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T

This Inteflectual Property Security Agreercent {this “Agreement™) s made as of October 8, 2013, between

BLUESMART INC., 8 Delaware corporation (“Oraster”), and VENTURE LENDING & LEASING VH, INC.

A, Pursuant to that certain Losn and Security Agreement of even date herewith between Granior, a3
horrower, and Secured Party, as lender (85 amended, restated, supplemented or otherwise modified from e {0
time, the “Loan Ascesment™), Secured Party has agroed to mabe certain advances of money and to extend sertain
financial accommodations to Grandor (the “Laoang”) in the amounts and manner set forth in the Loan Agresment, All
capitaiized terms used herein without definition shall have the raeanings aseribed o thems in the Loan Agreement.

B Seeured 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 imterest in substantially all of Grantor's persoval property
whether presently existing or herpafter acquired. To that ewd, Grantor bas executed in favor of Sccured Party the
Loan Agroement granting & secwrity biterest in all Collateral, and is execwting this Agreement with respect 1o certain
iteros of Intellectual Property, 1o patticular,

NOW, THEREFORE, THE PARTIES HERETO AGHREE AS FOLLOWS:

i. Grant of Security Interest.  Aa collatersl security for the prompt and complete payment and
performance of ail of Grantor's present or future Obligations, Graptor bereby grants & seourity interest sud mottgage
to Sscured Party, as security, in and to Grantor's entive right, fitle and interest in, fo and under the following
indellestusl Proporty, now owned or hereafier acquired by Granior ot in which Grantor now hialds or hereafier
soquires any interest {all of which stal] coliestively be calied the “Collateral” for purposes of this Agresment);

{2} Any and aif copyrights, whether registered or unregistered, hold pursuant to the laws of
the Tlnited States, any State thereof or of any other country; all registrations, apphications and recordmgs in the
United States Copyright Office or in any similar office or agency of the United Btates, and State thereo! or any other
country; all continuations, renewals, or extensions thereof] and any registrations to be issued under any pending
apphications, including without limitation those set forth on Exhibit & attached hereio (collectively, the

{iv) All fetters patent of, or righis corresponding thereto in, the United States ot any ather
country, alt registrations and resordings thereof, and all applications for letters patent of, or rights corresponding
therets in, the United States or any cther country, including, withow limitation, registrations, recordings and
applications jo the United States Patent and Trademark Office or in any similar office or agency of the United
States, any State thersof or any other country; all reissuss, continuations, continuations-in-part ot extensions
thereoft  all petty patents, divisionals, and patests of addition; and aif patents to be issued under any such
applications, including without Hmitation the patents and patent applications set forth oo Bxhibit B attached hereto
{coflectively, the "Patents™);

{c} All trademarks, trade names, corporate names, business names, frade styles, BEIVILE
marks, Jogos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designe and general intangibles of Hke 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 Fatent and Trademark Office or fn any similar office or agensy of
the United States, any State theveof or any other souniry or any political subdivision thereof, and  relssues,
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extensions or renewsls thereof, and the entire goodwill ofthe business of Grantor connested with and syrmbolized by
such traderarks, locluding withowt Hmitation those set forth on Exhibit £ stiached bereto {coliectively, the

{d} Any and all claims for damages by way of past, present and foture infringement of any of
the rights nchuded above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the intcHectual property rights identifiad above;

{2} All Heenses or oiher rights 1o use any of the Copyrights, Paiests or Trademarks, and all
Heense fees and royaliies arising from such se 1o the exieot perpdtted by such lcense or rights;

f Al smendments, renewals and extensions of any of the Copyrights, Trademarks or
Patenis; and
(g} Al proceeds and products of the foregoing, ocluding withowt Hwiltation all payments

under insurance or apy indemuaity or warraaty payable o respect of any of the foregoing.

Notwithstanding the foregoing the torm *Collateral” shall not include: (a) “intent-to-use” padenarks at all times
prior 1o the first use thereof, whether by the actual use thereof in commerce, the recording of s statement of use with
fhe Dinited States Patent and Traderark Office or otherwise, but only to the extent the granting of a security inferest
in such “intent to use” rademarks would be contrary to applicable law or (b)Y any confract, instrument or chattel
paper in which Grantor has argy right, title or intersst if and {0 the sxtent such contract, nstrument or chatte! paper
includes a provision containing a restriction on assignment such that the creation of 3 security interest in the right,
sitle or interest of Grantor therein would be prohibited and would, in and of itself] cause or result in a defanlt
thereunder enabiing another person party to such confract, nstrurment or chatte! paper to enforee any remsdy with
respest thereto; provided, however, that the foregoing exclusion shall not spply if {8} such prohibition has heen
waived or such other person has otherwise consenied to the oreation hereunder of a security interest in such confract,
instrument or chatiel paper, or (i) such prohibition would be rendered ineffective pursuant to Sections 9-407(s) or 9~
4082y of the UCC, as applicable and as then i effect in anyv relevant jurisdiction, or any other applicable law
{including the Bandruptoy Code or privciples of equity); provided further that immediately upon the inofioctiveness,
lapse or termination of any such provision, ihe o “Collateral” shall include, and Grantor shall be deemed to have
geanted a seourity intorest in, alf i{s rights, tiile and interests in and to such cordract, inslrument or chatte! paper as if
such provision had asver been in offect; and provided further that the foregoing exclusion shall in no way be
canstroed so as to Himit, impair or otherwise affect Secured Party’s unconditional continuing security interest in and
i all rights, title and inderests of Granior in or to any pavioont oblizations or other rights to recoive mronies duc or to
become due under any such contrast, instrument or chattel paper and ip any such monies and other procesds of such
contract, instrument or chattel paper,

2. Covensnis and Warranties. Grantor represents, warrants, covenants and agrees as follows:
e =y
{a} Grandor has rights {as defined in the YO in the Collateral, sxcept for Permitted Liens;
(b3 Duoring the form of this Agreement, Grantor will not fransfer or otherwise enctunber any

interest in the Collateral, except for Permitted Licos and exeept for transfors otherwise penmitied under the Loan
Agreement;

{c) Te its knowledge, cach of the Patents {5 valid and erdorceable, and no part of the
Coilateral has been judged invalid or unenforceable, in whole or in part, and no claim has been made that any part of
the Collatoral vickates the rights of any third party,

{d} Gramdor shall deliver to Secured Parly within thirty {38} days of the last day of cach fiscal
quarter, g report signed by Gramtor, in form reasonably acoeptable to Secured Party, Usting (3) any applications or
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registrations that Grandor has made or filed in respect of any patents, copyrights or trademarks, (i} the status of any
outstanding applivations or regisirations and (iil} any materist change in the composition of the Collateral;

{e} With respect to Trademarks, Paterts and Copyrights constituting Collateral that Grantor’s
managentent determines 10 is sole bt reasonable cornraercial judgment are material to Grantor's business, Grandor
shall use reasonable commercial efforts (o {4} protect, defend snd rusintain the validity and endoreeability of such
Trademarks, Patents and Copyrights, (i1} detect infringements of such Trademarks, Patents and Copyrights and
promptly advise Secured Party in writing of material infringoments detected, and (i) not allow any such
Trademarks, Patents or Copyrights 1o be sbandoned, forfeited or dedisated o the public unless Grander deeras o
be in the best interest of Grantor’s buginess;

{H Grantor shall apply for registration (fo the extent not already registered) with the United
States Patent and Trademark Office or the Uniied States Copyright Office, as applicable: (i) those ntellectual
property righis listed on Exbibits 4, B and  hereto within thirty (39) days of the date of this Agreement; and (ii}
within a reasonabie period of Hime after the acquisition of ary such inteliectual properiy rights those additional
inteliectual property rights developed vr acquired by Srantor from time to time b copnection with any product or
service (Inchuding without Hmitation revisions or additions to the ntellectual property rights histed on such
Exhibits A, B and €, except, in each case, with respect i such rights that Graotor determuines in its sole but
reasonable commercial judgment need not be registered to protect i1 own business interests. Grantor shall, from
time {0 time, execute and file such other Instruments, and take such further actions as Secured Party may reasonably
request from time o tirse (o perfeet or continge the perfection of Secured Party’s nterest in the Collsteral; and

{) Grantor shall not enter into any agreement that would materially impair or conflict with
Grantor’s oblizations hersunder without Secured Party’s prior written consent, which consent shall not be
wreasonably 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 provent the creation of 2 security Buterest in Orantor’s rights and
interesis in any property included within the definition of the Collateral scquived under such contracts, except for
provisions in such matorial contracts as are referenced in the last paragraph of Section | of this Apreement,

3. Further Assurances; Attorney o Faci
{a} On 2 contimuing basis, Grantor will make, execute, acknowledge and deliver, and file and

record i the proper filing and recording nlaces in the United States, all such instruments, inchuding appropriate
financing and continuation statoroents and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Copyrighis, snd take all such action as may reasonably be deemed necessary
or advisable, or a5 roasonably requested by Seccured Party, to perfect Seowred Party’s security interest in sl
Copyrights, Patenis and Trademarks and otherwise fo carry out the intent and purposes of this Agreement, or for
assuting and confirming to Secured Party the grant or perfection of 2 security interest in all Collateral,

{&y Grantor hereby Irrevocably appoinis Secured Party as Grantor's afforney-in~fact, with full
authority in the plaee and stead of Grantor and in the name of Grantor, from Gme o time i Seoured Party’s
discretion, to take any action and to execuie any instrument which Secured Party rosy reasooably deem necessary ox
advisable to accomplish the purposes of this Agreement, including ) to modify, b His sole discretion, this
Agreement without first obtaining Grantor’s approval of or signature to such modification by amending Exhibits A,
B and €, hereof, as appropriate, to include reforence to any right, tithe or interest in any Copyrights, Patents or
Trademarks acquired by Grantor after the execution hereof or to delets any reforence fo any right, title or interest in
any Copyrights, Patents or Trademarks in which Grantor no longer has or clalms any right, 1itle or inferest, (i} to
fle, in its sole discretion, one or more financing or continuation staternanis and amendrasots thereto, relative to any
of the Collateral without the signature of Granfor where permitied by law, aod (i} after the occurence and during
the cordinuance of an Bvent of Default, to transfer the Collateral inlo the name of Secuved Party or a third party to
the extent permitted under the California Uniform Comunercial Code.
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4. Evenie of Default. The ocourrence of any of the following shall constitute an Hvent of Default
under this Agreement:

{a} An Bvent of Default under the Loan Agreement; o
(b Grantor breaches in any material respect amy warranty or agreenment made by Grantor in

this Agreement and, as to any breach that is capable of cure, Grantor fafls to cure such breach within thivty (30} days
of the sconer o occur of Grantor’s receipt of notice of such breach from Seocwred Party or the date on which such
breach first becorass known to Grantor,

5. Amendmenis. This Agreemeni may be amended only by & wrilten rostrursent signed by both

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

8. Counterparts. This Agreement may be executed in two or miore counterpants, each of which shall
be deemed an original but all of which fogether shall constitute the same instrument.

7. Several Nature of Seqursd Paety’s Ohlisatiomy.,
Apgreement 13 and shall be nferpreted for all purposes as separate and distinet agreements betwaen Grantor and VELT,
an the one hand, and Grantor and VLLE, on the other hand, and nothing in this Agreement shisll be deemed 3 joind
venture, partnership or other association between VLLY and VLLE., Each reference in this Agreement to “SBecured
Party” shall mean and refer to cach of VLL7 and VLLE, singly and independent of one another, Without Hmitlag the
generality of the foregoing, the covenants and other obligations of “Secured Party” under this Agreement ave several
and not joint obligations of VLY and VLLE, and el rights and remedies of “Secured Party” under this Agreement may
he exercised by VLLT and/or VLLE independently of one another, The security interests granted by Grantor to each of
VI.L7 aod YL.LE hereunder and under the Loan Agreement shall be deermed to have been granted and perfected ot the
same time and shall be of equal priority.

arch Rightar Pard Passn, Senwrity Dudseests, This

{Signarure Pages Follow]
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ISignature page fo Intelfactual Property Security dgreement]

TN WITNESS WHERFOF, the parties have exeouwted this Agresment s of the date fivst abovs written,
GRANTOR:
By

Name:
Title

Address for Notices:

Phone #:

SECURED PARTY:
VENTURE LENDING & LEASING VI, INC,

-
U S L

By e —
Mame:  Matrios Werdegar
Tithe:  President and CEG

Address for Noticss: 104 La Mesa Dr, Suite 102
Portola Valley, TA 24538
Attty Chisf Financial Gificer
Fax § 650-234-4343
Phooe ¥ §54-234-4308

SECURED PARTY:

VENTURE LENDING & LEASING VHL INC,

g

Titke  President and CEO

Address for Notices: 104 La Mega Dr,, Suite 102
Porioia Valley, CA 54028
Astny Chdef Finsuoial CGffosy
Fax # 853-234-4343
Phione # 85033443400
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EXHIBIT A

Copyrights

Registration Momber Registration Date
Nasia
4B535/G208
STHRI7E7Y 2
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Description

Active Contsiner
Active Container
Container Wheel

Container Whesl

Suitease

Suiicase

Sulicase

Suitcase Closure

Suitcase Closure

Suiicass Closure

485350208
STHMTESTY 2

EXHIBITE

Fatents

Registration/Serial Number

Registration /Application Date

U8, Serial No. 14/722,880
PCT/US2015/032667
11,5, Serial No. 28/525,53

HC 302694 562-0001

1.8, Serial Ne. 29/538,748

Fapan {pending

U.5. Serial No. 2%/538.26%

 ELUf {pending}

Fapan (pending)

Filed 8/27/2015

Filed 572772015

Filed 4/30/2015

Filed 5/5/72013

Filed $/8/2015

Filed 9/15/2013

{due to be filed)

Filed 9/1 12015

{due to be filed)

{due to be filed)
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EXHIBIL G

Trademarks
"Blussroan” (standard 8E2TETTS May 12, 2614
characters, mark)
“Traveibdore” (standard BG64TI32 June 2, 2015

charsciers, mark)
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