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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “Agreement”) is made as of December 23, 2013, by and
between GPShopper, LLC, a Delaware limited liability company (“Grantor”), and VENTURE LENDING &
LEASING VI, INC. (“*VLL6”) and VENTURE LENDING & LEASING VII, INC. (“VLL7”), both Maryland
corporations (sometimes referred to herein individually or together as “Secured Party”).

RECITALS

A. Pursuant to (i) that certain Loan and Security Agreement of even date herewith between Grantor,
as borrower, and VLL6, as lender, and (ii) that certain Loan.and Security Agreement of even date herewith between
Grantor, as borrower, and VLL7, as lender, as such agreements may from time to time be amended, restated,
supplemented or otherwise modified (individually and together, the “Loan Agreement”), Secured Party has agreed to
make certain advances of money and to extend certain financial accommodations to Grantor (the “Loans”) in the
amounts and manner set forth in the Loan Agreement. All capitalized terms used herein without definition shall have
the meanings ascribed to them in the Loan Agreement.

B. Secured Party is willing to make the Loans to Granior, but only upon the condition, among others,
that Grantor shall grant to Secured Party a security interest in substantially all of Grantor’s personal property whether
presently existing or hereafter acquired. To that end, Grantor has executed in favor of Secured Party the Loan
Agreement granting a security interest in all Collateral, and is executing this Agreement with respect to certain items
of Intelleciual Property, in particular,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest.  As collateral security for the prompt and compleie paymeni and
porformance of all of Grantor’s present or future Obligations, Grantor hereby grants a security interest and mortgage
to Secured Party, as security, in and to Grantor’s entire right, title and interest in, to and under the following
Inteilectual Property, now owned or hereafier acquired by Granior or in which Grantor now holds or hercafter

acquires any interest (all of which shall collectively be called the “Collateral” for purposes of this Agreement):

(a) Any and all copyrights, whether registered or unregistered, held pursuant to the laws of
the United States, any State thereof or of any other country; all registrations, applications and recordings i the
United States Copyright Office or in any similar office or agency of the United States, and State thereof or any other
country; all continuations, renewals, or exiensions thereofl and any registrations to be issued under any pending

23

Copvrights™);

{b) All fetters patent of, or rights corresponding thereto in, the United States or any other
country, all registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
thereto in, the United States or any other country, iucluding, without limitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any similar office or agency of the United States,
any State thereof or any other country; all reissues, continuations, continuations-in-part or extensions thereof] all
petty patents, divisionals, and patents of addition; and all patenis (o be issued under any such applications, including

“Patents™);

{c} All trademarks, trade names, corporate pames, business pames, frade styles, service
marks, logos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of like nature, now existing or hereafter adopted or aequired, all registrations
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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 States, any State thereof or any other country or any 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 limitation those set forth on Exhibit C attached hereto (collectively, the
“Trademarks”};

{d} Any and all ¢laims for damages by way of past, present and future infringement of any of
the rights included above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the intellectual property rights identified above;

{e} All licenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
license fees and rovalties arising from such use to the extent permiited by such license or rights;

(H Al 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 payments
under insurance or any indemnily or warranty pavable in respect of any of the foregoing,

Neotwitholandingthe-forapaing-thetopa-YCallabonni-sholl-sot-dnafadae - Sntent-tane - dradomuha-atall-Hney
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the-Uatifod Binioe Patont and Tradomade G fve o pthernase; bt sndicdo- thesatont-the- granling of g stcesity- itorent
f-sueb-Ymiepto-aset - rndemashkewould-be-vontrarytoe-applivaiedavc ar b ains coteacthsrument-or-chattel
paywmkss&%ﬁaﬁmm«msyvmzkiwt&Wﬂ&&%ﬁ&ﬂ«ﬁﬁéﬁ»ﬁiﬁ%iﬁwﬂ@hwsﬁmm%wﬁww@ﬁmﬁww
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raspeah-fiaator provided - Sowesen-that the-formaning-evalssinc-shalb-net-appbe i sl prelabion-bas-bean
wabved-orcoshother-parsorc oy vtheraiieconsnied te-thevnptiomhoresnder o Scusiv-interest tsuch-conteacy
instrumssberehatel-paperren i suvhprebibitionwould be sandered naifostive pusuanto-Sectioan 407> o -
408 {ak-oihe- UGG se-saplicibiv-and-as-tion-dn-e et hi-ans-selovant-fosisdiotion-or-aai-oteiapplicableJaw
tinchulisipthe Bavkruploy Code) orprinciples of vauityl proveided further thad dnmadiniebrupos- e tneffoetivasssy
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2. Covenants and Warranties. Granior represents, warrants, covenants and agrees as follows:
{a) Grantor is now the sole owner of the Collateral, except for Permitted Liens,
{b) During the term of this Agreement, Grantor will not transfer or otherwise encursber any

interest in the Collateral, except for Permitted Liens;

{c} To its knowledge, 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 bhas been made that any part of
the Collateral viclaies the rights of any third party;
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(&) Grantor shall deliver to Secared Party within thivty (30) days of the last day of each
fiscal quarter, a report signed by Grantor, in form reasonably acceptable te Secured Party, listing any
applications or registrations that Grantor has made or filed in respect of amy patents, copyrights or
trademarks and the status of any outstanding applications or registrations. Grantor shall promptly advise
Secured Party of any material chasge in the compesition of the Cellateral, including but not Hmited to any
subsequent ownership right of the Granter in or to any Trademark, Patent or Copyright not specified in this
Agreement;

(e) Grantor shall use reasonable commercial efforts to (i) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights (ii) detect infringements of the Trademarks,
Patents and Copyrights and promptly advise Secured Party in writing of material infringements detected and (iii} not
allow any material Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public without
the written consent of Secured Party, which consent shall not be unreasonably withheld;

® Grantor shall apply for registration on an expedited basis (to the extent not already
registered) with the United States Patent and Trademark Office or the United States Copyright Office, as applicable:
(1) those intellectual property rights listed on Exhibits A, B and C hereto within thirty (30) days of the date of this
Agreement; and (ii) those additional intellectual property rights developed or acquired by Grantor from time to time
in connection with any product or service; prior to the sale or licensing of such product or the rendering of such
service to any third party (including without limitation revisions or additions to the intellectual property rights listed
on such Exhibits A, B and C), except with respect to such rights that Grantor determines in its sole but reasonable
commercial judgment need not be registered to protect its own business interests. Grantor shall, from time to time,
execute and file such other instruments, and take such further actions as Secured Party may reasonably request from
time to time to perfect or continue the perfection of Secured Party’s interest in the Collateral. Grantor shall give
Secured Party notice of all such applications or registrations; and

{g} Grantor shall not enter into any agreement that would materially fmpair or conflict with
Grantor’s obligations hereunder without Secured Party's prior written consent, which consent shafl pot be
unreasonably withheld. Grantor shall not permit the inclusion in any material contract to which it becomes a party of
anty 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.

o~

3. Further Assurances; Attorneyv in Fact.

{a} On a continuing basis, 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 continuation statements 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 necessary or
advisable, or as reasonably requested by Secured Party, to perfect Secured Party’s security interest in all Copyrights,
Patents and Trademarks and otherwise to carry out the intent and purposes of this Agreement, or for assuring and
confirming to Secured Party the grant or perfection of a security interest in all Collateral.

(b} Grantor hereby irrevocably appoinis Secured Party as Grantor’s attorney-in-fact, with fall
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 (i) to modify, in its sole discretion, this Agreement without
first obtaining Grantor’s approval of or signature o such modification by amending Exhibits A, B and C, hereof, as
appropriate, to include reference to any right, title or interest in any Copyrights, Patents or Trademarks acquired by
Grantor afler the execution hereof or to delete any reference to any right, title or interest in any Copyrights, 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 financing or continuation statements and amendments thereio, relative to any of the Collateral without

s
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the signature of Grantor where permitted by law, and (iii) after the occurrence of an Event of Default, subject to Part
2, Section 3 of the Supplement, to transfer the Collateral into the name of Secured Party or a third party to the extent
permitted under the California Uniform Commercial Code.

4, Events of Default. The occurrence of any of the fllowing shall constitute an Fvent of Default
under this Agreenent:

{a} An BEvent of Default under the Loan Agreement; or

(b) 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 to occur
of Grantor’s receipt of notice of such breach from Secured Party or the date on which such breach first becomes
known to Grantor.

5. 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 counterparis, each of which shall

be deemed an original but all of which together shall constitute the same instrument,
7. several Nature of Secured Party’s Obligations and Rishts: Pari Passu Se yInterests. This
Agreement is and shall be interpreted for all purposes as separate and distinet agreetments be ween Grantor and
VLLG, on the one hand, and Grantor and VLL7, on the other hand, and nothing in this Agreement shall be deemed &
Jjoint venture, partnership or other association between VLLS and VLL7. Each reference in this Agreement to
“Secured Party” shall mean and refer to each of VLL6 and VL7, singly and independent of one another. Without
limiting the generality of the foregoing, the covenants and other obligations of “Secured Party” under this Agreerent
are several and not joint obligations of VLL6 and VLL7, and all rights and remedies of “Secured Party” uuder this
Agreemaent may be exercised by VLL6 and/or VLL7 independently of one anotber. The security interests granted by
Grantor to each of VLL6 and VLL7 hereunder and under the Loan Agreement shall be deemed to have been granted
and perfected at the same time and shall be of equal priority.

[Signature Pages Follow]
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[Signatire page to Intellectual Property Security Agreement]

IN WITNESS WHEREOF, the parties fereto have exsouted this Agreement on the day and year firdt above

written,

Address of Grantor:

584 Broadway, Suite 904
New: York, NY 10012

Address of Sccured-Party:

104 La Mesa Drive, Suite:102
Portola Valley, CA 94028
Attn: Chief Financial Ofticer

Address of Secured Party:

104 La Mesa Drive, Suite 102
Portola-Valley, CA-94(28
At Chief Financial Officsr

GRANTOR:
v

e
GPSHOPPER, KL.C

By: é’@&_’/

Mame: Alex Muller,
s CED

SECURED PARTY:

VENTURE LENDING & LEASING Vi INC.

By:

Name:

Its:

SECURED PARTY:

VENTURE LENDING & LEASING ViELINC
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[Signatire page 1o Intellectual Properie Security Apreement]

IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day and year first above

written.

Address of Grantor:

584 Broadway, Suitc 904
New York, NY 10012

Address of'Secured Party:

104 L.a Mesa Drive, Suite 102
Portola Valley, CA 94028
Attn: Chiief Financial Officer

Address of Secured Party:

104 La Mesa Drive, Suite 102
Portola Véalley, CA.94028
Atin: Chief Financial Officer

4755810117
TAPI444617.2

{JRANTOR:

GPSHOPPER, LLO

By
Mame:

Its:

SECUREI PARTY:

VENTURE LENGING & LEASING VI, INC.

Ry:

Namie:  Maurice Werdegar

Hts: President and CEQ

SECURER PARTY:

VENTURE LENDING & L.EASING VIILINC.

Mame: Maurice Werdegar

fis: Presidentand CEO
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EXHIBIT A

Copyrights
Descripticn Registration Number Registration Date
None.
47558/0147 &
TAP/444617.2

TRADEMARK
REEL: 005181 FRAME: 0699



EXHIBIT B

Patents
Deseription Registration/Serial Number Reuistration/Application Date
None.
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EXHIBIT C

Trademarks

MOBILIZING MAIN STREET
Word Mark MOBILIZING MAIN STREET

Goods and IC 000, US 021 023 026 036 038. G & 8: interactive marketing sofiware enabling users,
Services marchants, manufacturers and retailers to share the location and detailed information of

products and services through the use of wireless communications, FIRST USE: 20050800,
FIRGT USE IN COMMERCE: 200580800

Standard
Characters
Claimed

fark Drawing
Code

Serial Number 73837898
Filing Date May 26, 2005
Current Basis 1A

Original Filing B

(4) STANDARD CHARACTER MARK

Basis

Pubiis{z?eﬁi for November 22, 2005

Cpposition

Registration 3178455

Number

Reglstration Novembar 28, 2008

Date

Owner {(REGISTRANT) GPSHOPPER, LLC CORPORATION NEW YORK 584 Broadway, Suite 804

New York NEW YORK 10012

Assignment oo aNMENT RECORDED
Recorded

Attorney of
Racord

Type of Mark TRADEMARK
Ragister PRINCIPAL

Live/Dead LIVE
indicator

Barbara H. Loewenthal

47558/0147 )
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s

Word Mark

Goods and
Bervices

Mark Drawing
Code

Design Search
Cods

Trademark
Search Facility
Classification
Code

Serial Number
Filing Date
Current Basis
Original Filing
Basis

Published for
Opposition

Registration
" Number

Ragistration
Date

Owner

Attorney of
Record

47588/0117
TAP/444817.2

GPSHOPPER

IC 009. US 021 023 026 036 038. G & S: interactive marketing software enabling users,
merchants, manufacturers and retailers to share the location and detailed information of
products and services through the use of wireless communications. FIRST USE: 20050901.
FIRST USE IN COMMERCE: 20050901

IC 038. US 100 101 104. G & S: Wireless electronic transmission of voice signals, data,
facsimiles, images and information to enable consumers to obtain images and information
about products, promotional and advertising material and information pertaining to physical
and online retailers to support marketing services on behalf of brands, retailers and other
interested parties. FIRST USE: 20050901. FIRST USE IN COMMERCE: 20050901

(3) DESIGN PLUS WORDS, LETTERS, AND/OR NUMBERS

26.03.03 - Incomplete ovals; Ovals, incomplete

28.(3.04 - Ovals with two breaks or dividad in the middie

28.03.17 - Concentric ovals; Concentric ovals and ovals within ovals; Ovals within ovals;

Ovals, concentric
28.03.21 - Ovals thal ars completely or partially shaded

LETS-2 GP Two letters or combinations of multiples of two latters
SHAPES-OVALS Oval figures or designs including incomplete ovals and one or more ovals

78345042
August 4, 2006
1A

1A
September 18, 2007
3348543

Dacember 4, 2007

(REGISTRANT) GPSHOPPER, LLC LIMITED LIABILITY COMPANY DELAWARE 584
Broadway, Suite 804 New York NEW YORK 10012

Barbara H. Loewenthal

TRADEMARK
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Description of
Mark

Type of Mark
Ragister

Live/Dead
indicator

Word Mark

Goods and
Services

Mark Drawing
Code

Design Search
Code

Trademark
Search Facility
Classification
Code

Serial Number
Filing Date
Current Basis
Griginal Filing
Basis

Published for
Opeosition

Registration
Number

Registration
Date

Owner

47BS8/01T
TAP/444617.2

Color is not claimed as a feature of the mark.

TRADEMARK. SERVICE MARK
PRINCIPAL

LIVE

/ Mobilizing Main Street!

=

G?’SHOPPER MOBILIZING MAIN STREET

10 009, LS 021 023 026 038 038. G & S: inleractive marksling software enabling users,
merchants, manufaciures and retailers to share the location and datailed information of
products and senvices through the use of wireless communications. FIRST USE: 20050801,
FIRST USE IN COMMERCE: 20050901

{C 038, US 100 101 104, G & S Wireless slectronic transmission of voice signals, data,
facsimiles, images and information to enable consumers to obfain images and information
about products, promotional and advertising material and information periaining to physical
and online refailers to support marketing services on behalf of brands, retailers and other
interestad parties. FIRST USE: 20050801, FIRST USE IN COMMERCE: 20050901

{3) DESIGN PLUS WORDS, LETTERS, AND/OR NUMBERS

26.01.21 - Circles that are tolally or partially shaded.
26.01.26 - Colis; Spirals; Swirls

LETS-2 GP Two letters or combinations of multiplas of two letters
NOTATION-SYMBOLS Notation Symbols such as Non-Lalin characters, punctuation and
mathematical signs, zodiac signs, prescription marks

SHAPRPES-CIRCLE Circle figures or designs including semi-circles and incomplete circlas

78945388
August 4, 2006
1A

1A
December 11, 2007
3388032

February 26, 2008

(REGISTRANT) GPSHOPPER, LLC LIMITED LIABILITY COMPANY DELAWARE 584
Broadway, Suite 804 New York NEW YORK 10012
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Altorney of
Record

Prior
Registrations

Description of

Barbara H. Loewenthal

3178455

Mark

Type of Mark  TRADEMARK. SERVICE MARK
Register PRINCIPAL

Live/Dead LIVE

Indicator

47858/0147 1t
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Color is not claimed as a fealure of the mark.

TRADEMARK
REEL: 005181 FRAME: 0704



Word Mark

Goods and
Services

Standard
Characters
Claimed

Mark Drawing
Code

Serial Number
Filing Date
Current Basis
Criginal Filing
Basis
Published for
Opposition
Qwner

Attorney of
Racord

Type of Mark
Register

Live/Dead
Indicator

Jun. 06, 2012

Sep. 14, 2011

A7558/0117
TAR/444817.2

EXTENSION 1 FIL

APPLICANT

TEAS CHANGE OF OWNER ADDEESS
RECEIVED

WEBCONNECTOR

iC 000, US 021 023 026 036 038. G & &: internet software for wab-based integration of
applications and systems for the purpose of converting any web page inic a secure and
scalable website service or application protoco! interface ("API)

{(4) STANDARD CHARACTER MARK

85322170
May 16, 2011
B

18

Qctober 11, 2011

(APPLICANT) GPSHOPPER, LLC LIMITED LIABILITY COMPANY DELAWARE 584
Broadway, Suite 804 New York NEW YORK 10012

Donna Mirman Broome

TRADEMARK
PRINCIPAL
LIVE

NOTICE OF APPROVAL OF EXTENSION
REQUEST E-MAILED

12
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SSELID0 MARK M

May 20, 2011 NEW APPLICATION OFFICE SUPPLIED
DATA ENTERED IN TRAM
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