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INTELLECTUAL PROPERTY SECURITY AGREEMENT.

.

Thic Tatellectual Propecty Security Agresment {this: “A 7} fe made as of May 31, 2019, by and
betwesn SPARTA SOFTWARE CORPORATION, a Delaware corporation (“Griitar™), and VENTURE LENDING
& LEASING VHL INC. (SVLLEY) snd VENTURE LENDING & LEASING IX, INC,-*¥VLLS™), both Maryland
corporations (sometimes referred to herein individually or together as “Sectred Fatg”

BECITALS

Al Pursuant to(1) that certain Loan and Ssoueity Agreement of even date herewith between Geantor,
3¢ borrower, and VLLSE, as lender, and (10 that certain Loan and Scourity Agreement of even date herewith between
Grantor, as borrower, and VLLY, as lender, as such agreements may ﬁ-gm tiﬂl{. o fime be ;maendﬁd restated;
supplemented o otiterwise tnodified (individually and togethey, the " Lisga Ay
make: cerfain. advances. of money and to extend. certain. financial accmmnodaﬂms to Gsamor (the “Loans™) I thg.
amotnis and manner set forth in the Loan Agreement. All capitalized torms used Rerein without definition shall have
the meaningeascribed to them inthe Loss Agreement.

B, Secured Party is willing to make the Loans-to Grantor, but only upon the-condifion, among others,
thas Grantor shall grant to Secured Party a security interest in substantially allb of Grantor’s personal property whether
presently existing or hereafler acquired. To that end, Grantor has executed in favor of Secured Party the Loan
Agreement granting a seourily interest in all Collateral, and is excouting this Agreement with respect to certaln ems
of Intelloctual Property, in particular,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Loantof_Soourity Interast, As coliateral security for the prompt and complete. pavment snd
performance of aif of Grantor’s present or future Ubligations, Grantor hereby grants a security interest and mortgage
to Secured Party, as security, in and to Grantor’s entive right, title. and inferest in, t0 and under the following
Intellectual Property, now owned or hereafler sequired by Grantor or in which Grantor now holds or hereafler
acquires any interest (all of which shall-collectively be called the “Colliteial” for purposes of this Agrecment);

{a} Any and all copyrigbts, whether repistered or-untegistered, held pursuant to the lawg-of
the United States, any State thereof or of any other scuntry; all registrations, applications and recordings in the
Untited States Copyright Office ovin any similar-office or ggency of the United States, and State thereof or any other
comntry;  all continuations, renewsls, or extensions thereof, and any registrations to be issued under any pending
appik a{im‘s inciuding without limitation those sgt forth on Bxldbib A attached hereto (collectively, the

...................

b All letters patent.of, or rights carresponding thereto in, the United Bates or any other
country, all registratinns.and recordings therenf, and all applications for letters. patent of, or cights cofrésponding
therste in, the Ubnited States ot any other.country, inchuding, without limitation, rvegistrations, recordings and
applications in the United States Patent aud Trademark Offics or in any similar office or agenty of the United States,
any State-thersof or any other-country; -all relssues; continuations, continuations-in-part ot extensions thereofy all
petty patems diviaionais and patcnts of ﬁd\iition' and all paients o be issued umdcr any such applications; including

ME B attached hereto {collectively, the

{c} ANl wademarks, trade names, corporate names, business names, trade styles, service
marks, logos, other source ot business identifiers, prints and labels on which any of the foregoing have appeared or
appear; designg and general intangibles of Hke nature, gowexisting or hereaBer adopted sracquired, all regisirations
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and recordings thereof, and any applisations in connection therewith, including, without Hudtation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar office oragencyof
the United States, any State thereof or any other sountry or any political subdivigion thereof, and  relssues,
extensions or renewals thereof, and the entire goodwill of the business of Grantor copuscted with and symbolized by
such trademarks, including withont Hmitation those set forth on Exhibit & attached hisreto. (collectively, “the
“Tsadumarke™y

LA

{d) Any and all claims for damages by way of past, present and fugure infringement of any of
the rights inchided above, with the right, but not the obligation, to sue for sud collect such-damages for sald vse or
infringement of the intellectual property rights identified above;

{e) Al Hcenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
license fees and royaltios arising from such use to the extent pormitted by such license or vights;

64 All amendments, renewals and extengions of any of the Copyrights, Trademarks or
Patentzyand '

{g) All procesds and products of the foregoing, including without Himitation sl payments
under insurance or any indermnity or warranty payable in tespect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall not include: {2} “intent-to-uae” trademarks at alf times
prior to the first use thereof, whether by the actual use thereof In commerce, the recording of a statement-of use with
the United States Patent and Trademark Office or otherwise, but only to the extent the granting of a security inferest
in such “intont to use” tradewnarks would be contrary to applicable law or (b) any condract, instruraent or chafiel
paper tn which Grantor has any right, tile or interest if and to the extent such contvact, instrument-or chatlel paper
includes & provision containing a restriction on assignment such that the creation of a security interest in the right,
title or interest of Grantor therein would be prohibited and would, fo and of itself, cause or result in & default
thereunder enabling another person party to uch contract, instrument or chattel paper to enforce any remedy with
respect thereto; provided, however, that the foregoing exclusion shall not apply if {1} such prohibition has besn
waived or such other person has otherwise consented fo the creation hereunder of a secuvity interest insuch contract,
fnstrument or chattel paper, or (i} such prohibition would be rendered ineffoctive pursuant to Sections $-407(a) or 8-
408(a) of the UCC, as upplicable and as then in effect in any relevant jurisdiction, or any ather applivable faw
(including the Bankruptey Code) or principles of equity); provided further that iraroediately wpon the ineffectivensss,
lapse or termination of any such provision, the term “Collateral” shall include, and Grantor shall be deenied 10 have
granted a scourity interest in, all its rights, title and interests in and to such contract, instrumert 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 sn 3¢ to limit, impair or otherwise affect Secured Party’s unconditional continuing security interest in and
to all rights, title and intorssts of Grantor in or to any payiment obligations or other rights to receive monies due-orto
hecome due under any much contract, instrunent or chattel paper and in any such monies and other praseeds of such
condract, instrument or chattel paper.

2. crinnte st Wartantics, Graotor represents, warrants, covenants and agrees as follows:
{a) Grantor s now the sole owner of the Collateral, except for Perwitted Liens;
{ During the term of this Agreement, Grantor will sot transfer or otherwise encumber any

interest iy the Collateral, excopt for Permitted Liens;

{c) To its knowledgs, each of the Patents is valid and enforceable, and no part of the
Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has beon made that any part of
the Collateral viplates the rights of sny third party;
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{d) Grantorshall deliver to Secured Party within thirty (36) days of the last day of each
fiscal guarter, 8 report signed by Granjor, in form reasonably accpptable to Seoured Party, listing any
applications or vegistrations that Grantor has made or filed in respect of sny patents, copyrights o
trademarke-and the status of any outstanding applications or regivtrations. ~Grantor shall promptly advise
Securved Party of any material change in the composition of the Collatera), including but not lmited {¢ any
sulequent ownership right of the Grantor in or to sny Trademark, Patent or Copyright not specified in this
Agresmient;

e} Grantor shall use reasonable commercial efforts to (1) proteot,. defend and malotain the
validity and enforceability of the Trademarks, Patents and Copyrights (i) detect infringements of the Tradewarks,
Patents and Copyrights and promptly advise Secured Party In writing of material infidogeroenis detected and (i) not
altow any material Trademarks, Patents or-Copyrights to be-abandoned; forfeited or dedicated to the public without
the written congent of Secured Party, which consent shall not be unreasonably withheld;

{H Grantor shall apply for registration on an expedited basis {i¢ the extent not alveady
registered) with the United States Patent and Trademark-Office or the United States Copyright Offive, as-applicable:
(i) those intellectual property rights listed oo Bxhibita. & B and £ hereto within thirty (30) days of the date of this
Agreement;and (i} those additmnai intetlectual property righis df:veigped or agquired by Grantor from time 1o time
i connection with any prodact or-gervice, prior to the sale-or Hcensing of such product or the rendering of such
servics to any ﬁzird pmﬁv { inciuding vvi‘thout tHm itatian revisimxs oF additiom o the intei}ectuai pmpertv riohts iicted
orsach & ¥
cormereial gudgment need m)t e regbtere«i o protect m own buemess mterests Granmr shal E Fonrtimeto hme
sxecute and Gl such other nstruments, and take such farther actions as Secured Pardy may reasonabdy request fom
thne 1o time 1o perfect or contioue the perfection of Becured Party’s fnterest o the Collateral.  Grantor shall give
Seoured Favtynotice of all such applications or registeations; and

(g Orantor shall not-enter indo any agreement that would materially mpair or condlict with
Grantor’s obligations hereunder without Secured Party’s peior written congent, which consent shall not be
waressonably withheld, Grantor shall not permit the inclusion in any mateeial contrast to which it becomes a party of
any provisions-that could or might n-any way prevent the oreation of a-seowrity mnterest in-Granior’s righte-and
interests-dvany properdy incinded within the defioitionof the Collateral acquiredunder such conlracts.

3, Purther Assarances: Adtorne in Fagt

{a) Oy a contimang basis;, Grantor will make, excouts, acknowledge and deliver, and file and
record in the proper filing and recording places in the United States, all such tnstruments, including appropriste
financing and continuation statemerss and collateral agrocoents and filings with the United States Patent and
Trademark Office and the Register of Copyrights, and take all such action as may ressonably be deemed necessary of
advisable, .or g5 reasonably reguested by Seciwed Party, to-perfect Seoured Party’s security titerest in il Copyrights,
Patents and Trademarks and otherwise to carey-out the intent and purposes of this Agreement; or for assuring and
confirming to-Secured Parly the geaat or perfoction of a security interest inalt Collateral

b Grantor hereby brevoecably appoints Secured Party as Grantor's attorney-in-fact; with full
authority in the place and stead of Grantor and lg-the name of Grantor, from time to time in Secured Party’s
diseretion, totake any action and fo exevute any instrursent which-Secured Party may deera necessary or-advisable to
socomplish the purposes-of s Agreement, inchuding (1) to modify, do-its sole-diseretion, E'hia ‘\oreunem withom
first obtaining Grantor’s approval of or signaturs to such modification by amending
appropriate; toinchede reference to agy right, title orinterest in any Copyrights; Patentsor Trademarks 'mqmred by
Grantor alier the execution hereof or o deiete any reforenice to any right, title orinterestin any Copyrights: Patents
ot Trademarks in'which Grantor ne longer has or claime any vight, title orinterest, (i1} to fils, o its sole discretion,
one or more financing or continuation statements and amendments thereto, relative to any of the Collateral without
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the signature of Grantor whers permitted by law, and {lifyafter the cocurrence of an Event of Default; to transter the
Collateral into the name of Secured Partyor g thivd party to theextent permilted under the Caltforpia Uniform
Commercial Code.

4. Events of Default The scowrence of any of the following shall constitute an: Eventof Default

under this Agreement;
{a} Ast Eventf Default underthe Loan Agreement; or

(43 {3rantor breaches any warranty or agrecrment made by Srantor: in this Agreament and;-as
o any breach that &s capable of cure, Grantor fails-to cure-such braach-within thirty (303 days of the-sponer to ooctr
of Grantor’s receipt of notice of such bresch fom Sccured Party or the date on-whigh such breach first becomes
known to-Orantor

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

parties hereto, except for smendmenis penmitted under Section 3 hereof to be made by Sceured Party alone.

&, ey parts. This Agreernent may be executed in two or more counterparts, each of which shall
e decrned an original but all of which together shall constisute the same Instrunmient.

7. Severs! Nature of Secured Pands Ohltizaniony ol Rishie Pard Passt Seerity bdsrsdls. This
Agreement is and shall be interpretad for all purposes as separate and distinet agreements betwsen Orantor and VLLE,
on the one hand, and-Grantor and VLLY, oo the other hand, and nothing-in this Agresment shall be deeroed 2 joing
venture, parinership or other association between VLLE and VLLS. Each reference i this Agreement & “Secured
Party” shall mean and refer o cachof VLLS and VLIS, singly and independent-of one another. Without limiting the
generality of the foregoing, the covenants and other obligations of “Segured Party” under this Agreement ave several and
not joint obligations of VLLE and YLLY,-and all rights and remedies of “Secured Party” underthis Agreement may be
exereised by VLLE andlor VLLES independently of one another, The secwwity interests granted by Grantor to each of
VLL8 and VLL2 hereunder and under the Loan Agreement shall be deemed to have been granted and perfected at the
sarns tirne and shall beof equal priseity:

[Sipnasurs Fages Folfow]
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[Signmiure page (o btellectual Property Securily Agreement]

N WITHESS WHREROF, the partics hereto have execated shis Agresment on the day and vear firgt above
written,

GRANTOR:

Adémsé of Granton SPARTA SOFTWARE CORPORATION
P Pl Ry

1634 Constitution Dr, By ! e
Menlo Park, CA 24025

Name: D, Phil Wagser, ME

B Chief Bxscutive Dfficer

SECURED PARTY:
Addressof Scoured Barty: YVENTURE LENDING & LEARING VHL NG
194 La Meosa Drive, Suite 102 By
Portola Valley, CA 94028
Attre Chief Fingncial Officer Name:

its: et
Addressof Scoured Party: YENTURE LENDING & LEASINGIX, BN,
194 La Mesa Birive, Suite 102 By
Povtola Valley, C4 94028
Attre Chief Flnansial Offiver B, e

Iis:
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{Signature page to Intellectaal Property Seouvity Agreement]

IV WITNESS WHERECFT, the partiss hersto have sxecuted this Agresment on the day and yesr firgt shove

written.

Addeess of Grantor:

185A Constitution Dy
Menlo Park, CA 94025

Address of Secured Partyy

104 La Mesa Drive, Suite 102
Poriola Valley, CA 94028
Aty Chisf Financind Officer

Address of Seoured Party:

104 Ta Mesa Dirive, Sufte 102
Portols Valley, CA 94028
Aty Chief Financlal Officer

48015/0487
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GRANTOR:

SPARTA SOFTWARE CORPORATION

By

Name:

s

SECURED PARTY:

VENTURE LENDING & LEASING VI, INC.

w

VENTURE LENDING ‘&_'LE&SING X, INC,

e

By: !
Name;  Jag (e 2;\*3
is: Yice Preéidcnt
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EXHIBIT A

Copyrights

suisinition Mumber
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Sparta P00 System for snalysing
athietic movement

Sparta.PODT Method and systom dor
generating athletio signaiures

Sparts, POOI Method and aystem for
training athlotes based on athletic
sigreatures and 8 classiBication there
of
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iton Skl MNumber

140332358
14033279

14033295

Application Dae

¥

SA2013

S20/2013

SIAHZB13
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Trademarks

108, RelalationSppdication Number  Beglstragon/dpnlivation Tate

Trademark Sparta Performance: 3826684 olass 41, 42 and 44 Mov 20, 20614
Seience and  Logo  fdesign 4
trademar)

Trademark: Sparts Performance. 3526584 olass: 41, 42,44
Seicnce: word mark ‘

hay 23, 2015

Trademark: SPARTA 864502734 olpug: 41, 42, 44 Filed on 2 June 30,2018
{UISE basis
Tradersark: Trustin Resulis 4804625 class 41 Feb 23, 2018
Trademark: Sparts Movement  85-6394,048 class 41 May 11, 2016
Slenature
Teademark: Load Baplode Drive 88-694.078 class 4! May 11, 2018
480130487 g
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