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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
FLYR, Inc. 03/27/2018 Corporation:

RECEIVING PARTY DATA

Name: Venture Lending & Leasing VIII, 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
Serial Number: 86413462 FLYR
Serial Number: 86460411 FAREBEACON
Serial Number: 86475399 FORESIGHT ~
Serial Number: 86475866 FAREKEEP g
o
P
CORRESPONDENCE DATA 0
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: nsust@grmslaw.com O
Correspondent Name: Jeffrey T. Klugman
Address Line 1: Four Embarcadero Center, Suite 4000
Address Line 4: San Francisco, CALIFORNIA 94111
NAME OF SUBMITTER: Jeffrey T. Klugman
SIGNATURE: /Jeffrey T. Klugman/
DATE SIGNED: 03/28/2018

Total Attachments: 9
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INTELLECTUAL PROPERTY SECURBITY AGREEMENT

Maryland corporstion {Segured Pasty™s.

HECITALS
A Pursuantito thet cortain Loan and Secunity Apreergent of even date horewith between Urantor, g

Borrower, and Secured Party, as Jender (as anended, restated, sopplemented or stherwise modified fom time o
financial accommuodations to Grantor (the “Loans”) in the amounts and manver set forth in the Loan Agreement. All
capitalized ternws used heveln without definition shall bave the meanings aseribed to thera Iy the Losn Agreement,

B Secured Party is willing to roake the Loans to Grantor, but only upen the condition, among others,
that Grantor shall grant to Secured Pany a scowrity interest in substantially all of Grantor’s persoual property
whather pressntly existing ot heresfier acquired. To that end, Grantor has exgeuted in favor of Seeured Party the
Loun Agrecment granting & scourity interest in all Collateral, and is exevuting this Agreeraent with respest to cortain
teme ol Tntellevtual Property 4 partivulat,

NOW, THEREFORE, THE PARTIES HEHETO AGREE AS FOLLOWS:

i, Grant of Seowrily buicrest  As collateral security for the prompt and complete payment and
performanse of alt of Grantor’s present or future Obligations, Grantor hereby grants a seurity interest and mostgage
1o Secured Party, as seourity, inoand to Orantor’s entire right, title and interest in, o and under the following
intelisciual Proporty, now owned or hereafise acguired by Grantor or in which Grantor now bolds or hereafter
acguives any nlerest (aif of which shall collectivedy be called the “"Collateral” for purposes of this-Agreemeant)

{a) Aay and all copyrights, whether registered or unvepistered, held pursuant (o the laws of
the United States, any State thereof or of any other country; alf registrations, applications and recordings in the
United States Copyright Crffice or in any similar office or aganey of the Lnited States, and State thereof or any cihor
country: all continuations, renewals, oy extensions thersof] and any registrations t be issued under any pending
applivations, including withow lheitation those set forth oo Exbhibi s atiached hereto {collectively, the

i

{h) Al letters patent of, or vights corresponding theveto in, the United States or any othey
ceunstey, sl registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
oveto. o, the Usited States or any other sountey, dacluding without limitation, registrations, recordings and
applications in the United States Patent and Traderssek Office or in any aimilar office or agency of the United
Suates, any State thereof or any otiier country;  8l) refssues, continuations, continuations-in-part of eXITHSIOns
thereol  all petty patents, divisionals, and patents of addition; and all patents to be iwued under any such

coliectively, the “Patents™y;
o AL L DAL A 3

(<) All frademdrks, trade names, corporsie names, business sames, ade styles: pervige
marks, logos, other aource or business identifiers, prints and labels on which any of the furegoing have appeared oy
appear, designs and general intangihles of ke nature, now existing or hereafter adopted or acquived, all regiatrations
and recordings thereof, and any applisations in connecrion therewigh, including, without limitation, registrations,
vecordings and applications in the United States Patent and Teademurk Office or inany similae office or agency of
the Linited States, any State thersof or any other constry or any political subdivision thereof, and  reissues,
extensions ar renewals thevent and the entire gondwilt of the bushiess of Grantor connpgied with and symbolized by

SBAI5IRECD R
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sush iademarks, inciuding without Hmitation those set forth on Exhibi © attached hereto. {vellestively,. the
“Traderanrka )

{81 Any and sl claims for damages by way of past, present and future infilngement of any of
the rights included above, with the right, but not the obigation, o sue for and collect such damages for said use ov
infringonent of the intellectual property rights identified sbove;

ey All licenses or other rights to use any of the Copyrizbts, Patents or Trademarks, and all
Heense feos and royaltics arisiing from sesh use e the extent permitted by such livense or righty

(H All smendments, renswals and extensicns of soy of the Copyrights, Tademarks or
Patente; and
{£} All provesds and products of the foregoing, dncluding without Hudiation sl payments

under insurance or any indemnity or warranty payable in respect of any of the foregoing,

Notwithstanding the foragoing the term “Collaters!” shall not inchude: (a) “intent-to-use” tradensarks wl afl tmes
srior to the fivst use thereof, whether by the actual use thereof in sommerce, the recnrding of a daternont of use Witk
the United States Patent and Tradenark Office or otherwise, but only to the extent the granting of a scaurity interest
in such “intent to yee” trademarks would be contrary to applissble faw or (hy any contrast, nstvument or chattel
paper in which Grantor bae any right, ttle or interest if and to fhe extent such contract, instrament or chattel papey
includes & provision containing a restriction on assignrovet such that the creation of a securily inferest iy the right,
title or interest of Grastor thorein would be prohibiied and would, in and of Heelf, catse o yesult in 2 default
thereunder enabling apciher pereon paety to sush contract, instrument or chattel paper to sufore any remedy with
respect thereto, provided, bowever, that the foregoing exclusion shall not apply if (i} soch srohikition hag been
waived or such other person has otherwise consented to the creation hereunder of & security interest in such contracy,
instrument or shattel paper, or (1) such prohibition weuld be tendered ineffective purseant to Sections 9-407(u} o1 3-
408a) of the UCE, as applicable and as then in effest in any relevant jurisdiction, or suy otber applicable law
{inchading the Rankruptey Code or principles of equity); provided further that imsediately upon the ingfctveness,
lapae or termination of sny such provision, the term “Collateral” shall include, and Grantor shall be deemad o have
mranted @ security interest i, alf ite rights, title and inderests inand to such contract, instnument or chattel paperas if
such provision had pever been in sfiect; and provided fucher that the foregeing exclusion shall i no way be
construed so @5 0 lmit, impair or otherwise affect Seowred Pary’e unconditional contimiing seeurity intereat in and
w0 all rights, title and interests of Grantor in or to any pavinend obligations or other rights to recelve mionics diue oo
heeome due under any such contract, Instrument or chaitel paper and in any such monies and other pracsvds ofsuch
contraet, instremnent or chatte! papen

2. Covenants anid Warranties, Granior represents, warrania, eovenants and agrees as fullows:
{a} Grantor has rights (as defined in the UCC) in the Collateral, sxoept for Permitted Lisns,
{hy During the term of this Agresment, Grantor will nor transier or otherwise snoumber 2ay

interest i the Collatersl, sxsept for Permitted Liens and except for transfeors wtherwise pepitted under the Loan
Agresment;

(¢} To its knowledzs, such of the Pateats i valid and enforvesbls, and no pant of the
Coliateral has been hudged invalid or unenforceabls, o whele or in part, and no claim has been made that any part of
the Collateral vintates the rights of sny thind party;

a3 Srantor shall deliver fo Secured Purty within thirty {39y dayeof the lastday of cach

fisoul guarter, » veport signed by Grantor, in form reasonably scceptable fo Seowred Pavly, Hsting (i) any
applications or registrations that Grantor has made or Bled fn respert of any patends, copyrights or

485355800 2
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trademarks, (i) the status of sny suistanding applications or registrations and (8 any muterial changein the
composition of the Collatersl

{e) Gramtor shall uge reasonable commersial efforts to (i) protect, defend and maintain the
validity and enforceability of the Trademurks, Patents and Copyrights material to Orantor’s business, (1) detect
infringements of the Traderarks, Patents and Copyrights sud promptly advise Seoured Party b wiiting of matgrial
nfringements detected, and () not allow any maderial Trademarks, Patente or Copyrights to be abandoned,
forfeited or dedicated to the public unless Grantor deems 3t 1o be i the best interest of Grantor’s business;

H Cirantor shall apply for registration {10 the extent not glready registeredy with the United
Giates Patent and Trademark Office or the United States Dupyright Office, aa applicable: () those intellectunl
sraperty rights lated on Exhibiis A, B and € hereto within thivty (30) days of the date of this Agreement; and {1}
those additional intelloctial property rights developed or sequired by Grantor from time 10 tme In conngction with
any peoduct o service, priov to the sile or Hesnsing of such product o the rendering of such service o any thied
B oand ), except, in cach case, with respect fo such rights that Srantor determines in its sole but ressonable
comminercial judgment naad naot be registered to protect e own husiness intsrasts. Grantor shall, from towe o tine,
execute aad fle such othet nstuiments, and fake such futher actions. &y Secured Party may reasonably reguest fron
time to time to perfect or continue the perfection of Secuved Farty’s interest In the Oollateral; and

(g} Grrantar shall not enter Info aiy apreement that would materially impdly or Sonflist with
Granter’s obligations hereunder without Secwred Pariy’s prior written consent, which consent shall not be
unreasonably withheld, Grantor shall not permit the fnchucion o angy material contract to which it becomes 8 party
of any provigicns that could or might in any way prevent the creation of & security Interest in Grantor’s rights and
interests in any property included within the definition of the Colinteral acquired under such contracts, expept iy
provisions in such materiat contracts as are referenced in the Jast paragoaph of Section 1 of this Agresment.

3, Further Assuranses: dttorney i bagt

{a} Oxvacontinaing basis, Granter will muke, exsoute; acknowladge and defiver, and Bleand
resord in the proper filing and recording places in the United States, all such insbuments, including appropriste
financing and continuation statements and collateral agresments and filings with the Usnited States Paterd and
Traderoark Oficeand the Reglster of Copyrightsand take all suchraction as may reasenably be-deemed necessary
ar advisable, or as reasonably requested by Secured Party, ie pecfoct Secured Party’s security intersst in all
Copyrights, Patents and Trademarks and otherwise to carry out the intent and purposes of this Agreement, or for
assuring and conBirming to Secured Party the grant or perfection of & seourity interest in all Collaterall

) Crrantor hevsby frsvorably appoints Secured Party se-Granor’s altornpy-insfgot, with-fall
authority in the place and stead of Gramier and in the name of Grantor, fom time o time in Secuved Pagy’s
disoretion, to take any zetion and to sxecute any instrumient which Seeured Party may deem nacessary or advisable
tos accomplish the purposes of this Agresment, including (8 to modify, in its sole disoretion, this Agresment without
first obtaining Grantor’s approval of or signeture to such modification by amending Exlib
appropriate, to include reference to any right, title or interest in any Copyrights, Fatents or Trademarks acquived by
Ciesntor after the oxepution herenlor o delete any refecence toany vight, tileovinterest invany Copyrights, Patents

+ Trademarks in which Grantor ne fonger has or claims any right, tite or interest, (il to fle, in its sole discretion,
one or more Naancing of conbinustion siatements and aresndments thereto, relative to any of the Collateral without
the sizmatiave of Grantor where permitted by Jaw, and (1) subject to the Porbearance Perlod {as defined wi the Losn
Agreement), after the oocurrence and during the sontinuanse of an Event of Default, to transfer the Collaterad nto
the-same of Sesured Pany o 2 third party 1o the sxient parmittedunder the Califorrda Uniform Commarnial Code

4
gnder this Agreement:

sts of PDefault. The ocourrence of any o the fotlowing shadl constitute an Bvent of Delauh
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(a2} AxeEvent of Befaplt under the Loar Agreoment; or

{b} Grramior bregohes I8 any marcrial respect any wartenty or sersement rands by Gramtor in
this Agreement and, as to any breach that is capable of cure, Grantor fails to cure such breach within thity (3¢) days
of the saoner to socur of Grantor's recaipt of notice of such breach from Secwred Party o the date on which such
breach fivst becomes known 1o Granlor,

5. Amendments. This Agreoment may be amended only by a written jostrument aigned by both
partics heveto, except for arpsndiments permitted under Section 3 herenf to be made by Secured Party alone.

&. Counterparts. This Agresment thay be execuled in two or more counterparts, each of which shall
be desmed anvorigingl but albof which together shall constitute the same instrument.

{Signature Pages Follow]
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[Senanure page o fntellecinal Froperiy Secwrity Agreament)

BIWITHESS WEHEOF, ha paties have axcowted this Agresment as of the date first shove written
GRANTGR:

FLYR, INC,

e
R AN

Adilress foy Noticss; §21 Foloom Street
San Francisco CA 94107
Attar Chief Executive Officer
Fax # )
Phona #

SECURED PARTY:

Ay By oty

Portola Valley, ©A 84028
Aty Chief Financial Officer
Fax ¥ 630-234.4243

Phons # 630-234-4350

TRADEMARK
REEL: 006302 FRAME: 0475



Copyrighis

BRSNS AN RS AN e liontid

Regigiration Munber Regiatranon Datg

THony

SH5I5/NA0N
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Patenis
Description Regisiration/Serial Number RBegisiraton /Apnlicating Daie
A1/443,293
14/638 200
14639285

43535/8800
FTRER IS8T
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Frademarks
Desgription 1.8, Registrationd/Apphcation Mumber
FLYR 88413462
FareBeacon 8046041 1
Foresight 86475399
Farskeep §6473865

ABA35/R800
JTRGZE591:0
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