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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THISINTELLECTUAL PROPERTY SECURITY AGREEMENT (“Agreement”) dated as of
March 5, 2021, by and between SILICON VALLEY BANK, a California corporation (“"Bank™}, and
DROPOFYF, INC., a Delaware corporation (“Grantor”).

RECITALS

A, Bank has agreed to make certain advances of money and to extend certain financial
accommaodation to Grantor (the “Leans™) i the amounts and manner sct forth in that certain Loan and
Secunity Agreement by and between Grantor dated of oven date herewith (as amended, restated,
supplemented or otherwise modified from time to time, the “Lean Agreement’; capitalized terms used
herein are used as defined in the Loan Agreement). Bank is willing to make the Loans to Grantor, but only
gpon the condition, among others, that Grantor shall grant to Bank a sccurity mterest in certain Copvrights,
Trademarks, Patents, and Mask Works (as each term 1s described below) 1o secure the obligations of Grantor
under the Loan Agreement.

B. Pursuant to the terms of the Loan Agreement, Grantor has granted to Bank a security
mterest in all of Grantor’s right, title and interest, whether presently existing or hereafter acquired, in, o
and under all ot the Collateral.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound, as collateral secunity for the prompt and complete
pavment when due of its obligations under the Loan Agreement, Grantor hereby represents, warrants,
covenants and agrees as follows:

AGREEMENT

i. Grant of Security Interest. To secure its obligations under the Loan Agreement, Grantor
grants and pledges to Bank a security interest in all of Grantor’s right, title and intercst in, to and under its
Intellectual Property (all of which shall collectively be called the “Intellectual Property Collateral”),
mcluding, without limitation, the following:

(a) Any and all copyright rights, copyright applications, copyright registrations and
like protections in each work or authorship and derivative work thereof, whether published or unpublished
and whether or not the same also constitutes a trade secret, now or hereafler existing, created, acquired or
held, including without linutation those set forth on Exhibit A attached hereto {collectively, the
“Copyrights™);

(b) Any and all trade secrets, and any and all Intellectual Property nights in computer
software and computer software products now or hereafter existing, created, acquired or held;

{c) Any and all design rights that may be available to Grantor now or hereafier
existing, created, acquired or held;

{d) All patents, patent applications and like protections mclading, without Hmitation,
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the
same, including without limitation the patents and patent applications set forth on Exhibit B attached hereto
{collectively, the “Patents™);

{c) Any trademark and servicemark rights, whether registered or not, applications to
register and registrations of the same and hke protections, and the entire goodwill of the business of Grantor
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connected with and svmbolized by such trademarks, including without himitation those set forth on Extubit
C attached hereto {collectively, the “Trademarks™);

() All mask works or stmlar rights available for the protection of semiconductor
chips, now owned or hereafter acquired, including, without hmitation those set forth on Exhibit B attached
hereto (collectively, the “Mask Works™),

{2) Any and all claims for damages by way of past, present and fiture infringements
of any of the rights inchided above, with the right, but not the obligation, to sue for and collect such damages
for said use or infringement of the inteliectual property rights identified above;

{h) All licenses or other rights to use any of the Copyrights, Patents, Trademarks, or
Mask Works and all icense fees and rovalties arising from such use to the extent permitied by such license
or rights;

{i} All amendments, extensions, renewals and extensions of any of the Copyrights,
Trademarks, Patents, or Mask Works; and

() All proceeds and products of the foregoing, including without limitation all
payments under insurance or anv indemnity or warranty payable m respect of any of the foregoing.

2. Excluded Property. Notwithstanding anything to the contrary contained herein or in any
other Loan Documents, the Intellectual Property Collateral shall not include: (a) a Trademark application
filed in the United States Patent and Trademark Office ("PTO™) on the basis of Grantor’s intent to use the
Trademark before evidence of use of the Trademark has been filed with and accepted by the PTO pursuant
to the Lanham Act (15 U.S.C. § 1051 et seq.}, but only for so long as granting a scearity interest in the
Trademark application before the filing of evidence of use of the Trademark would adversely affect the
enforceability or validity of the Trademark application or the resulting Trademark registration; and (i}
Grantor’s rights under a Restricted License (Sections 2{a)-(b) collectively, “Excluded Property”™). To the
extent that the conditions in this Section 2 cease to exist or cease to apply to any item of property treated ag
Excluded Property, such item will automatically be deemed Intellectual Property Collateral and a seourity
nterest in favor of Lender will immediately attach to any item of property.

3. Recordation. Grantor authorizes the Commussioner for Patents, the Conumissioner for
Trademarks and the Register of Copyrights and any other government officials to record and register this
Agreement upon request by Bank.

4. Autherization. Grantor hereby authorizes Bank to (a) modify this Agrecment uniaterally
by amending the exdubits to this Agreement to include any Intellectual Property Collateral which Grantor
obtains subseguent to the date of this Agreement, and (b} file a duplicate onginal of this Agreement
containing amended exhibits reflecting such new Intellectual Property Collateral.

5. Loan BDocuments This Agreement has been entered info pursuant to and in conpunction
with the Loan Agreement, which 13 herchy incorporated by reference. The provisions of the Loan
Agreement shall supersede and control over any conflicting or inconsistent provision hercin. The rights
and remedies of Bank with respect to the Intellectual Property Collateral are as provided by the Loan
Agreement and related documents, and nothing in this Agreement shall be deemed to limit such rights and
remedies.

6. Execution in Counterparts. This Agreement may be executed m counterparts (and by
different parties hereto in different counterparts), each of which shall constitute an original, but all of which
when taken together shall constitute a single contract. Delivery of an exccuted counterpart of a signature
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page to this Agreement by facsimile orin electronic (e, “pdf” or "tf” format) shall be effective as dehivery
of a manually executed counterpart of this Agreement.

7. Successors and Assigns. This Agreement will be binding on and shall inure to the benefit
of the parties hereto and their respective successors and assigns.

8. Governing Law. This Agreement and any claim, controversy, dispute or cause of action
{whether in contract or tort or ctherwise) based upon, arising out of or relating to this Agreement and the
transactions contemplated hereby and thereby shall be governed by, and construed in accordance with, the
laws of the United States and the State of Texas, without giving effect to any choice or conflict of taw
provision or rule (whether of the State of Texas or any other jurisdiction}.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the parties have caused this Intellectual Property Security Agreement
to be duly executed by its officers thereunto duly authorized as of the first date writien above.

GRANTOR:

DROPOFF, INC.,

a Delawarc corporation
~~DocuSighed by:

| 5o S

Name: Sean Spector
Title: Chief Executive Officer

BANK:

SHACON VALLEY BANE,
a California corporation
~~DocuSighed by:

By( #-L?U, Larvalr

- BEESAESUGABTAEE,
Name: ify?e arrabee

Title: Director
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EXHIBIT A
COPYRIGHTS

None.
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EXHIBITB
PATENTS
Description Registration/ Registration/
Application Application
Number Date
Svstems and Methods for Automated Real-Time and 15/962.489 04/25/18
Advisory Routing within a Fleet of Geographically
Distributed Davers
Svstems and Methods for Mobile Inventory Distnibution 16/592 516 10/03/19
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EXHIBITC
TRADEMARKS
Description Registration/ Registration/
Application Application
Number Date
o ) 4,693,482 / 02/24/2015/
DROPOFF 86/249,433 04/11/2014

DROPOFF

02/24/2015 /7
0471172014

4,693 483/ 02/24/2015 /
86/249 441 04/11/2014
4,693,480/ 02/24/2015/
86/249 413 04/11/2014
Canada: Canada:
TMAI020785/ /3120197
1698680 10/10/2014

European Union:

13354816/

European Union
37212015/

13354816 10/13/2014
4,693,484 / 02/24/2015/
86/249,447 0471172014

4,693,481/

02/24/2015/

86/249.425 04/11/2014
5,224,049/ 06/13/20177
86/857,584 12/22/2015
5,172,596/ 03728720177
86/857.353 12/22/2015
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EXHIBIT D
MASK WORKS

None.
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