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This Intellectual Property Security Agroement (this “Agreement™) is made as of June 17, 2014, by and

PEAY

eorporations (soraetires referved to herein individually or together as “Secured Party”).

A Pursuant to {1} that cerfain Loan and Security Agreement of even date herewith between Grantor,
as borrower, and VLLG, as lender, and (i) that certain Loan and Security Agreement of even date herewith between
Grantor, as borrower, and VELY, ag lender, as such agreements raay from time 1o time be amended, restated,

arcunts and manuer set forth i the Loan Agreement. Al capitalized terms used herein without definition shall have
the meanings ascribed to them i the Loan Agreement.

8. Secured Party is willing to raske the Loans to Grantor, but only upon the condition, ameong others,
that Grantor shall grant to Secured Party 3 security interest inv substantially ali of Granior’s personal property whether
presently existing or hereafier acquired. To that end, Grantor has executed in favor of Sceured Party the Loan
Agreement granting a security interest o all Collateral, and {s executing this Agreement with respect to certain ifens
of Intellectual Property, in particular.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Imterest. As collateral security for the prompt and complete payment and
performance of all of Grantor’s present or fisture Obligations, Grantor horeby grants 2 security interest and reorigage
to Secured Party, as security, in and to Orawior’s entive right, title and interest iy, 0 and uader the following
Intctiectual Property, now owned or hereafler acquired by Oranior or in which Grantor now holds or hereafier

{a) Any and all copyrights, whether registered or vnregistered, held pursuant o the laws of
the United States, any State thereof or of any other country; all registrations, applications and recordings in 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 extensions thereof; and any registrations fo be issued under any pending
spplications, ncluding without limitation those set forth on Exhibit A attached hersto (sollectively, the

Copyrights”)

13

{b} Al letters patent of, or rights correspoending thereto in, the United Siates or any other
country, all registrations and recordings thereot, and all applications for letiers patent of, or righis corvesponding
ihereto in, the United States or any other country, including, without limitation, registrations, recordings and
applications in the United States Patent and Tradernark 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 thersof, all
petty patenis, divisionals, and patents of addition; and all patents to be issued under any such applications, including
without Hmitation the patents and patent applications set forth on Exhibit B attached hereto {colfectively, the

{c} Adl trademarks, trade names, corporate names, business names, frade styles, aervice

marks, logos, other souwrce 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 asquired, all registrations
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and recordings thereof, and any applications in connection therewith, incloding, without lmitation, registrations,
recordings and applications in the United States Patent and Traderark Office or in any similar office or agency of
the United States, any State thereof or any other country or any political subdivision theveof, and  reissues,

extensions or renewals thereof, and the entire gocdwill of the business of Grantor connected with and syinbolized by

{d} Any and all claims for damapes by way of past, present and future infringement of any of
the rights inchided sbove, with the right, bt not the obligation, 1o suc for and collect such damages for said use or
infringement of the mtellectoal property rights identified above;

{e) All Hieenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
fHioense fees and rovalties arising from such use o the extent permitied by such license or rights;

{f) All amendments, renewale and extensions of any of the Copyrights, Trademarks or
Patents; and
{g) Al procesds and products of the foregoing, ncluding withowt Hmitation all payments

under insurance or any indemnity or warranty payabie in respect of any of the foregoing.

PMotwithstanding the foregoing the term “Collateral” shall not melpder (&) “intent-to-use” trademarks al alf times
prios 1o the first use thereof, whether by the actual use thereot in commerce, the recording of a statement of use with
the United Siates Patent and Trademark Office or otherwise, but only to the extent the granting of a security Interest
in such “mtent 1o use” trademarks would be contrary to applicable law o (b) any contract, imsirument or chattel
paper in which Grantor has any right, title or interest if and to the extent such contract, xstrurent or chattel paper
includes a 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, in and of ftself, cause or result i a defaslt
thersunder enabiing ancther person party 1o such contract, fnstrument or chatiel paper 1o enforee any remedy with
respect thereto; provided, however, that the foregoing exciusion shall not apply if (1) such prohibition bas been

waived or such cther person has otherwise consented to the creation hereonder of 4 secority interest in such contract,
instrurneni or chattel paper, or (i) such prohibition would be rendered inctfective pursuant to Sections 9-407{a} or 9-
408(ay of the UCC, as applicable and as then in offect in any relevand jurisdiction, or any other applicable law

. lapse or termination of any such provision, the term “Collateral” shall inclode, and Graotor shall be deemed 1o have
geanted a security intersst in, all jte rights, title and interests in and to such contracy, instrument or chatte! paper as if
such provision had never been in effect; and provided further that the foregoing exciusion shall in no way be
construed s6 as to limit, opaic or otherwise affect Secured Party’s unconditiona! continuing security interest in and
to all rights, title and interests of Grantor in or to any payment ohligations or other rights to receive monies dug or to
hecome due under any such contract, instrument or chattel paper and in any such monies and other proceads of such
cordract, instrument or chattel papet,

2. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:
{a) Grantor is now the sole owner of the Collatersl) except for Permitted Liens;
(b} Fruring the ferm of this Agreoment, Granior will net transfer or otherwise encumber any

interest in the Collateral, except for Permitted Lisns and encept for transfers otherwise permitied under the Loan
Agreement;

-
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{c) To s knowledge, each of the Paients d¢ valid and enforceable, and no pant of the
Collateral has been fudged invalid or unenforceable, in whole or in part, and no claim has been wade that any part of
the Collateral violates the rights of any third party;

{3} Grantor shall deliver to Secured Party within thirty (30) days of the last day of each
fiseal gusrier, a repori signed by Granior, in form reasonably accepiable to Secured Party, listing any
applications or registrations that Grantor has made or filed im respect of any patents, copyrights or
trademarks and the siates of any cutsianding applications or vegistrations. Granter shall prompily advise
Secured Party of any materisl change in the composition of the CUoliateral, including byl nol limiled o any
subsequent ownership right of the Grantor in or to any Trademark, Patent or Copyright not specified in this
Agrestnent;

(e} Grantor shall use ressonable commercial efforts 1o (3) protesct, defend and maintain the
validity and enforcesbility of the Trademarks, Patents and Copyrights (i) detect infringernents of the Trademarks,
Patents and Copyrights and prompthy advise Secured Parly in writing of material infringements detected and (i#) not
stlow any material Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated 1o the pubiic ondess
Grantor deems 1t 1o be in the best interests of Grantor’s busineas;

(£} Grantor shall promptly apply for registration (to the extent not already registered) with the
Jnited Staieq Pafem :emd Tt’ademask Off-m of the Linited ‘\taru% Lop* 'ua n (}mce & appl;u*- e U‘: those intellectual

o 'ILC}tm'Cd bv (n amtor from tim' 1o nme in um';sr:tlon mfh any g E){‘(l-(jiiwt GF service, prior 1o ?hc Cai o iicensing of
such product or the rendering of such service to any third party {inchuding without limitation revisions or additivus to
the intellectual property ragh:s Hated on such Hxhibis A, B and ), except with respect to such rights that Grantor
determines in s sole but reasonable commercial judgment nead not be regisiered fo protect #s own business
interests. (rantor shall, from time o time, exeoute and file soch other insiruments, and take such further actions as
Seoured Party may ressonably vequest from time fo thne to perfect or continus the perfoction of Secured Party’s
interest in the Coliateral. Grantor shall give Secured Party notice of all such applications or registrations; and

{g} Grangor shall not enter Into any agresment that would materially fropair or conflist with
Grantor’s obligations hereonder without Secured Party’s priov written consent, which consent shall not be
unreasonably withheld, Grantor shall not perindt the inclusion in any material contraet to which it becomes & party of
any provisions that could or might in any way prevers the oreation of a secnrity intsrest in Grantor’s rights and
nterests in any property included within the definition of the Collateral scquired under such contracts,

3, Further Assurances; Aitormey in Fact.

{a) i a continuing basis, Grantor will make, sxecute, acknowicdge and deliver, and file and
vecord in the proper filing and recording places o the United Siates, all such instrurents, mmadmg appropriate
financing and continuation stalements and collgteral agreements and flings with the United States Patent and
Trademark Office and the Register of Copyrights, and take all such action as may reasonably be deamed necessary oy
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 infent and purposes of this Agreement, or for assuring and
confirming to Secured Party the grant or perfection of 8 security interest in alf Collateral.

{1} Grandor hereby irrevocably appoints Secored Party as Oranior’s aftorney-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, from time to tme in Secured Party’s
discretinn, io take any action and to execute any instrument which Becured Party may deem necessary or advisable to
accomplish the purposes of this Agreemen, including () fo modify, in Hs sole diseretion, this Agreament without
first obiaining Grantor’s approval of or signature to such rocdification by amending Exhibits 4, B and €, hereof, as
appropriate, fo mclude reference to any right, title or interest in any Copyrights, Patenis or Trademarks acquired by

()
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Grantor after the execution hereof or to delete any reference o any right, fitle or interest o any Copyrights, Patenis
or Trademarks in which Grantor no longer has or claims any right, tite or interest, (i) to file, in its sole discretion,
one or more financing or continuation statements and amendmenis thereto, relative to any of the Collateral without
the signature of Grantor where permitied by iaw, and {iii) afier the ocourrence of an BEvent of Default, subject to Part
2, Section 3 of the Supplement, to transfer the Collateral fnto the name of Secured Party or a thivd party 1o the extent
permitied under the Califorpiz Uniform Commercial Code,

4. Bvents of Default, The cocurrence of any of the fllowing shiall constitute an Event of Default
under this Agreement:

{a} An Bvent of Default under the Loan Agreement; or
(b} Crantor breaches in any material respect any warranty or agreerent made by Orantor 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 scouer 16 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,

This Agrecmerd may be amended only by a wrilten instrument signed by both
partiea hereto, except for amendments permitted under Section 3 hereof 1o be made by Secured Party alone.

6. Counterga This Agreement may be execuiad in two or more counierparts, cach of which shall
be deemed an original but all of which together shall sonstitute the same instrument,

/]

..........  Securod Pante Oblipations and Rivhigg Parl Passy Becurity higfests. This
Agreement is and shall be interpreted for all purposes as separate and distinet agreements between Grantor and VLLS,
on the one hand, and Grantor and VLL7, on the other hand, and nothing in this Agreemont shall be deomed 3 o
venture, parinership or other association between VLLG and VEL7. FEach reference in this Agrecment to “Secured
Party” shall mean and refer to each of VLLS and VLLY, singly and indepandent of one another. Withowt Hmiting the
generality of the foregoing, the covenants and other obligations of “Secured Party” under this Agreement are several and
not jolnt oblizations of VLLS and VEL7, and all righis and remedies of "Secured Party” ander this Apreement niay be
exgroised by VLLS and/or VLLY independenily of one another. The security interests granted by Grantor to gach of
YELLS and VLLY bereunder and under the Loan Agreement shall be decmed o have been granted and perfected at the
same time and shall be of equal prionty.
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{Bignature page fo telloctuad Property Security Agreoment]

IN WITHESE WHEREQF, the parties hereto have exeouted this Agresment on the day and year

first above writien,

Address of Gramtor;

756 Natoma Strest
San Francisco, CA 34143
At

Address of Secured Party,

134 La Mesa Dirive, Suite 102
Portola Valley, CA 94028
Aty Chief Financial Officer

Address of Secured Party:

1G4 La Mesa Dirive, Suite 182
Portola Valley, CA 94028
At Chief Financial Officer

430460084
TAPMB0ETO N

GRANTOR:
SCOOT NETWORKS, INC.

. M !
By N S . .\L&Q;:\,\,i\f:..i*\ ...................................................

Mame:  Michael Keating

s Chiel Executive Officer

SECURED PARTY
YENTURE LENDING & LEASING VL INC.

By:

MName:

Tea:

VENTURE LENDING & LEASING VI, INC.

By:

MName:

Bis:
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REEL: 005303 FRAME: 0695



[Signature page to Intellectual Property Security Agreement]

IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day and year frst shove

writtel.

Address of Grantos:

T56 Natoma Siregt
San Francisco, CA 94103
Atta:

Address of Secured Party:

104 La Mesa Drive, Suite 102
Poriola Valisy, CA 04028
At Chief Financial Officer

Address of Secured Party:

104 La Mesa Drive, Suite 102
Portoda Valley, CA 94028
Attn: Chief Financial Officer

48046/5108
TAP/450847 1

(¥4

GRANTOR:

SCOOT NETWORKS, INC,

By:

Name:  Michael Keatlng

Fra: Chief Executive Officer

SECURED PARTY:

VENTURE LENDING & LEASING VI, ING.

By:

Narge:  Mawrice Werdegar

{ts: President and CEO

VENTURE LENDING & LEASING Vi, INC.

4

. N

By:

MName:  Maurice Werdegar

fis: President and CEG
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EXHBOA

Copyrights

TP ¥ Iy e
ion Number
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EXHIBILE

Patenis
Descrintion Registration/Serial Nurober Hegistration/Application Date
Systems and Methods for Hegulating  S1/705,5%4 Sepiember 2§, 2012
Vehicle Use
Systems and Methods for Regulating  PCT/USI3/614635 September 24, 2013
Vehicle Access {Intemational)
Svstems and Methods for Regulating  Application No. 102134813 November 8, 2013

Vehicle Use {Taiwan}
TW Reference No, 87879/173040

4B048/0108 7
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EXHIBIT O

Trademarks
Description U.8. Registration/Apphication Number Registration/Application Date
Trademark/Service Mark BSABYTSE August 9, 2612
4B043/0108 8
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