/13
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Applications filed with the U8, Paient Offics

GAIN MEDIUM WITH IMPROVED
THERMAL CHARACTERISTICS

o St

Published

ﬁubiished

Published

Published

Published

Published

Published

Published

Published

20130089114  18/11/12  IMOUNTING BASE FOR A LASER
________________________ SYSTEM
20130088887 11729412 |OPTICAL SWITCH
20130022311 1/26/12  MULTIPLE PORT, MULTIPLE STATE
ey S e S e e e n e e a e e e e anan OPTICAE“ S\RI’ETCH
361200572541 8/30/11  HIGH STABILITY REFLECTIVE
(ELEMENTMOUNT
201101738700 3/3¢/11  SECURITY DEVICE WITH COMPACT
_____________________ i MID-IR LASER
20100111122 42188 HIGH OUTPUT, MID INFRARED LASER
________ SOURCE ASSEMBLY
20100110198 | 3/30/9  IMID INFRARED OPTICAL
AAAAAAAAAAAAAAAAAAAAAAA ILLUMINATOR ASSEMBLY
201060002734 | 1788 [CONTINUOUS WAVELENGTH TUNABLE
LASER SOURCE WITH OPTIMUM
POSITIONING OF PIVOT AXIS FOR
......................... (}RA'E‘EN(’
200901597981 12/20/87  |GAS IMAGING SYSTEM
725477 FIXED WAVELENGTH MID INFRARED
LASER SOURCE WITH AN EXTERNAL
____________________________ CAVITY
20080304524 31188 QUANTUM CASCADE LASER SUITABLE
________________________________________________________________ FOR PORTABLE APPLICATIONS
20080298406 | 9/22/86 COMPACT EXTERNAL CAVITY MIf-IR
............................................... (—)})TE(:AEJ iIASERS
20080075133 9/22/806  Extended tuning in external cavity quantum
;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;; eascade lasers
20070030865 B/5/05 External cavity tunable compact mid-IR laser
200700197021 9/22/06 Ls:nsés, optical sources, and their couplings
““““““““““““““““““““““““““ T e T
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vaisionai

for Lasers
61/364,768 07/15/10 {Broadband Emitter for Spectral Coverage Provisional
61/374,228 08/16/10  {Drive Circuit For Controlling a Quantum Cascade  {Provisional

Laser Moedule

61/378,727 08/31/10  |High Stability Mirror Mownt Provisional
61/416237 | 1122730 [Thermal Pointer Provisions!
61/385,864 09/23/10 Laser Source Assembly With Thermal Control and {Provisional
Mechanically Stable Mounting
61/388,878 09/23/16  (Countinuous wavelength tunable laser source with  [Provisional
ieptimum orientation of grating and gain media
Multiple Port, Multiple State Optical Switch Provisional
61/500,602 6/23/11 Contral System for Directing Power to a Laser Provisional
Assembly
61/502,155 82111 % | Provisional
61/545,931 10/11/18 Mounting Bas‘e ﬁ)r Laser S‘ysten. Provisional

Infrared Imaging Microscope Using Tunable Laser {Provisional
é:l & p f=]
Radiation for Spectroscopic Analysis of Samples

61/553,028 10/28/11 System and Method for H2S, COZ and H20 Provisional
detection in Natural Gas

81/568,117 12/7/11 Optical Collimator for a Gain Mediom Having
D;fﬁarcm Beam Parameters

Provisional

Abandone
asers | Pending |
EP (7 8 i49.’>(‘3, 29/09 Abandoned
EP 068514215 {2 ’{)i /08 Pending
EP (078420532 01/29/09 Pending
T S Pmdmg __________
EP 0810604142 07/15/08  Fixed Wavelength Mid Infrared Laser Source with an Hxternal Pending
Cowity 1
CEPORITI3NLT | 12/1108  |Gas Imaging System  Pending
CEP 091506311 | 01/15/00  Laser Source that Generates a Plarality of Alternative | Pending
Wavelength Output Beams
LPOQ}QGW\)Q ‘ ; 03/31/00 : Optical Hluminator Assershly 1 A\bardoncd
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0915
FP 10163598.9

0423109
05121416

Applications filed under the PCT

Cutput, Mid infrared
T()ptie:ai Fiber Switch

[nigh

Fending

Pending

B e
POTAIS2006/022033 06/06/06  |Compact Mid-IR Laser Converted to BPO app
EP 068441377
POTAISZO07/G79141 092107 [Compast Bxternal Cavity Mid-IR Qpﬁcgi Lasers [Converted to EPO app
B S EP 078149572 ...
PCT/US2007/679140 09/21/07  [Lenses, Optical Souvess, and Thelr Couﬁiiings Converted to EPC app
: EP §7814836.4
PCT/US2006/020973 08/01/06  [External Cavity Tunable Compact Mid-IR Laser [Converted to EPO app
_________________________________________________________________ EP 068514215 ...
PCTAIS2007/079135 0G4/21/07  [Extended Toning in External Cavity Quantum  |{Converted to EPO app
‘ Cascade Lasers EP 078429552
PCTAIS2010/051003 09/30/1¢  High Output Laser Source Assembly With Pending
______________________________________________________________________________________ Precigion Output Beaim
PCTAISZ0L1/28409 (3/14/11  |Laser Source Thet Gencraies A Rapidly Pending
................................................................................ [Changing Cutput Beam
- PCTAISION/28780 03/17/11  |Quantum Cascade Laser Used to Generate Pending
;;;;;;;;;;;;;;;;;;;;;;;;;;;; | (Widely Viewable Mid-Infrared Light Pulses | o
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EXHIRITC
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Wead Rark DAYIIGHT BOLUTIONS
Graoeads anved MO 005, US 021 023 625 836 038, G & & Laser-based products for use in a variely of commercial and
Hervhoss government apphications, namely, instruments used in molecular detection and magng for rece gas

detection of drugs, chemicals, axplosives, and volatite organic compounds. FIRST USE: 20080530,
FIRSY UBE N COMMERGE: 20060530

IO 0. US 026 038 044, & & B! Laser-based products for use in g varely of commercial and
govemmert! spplications, samely, Insfiuments used in medical disgnostics for molecular detection snd
imaging, FIRST USE: 20060530, FIRET USE N COMMERCE: 20060830

Mark Drawing o) neqion PLUS WORDS, LETTERS, AND/OR NUMBERS

Code
Resign Searchk 10541 - Sun, rising or sehing {parhally exposed or partiaily obstructed), Sunrise
Toude 08 0404 - Mountsing (andscapesy; Scenery with mounizins

2647 43 - Letlers or words undetdined sndior overlined by onie of more stiokes of lines; Overlined
woids of ietters; Undentined words or isliers

graaﬁegsa;rk - BLDG-AND-SCEN & ivpe of buliding or 8 type of scenery
Z:?:;riiﬁf::??; :fy SHAPES-ASTRO Astonomical shapes consisting of celestiat bodies, globes and geographical mans
SHAPES-COLORS-3-OR-MORE Design iisting or lined for thres oF mere cplors
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Serial Mumber  TREETER

Filing Dade January 31, 2005
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48048/0154
JTH/451258.2

RECORDED: 04/18/2014

KEYH XV
Janusry 15, 2008

REGISTRANT Daylight Solutions, ne. CORPORATION CALIFORNIA 13029 Danicison Slreet, Siudle
130 Poway CALIFORNIA 82084

Sleven . Hoeder

MO CLABR I3 MADE TGO THE EXCLUSIVE RIGHT TO USE "solutions” APART FROM THE MARK AS
BHOWHN

The color{s) red, grey, back ifare claimed as 2 feature of the mark. The color ed sppesrs I & line
representing @ laser bearmn that s generated between the words "DAYLIGHT” and "SOLUTIONS", and
axs the mage of & rising sun; the oolor gray sppears in e word "SOLUTIONS™, the color black
appears 1 ihe word "DAYLIGHT” and a3 the oulline of a2 small moontain moge. The mark consists of
the name "Thaviight Soiulions”, with 2 red ine regresenting 2 lser beam that i genansted baheean
the words "Dayiight” and "Solutions™. The laser beam confinves beyond the wonds fo creale the image
of 8 rising red sun over & small mountain mnge.

TRADEMARK

PRIMCIPAL
LivE

PATENT

RPN 25E

REEL: 032707 FRAME: 0899



