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CONVEYING PARTY DATA

Name Execution Date
VENTURE LENDING & LEASING VI, INC. 04/06/2017
VENTURE LENDING & LEASING VI, INC. 04/06/2017
RECEIVING PARTY DATA
Name: D-WAVE SYSTEMS INC.
Street Address: 3033 BETA AVENUE
City: BURNABY, BRITISH COLUMBIA
State/Country: CANADA
Postal Code: V5G 4M9
PROPERTY NUMBERS Total: 145
Property Type Number
Application Number: 09452479
Application Number: 09855817
Application Number: 09479336
Application Number: 09855487
Application Number: 09637514
Application Number: 09810818
Application Number: 10058181
Application Number: 09839636
Application Number: 09839637
Application Number: 09823895
Application Number: 10192623
Application Number: 10117696
Application Number: 09875776
Application Number: 10155746
Application Number: 10194704
Application Number: 09872495
Application Number: 10791617
Application Number: 10232136
Application Number: 10231385
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Property Type Number
Application Number: 10025848
Application Number: 10025818
Application Number: 10351631
Application Number: 10351632
Application Number: 10321065
Application Number: 10121817
Application Number: 10121810
Application Number: 10121800
Application Number: 10321941
Application Number: 10746992
Application Number: 10134665
Application Number: 10445096
Application Number: 10419024
Application Number: 10801335
Application Number: 10801340
Application Number: 10798737
Application Number: 10801336
Application Number: 10719925
Application Number: 10845638
Application Number: 10934049
Application Number: 12845352
Application Number: 11092953
Application Number: 11093205
Application Number: 11625702
Application Number: 11089650
Application Number: 11089653
Application Number: 11267459
Application Number: 11267478
Application Number: 11317838
Application Number: 11608214
Application Number: 12397999
Application Number: 13210169
Application Number: 13608836
Application Number: 14175731
Application Number: 11247857
Application Number: 12575345
Application Number: 11411051
Application Number: 12618554
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Property Type Number
Application Number: 11850437
Application Number: 11484368
Application Number: 12848764
Application Number: 12849588
Application Number: 11932248
Application Number: 13156172
Application Number: 11765361
Application Number: 13462494
Application Number: 11777910
Application Number: 11932261
Application Number: 12946643
Application Number: 12238147
Application Number: 11948817
Application Number: 12703534
Application Number: 12194282
Application Number: 12120354
Application Number: 13325785
Application Number: 11950276
Application Number: 12944509
Application Number: 13228219
Application Number: 12109847
Application Number: 12909682
Application Number: 12013192
Application Number: 12016801
Application Number: 12016709
Application Number: 12113753
Application Number: 12098348
Application Number: 12098347
Application Number: 13539039
Application Number: 12106024
Application Number: 13284418
Application Number: 12135899
Application Number: 12256330
Application Number: 12256332
Application Number: 13416794
Application Number: 12193601
Application Number: 12236040
Application Number: 12473970
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Property Type Number
Application Number: 13529664
Application Number: 12247475
Application Number: 12266378
Application Number: 12865341
Application Number: 12262417
Application Number: 12811067
Application Number: 13863218
Application Number: 12242133
Application Number: 12991888
Application Number: 12483971
Application Number: 12922626
Application Number: 12934254
Application Number: 13611672
Application Number: 14273200
Application Number: 12945717
Application Number: 12991891
Application Number: 13958339
Application Number: 12991889
Application Number: 12503671
Application Number: 12992049
Application Number: 12991893
Application Number: 12992047
Application Number: 14186895
Application Number: 12992057
Application Number: 12944518
Application Number: 14255561
Application Number: 13011697
Application Number: 13707210
Application Number: 13050742
Application Number: 13863962
Application Number: 13808006
Application Number: 13300169
Application Number: 13806404
Application Number: 13615075
Application Number: 14383837
Application Number: 13673578
Application Number: 13678266
Application Number: 14050062
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Property Type Number
Application Number: 13796949
Application Number: 14109604
Application Number: 14175722
Application Number: 14086697
Application Number: 14109657
Application Number: 14109663
Application Number: 14250041
Application Number: 14163838
Application Number: 14173101
Application Number: 14280204
Application Number: 14316372
Application Number: 14284138

CORRESPONDENCE DATA
Fax Number:

(206)682-6031

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:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

206-622-4900

dons@seedip.com

SEED IP LAW GROUP LLP

701 FIFTH AVENUE

SUITE 5400

SEATTLE, WASHINGTON 98104

ATTORNEY DOCKET NUMBER:

240105.076

NAME OF SUBMITTER:

FRANK ABRAMONTE

SIGNATURE:

/Frank Abramonte/

DATE SIGNED: 04/13/2017

Total Attachments: 20
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VENTURE LENDING & LEASING VL, INC.
VENTURE LENDING & LEASING VI, INC.
184 La Mesa Drive, Suite 102
Portola Valley, CA 94028

Agril 6, 2017

D-Wave Syetems, Ing,
3033 Beda Ave,
Bumshy, BC VAG4EMS

Ladies and Gentlemen:

D-Wave Bystems, Inc., a Brtish Colombia corporation (“Berrower™), has paid in full &t
indebtedness under that cerfain Loan and Securily Agreements, dated as of March 3%, 2007,
between Borrower and Venture Lending & Leasing IV, Inc., and Venture Lending & Leasing V,
fng., Loan and Security Agresments, dated as of December 18, 2009, between Borrowsr and
Vontwee Lending & Leasing V, Ino, Loan and Secwrity Agrecments, dated av of August 31,
2010, betwesn Borrower and Vestiwe Lending & Lessing V, Inc., and Venture Lending &
Lensing VI, Inc, Loan and Seowity Agresments, dated ss of February 18, 2014, betwesn
Bomrower and Veonture Lending & Leasing VI, Inc., and Ventuwre Lending & Lessing VI, Inc.,
(s}l s “Lender”} as sopplornented by the Supplements thersto of even date therewith {as so
supplemented, the “Loan Agreements™ the terms defined thersin and not otherwise defined
herein being used hersin as thersin defined).

in comnection therewith, Lender acknowledges and sgroes that:

(1} all of Bowrower’s outstanding debis, Habilities and obligations to Lender
under the Loan Agreements snd sny other related loan and eolisteral ssouwity
dovuments that may have been executed by Borrower {oollestivaly, the “Loan
Documents”; provided, however, “Loan Documents” shall not include any
warrant instrarnent issued by Bomrower to Lender’s parent company or any other
equity securities of Bomower acquired by Lender's parent company) have hesn
satisfied in full and all Persoms obligated therefor, whether by guaranly or
otherwise, have been released from all Hability therefor and Bormrowsr has heen
reloased and discharged from sny and &1 obligations, covensnts snd Agreements
under the Loan Documents without further action from any Person;

(2} the Commitment to make Loans under the Loan Agreumaents, to the extent
not previously expired, shall bereby be tevminated and be of no further force or
effect, Lender shall hoveby be released from any and sl obligstions, covenants
and Agreemeats under the Lean Documents, and Lender shall not have any
further obligation to make any Loans under the Loan Agreements;
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{3}  all Liens of any kind, nature, or description, whenever and however
arising, which Lender may have on any of the assets and property, real or
personal, tangible or intangible, of Borrower; and any of its Subsidiaries granted
in favor of Lender, including, without Umitation, Lisns created by, arising under,
or granted to Lender pursuant to the Losn Documents, shall herehy automatically
terminate and be satisfled and released;

4 all Collsteral pledged under the Loan Documents (including stock
certificates, related stock powers, promissory notes, instruments and chaitel
paper) that remains in the possession of Lender shall be returned to Borrower;

{8}  Borrower and its attoroeys and dosiguoss shall hereby be suthorized to file
such necessary and appropriste UCC termination stalemenis and such other
releases, discharges snd instrumenis necessary or appropriate o effect such
relense, and to record release of Hens in patents, trademarks and copyrights for
filing in the applicable filing and recording offices; and

{6}  Lender shall deliver notives to terminate any control Agreements
{including, without Hmitation, deposit and securities sceount control agreements)
relating 1o any assets and property i which Borrower has granted 3 security
interest or lien under any of the Loan Documents.

This letier may not be amended, modified or waived except in 3 writing signed by Lender. Inthe
event of any conflict, inconsistency, or incongruity betwesn any provision of this Isiter and any
provision of the Pay-Off Letter, the provisions of the Pay-Off Letier shall govern and control.

This leiter shall be governed by, and shall be construed and enforced in accordance with, the
mternal laws of the State of Californds, without regard fo conflict of laws principles. This letier
may be executed in two or more counterparts, sach of which shell be desmed an original, but all
of which together shall constitute one and the same instruraent. Aoy party may execute this
{etter by facsimile signsture or scanned signature in PDF (or like) format, and any such facsimile
signature or scanned signature shall be deswmed an originel signaturs and each of the parties is
hereby authorized to rely thereon.

Notwithstanding anything to the contrary set forth in this letter: (i) those obligations, Habilities,
covenants and fenms thet sre sxpressly specified in sny Loan Document as surviving that
respective Agresments’ tormination, including withowt lmitsion, Horrower's indermmity
obligations set forth in the Loan Agréements, shall continue to survive notwithstanding anything
{o the contrary set forth herein; and (1) nothing set forth herein shall affect or be deemed to
affect those obligations, Habilitles, covenants and terms set forth in any warrant insthanest
issued to Lender’s paremt company or sei forth in any other equity securities of Bomrower
acquired by Lender’s parent company.
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Very traly vours,

VENTURE LENDING & LEASING Vi, INC.
YENTURE LENDING & LEASING VIY, INC.
both as E@nd&r &

By ,f 55’“240““/?!/’7 ?

Name: Rudy Ruano
Title:  Investment Partner

Acknowledged and agreed se of the date frst written above:

- a
A

AT ) -
§ Prinengasd A
8
g
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appear, designs and geoneral intangibles of like nature, now existing or hereafter adopted or acquired, all registrations

aﬁd reg ,rdmgs thereof, and any applications in conpect , incheding, without limitati am registrations,

cordings and applications in the United States Patent and Trademark Offioe or in any similar office or agency of

aha Unite i States, any Siate thereof or any other country or any political subdivision ihes‘mf, and  reissues,

extensions or renewals thereof, and the entire poodwill of the business of Grantor connected with and symbolized by
£

¥
such frademarks, including without limitation those set forth on ExbibitL stiached hereto {collectively, the
“Trademarks™;

1
i

by

reas

&

{ d} Any and aif claims for damages by way of past, present and fture infiingement of any of
the rights Incladed above, with the right, but not the obligation, o sue for and collect such damages Tor said use or
infringement of the intellectual property rights identified above;

{e} Aii Hesnses or cther rights to use any of the Copyrights, Patents or Trademarks, and all
ficenae fees and rovalties arising from such use to the extent permitted by such license or rights;

{1 Al amendments, renewals and exiensions of any of the Copyrights, Trademarks or
Patents; and

{g} All "muws mf{ pmduw; of the ncluding without Hmitation all payrments

gz, inc
fany of the foregoing.

Notwithstanding the foregoing the term “Cotlateral” shall nat mduaie' (a\‘ “inte mm-mmc” iradomarks at all times
prine to the first use thereof, whether by the actual use thereof In commerce, the recording of a staternent of use with
the United States Patent and Trademark Office or otherwise, but ondy to i‘h@ exient the G“jﬂ’iil” of 3 security interest
in such “intent to use” tradernarks would be contrary to apphicable law or (b) any contract, instrument or chattel
paper in which Grantor has any right, title or interest if and to the extent such contract, instrument or chatiel paper
includes a provision containing a resiriction on assignment such that the creation of & security interest in the right,
fitie ov intevest of Crantor therein would be prohibited and would, in and of iself, cause or result in a defauli
thereunder enabiing another person pm‘v to such coniract, instrumment or chatiel paper o enforce any remedy with
reapect thereto,; ‘p'owd»d owever, that the foregoing exclusion shall not apply i () such probibition E‘aq been

walved or such other person has < h srwiss consented 1o the creation hereunder of a security Interest in such contraet,
instrument or chattel paper, or {ii) such prohibition would be rendered ineffective pursnant fo Sections 84070 or &-

B
408{a) of the UCC, as applicable and as then in effect o any relevant jurisdiction, or any other applicable law

.
i

2

{including the Bankruptey Code or prinsiples of eguity); Q_mv;dtd further that inimediately gpon the dneffectiveness,
lapse of termination of any such provision, the term “Collaterai™ shall inchude, and Lﬂm‘ tor shall be deemed to havs
granted a security interest in, afl s rights, title and interests in and fo such wsma ¢, metrument of »chati‘ei paper as if

such provision had never been in effect and p*owded urther that the forsgoing exclusion shall in no way be
¢ simsi 59 as 1o Hmit, img,an' or otherwise affect Secured Party’s uneonditional continuing security interest in and
o all rights, titde and interests of Grantor in or 10 any payment oblig ::t;m.u ot other rights fo recelve monies due or to
become due under any such contract, instrument or chattel paper and in any such monies and other procesds of such
cantract, instrument or chattel paper

2. Covenanis and Warranties, Granior represents, warranis, covenants and agrees as follows:
{a} Grantor s now the sole owner of the Collateral, except for Permitted Liens;
{) During the ferm of this Agreeynent, Orantor will not ransfer or otherwise encumber any
WM 2 J

interest in the Collateral, except for Permitled Liens;

PATENT
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{c} To its knowledge, each of the Patents is valid and enforceable, and no part of the

(0.:'34\3 al has ‘men judged lnvalid or unenforceable, fn whole or In part, and no claim hag beeon made that any part of
the Collateral violates the rights of any third party;

{dy Grantor shall deliver to Secured Party withis (hirty (30} days of the last day of ¢ach
fiseal gquurier, a report signed by Grantor, in form reasonably scceptable fo Secured Party, lsting any
applications ov registrations that Gramtor has made or filed in respect of any patends, copyrights or
trademarks and the status of any cutstanding applcations or registrations. Grantor shall promptly advise
Secured Party of any material change in the composition of the Collatersl, including but not Himited io any
subseguent ownership right of the Grantor in or {o any Trademark, Patent or Copyright not specified in this
Agresment;

{e} Grantor shall use reasonable commercial efforis to (i) protect, defend and maintain the
vafidity "nd u‘i reeability of the Trademarks, Patents and Copyrights {i'i} defect Infringsments of the Trademarks,
Patents an Copyrights and promptly advise Secured Farty in writing of material infringements detected and (i) not
allow any mut ertal Tradernarks, Patents or Copyrights to be abasdoned, forfeited or dedicated to the public without
the written consent of Secured Party, which congent shall not be orweasonably withbeld;

4

) Grantor shail apply for registration (fo the extent not already registered) with the Undted
States Patent and Trademark Offfice or the United States Copyright Office, as applicabler (8} those intellectual
property rights lsted on Exhibis A, B and € hereto within thirw (QG} da‘ s of the date of this Agreement; and (i)
thase additional imellectual property righis developed or acquoired by Graotor from thme 1o tTme in connection with
Y ‘gn duct or service, prior to the sale or Heensing of sm‘h product or h:a rendering of such service to any thivd
party {including without Hmnitation revisions or additiona to the intellectual property rights fisted on such Exhibits
1

B reasenabie commercial judgment
need not be registered 1o profect Hs own business interests. Grantor shall, from time to tims, execute and file such
other instruments s, and take such further actions as Secured Party may *eawmhi\ request fmm time to tirae to perfect
of continue the perfection of Secured Party’s inferest in the Collateral, Grantor shall give Secured Party notice of all
such applications or registrations; and

-

§and £}, exc p' with respect (o such rights that ?samw determines i s sole by

{z] Grantor shall not enter into any agreement that would materially impair or conflict with
Grantor’s obligations hersunder without Secured Party’s prior written consent, which consent shall not be
unreasonably withheld., Grantor shall not permit the lachusion in any material contract to which it becoraes & party of
any provisions that w.sk or might in any way provent the creation of a seourlty imterest in Grantor’s rights and
myterests inany pie incloded within the definition of the Collateral acgquired under such contracts,
3. Further Assuranses.
{a) On a continuing basis, Grantor will make, exeaite, acknowledge and deliver, and file and

vecord in the proper filing and recording places in the United States, all such nstruments, Including sppropriate
mam*s*m and continuation staiements and collateral agreements and filings with the United States Patent and

Trademark Office and the Register of Copyrights, and take all such action as raay reasonably be desrned

d necessary or

igal 1 , OF a8 Teasond biv requesied by Secured Panty, to perfect Secured Party’s security interest o all Copyrights,
nd Trademarks and otherwise 1o carry ouf the fntent and purposes of this Agreement, or for assuring and
g 1o Secured b arty the grant or perfection of a sscurity interest in all Collateral,

{b} Promptly following any change in the composition
exzcute any amendment or supplement o Exhibitg d o mmsd: e

! A
any Copyrights, Patents or Trademarks acquired by Grantor or to delet
any Copyrights, Patents or Traderarks in which Gs
Secured Party may request. Grantor shall reirabuorss

%
u‘“ o3
=

cured Party, no

43048/0136 ?
TARE41EG 2
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Secured Party’s demand therefor, for Secured Party’s attorneys” fees, costs and expenses {scurred In connection
werewith,

e

4. Bvents.of Defaull, The cccurrence of any of the following shall constitute an Event of Defaht
untder this Agreement:

,...
£5
-2
=]
js]
=]
e
ft
e,
o
&
o,
ot
ol
o9}
pue]
o
[

lor the Loan Agreement; or

{B) Grantor breaches any warranty or agreement made by Grantor {n this Agreement and, as
o any breach that is capable of curs, Grantor fails to cure soch breach within thirty (30} days of the sooner {6 coeur
of Grantor's receipt of noiice of such breach from Secured Party or the date on whick such breach first becomes
known to Urantor.

____________________________ mended only by a writien nstrument signed by both

5. Amendments,  This Agreement roay be a
parties hereto, except for amendments permitted under Section 3 hereof to be made by Secured Party alone,

o~
i

This Agreement wmay be executed in two or more counterparts, sach of which shall

we deemed an original but all of which together shall constitute the same instrument,

7. Sevg it @mﬁ Righiy Pwe . . This
Agresraent Is and shall E)c ;Ca aie and distingt agreements between Grantor and VLLS,

on the one hand, and Grantor 3 nd nothing in this Agreement shall be deamed a joint
venture, partnership or other dss\mwm*} ﬂi“ws:* i \LLﬁ and \ LL’ Fach reference in thie Agreemaent 1o “Secured

Party” shall roean and refer to each of VLLS and VLLT, sihgly and mdqmn\ it of one another. Without limiting the

penerality of the foregoin qq the cover dm\ and other obligations of “Secured Parly” under this Agreoment are several and
not joint obligations of VLLG and VLLT, and all rights and rerasdies af““ z\:uwd *arty” nnder this Apreament may be

t=)
B

exercised by VLLG aﬁdsm‘ VLL7? ndependently of one another. The security inferesis g mnhd by Grangor 1o each of
VELS and VELT hercunder and under the Loan Agreement shall be d{':ems; o haw hwn granted and perfected at the
same time and shall be of equal priority.

fSignature Pages Follow]
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Multi-function Phase Qubl
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