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This Inteliectual Property Security Agresment (this “Agreoment”™) is made ss of January 31, 2017, by and
among VIRTUIY HOLDINGS NG, VIRTUIX INC. and VIRTUIX MANUFACTURING LIMITED {euch

individually or together e “Secured Party”),

A Pursuant 1o that certain Loan and Securlly Agrecmsnt of even date herewith among Grantors, as
co-barrawers, and Seoured Party, as lender {as amended, restated, supplemented oe otherwise modified from thme fo

All capitalized terms ueed herein without definiton shall have the meanings ascribed 1o themin the Loan Agreement.

B Senyred Party fo willing to make the Loans to$3utors; but ondy upon the condition; among others,
that each Grantor shall grant to Secured Farty a securily interest in substantially all of such Grantor’s personsl
property whether presenthy existing or hereafier acquived. To that end, Grantors have execoted in favor of Secursd
Pasty the Loan Agresment granting a seowrity intevest in alt Collsteral, and sre exesuting this Agreement with respect
o certain ismsof Inlellectusl Property,.in particulsy.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS;

i. Grant of Security Iterest.  As coliateral security Bordhe prompt snd complete payment and
performanse of all of Grantors' present or future Ubligations, each Grantor hereby grants s securily fntereat and
mortgage to Secured Party, as sevurity, 1o and to such Grantor’s entire right, fitle and Interest in, o and under the
following Intellectual Property, now owned or bereafter scquired by such Grantor or in which such Grantor now
holds or heeafier avquires any nterest (Y of which shal collectively be called the “Collateral” for purposes of this
Agyeementy:

{4 Ay ard sl copyrights, whether repistered or srezistered, beld pursunnt to thy lawsof
the United States, any State thereof or of any other country; all registations, applications and reoordings in the
United States Copyright Uffice or inany similer offics or agency of the Usited Btates, and State thereol or any other
sountry; Al contiruations, renewals, or extensions thereol and any vegistrations to be issued under any pending

“Copyrisbis 'y

£ Al letters patent of, orvights corresponding therete in, the United Ststes or any other
gounty, 3i registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
theretor o, the Linited States or any other country, inchuiding, without Umitstion, regisrations; recordings and
apphcasions in the United States Patent and Trademark Office o in any similar office wr ageney of the United States,
awy Beste thereof or any other country; all reissues, continuations, continuationa-in-part or extensions therenfl i
petty patents, divisionals, and patents of addition; and all patents 1o be ssued under any such apphications, lading
without limitation the paiente and paten applications act forth on i
“Patenty™;

{c} AR ttademarks, ‘wade Banigs, corporate names, Business naimes, trade styles, service
marks, logos, other source or business identifiers, print and inbels onowhich any of the foregoing have eppeared o
appear, desizns and general intangibles of like nature, now existing or hareafier ndopted or acquired, all registrations
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and recordings therend, and any applications in conpestion therewith, Including, without lirsitativn, registrations,
weeordings and applications i the United States Fatent and Trademark Office or in any similar office or agensy of
the Tinited States, amy State thereof or any other eountry or any political subdivicion thereof, and  relssues,
cxterigions o renewals thereof, snd the entire goodwill of the business of such Grantor connected with and
symbolized by wsuch trademarks, including without Hmitation thosg set forth on ExhibitC attached hersto

{¢t} Any and all claims for damages by way of past, present and future infringement of any of
the rights fnsluded above, with the right, but not the obligation, to sug for aml collect such damages for said use or
infringement of the intellectus] propenty rights identified sbove;

{e3 AN ficenses or other rights 1o use any of the Copyrights, Patente or Trademarke, and afl
Yeenae foea and rovalties arising frore such uae 1o the extent perdtted by such Heenae or rights;

, {y Al amendments, renewals and extensions of any of the-Copyriphts, Trademarks or
Patenis; and
{2 Al procseds and products of the foregoing, lochuding without Hmitation sl payments

under insutance ot any indenmity or warranty payshie in reapect of any of the forsgoing.

Hatwithstanding the foregoing the term “Collatersl” shall not Inciude:  (8) “inteni-to-use™ trademarks at all times
pricr to the first use theveof, whether by the actual use thereof In commerce, the reoording of a statoment of wee with
the United States Patent and Trademark Office or ntherwise, but anly 1o the extent the granting of a security nterest
i such Sintent to use” trademarks would be contrary to applicsble law or (b any contract, mstrument or chatiel
paper in which a Grantor has amy vight, title or loterest if and fo the extent such contract, instriment or chaite] paper
includes 3 provision containing @ restriction on wsignment such that the creation of & security interest i the right,
tithe or interest of such Grantor therein would be probibited and would, i sod of Hselfl cause or result in a defhult
therennder enabling smother person party to sush contract, instrament or chattel paper to enforce any remody with
respect thereto; provided, howsver, that the foreguing exclusion shall not apply if (i} sush prohibition bes been
watved or such other person has otherwise consented to the ceeation hervunder of a security intersst in such contract,
instrument or chatiel paper, or (1) such prohibition would be cenderad neffective pursuant to Sections G407 at 0r 9
408(a) of the UCE, as applicable and a5 then in offect in any relevant jurisdiction, ov any other spplicable law
(ineluding the Bankeopioy Code or prineiples of equitys provided further that immediaiely upon the inefiectiveneas,
Iapse or termination of any such provision, the term “Collateral” eball inchude, snd such Grantor shall bedeamed to
bave granted a security interest in, all s righis, title and interests in and o such contrast, Invinment or chattel paper
as if such provision had never been in effest; and provided further that the foregoing exclusion shall in no way be
conatrued so a5 to limit, impaie o therwise affect Seowred Party’s unconditional continuing security fnterest in and
to all vights, title and interests of such Grantor in or to any payrment oblipations or uther rights to recaive rupnies due
o 10 beonme due under any such contrast, instrument or chattel paper and in any such wonies and other procesds of
such contract, instroment opchattel paper,

2. Convenants and Warranties. Bach Grantor represents, wartants, covenats and agrees gs follows,
{a} Such Grantor has cights (as defined in the UCC) in the Collateral, except for Permittad
Lisns;
{} During the terin of this Agreement, such Grantor will not transfer or stherwise sncumber

any daterest in the Collateral, exvept for Permitted Liene and exgept for transfess othenwise permitied under the Loan
Agresment;

o3
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(3 To itz knowledge, cach of the Faienta is valid and enforceable, and no pant of the
Coliateral has been judged invalid or unenforceable, in whale or in part, and no claire has bean made that any part of
thie Collateral viclates the rights of any third party;

el Granters shall deliver to Recured Party within thirty (30) days of the last day of
ench fisenl guarier, 8 report signed by Geantors, in form reasenably scopptable to Secursd Party, listing {H
any applications or registrations that either Granter has made oy filed in respect of auy patenis, copyriziis or

trademarks, (i) the statug of any culstanding spplivations or regivtrations and (11} any material change in the
compuosition of the Colluteral:

e} Fach Grantor shall use reasunable commercial effonts to {1y protect, defend and maintain
the validity and enforeeability of the Trademarks, Patents and Ouopyrighte (i) detect infringements of the
Trademarke, Patents and Copyrighis and promptly sdvise Seoured Party in writing of msterial infringements detected
and (i) not allow any material Trademarks, Patents or Copyrights to be shandoned, Rorfeited or dedicated to the
puhiic vnless such Grantor deerss 1 to be in the best lnderest of such Grantor’s busineas;

{f Hach Grantor shall apply for registration {to the extont not already registered) with the
Linited States Patent and Trademark Office or the United States Copyright Cifioe, se applicable: (1) those inteileciual
praperty rights fsted on Exlitbits 4. B and € bevets within thirty (30} deys of the date ofthis Apvecment; and GI)
those additional intellectual property vights developed or asquired by such Grantor from time to thre i conpection
with any product or service, prior to the sale or Heensing of sush product or the rendering of such service to any third
party {inciuding without Hmitation revisions o additiony to the melicctoat propety vights lated on such Exbibits &,
B and O, except, in vach case, with respect to such rights that such Grantor determines In i3 gole but reasonable
commercial dgment need not be registered to protect ity own business intorests. Hach Grantor shall, from time to
time, execute and file such other nstruments, and take such Suther actions as Secured Party roay reasonably request
fror Hme o Hme to perfect or continue the perfection of Scoured Party's interest in the Collateral. Bach Grantor
shall give Sscured Party notice of all such applications or regisieations; and

{2} Each Grantor shall not enter ioto any agreonient tist woakd naterially frapaie or conflict
with such Gramtee’s oblizations bereunder without Becured Party’s prior writien sonsent, which consent shall et be
unressonably withheld, Fach Grantor shall not permit the inelusion in any materlal conteact 1o which it becomes 4
party of any provisions that could or might in any way prevent the creation of a seourily Intorost in such Grantor's
rights and interssts in any property nchided within the definition of the Colluteral acquired undar such contracts,
exoept for provisions in such owterial contracts @ are referencsd v the last paragraph of Section 1 of this
Agrosraent

3. Purther Assuranses, Attornoy in Faot
{a) On 2 continuing baals, Grantors will mabe, exeoute, acknowledge and deliver, and file and

vecord in the proper fling end recording plaves in the United States, all such instraments, including appropriste
financing and continuation statements and collateral agreements and filings with the United Brates Patent and
Trademark Office and the Register of Copyrights, and take sl such action as may ressonably be deored nocessary or
sdvisahle, or a8 reasonably requested by Seaured Party, to perfoct Scoured Party’s security intorest i alt Copyrights,
Patents o Trademarks and otherwise o carry out the intent and purposes of this Agreement, or for sssuring and
confirtming to Recured Party the grant or perfection of o security interest fn all Collateral,

(b} Bach Cwantor Bereby derevocably’ appointy Secured Party a3 sueh Grantor's
attarney-in-fact, with Bl authorlty in the place and stead of sush Grantor and in the name of such Grantor, frem tins
1o time in Secured Party’s diserstion, to take any action and to execute any inshrument which Secured Party may
deem necessary or advisable to accomplish the purposee of this Agremnent, inchiding () 1o modify, In its sole
discretion, this Apresment without first ebtaining such Granier’s approval of or signature to such modifivation by
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amsndup Bddibie A, B ad € heredd, a3y appropriate, to include reference to any right, title or inferest jo sny
Dopyrights, Parents or Trademarks scquivad by a Grantor after the exeoution hereof or to delete any reference 16 any
right, ttle or interest in any Copyrights, Patents or Trademarks in which such Grantor no longer has or claims any
right, title or imferest, (i) to fie, In #3 sole dizcretion, one or more Gnancing o continuation staternents and
amendments thereto, relative to any of the Collateral without the signature of sueh Granior where pavmitied by law,
and (311 subiset to the Forbenvance Period, after the ocourrance and during the centinuance of an Bvent of Default, o
tranafer the Collatersl inte the name of Secured Party or a thind party to the extent permitted under the Calitornia
Uniform Commercial Cods,

4. Fvents of Default. The corurrence of any of the following shall coustitute an Event of Defaulkt
under this Agreement;

{2} An Bventof Default ander the Loan Agresment; or

{1} Urantors Bragch any warsasly of agreement saade by Grantors. in this Agreement and, a3
to any breach that Is capable of cure, Grantors fail to cure such breash within thirty (30} days of the sooner to vcowr
of Grantors” receipt of notice of such breach from Secured Party or the date on which sush breach fiest becomes
known to Graniors

3. Amendments,  This Agreement way be amended only by a written instrument sigred by both

partiss bevetw, except for amendments permitted under Sectivn 1 hareof to be made by Secured Party elone.

8. Counterparts, This Agreement pay be executed in two or more countarparis, sach of which shall

be deemed an srigingl but all of which topether shailvonstitute the same instrument,

Koy scved. Baay’y s and Righiy Pari Passy Sceurite Toteseste. This
A;:,reemem i5-aend \‘ﬁai be mtu’p; cted for gl purposss a8 sepamie and sdistinet agreemonts botwesn Grantor and VLLY,
on the one hand, and Grartse aod VLIS, on fhie other Tand, and nothing in this Agreeraent shail be desroed 2 joing
venture, parmeraip or other association between VILT and VLLS, Each reference in this Agreement tn “Beoured
Party” chall mean and refer to each of VEL7 and VLLS, singly and dependent of one mother. Without lniting the
generatity of the foregoing, the coverants and other obligations of “Secured Party” under this Agreement are several and
not joint oblgations of VEL7 and VLLE, aod all rights and remedies of “Secured Party™ under this Agresment may be
exercized by VLLT andfor VLLS independently of one sunther.  The sevurity iberests granted by Grantor o each of
VLLT and VLLS herounder and under the Losn Agreement shall ke deemed 1o bave been granted and periecied atthe
samme time and shall be of equal priosity,

3

[Bionaure Pages Follow]
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Signature page fo Iuelizomal Froperty Secwrlty A soimen]
Pz 24 £

wiliten.

Addrd o Ot

1826 Bramer Lane, Sultc B
Austin TR 7E758
Attny Chisf Bsventbve Oificer

Address ol Gandon

1526 Kranter Lane, Suie H
Austin TX 78758
Atte Chief Bxeoutive Officer

Scldeen e Grdnten

1826 Kramer Lans, Soite B
Augtin TX 78758
Adtns Oief Exooutive Officer

1N WITNESS WHEREOE, the parties heretn have exeoutad this Agesement on ihe day snd vear first sbove

GRANTOR:

VIRTULE HOLDDEE DG,

SRANTUN:

VHEPURK gl

GRANIOR:
VIRTUIN MANUFACTURING LIMITED
By

amw
Beg
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Signature page o dntellechat Proparty Secuity 4greement
P

Address of Szoured Party:

104 La Mesa Dr, Soite 102
Portola Valley, CA 84028
At Chief Finaueial Officer

104 L.a Mesg B, Butte 302
Poriola Vailey, £4 94028
At Chief Fomandial Officer

AB5IRC32E
JTKIBNZ226 2

SECURED PARTY:
VENTURE LENDING & LEASING VI NG

Mangice Werdegar
Fregident and CRO

SECURBD PARTY:
YENTURE LENDING & LEASIHNG VHEL B,
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EXHIBIT A

Copyrights
Bespripting Registration Number Repistration Date
Viruiz Omnd Logo (Ching) Do Fuo Deng Z1-2016-F-00271756 1% May, 2016

ABR3GI0325
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Patents

,,,,,,,,,,,,,,,,,,,,,,, sy i}a g&
Filed/Tssned

i a o

METHODHGENERATING AN INFUT IN AN

OMNIDIRECTIONAL LOCOMOTION SYSTEM

ABH3HAILS
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Trademarks

Serial Number Mark Winee ‘ Pate Filed

§5851171 VIRTOIK 00 2/15/3013

85831157 VIRTOUIX OMNI {028 | 31502013

185B3118Y VIRFUIX OMNE j02% ) §I6/20153)
{551 56858 TRAVE e 1212014
156767907 CMNT ARENA 009 | $/24/2015
186770768 CWINE VR Jecwmasmst | DI28/2015
[6TISEES CMMIVERSE AR ' 10112015
186775674 VIRTUIX 100903804 L1218

OMNIVERSE
E5820828 OMNIONLINE 041 | JE/15/2015)

16820832 ORMNTOONNECT (008 HEA6/201 ‘3
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