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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
General Assembly Space, Inc. 02/03/2015 CORPORATION:

RECEIVING PARTY DATA

Name: Venture Lending & Leasing VII, Inc.
Street Address: 104 La Mesa Drive, Suite 102

City: Portola Valley

State/Country: CALIFORNIA

Postal Code: 94028

Entity Type: CORPORATION: MARYLAND

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Registration Number: |4039540 GENERAL ASSEMBLY
Registration Number: |4074897 GA GENERAL ASSEMBLY
Serial Number: 86223041 GENERAL ASSEMBLY
Serial Number: 86223038 GENERAL ASSEMBLY =
&
8

CORRESPONDENCE DATA <
Fax Number: 4157774961 3
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent w
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. >
Phone: 415 981 1400 o
Email: gkiviat@grmslaw.com O
Correspondent Name: Jeffrey T. Klugman
Address Line 1: Four Embarcadero Center, Suite 4000
Address Line 4: San Francisco, CALIFORNIA 94111

ATTORNEY DOCKET NUMBER: 48046/3053 T

NAME OF SUBMITTER: Jeffrey T. Klugman

SIGNATURE: /Jeffrey T. Klugman/

DATE SIGNED: 02/10/2015

Total Attachments: 9
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This ntellectual Property Security Agreement (this “Agreement™} is made as of February 3, 2015, by and
batween GENERAL ASSEMBLY SPACE, INC., a Delaware corporation {(“Grantor”), and VENTURE LENDING
& LEASING VH, INC, ("VLL7™), a Maryland corporation (semetimes referved to hervein individually and together
as “Secured Pady™.

Al Pursuant to that certain Loan and Security Agreement of even date herewith between Grantor, as
borrower, and 3ecured Parly, as lender (as amended, restated, supplemented or otherwise modified from time to
time, the “Loan Agregment™), Secured Party has agreed to make certain advances of money and 1o exiend certain
financial accommaodations 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 Grantor, but only upon the condition, among others,
that Grantor shall grant to Secured Party a security interest In sebstantially all of Grantor’s personal property whether
presently existing or hereafer acquired. To that end, Granior has executed in favor of Secured Party the Loan
Agreoment granting a security interest in all Collateral, and is executing this Agreement with respect to certain items
of intellectual Property, in particular,

POW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

i Grant of Security Interest.  As collateral security for the prompt and complete payment and
performance of all of Grantor’s present or Buure Obligations, Grantor hereby grants a security interest to Secured
Party, as security, in and to Grantor’s entive right, title and interest in, to and under the following Iniellectaal
Property, now owned or hereafier acquired by Grantor or in which Granior now holds or hereafter acquires any

{a) Any and all copyrights, whether registered or unregisiered, held pursuant to the laws of
the United States, any State thereof or of any other couniry; 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 o be issued under any pending

“Copyrighis™;

(b All letters 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
thersto in, the United States or any other country, including, without limitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any simdlar office or agency of the United States,
any State thereol or any other country; all reissues, continvations, continuations-in-part or extensions thereoft all
petty patents, divisionals, and patents of addition; and all patents to be issued under any such applications, including
without limitation the patents and patent applications set forth on Exhibit B attached hereto {colleciively, the
“Patents”™};

{c) All rademarks, trade names, corporate names, busipess names, trade sivies, 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 natore, now existing or hereafier adopied or acquired, all registrations
and recordings thereot, and any applications in connection therewith, including, without fimitation, vegisirations,

recordings and applications in the United States Patert and Trademark Office or in any similar office or agency of
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the United States, any State thereof or any other country or any political auhdivision 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 limdtation those set forth on ibit C attached hereto {collectively, the

{d} Any and all claims Jor damages by way of past, present and future infringement of any of
the rights inchuded above, with the vight, but not the obligation, to sue for and collect such damages for said use or
infringement of the inteliectual property rights identified above;

{e} Al Hoenses or other rights o use any of the Copyrights, Patents or Trademarks, and al
feense fees and royaliles arising from such use to the extent permitied by such license or rights;

{f} Al smendrosnts, repewsls and exiensions of any of the Copyrights, Trademarks or
Patents; and
{g} All proceeds and prodocts of the foregoing, inchiding withont Hmitation all payments

under insurance or any indemnity or warranty payable in reapect of any of the foregoing.

Notwithstanding the foregoing the term “Collateral” shall not include:  (8) “intent-to-use” {rademarks at all times
prior to the first use thereof, whether by the actual use thereof in commerce, the recording of a statement of use with
ihe United States Patent and Trademark Cffice or otherwise, but only to the extent the granting of & security interest
in such “intent to use” trademarks would be contrary to applicable law or (b) any contract, instrument or chatte}
paper in which Grantor has any right, title or interest if and to the extent such contract, instrument or chaftel paper
includes a provision containing a resiriction on assignment such that the creation of 2 security interest in the right,
title or interest of Grantor thereln would be prohibited and wounld, in and of itself, cause or result in a default
therennder enabling another person party to such contract, instrument or chatiel paper o enforee any remedy with
respect thereto; provided, however, that the foregoing exclusion shall not apply if (i) such prohibition has been
waived or such other person has otherwice consenied to the creation hereunder of a security interest in such contract,
instrument or chattel paper, or (i) such prohibition wounld be rendered ineffective pursuant to Sections 9-407(a} or 9-
4080z} of the UCC, as applicable and as then in etfect in any relevant jurisdiction, or any other applicable law
{including the Bankruptcy Code or principles of egnity); provided further that iremediately upon the ineffoctivensss,
fapse or terraination of any such provision, the term “Collateral” shall include, and Grantor shall be deemed to have
granted a security interest in, all its rights, title and interests in and to such contract, instrument or chattel paper as if
such provision had never been in effect; and provided further that the foregoing exclusion shall in ne way be
construed so as to limit, impair or otherwise affect Secured Party’s unconditional continuing security interest in and
to all rights, title and Interests of Grantor in or 1o any payment obligations or other rights to receive monies due or fo
breeome due under any such contract, instrument or chatte! paper and in any such monies and other procesds of such
confract, instrument or chattel paper.

2, Lovensuis and Warranties. Orantor represents, warrants, covenanis and agrees as follows:
{(a} Grantor has rights (as defieed in the UCC) in the Collateral, except for Permitted Liens;
{h) During the term of this Agreement, Grantor will not transfer or otherwise encumber any

mterest o the Coliateral, except for Permitted Liens and except for transfers otherwise permitted under the Loan
Agreement;

() To iis koowledge, 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 been made that any part of
the Collateral violates the rights of any third party;
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{d} Grantor shall deliver to Secured Pavty within thivty (30) days of the last day of each
fiseal quarter, a report signed by Granlor, in form reasonably acceptable to Secured Party, listing (3 any
applications or registvations thet Granior bas made or filed o respeet of any patents, copyrights or
trademarks, (i} the status of any outstanding applicativns or registrations and (i) any material change in the
commposition of the Collateral;

{e} Graptor shall use reasonable commercial efforts o (i) protect, defend and maintain the
validity and enforceability of the material Trademarks, Patents and Copyrights (i) detect infringements of the
Trademarks, Patents and Copyrights and promptly advise Secured Party in writing of material infringements detected
and {ii) not allow any material Trademarks, Patenis or Copyrights to be abandoned, forfeited or dedicated to the
public unless Grantor deers it (o be in the best interest of Grantor’s business; and

{f Grantor shall apply for registration (to the extent not already registered) with the Ubited
States Patent and Trademark Office or the United States Copyright Office, as applicabler (i) those inteHectual
property rights Hsted on Exhibiis A, B and { herete within thirty (30} days of the dale of this Agreement; and {(if)
those additional intellectnal 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 auch product or the rendering of such service to any third
party {including without Hmitation revisions or additions o the intellectual property rights listed on such Exhibits A&,
B and ), except, in each case, with respect to such rights that Gramtor determines in its sole but reasonsbie
corumercial jndgment need not be registered (o protect its own business interests. Grantor shall, from time fo time,
exacute and file such other insfruments, and take such further actions as Secured Party may reasonably request from
time o time to perfect or continue the perfection of Secured Party’s interest in the Collateral.

3. Further Assurances; Atorney in Fast.

{a} On a continuing basiz, 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, inchuding appropriate
financing and continuation stalements and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Copyrights, and take alf such action as may reasonably be desmed necessary or
advisable, or as veasonably requested by Secured Party, to perfect Secured Party’s security interest in all Copyrights,
Patents and Trademarks and ctherwise 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 alf Collateral,

(b} Graptor hereby irrevocably appoints Secured Party as Grantor’s attorney-in-fact, with full
authortty In the place and stead of Grantor and in the name of Grantor, from fime to Hme in Secured Party’s
discretion, to take any action and to execute any instrument which Secured Party may deem necessary or advisable 6
accomplish the purposes of this Agreement, including (7} to modily, in its sole diseretion, this Agreament without
first obiaining Grantor’s approval of or signature to such modification by amending Exhibits &, B and C, hereof, as
appropriate, to include reference to any right, ttle or interest in any Copyrights, Patents or Trademarks acquived by
Grantor after the execution hereof or to delste any reference to any right, title or interest in any Copyrights, Patenis
or Trademarks in which Grantor no longerhas or claims any right, title or interest, (ii) to file, in its sole discretion,
one or more financing or continuation staterments and amendments thereto, relative to any of the Collateral without
BEvent of Default, to transfer the Collateral into the name of Secured Party or a thivd party to the extent permitted
under the California Usifors Commercial Code,

4. Bvents of Default. The occurrence of any Hvent of Defaull under the Loan Agreement shall
constitute an Event of Defanll under this Agreement,

5. Amendrments. 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 Seoured Party alone,

(2}
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8. Coundgrparis. This Agreement may be executad in twa or more counterparis, each of which shall
be deevned an original but all of which together shall conatitute the same instrument.

{Signature Pages Follow]
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{Bignature page to Intellectual Propessy Security Agreement]

IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day and vear first sbove

written.
GRANTOR:
Address of Sscured Pary: GENERAL ASSEMBLY SPACE, INC.
§ v \\&&x‘\\\%
\\‘\\\‘\\ \\%\\ SN \\\&\\\\
Q:;‘\ & ,‘:»\ q@«“ ‘\w\ \\;E\% g\\::z\‘@\
$ & &
802 Brosdway, 4% Bl Bv: & 7 .
New York, NY 10010
At Jake Schwartz Namea:  Jake Schwariz
s CEO
SECURED PARTY:
Address of Secured Party: VENTURE LENDING & LEASING VIL INC,
104 La Mess Dr,, Soite 182 By:
Portols Valley, CA 94028
Atin: Chief Finaneial Officer Name:
is:
TRADEMARK
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[Signature page to Intellectual Propersy Security dgreement]

N WITNESS WHERECF, the parties hereto have execuled this Agreement on the day and year first above

written,

Address of Secured Parly:

802 Broadway, 4™ FI.
New York, NY 10010
Attn: Jake Schwartz

Address of Secured Party:

1G4 La Mega D, Sulle 102
Portola Valley, CA 24028
At Chiet Financial Officer

A4BG48/3083
JTKI468511.1

GRANTOR:

GENERAL ASSEMBLY SPACKE, INC,

By

Name:

is:

SECURED PARTY:

Fe: Yice President
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EXHIBIT A

Copyrights
Registration Number Registration Date
P,
48046/3053
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EXHIBITEB

Deseription Registration/Serial Number Registration /Application Date

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

N,

48045/3063
JTH/4665311 1

TRADEMARK
REEL: 005457 FRAME: 0126



General Assembly Trademark
Classes 35 and 42)

General Assembly Trademark and Loge
{Classes 35 and 42)

CGeneral Assembly Trademark and Logo
{Class 43)

(General Assernbly Trademark
{Classes 16, 35, 36 and 41}

Description
General Assembly Trademark (UK.}
{Classes 35, 36, 41 and 42}

General Assembly Traderark (UK.}
{Classes 16, 35,41}

General Asserobly Trademark {Australia)
{Classes 16, 35 and 41)

General Assembly Trademark (Hong Kong)

{Classes 16, 35,410}

48046/3053
JTH/486511 4

RECORDED: 02/10/2015

EXHIBIT C

LS, Trademarks

LLS, Registration/Application
Mumber

40339540

4074897

86223041

86223038

International Trademarks

Tnfernational

Registration/Application Number

EUGHIZ217049

EU013256425

1846963

303134321

Registration/Application Dale

Cetober 11, 2011
{Registration Date}
{assigned from original owner)

September 24, 2612 {reassignreeni
date, original trademark date
December 20, 201 1)

March 17, 20614
{Filing Date)

March 17, 2014
{Fiiing Date}

Registration / Apphication Date

Febryary 4, 2013
{Registration Date)

September 13, 2014
{Application Date)

Sept 15, 2014
{Application Date}

Mareh 17, 2014
{Priority Date}
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