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RESUBMIT DOCUMENT ID: 504354207
CONVEYING PARTY DATA
Name Execution Date
PLANET LABS INC. 05/03/2017
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
Name: VENTURE LENDING & LEASING VI, INC.
Street Address: 104 LA MESA DRIVE, SUITE 102
City: PORTOLA VALLEY
State/Country: CALIFORNIA
Postal Code: 94028
PROPERTY NUMBERS Total: 4
Property Type Number
Application Number: 15197540
Application Number: 15048714
Application Number: 13949861
Application Number: 62402851

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

(415)777-4961

415981 1400

nsust@greeneradovsky.com

JEFFREY T. KLUGMAN

FOUR EMBARCADERO CENTER, SUITE 4000
SAN FRANCISCO, CALIFORNIA 94111

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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POELLECTUAL PROPERTY BECURITY AGREEMENT

T}iﬁﬁ infeﬁiﬂciua m erty 8 guﬂtv A 39%3:‘51* iim “szeemam i“ mad\:-: as of Mav '“m 101" ‘b' and
C:\- 3

EN{ e" ”} and VLNHR\F LF]\W‘\IG & {FASE:\G vm INC "VLLS ’}, but Mar};.arij coxpemt.ans

{sometimes referred to hereindndividually and together s 8 3
RECITALS
Al Pursuant fo that vertain Loan and Security Agresment of even date havewith betwaen Grantor, as

borrower, and Secured Party, as lender (ay amended, restated, supplemented or aiherwise modified from time to
time, the “Loan Agresment”), Secored Party has agreed to nake conain advances of money and to cutend cortain

financiul accommadations to Grantor {the “Loans™ in the smounts snod manner sst forth i the Loan Agreemant. All

capitalized terms used hereln withowr definition shall have the meanings asoribed fo them in the Loan Agresment.

B Seeured Party s wilhing 1o make the Loans v Grantor, but only upon the condition, among others,
that Grantor shall grant v Secuwrsd Party 8 security interest in substantislly all of Grantor’s personal property
wirether presently existing or hereafter acquirsd, To that end, Grantor has sxecuted in favor of Secured Party the
Loan Agreement granting 8 sevurity interest in all Collateral, and s excenting this Sgreement with respect to certain
items of Intellectual Property, o particalar,

NOW, THEREFORE, THE PARTIES HERETO AGREE ASFULEOWS:

1. Grant of S“s:m'iw Interest As collatersd seourity for the prompt and complete payinent and
periormance of all of Grantor’s present or future Obligations, Grantor hereby giants a security interest and merigage
to Secured Party, as.securiy, in and o Urantor’s entire tw?"t title and interest in, to and under the following
Intelleciual Property, aow owned or heveafter avquired by Grantor or in which Grantor now holds or hereafler
geguives any interest {all of which shall colisctivaly beoslle ci the “Oollateral” for purposes of this Agreoment)

{a) Any and alb-copyrights, whether registerad-or unvegiatered, held-pursuant we the lawsof
the United States, any State thereof or of any other sountry; all registrations, applications and resordings in the
United States Copyright Office or inany similar office or ageney of the United States, snd State thereof or any other
seuntry, all continuations, renewals, or extensions thereof; and any registrations o be lssved under any ponding

apn hcaimm, including without limitation those set forth on Dxhibit A attached hereto (collectively, the

(b3 Al letters patent-of, or rights comresponding theveio in, the United States or sny other
country, all registrations and ecordings thereof, and all applications for letters patent of, or rights corresponding
therets in, the United States or any other country, including, without Hmitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any similar office or ageny «of the United
Nateg, apy Stete therect or any other couniry;  all reissues, continuations, continuations-in-part or extendins
thereot], all peity patenty, diviz sionals, and patents of addiion; and all patents 1o be lssued under any such
applications, including without limitation the patents and patent applications set forth on Exhibit B attached hereto
{eoflectively, the “Patenis™

{} Al rademarks, trade names, corporate names, busmess names, trade styles, aervice
marks, logos, other spurce or business identifiers, prints and labels on whish any of the foregoing h&ve an ;}Darpd ar
appear; designs and general intangibles of Hike nature, now exdsting or hereatier adopred or acqvir{v‘d atb regisirations
and recordings-therent, and any applications in connestion ‘hmwz?h inciuding, withost fimitation, mg:atzatsum
recordings and applications in the United Btates Patent and Trad:mum Office or inosny similer office of avengy.of
the United States, any State thereof or any other country or any political subdivision tierest, and reissuss,
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extensions or renewals thereod, and the entive goodwill of the bushness of Granigr connected with-and symbolized by

such tradenarks, ncluding without Hhoiistion these et Hhth on _gﬂjggtggggﬁ aftached herelo (colloctively; the
“Trademarks™y,

() Anyand all claims fordamnges by way of past, present and Rture infiingement of any of
the rights fncluded above, with the right, but not the obligation, to sue for and sollest such damages for said use or
nfnnzereent ol theantelloctual propenty rights identitied above;

{e) Al Ticemses orother riphts 1o useranyof the Copyrights; Patents or Traderoarks, and all
fiosnse Tees and soyahiss arising from ench use to the extentpermitted by such Heenseor siabis;

{H All amendments; renewals and extensions of any of the Copyrights, Trademarks or
Patents; and
o Al procesds and produsts of the foreguing,. including without Hmitation sl payments

unider insurance of sy indemnity or warranty payabis in respedt of any of the foregoing.

Motwithsianding the foregoing the torm “Collateral” shall not wlude: {2y “intent-to-use™ fradamutks avall tmes
prior to the fest use therend, whether by the actual use thereof in conymerce, the recording of a statement of uss with
the Uniited States P's‘?em and Trademark Office or otherwise, but only to the extent the grardingof a-sesurity indsrest
i such “intent to use” trademarks. woidd be contrary o applivable law or {(B) any contrict, indtrument or chattel
paper inowhich Geantor bas any cight, ttle orintereat ifand to the extent such-contract, instrument oy -"ha{ta} papse
includes & provigion containing 8 restriction on assignment such that the creation of a sectrity inferest in the right,
tithe or dnterest ol Grantor- theredn would be brofibited and voild, v and of Weelf ciiee or 12 Ei ina defauly
therenniler enabling antifier person parly 10 such Contratt, Mstrunent or chattel papsr ic & Rsr(:e any remedy with
respect-thereio; ;m.wsded Ligwever, that the foregoing exclusion shall not apply .0 such prolbition has besn
wabved or such other person has otherwise consentad 1o the treation hersunder of a-sevurity derest in such-contiact,
instrament op chatts! paper, or (1) suth prohibRISy woilld be vendersd neffeative pirdiant 16 Sectivns S-407 iy or &
48(a} of the UCL, as applicable and as then in offect in any relevant juelediction, or gny other app Beable law
{including the Bgzakmpmy Code or principles of aquity); provided further that inmedizelvoopon e eibctivenesy
iapse or termination.of any such provision, the feom “Collateral” shall inchide and Grantor shall be deemad to have
granted a security mterest dn, all its rights, title and inferests in and to such contract, Instrument or chattel paper as i
such provision had never besn in effect; and provided further that the foregoing exclugion shall in no way be
constraed sooas to lmit, impalr or otherwise affact Scoured Barty’s unconditional continuing security interest in and
to all rights, ttie and fotereste of Granter in or to-any payment obligations er-other vighiy-to raceive monies dasor to
beseme dup under any such contracy, Instrument or chattel paper and v any such monies and wiher procesds of such
sontracty instrumentorchatiel papes.

2 Fevenants and Warranties. Grantor réprasents, warrants, covenanis and agrees as follows
{a} Grantot hasrights (aedefined o the UCC) inthe Collsterslexcept for Permitted Lians;
(b} During the term of this-Agreement; Grantorwill nob wansfer erotherwise envamber any

mngerest i the Collaterad, except for Pevnitted Liens and except Be wransfers otherwise permiited under the Loan
Agreement;

(("; To itz knowledge, cacl of the Patents s valid and enforceable; and ny part of ¢
Coltateral has bean dpedinvalid or snenforecable, nrwholeror inpart, sand noelabe has been madethat any ;33;'1 of
the Collatzra! violaes the vighteobany thivd party;

(i Grantor shall delbver to Secured Pavty within thivty (383 daye of the Jast day of each
fiseal quarter, a yeport sigaed by Grantor, §s form reasonably avceptabletd Scouved Pavey, Hsting ) any
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appliestiony or rvegistratione that Grantor has made or filed in respect of suy palents, copyrishis or
trademarks, (it) the status of any outstanding applicstions or registrations andgd G8) any material change in the
composition of the Collateral;

{e} Grantor shall use reasonshie commersial effors 1o (i protect, defend and maintain the
validity and enforceability of the Trademarks, Patents and Copyrights material to Borrower’s business, (i) detoct

nfingemanis of the Trademarks, Patents and Copyrighis and promutly advise Secured Party in wiiting of materiat
infringemenis detected, and (i) not stow any materis] Tradernarks, Patents or Copyrights material to Borrowst's
business 1-be-abandoned; forfeited-or-dedicated to the public-unless Grantor-deems it to besin the heostintersst of
Gramors business;

& Grantor shell apply Tor registration (o the sxient nob alsady regiviered) with the Usniied
States Patert and Trademark Office or the United States Copyright Offics, as applivable: (D) those mellectial
those additiong] intellectual property rights developed oracquired by Gramor from e to thae i conesting with
apy produst or service, prior to the sale or Heensing of such produst or the rendering of such servies to any thied
pady {ncluding without imitation revisions or additions to the Intellectual property vights listed on such Bxhibite 4,
Brand Oy exeept, in oach case, 'with reapect to such sights that Grantor determines inoits sole but reasonable
commercial fudgment need not be registered to protect s own business interests. Grantor shidh, fom thes fo time,
execute and file such other instruments, and take such furthee sctions as Seoured Party may reasonably request from
tirae i time foperfect or continae the perfection of Secured Parts interest in the Collateral; and

{5y Granr shall not enter Into any agresmant thal would mauterially impeiror oonilict with
Grantor’s obligativns hersunder without Secured Panty’s prior written sonsent, which consent shall not ‘be
uireasonably withheld, Grantor shall not permit the inclusion in any material contract to which it becomes a party
of any provisions that coubd or might in anmy way provent the creation of 2 security interest in Grantor’s rights and
terests in any property included within the definition of the Collateral acquired under such contracts, except for
provisions by such material contracts a8 are referenced in the last paoagraph of Section | of this Agréament.

3 Further Assurances: Attorney mFac
{#} {mea continning basis, Grantor will make, exesute, acknwiledge and deliver, and file and

recard in the proper filing and recording pleces io the United Stales, all such instruments, including appropriate
financing and continuation statements and collateral agreerents and flings with the United States Patent and
Trademark Office s the Register of Copyrights, and take all such action as inay reasonably be deemed necessary
or advisable, or as reasonably requested by Secured Pamty, fo perfect Becured Party's security interest in alf
Copyrights, Patents and Trademarks and otherwise to carry out the intent and purposes of this Agreement, o for
assuring and confirming to-Secured Party the grant or perfection of a-cenwrity interest in all Collateral,

(b} Grantor hereby Irrevocaldy appoints Securad Party-os Grantor's sttorpey=insfact, with-full
authority in the place and stead of Grantor and in the name of Grantor, from time to time in Secured Party’s
discretion, to take any action sad fo exesute any instrument which Secured Party may deem necessary or advisable
toaccomplish the purposes of this Agreement, inchuding {13 1o modify, in its sole discretion, this Agresment without

hibils
appropriate, to include reforence fo any right, ttle or interest in any Copyrights, Patents or Trademarks acquired by

Grantor alter the execution hereof or 1o defete any reforence to any right; title or Interest in any Copyrights, Patents
or Tradernarks in which Grantor no fonger has or claims any right, title or interest, (i)t file) inits sole discretion,
sne of mote finaasing or continuation statements and amendments theretg, relative to any of the Collateral without
the signature of Grantor where permitted by law, and {11 sublect 1o the Forbearance Period; after the cocarrence and
during the vontinuance of an Bvert of Defaul 1o ransfer the Collateral into the name of Secured Party or a third
party totheextent ermittad under the California Unitorny Commercial Code

)
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4 Hyents of Defaulte Theoccurrence-of any of the followingshall constitiieran’ Bventoof Default
gnder this Asresment:

{a} An Bvent of Belagitunderthe LoansAgreoment; or
{is) Uranter breaches inany matesialrespect any warranty of agreement made by Grantor in
this Agreement and, 25 fo sny breach that is capabde of enre. Grantor Tails to cure such hreach within thirty (30) davs

of the gsooner to secur of Grantor’s receipt of notive of such breach Hrom Seoured Farty or fhe date on which such
breach fivst bevomes known to Grantor.

% Soveral Natwg purgd Pyl ) _ Bari :
Agreement is and shall be Interprated for all purposes as separate and distinet sgreements between Grantar and VLLY,
on the one hand, and Grantor and VLLE, oo the other hand, and nothing in this Agreement shail be deemed 3 joint
venture; partnership-or other asseciation betweers VELT and VLLE. Bach reference in this Agreament foe “Secored
Party” shall mean and refer to each of VLET and YLLE, singly and independent of one another. Withowt Hmiting the
generality of the Toregoing, the covenants and other oblizations of “Secured Party” under this Agresmant are several
and not joint obligations of VLLT and VLLE, and ol rights and remedies of “Secured Pary” under this Agreemsnt may
be-exercised by VLLT and/or ¥LLE mdependently of nneanother: Theseourity intevests-granted by Grantorto cashof
VELLT and VLES hereunder and under the Loan Agreement shall be deemed 1o have been granted and perfested st the
sarde tivde and shall be oF equal prionty,

fSiengiure-PagesFollow]
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{Signature page to Intellsctual Properyy Security Agreomens)

IN WITNESS WHERBOF, the parties have execnted s Sgreamont 28 of the date Bost sbove writien.
GRANTOR:
PLAMNET LARS INC,
By:

Name:
Title:

Address for Notices 346 Bih Rinest
SEAOA S

il

s,

FVIL NG,

Soe President

Auldrege for Motices: 04 La Mesa Dy, Suite 102
Portola Valley, CA 94028
At Chief Finanelal Officer
Fax # 650-334-95343
Phone # 850-234-4300

SECURED PARTY: .

Address for Notices: 104 Lo Mesa Dr., Suite 103
Porids Valley CA 94028
Aty Chief Financial Officer
Fax #650-234-4343
Phone # 650-234-4300
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{Nignature page to dnteliectucd Property Seourity Spresmens)

B WITNESS WHERBOFE, the partics have exeouted this Agreement a3 of the date St shove written,

GRANTOR:

PLANET

By L
Mame: David
Tigler  Chiel Fibgndd

Address for Notices: 346 9tk Strest
San Prancison; TA 24103
Atk Chief Financial {3ifoer
Faxn & 415-534-5993
Phone #:4] 58303313

SHCURED PARTY:

YENTURE LENDING & LEASING VE, NG,

By
Nawe:
Title:
Adddress for Notivss: Hid La Mesa D, Sulie 142

Portols Vatlsy, £A 34028
Atin Ohief Finanoial Offcer
Pax # 65(-234-4343

Phone # §50-234.4300

SECURED PARTY:

VENTURE LENDING & UEARING VI, DI,

Addresg for Moticss:
Q4028
At Chist Minaneial O osy
Faz # 833344343

Pleme 65023464350
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EXHIBITA

Copyrights

Desesipting Reglstration Number

B

Copyright held i all originsl Nt registered, Na
satetlite dasa.
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Fatents

Title

Publicatiow/Applicstion Number

Jurvisdiction

Automated Schedule
Calenlation for Conirolling a
Constellation of Sadeilites

154197 548

s

Compact Spherical Diffraction
i Limited Telescope Syatem for
| Eemote Sensing in Sateliite

System

us

Farth Ghservation Constellation

Methodology & Applications

137948 861

s and Methods for
smenting Tine Delay
4o

£

2o

=
( o

fior
oo
&

e s

b
a«x
f

e i

b
i { %)i) !Sﬂsﬁ on with Distinet

imagine Reglons oy a
Monsiithic Charge- &&s:jpiad
Device buags Sensor

n fmuging Technigues
| 62/402,850

us
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EXHIBITC

Trademarks
Trademark Country Application/Heg
istration No

' PLANET LABS | United States 1 86003446~
PLANET LABS | United States 86003447 ~

& Design

| PLANET United States 86003448 ~
PLANET Burope 14353057
PLANET LABS | Europe 14353965/

,,,,,,,,,,,,,,,,,,,,, ? 14353965

t PLANET United States 86979858/

_ P 5051428
PLANET United States R UIREE S
PLANET LABS | United States - RGUTIR5G S
& Design | 5051429«
PLANETLABS | United States RSSEiRr e
& Design
48535/0344
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