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INTELLECTUAL PROPERTY SECURITY AGREEMENT

RECITALS
A. Pursuant o (1) that certain Loan and Security Agreernent of even date herewith between Grantor,

as borrawer, and VLL7, as lender, snd () that certain Loan and Security Agreerent of even date herewith between
Granior, as borrower, snd YLL8, as lender, as such agreements may from fioe 1o Hime be amended, restated,
supplomented or otherwise modified {individually and together, the “Loan Agreement™, Secured Party has agreed
16 make cortain advances of money and o extend certain financial accommodations to Grantor (the “Loans™} in the
amounts and manner sef forth in the Lean Agreement. All capitatized terms used horein without definition shall
have the mesnings ascribed fo them in the Loap Agreement.

B. Seoured Party is willing to rnake the Loans to Grantor, but only upon the condition, amang others,
that Grantor shall grant to Secwred Party a secowity interest in substantinlly all of Grandor’s personal property
whether presently existing or heveafter acquired. To that end, Grantor has executed in favor of Secured Party the
Loan Agreement granting a seourity interest in all Collateral, and is executing this Agresment with respest to certain
iarns of Intellectual Property, in particular.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:
i Grant_of Security Interest. As coliateral security for the prompt and complete payment and
performance of all of Grastor’s present or fiture Ubligations, Grantor hereby grants a secarity tiierest and mortgage
1o Secured Party, as sesurity, in and to Grantor's entire right, title and intevest in, (o and undexr the following
Tntetiectual Property, now owned or hereafler acquired by Grantor or in which Grantor now holds or hereafler
acquirea any intersst {all of which shall eolivetively be called the "Collateral” for purposes of this Agreement):

{a) Any and all copyrights, whether registered or voregistered, held pursuant o the laws of
the United Siates, any State thereof or of any other country; all registrations, applications and recordings in the
Drited States Copyright Office or in any similar office or agency of the United States, and State thereof ar any other
country; all continuations, renewals, or exiensions thereof, and any registrations 1o be issued under any pending
applications, including withont limitation those set forth on fxhibit A attached hersto {collectively, the

{b} All letters patent of, or rights sorresponding thersto in, the United Blates or any other
country, ail registrations and recordings thereof, and all applisations for lettere patent of, or rights corresponding
thereto in, the United States or any other country, including, without Hmitation, registrations, recordings and
applications in the United States Patent and Trademark Cffive or in any simdlar office or agency of the United

tates, any State thereof or any other country; all relssues, continuationa, continuations-in-part or extensions
thereol.  all petty patests, divisionals, and patents of addition; and all patents ¢ be issued under any such
appiisations, ncluding without Umitation the patents and paterd applications set forth on Exhibit B attached hereto
{collectively, the “Patents™)

{c} Al traderparks, trade names, corporate nares, business narses, wade siyles, service
marks, Jogos, cther source ot business identifiers, prints and labels on which any of the foregoing have appeared or
spresr, designs and general jntangibles of ke nature, now existing or hereafter adopted or scquired, all registrations
and recordinga thereof, and any applications in connection therewith, includiog, without Hmitation, registrations,
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recordings and applications in the United States Patent and Trademark Cffice or n any similar office or ageney of
the United States, amy State thereof or any other country or any political subdivision thereol and  reissucs,
extensions or renewals thereof, and the eatire goodwill of the business of Grantor connected with and symbelized by
such trademarks, including without Hmitation those set forth on Exhibit C attached herets {collectively, the
“Trademarks™y;

{d Aavy and afl claims for daraages by way of past, present aod firture infringement of any of
the rights inciuded above, with the right, but not the obligation, o sue for and collect such damages for said use or
infringement of the intelleciual property rights identified above;

{e} All Hoenzes ot other tights to use any of the Copyrights, Patents or Trademarks, and all
Heense foce and rovalties arising from such use fo the extent perritied by such license or rights;
h & o & E

{5 All amendmenta, renewals and extensions of any of the Copyrights, Trademarks or
Patents; and

{g) Al proceeds and products of the foregoing, including without limitation all payments
under insurance or any indemnity or warranty payable in respect of any of the fhregoing.

Notwithatanding the foregoing the term “Collateral” shall not include: {8} “intent-to-use” trademarka af sl times
prior to the first use thereof, whether by the actual use thersof in commerce, the recording of a statemert of use with
{he United States Patent and Trademark Office or otherwise, bui only to the extent the granting of a security interest
in such “intont to use” trademarks would be contrary to applicable law or (b) any confract, Instrument or chattel
paper in which Grantor has auy right, title or interest If and to the exient such contract, mstrument or chattel paper
inoludes & provision containing a resiviction on assignment such that the creation of a security intereat in the right,
title or interest of Grantor therein would be prohibiied aed would, in and of itself, cause or result in a defauht
thereunder enabling ancthier person party to such contract, instrument or chattel paper 1o endoree any remedy with
respect thereto; provided, hewever, that the foregning exclusion shell not apply if (i} such probibition has been
waived or such other person has otherwise consented to the creation hereunder of a security interest in such contract,
Instrurent or chattel paper, or (i) such prohibition would be rendered ineffective pursuant to Sections 9-407{a) or B-
408(a) of the UCC, as appiicable and as then in effect in any rolevant Jurisdiction, or any other apphicable law
{iacliding the Baniruptoy Cods or principles of eguity)y: provided fmther that imraediaiely upon the ineffectiveness,
lapse or termination of any such provision, the term "Collateral” shabf inchude, and Grantor shall be deemed to have
grarded a seourity intetest in, sl its rights, title and interests in and 1o such contract, instrument or chattel paper as if
such provision had never beep in offect; and provided further that the forepoing exclusion shall in no way be
construed so as to Huut, irapalr o otherwise affect Scoured Party’s unconditional continaing securily bxterest in and
to alf cights, title and interests of Grantor in or to any payment obligations or other rights to receive monies due or to
become due under any such contract, instrument or chattel paper and in any such monies and other proceeds of such
contract, instrument or chattel paper.

2. Covenants snd Warranties, Grantor represents, warrants, covenants and agrees as follows:
{a} Grardor is now the sole owner of the Collateral, exsept for Pornuitted Liens;
(b} During the teem of this Agreement, Grantor will not transfer or otherwise encumber any

interest in the Coliateral, except for Permitted Liens or as otherwise permitted in the Loan Agreemeni;

{&) To iis knowledge, each of the material Patents is valid and enforceable, and no material
part of the Collateral has been judged invalid or unenforceable, in whole or in patt, and no claim has been made that
3oy material part of the Collateral violates the vights ofsny third party;
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{d) Grantor shall deliver (o Secured Party within thirty (30) days of the last day of each
fiscal quarter, a report signed by Grastor, in form reasonably acceptable {o Secured Party, listing (i} aay
applications or regisivations that Granter has made or filed In respect of any patents, copyrighis or
trademarks, (i) the status of any oatstanding applications or registrations, and (i) any material change in
ihe composition of the Collateral;

{e} Grantor shall use reasonable commercial efforts to (i) protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights material to Grantor’s business {1} detect
jnfringoments of the Traderarks, Patents and Copyrights material to Grantor’s business and promptly advise
Secured Party in writing of material infringements detected and (i) not allow any material Trademarks, Patents or
Copyvights to be abandoned, forfeited or dedicated to the public unless Grantor deems it to be in the best interest of
Grastor’s business, without the written consent of Secured Party, which consent shall not be unweasonably withheld
or delayed;

{f} Grantor shall apply for registration (o the extent rogisterable and not already registored)
with the United States Patent and Tradersark Office or the United States Copyright Office, as applicabie: (i) those
intellectual property rights Hsted on Exbibits &, B and C hereto within thirty (30} days of the date of this Agreerosal;
and {ii) those additional intellectual property rights developed or acquired by Grantor from time fo time in
connection with any produet or service, prior to the sale or Heensing of such product or the rendering of sach service
1o any third party (including without imitation revisions or additions {o the intelloctual property rights listed on such
Exhibits A, B and ©), except with respect to such rights that Graator determines in iis sole bui reasonable
commercial judgment need not be registered to protect its own business interests. Grantor shall, from time {o time,
execute and file such other instruments, and take such further actions as Secured Party may reasonably request fron
tirne 1o time 1o perfect or continue the perfection of Secured Farty's interest in the Collateral; and

(g} - Grantor shafl not enter into any agreement that would materially impalr of conflict with
Grantor's obligations hereunder without Secured Party’s prior writlen consent, which consent shall not be
unreasonably withheld or delayed. Grantor shall not permit the inclusion in any material contract fo which it
Becorass a party of any provisions that would prevent the creation of a security inferest in Grantor’s rights and
interests in any property included within the definition of the Collateral zequired under such contracts, except for
provisions in such material contracts as are referenced in the Jast paragraph of Section 1 of this Agreement.

3, Further Assurances; Atierney in Fact,

{a) On a continuing basis, Grantor will make, execute, acknowiedge and deliver, and file and
record in the proper filing and recording places in the United States, =il such instryments, including appropriate
financing and continuation statereents and collateral agresments and filings with the United States Patent and
Tradernark Office and the Register of Copyrights, and take all such action as may reasonably be decmed nevessary
ot advisable, or as reasonably requested by Secured Party, to perfect Secured Party’s security intereat in all
Copyrights, Patents end Trademarks and otherwise to carry out the mtent snd purposes of this Agreement, or for
assuring and confinming to Secured Party the grant or perfection of a scourity intereat in all Coliateral.

{b} Grantor hereby irrevacably appoints Secured Farty as Grantor’s attorney-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, from time to thime in Secured Party’s
discretion, to take any action and to executs any instrureent which Secured Party may deem necessary or advisable
1o accomplish the purposes of this Agreement, including (1) to modify, in its sole discretion, this Agreement without
first obtaining Granter’s approval of or signature to such modification by amending Exhibits A, B and £, bercof, as
appropriate, to inchude reference to any right, title or interest it any Copyrights, Patents or Trademarks acquived by
Grantor after the execution hereof or to delete any reference to any right, title o interest in any Copyrights, Patents
or Trademarks in which Grantor no longer has or ciaims any right, tile or interest, (i) to file, in its sole discretion,
ane or more financing o continuation statemends and amendments thereto, relative to any of the Collateral withowt
the signature of Grantor where permitted by law, and (it} alter the occurrence of and during the continwance of an
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Event of Defaulf, subject fo Part 2, Section 3 of the Supplemerd, to transfer the Collateral into the name of Sesured
Party or a third party to the extent permitted under the California Uniform Comunercial Code.

4, Byents of Defaglt. The cocurrence of any of the following shall constitute an Event of Defuult
nnder this Agreement:

{a) An Bvent of Default under the Loan Agresment; or
{b} Orantor bresches in any ronterial respect any warranty or agresment made by Grantor in

this Agresment and, as to any breash that Is capable of cure, Grantor fails to cure such breach within thirty (30) days
of the sooner to ocour of Grantor’s receipt of notice of such breach from Secured Party or the date on which such
bregch first becomes known (o @ responsible offiser of Grantor,

5. Arooodments. This Agreement wmay be amended only by 8 written Instroment signed by both
parties hereto, excepl for amendments permitted under Seotion 3 hereof to be made by Secured Party slone.

6. Counterparts. This Agreement may be executed in two or more ceunterparts, each of which shall
te deemed an original but all of which together shall constitute the same instrument,

Neturg of Securad Party's Obligations and Rights, Pard Pussy Seowriy bts

7, Several Natwg of Secursd Party's Obligations and Righis; Pan Puss win,  This
Agreement is and shall be Interpreted for all purposes as separate and distinet agresments between Grantor and VLILT,
on the one hand, and Grantor and VLLE, on the other hand, sod sothing in this Agreement shall be deemed a joint
ventire, parinersiip or other association between VLL? aud VLLE. Each reforence in this Agreement to “Securad
Party” shall mean and refer to each of VLL7 and VLLS, singly and independent of one another. Without limiting the
zenerality of the foregoing, the covenants and other obligations of “Secured Party” under this Agreement are several
snd not joint obligations of VLLT and VLLS, and all rights and remedies of “Secured Party” under this Agrecoment may
be exercised by VLLY and/or VLLE independently of one another. The seourity interests granted by Grantor i gach of
YVILL7 and VLLS hersunder and under the Loan Agresment shall be deemed to have been granted and perfected at the
same time and shall be of equal priority.

{Stgnature Pages Follow]
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{Signature page io Intellecinal Praperty Seourlty Agreement]

IN WITNESS WHERFCF, the parties hevetn have exeonted this Agresseent on the day and year first above

written.

Address of Granton:

S75 Florida Strest, Bulie 1000
San Francison, TA 94110
A

Address of Seoursd Farty:

104 La Mosa Drive, Suite 102
Purtola Valley, CA S4028
Atire Chief Financial Gfficer

Address of Secured Party:

104 La Mess Drive, Suite 102
Portola Valley, CA 94028
Attre Chief Financia! Officer

48835/3202
TAP/4TE0T4.3

GRANTOR:

AUTOMATIC LABS INC,

By
Name

N

SECURED FPARTY:

By

ts:

By
N
s

3
N
b

Name Nb

3 LEASING VI, INC.

et

[

3.
\3‘.
X

YViee Pragident

& LEARING VI, INC,

Vice President
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EXHBO A

Copyrights

Registration Number Repistration Date

HMang,
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Patents

US Mon-Provisional Applications
Diriver Identification Systen: and Methods 13/433,323
Low Cogt Automotive Accident Alert System 13/860,003
Vehicle Referral System and Service 3/864,81%
Yehicle Location Navigation System 13/861,809
I\;iei{tod for Toproving Fuel Beonemy of an Operated 117852111
Vehisle

/st thod Ading Perraission Based Acosss .
System and}%ef?ed Prpwmu.;a Perreission Based Access L4/048, 607
to Automative Compuiers
system and Method for Reviewing Travel Trips 14/049,416
Reputation Systern Based on Driving Behavior 14/850,602
Systera to View Automobile Diagaostic Information . E4/050,701
Yehicle Referral System and Service 13/860,8i9
Forsign Application - Burope
Determining Cost of Auto Insurance 127358890
System and Method for Reviewing Travel Trips 138456508
Systern and Method Providing Permission Based Actess 118456090

e Automotive Computers

WLAMD
4/50/2013
4112013

471272013

4/12/2013

HHEZ0LE

10/5/2013
10/19/2013
/102013 .
471173013

1/26/2012

10092013

EQ2013
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EXHIBIT O

Trademarks
Dascrintion 11.S. Rezistration/Application Mumber Begistration/Application Diate
AUTOMATIC LICENSEY 85414152 Ootober 3, 2014
LICENSE® 6413879 Oetober 3, 2014
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