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NTELLECTUAL PROPERTY SECURITY AGREEMENT

between FLINT MOBILE, INC,, a Delaware corporation (*Grantor™), and VENTURE LENDING & LEASING Vi,
INC., a Maryland corporation (“Secured Party™).

RECITALS
Al Pursuant to that certain Loan and Security Agreement of even date herewith between Grantor, as
borrower, and Secured Party, as lender (as amended, restated, supplemented or otherwise modified from fime (o
financial sccommodations to Grantor {the “Loans”) in the amownts 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 shali graot 1o Secured Party & security interest in substantially all of Grantor’s personal property whether
presently existing or hereafter scquired. To that end, Grantor has executed in favor of Secured Party the Loan
Agreement granting a securitfy fnterest in all Collateral, and is executing this Agreement with respect to certain items
of Imeilectual Property, in particular,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

i. Grant of Scourity Interest.  As collateral security for the prompt and complete pavment and
performance of all of Grantor’s present or future Obligations, Grantor hereby grants a securily interest to Secured
Party, as security, in and o Oranior’s entive right, title and interest in, to and under the following Intellectual
Property, now owned or hereafler acquired by Grantor or in which Grantor now holds or hereafter acquires any
imterest (alf 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 Siates, any Staie thereof or of any other country; sl 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 continvations, renewals, or extensions thereof, and any registrations to be lssued under any pending
applications, including without limitation those set forth on Exhibit A antached hereto {collectively, the
“Copyrights”);

{b} All letters patent of, or rights corresponding thereto in, the United Staies or any other
country, all registrations and recordings thereof, and all applications for letters patent of, or rights corresponding
thereto (0, the United States or any other country, including, without HBmitation, 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, al
petty patents, divisionals, and patents of addiion; and ail patents 1o be issued under any such appiications, Including
without linitation the patents and patent applications set forth on Fxhi

it B attached hereto {colectively, the

{¢) All trademarks, trade names, corporate names, business names, frade styles, service
marks, fogos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of ike nature, now existing ¢r hereafier adopted or acquired, alf registrations
and recordings thereof, and any applications in connection therewith, inchiding, without Hmitation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar office or agency of
the United Siates, any State thereof or any other country or any political subdivision thereof, and reissues,
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extensions or renewals thereof, and the entire g00< will of the business of Q;&ntﬁr connected with and syrabolized by
such tademarks, incloding without imitation those set forth on Exhi attached hereto {collectively, the
“Trademarks™y;

{d} Any and all claims 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 demages for said use or
infringement of the intellectual propenty righis identified above;

2} Al ficenses or other righte to use any of the Copyrights, Patents or Traderarks, and all
K =]
license fees and royaities arising from such use to the extent permitted by such Heense or rights;

(5 All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patents; and

{g} All proceads and prodocts of the foregoing, including without limitation all payments
under insurance or any indenmity or warranty payable in respect of any of the foregoing.

MNetwithstanding the foregoing the term “Collateral” shall not inchude: {3) “Intent-to-use” trademarks at all times
prior to the first use thereof, whether by the actual use thereof in commerce, the recording of a staterment of use with
the United States Patent and Trademark Cffice or otherwise, but only to the extent the granting of 3 security interest
in such “intent to use” irademarks would be contrary to applicable law or {b) any contract, instrument or chattel
paper in which Grantor has any right, title or interest if and to the extent such contract, instrument or chattel paper
nclades a provision containing a restriction on assignment such that the creation of a security interest in the right,
title or interest of Orantor therein would be prohibited and would, in and of itself, cause or result in 2 default
thereunder enabling another person party to such contract, instruraent or chattel paper to enforce any remedy with

respect thereto; provided, however, that the foregeing exclusion shall not apply if (i) such prohibition has been
waived or such other person has otherwise consented to the creation hereunder of & security interest in such coniract,
instrument or chattel paper, or (i) such prohibition would be rendered ineffective pursuant to Sections 9-407(a) or 9-
4@8(3) of the UCQ as appiicabi“ :md as than in ef*’cct in a‘ny re]evsmt jurisdihti@n or any other a‘pp icab law

idpse or fermination of any sucb pmwswm the term “Loiiatsm!” shaii include, and Gramoy .shaii bc de-smec to hcw &
granted & security inferest 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 no way be
construed so as to fmit, impair or otherwise affect Secured Party’s unconditional continuing security intersst in and
to all rights, title and interests of Grantor in o1 10 any payment obligations or other rights to receive monies due or {o
become due under any such contract, strument or chattel paper and in any such monies and other procecds of such
contract, Instrument or chattel paper.

2. Covenants and Warranfies. Grantor represents, warrants, covenanis and agrees as follows:
{a} Grantor has rights {as defined in the UCC) in the Collateral, except for Permitted Liens;
(b} During the terra of this Agreement, Grantor will not transfer or otherwise encumber any

interest in the Collateral, except for Permitted Liens and except for transfers otherwise permitad under the Loan
Agreement;

{c} To its knowledge, each of the Patents i3 valid and enfurceable, and no part of the
Collateral has been judged invalid or unenforceable, in whole ot in part, and no claim has been made that any part of
the Collateral violates the rights of any third party, except as otherwise disclosed to Secured Party;

.
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{d) Grantor shall deliver to Secared Party within thivty (30} days of the Jast day of each
fiseal quarter, a veport signed by Grantor, in form reasonably aceeptable o Scoured Party, listing (i) sny
applications or veghstrations that Gramtor has made or fled in respest of any patents, copyrights or
trademarke, (i} the status of any outstanding apphications or registrations and (ii) any material change i the
composition of ihe Collateral;

{e} Granior shall use reasonable commercial efforts 1o (i) protect, defend and maintain the
validily and enforceahility of any material Trademarke, Patents and Copyrights (i) detect infringements of any
material Trademarks, Patents and Copyrights and promptly advise Secured Party in writing of material infringements
detected and (i) not allow any material Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated
to the public unless Grantor deems it 1o be in the best interest of Grantor’s business; and

{} Grantor shall apply for registration {to the extent not already registersd) with the United
States Patent and Trademark Office or the United States Copyright Office, as applicable: (1) those intellectual
property rights Hsted on Exhibits 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 Himitation revisions or additions to the inteflectual property rights lsted on such Exhibits A,
B and ), except, in each case, with respect to such rights that Grantor determines in fis sole buf reasonable
commercial judgment need not be registered to protect its own business interests. Grangor shall, from time to time,
executs and file such other instruments, and take such further actions as Secured Parly may reasonably reguest from
tine to time o perfect or continue the perfection of Secured Party’s inderest in the Collatersl. Grantor shall give
Secured Party notice of all sach applications or registrations.

3, Further Assurances: Attorney in Fact.

{a) On a continning 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 statoments and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Capyrights, and take all such action as may reasonably be deemed necessary or
advisable, or as reasonably requested by Secured Party, to perfoct Secured Party’s security interest in al} Copyrights,
Patents and Trademarks and otherwise to cmry out the intent and purposes of this Agreement, or for assuring and
confirming to Secured Party the grant or perfection of 3 sscurity interest in all Collateral,

(b} Grantor hereby irrevocably appoints Secured Party as Grantor’s afiorney-in-fact, with Al
authority in the place and stead of Grantor and in the name of Grantor, from time fo time in Secured Party’s
discretion, to take any action and to execute suy iustrument which Secured Party may deem necessary or advisable to
perfeet Liens or exercise remedies pursyant to the terms of the Loan Documents, including (i} to modify, in its sole
diseretion, this Agresment without first obtaining Granior’s approval of or signature to such modification by
Copyrights, Patents or Trademarks acquired by Grantor after 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, (i) to file, in its sole discretion, one or more financing or continuation statements and amendments
thereto, relative to any of the Coliateral without the signature of Grantor where permittad by law, and (ii} subject to
the Forbearance Period, after the occurrence and during the continuance of an Event of Default, to transfer the
Collateral into the rame of Secured Party or a third party to the extent permittad under the California Uniform
Commercial Code,

4. Events of Default.  The occurrence of any of the following shall constituie an Bvent of Defaglt

under this Agreement:
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{a) An Everd of Default under the Loan Agreement; or

{b} Grantor breaches any warranty of agreement made by Grantor in this Agreement and, as
i any breach that is capable of cure, Grantor fails to cure such breach within thirty (30} dave of the sooner 16 cocur
of Grantor’s receipt of notice of such breach from Secured Party or the date on which such breach first becomes
known to Grantor,

3, Amendments.  This Agreement may be arsended only by & written mstrument signed by both

parties hereto, except for amendments permitted under Section 3 heresf 1o be made by Secured Party alone.

£, Counterparts. This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original bt gl of which together shall conatitute the same nstrument,

[Signature Pages Follow]
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{Signature page to Imellectual Property Security Agresment]

N WITNESS WHEREOF, the partics hereto have executed this Agreement on the day and yoar first above
written.

GRANTOR:

Address of Grantor: FLINT MOBILE, INC. . -
o5 ¥ \,»"f

By
Attr Chief Hxeoutive Officer Name: i‘er\*

Hs: Bresident, Chief Bxecutive Officer

and Treasurer

SECURED PARTY:
Address of Secured Party: YVENTURE LENDING & LEAFING VI, INC.
184 La Mesa D, Suite 102 By
Poriola Valloy, T4 94028
Atin: Chief Financial Officer Same:

Fts:
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{Signature page to buellectual Property Security dgreement]

N WITNESS WHERICF, the parties hereto have exeouted this Agreement on the day and vear first above

written.

Address of Grantor:

Attiy: Chief Executive Officer

Address of Secured Party:

104 La Mesa Dr., Sulie 102
Poriola Valley, CA 94028
Atta: Chief Financial Officer

48048/3039
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GRANTOR:

FLINT MOBILE, ING,

By:

R

Name:

s

SECURED PARTY:

ﬂm%&s\q [K“QD%E}&&}& LEASING VI, INC.
NS i

N Y i
\\‘\N\Q § e‘"‘
5 §F
‘(.‘“‘. : l“\‘ § i: : i

3 Y
| | .

Voo g
MameS Jae-Cohsn

it Vice President
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EXHIBIT A

Copyrights

None.
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EXHIBR

Patents
Description Resistration/Serial Registration
Tumnber {Application Date
Systern and Method for Capturing and 7,840,037 May 18, 2003
Frocessing Busineas Data
Systent and Method for Capiuring and 17,459,760 Seplember 6, 2005
Processing Business Data
System and Method for Capturing and 7,639,875 October 3, 2008
Processing Bosiness Data
Mobile Payment Processing 12/616,618
Mobile Payment Prosessing £1/643,865  May 7, 2012
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FLINT MOBILE
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RECORDED

1 12/18/2014

EXHIBIT C
Trademarks

L8, Registration/Application Number

4,393,484

Registration/Application Date

Angust 27, 2013

Aungust 27, 2013
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