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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Hyperloop Technologies, Inc. 03/31/2016 Corporation:
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
Entity Type: CORPORATION: MARYLAND
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: 14 §

Property Type Number Word Mark 3
Serial Number: 86531572 HYPERLOOP 8.
Serial Number: 86531581 §
Serial Number: 86790905 :_9
Serial Number: 86790925 O
Serial Number: 86790944 INFINITYLOOP
Serial Number: 86790963 INFINITYLOOP
Serial Number: 86837561 ENERGY ELEGANT
Serial Number: 86839132 LA MACHINA
Serial Number: 86865950 THE FUTURE OF THE FUTURE
Serial Number: 86868313 HYPERLOOP IS REAL
Serial Number: 86883204 LOOP
Serial Number: 86883212 LOOPER
Serial Number: 86883217 LOOPING
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Property Type Number Word Mark
Serial Number: 86907619 TRANSPONICS
CORRESPONDENCE DATA
Fax Number: 4157774961

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.

Phone:

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

415981 1400

nsust@greeneradovsky.com

JEFFREY T. KLUGMAN

FOUR EMBARCADERO CENTER, SUITE 4000
SAN FRANCISCO, CALIFORNIA 94111

ATTORNEY DOCKET NUMBER: 48535-0255

NAME OF SUBMITTER:

JEFFREY T. KLUGMAN

SIGNATURE:

NJEFFREY T. KLUGMAN/

DATE SIGNED:

04/01/2016

Total Attachments: 9
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This Intelicctual Property Security Agreement (this “Agreement”) is made gs of March 31, 2018, by and
Barween HYPRRLOGE TRCHNOLOGIES, DNG., a4 Dlaware corporation (Gianter” ) and VENTURE LENDING
& LEASING VHL NG, aMarvland corpobation (Secured Bardy”) i B¢ capacity as agent for fteelf Venturo

Lending & Leastog VI, Inv. and Silicen Valley Baok under the Loan Agreement (hereinfier defined).

A Pursuant tothat-certain Loan and Sscurity Agreoment and Suppiement of even date heorewith (a8
araended, restated, supplemented or modified from time to time, together, the “Loan Agresman”), among Granfor,
as borrower, and Sooured Party, as agent for itaelf, Venture Lending & Leasing VI, Inc. and Silicon Valley Baok «s
fsnders (“Landss™), Lenders have sgreed o maks covtain advances of money and fo extend cortain finsncial
accommodations to Gramtor {(he “Loans™) 6 the amounts and mamner set forth in the Loan Agreement. Al
eapitalized torms used heveln withant definition shall have the meanings aseribod to them i the Loan Agreoment,

o2 Lenders are willing to wake the Losuato Grantor; but nly epon the condition, among others, that
Grantor shall geant to Londdees and Sscured Party for the benefit of Lenders a security intorest in substantiaily all of
Grantor’s personal property whether presently existiog or horeafter acquired. To that end, Grandor has exscuied in
favor of Lenders the Loan Agreenent pranting 8 seourity inferest, subject to the toame therein, fn all Collateral, and is
sxesuting tis Agreement with respect tucertuin Hems of InteHectual Property, inparticular,

NOW, 'I‘HEKEFOR& THEPARTIES HERETO AGREE AS FOLLOWS:

1. Grgnt.of Scourity. Iniessst. As collateral scouwsily for the prompt and complete payment and
performance of all of Grantor’s preserd or fisture Obligations, Grantor, cubject to the terms in the Loan Agreement,
hepeby geants to Secured Party a security inferest and mertgage o Sceured Party, as sevurity, In and to Goantor's
sntive right, title and interest in, to and under the Hllowing Intellevtual Property, now pwied or heveatter acquired
by Grantor o fn which Grantor now holds or hereafter acquires any lnterest {all of which shall colloctively by cailed
the “Calinteral” for purposes of this Agresmenth:

{a} Amy and all copyrights, whether registered or unregistersd, held pucsuant fo the laws of
the United States, any Swate thereof or of any other country; all registrations, applivations and recordings in the
United States Copyrizht Office or in any similar office or agensy of the United States, and State thersof or any other
sountry; all continuations, renewals, or extensions thereof, snd any registrativas to be Issned wnder any pending
applications, mehuding without Himiation those seb. forth on fishibit A attached hereto (collestively, the

*i{:&@g_ﬁgighmf’);

{b1 AlY fstters patent of or rights vosresponding thecet, iy the United: States or any other
sountry, alt registoations and vecordings thevsof, aud il applications for letters patent of, or rights corresponding
theveto, in the United States ov sny cther country, including, without Hmitation, regisieations, recordings snd
apphications o the United States Patent and Trademark Office or in any shuilar office or agency of the United Stafes,
any State thereo! orany-other-country; all reissues; continuations; continuations-n-part-or cxtensions thereof; all
petty patents, divisionals, and patents of addition; and all patents t be Issned under any such applications, inchuding
without limitation the patente and patent apphications: sob- Torth on Exhibit B aftached hersto {collentively, the
“Patente”y;

{} AN teademmariis, feade. namies, cotporate nansss, busivess names, trade styles, service
murks, logos, other sovree or business identifiors; printsand labels on which any of the foregoing have appeared or
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appear, designs and gensral intangibles of like neture, now exigting ¢ hereaftey adopted or aequited, all regdsivations
and recordinge theeeef, and any spphcations in connsetion therewith, Incloding, without liniiation, registrations,
recordings and applications in the United States Patent and Trademark Office or In any similir office ov agency of
the United Stales, any State thereof or any other country or any political subdivision thereof, and  reissues,
extensions ab renswals thereof, and the entive goodwill of the business of Grantor connested with and symholiead by
sach trademaks, ncluding without Hmitation those st Bk on Babinle L amached herein {sollectively, the

(&) Any and all claims for dameges by way of past, present and future infringement of any of
the rights Included above, with the right, but net the obligation, to sue for and vollect sush damages for aaid vse o
nfringement of the intelleciual property rights identified above;

{&) All licenaes or other vights to use any of the Copyrights, Patents « Trademurks, and all
Hoense fees and royaltics arising from such 05 10 the extent permitted by such license or rights;

4 Al amendiments; renewals and sextensions of any of the Copyrights, Trademarkes ot
Patents; and
{2} All procesds and produsts of the foregoing, focluding without limitatien ail paymenta

pder insuranss or any indenwmity or warranty payabis dn respeet of anyrof the foregoing.

Notwithstunding the forepoing the term "Collatersl” shell not include: (8) “intent-lo-use” rademarks at all times
prior to the first use thersof, whether by the aorual wss thersof in commerce, the recording of a slatement of uge with
the United States Patent and Trademark Office or otherwise, but only to the sxiont the granting of 3 securilty intorest
in such “intent 1o ase” traderaarks would be contrary to applisable law ar (b} sny vontract, instrutment ov chattel
paper in which Grantor has any right, title or Interest if and to the extent such conteaet, instrument o chattel paper
includes & provision containing 3 restriction on assignment such that the oreation of a security Interest iy the right,
sitle or intersst of Orantor therein would be probibited snd would, fnand of iteelf, cause or resul in a3 default
thereunder enabling another person party to such confvact, instrument or shaite] paper to enforee any remedy with
vespect thersto; provided, howsvey, that the foregeing sxelusion shall not apply I () such prohibition has besn
watved or such other person has stherwise consented fo the creation berstnder of & security interest in such contract,
instrement or chatte! paper, or (1 such prohibition would be rendered ineffective pursaant to Sections G407z o 9-
408{a) of the UCC, as applicable and as thex in effect in mny relovant puisdiction, or any other applisalds law
{including the Bankeuptey Cnde or principles of equityl; provided Rurther that bnmedistely vpon the msffcotiveness,
{apse-or teomination of any such provision, the teon "Collateral? shall inclade, and Geador shall be desmed torhave
grantod 2 seourity interest in, alf ifs rights, title and interests i and to such contract, instrument or chatte! paper as it
such provigon had never been in effect; and provided further that the foregolng excluslon shall in no way by
construed 80 as to Hmie, impair or pthenwiss affoct Seoured Party’s unscaditional continuing security interest in and
to alf rights, titke and interests of Grantor In or to any payreent sbligations or other rights o repeive moniesdus or o
beconis due wnder any such contyact, instrument or chattel paper and in any such reoaies and other proceeds of such
conivact, instogment orchatieh paper:

2 Covensits and Watfaniice, Grator vepresesits, wareants, sovenanta.and sgrees a8 follows:
€3} Grantor has vights (as deBued in the UCO) in the Collateral, exvept for Peomitted Liens;
b} Phuring the term of s Agreement, Geantor will wot transfer o otherwise ensumber any

interest in the Collateral, sxcept for Fermitied Liens and except for transfors otherwise penmitied under the Loan
Apresment;

[
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e} Pooite Jmowledpe, each of the Patents: fs valld and enforseabile, .and no part of the

Ciolisteral has been judged mvalid or unenforsesble, in whole or i part, and no claim has been made that suy part of
the Collnteral violates the vights of any third party;

{3 Ciranior shall deliver to Secuved Party within thirty (30 days of the lnstdgy of cach
fisend quarter in which there is u change or update to the reporied contents from the previcus Heeal-guarier, a
veport sigaed by Grantor, in form reasonably asceptable to Secured Farly, istiug aay applications or
registrations that Granter hes made or fled in respect of any palents, capyrights or trademarks and the
status of way sutdanding spplications or vegistrativns, Grantoy shalf promptly sdvice Securved Party of any
raterial change in the compesition of the Collnteral, including but not Hmited to any subsequent ownership
vight of the Grantor in er to auy Trademark, Patent or Copyright net specified in this Agreemany;

{e} Girantor shall uce vessonable commercial efforts to Gy protect, defend and muaintain the
validity and enforceability of the Trademarks, Patents and Unpyxights, (10 detect infiingements of the Trademarks,
Fatents and Copyrights and promptly advise Secured Party in writing of material lnftingenents detected, and (ot
sliow any material Trademarks, Patents or Copyrights to be sbandoved, focfeited or dedicated o the public unleas
Grrantor dosnis o be 10 ths bost interest of Grantor’s busingss;

3] Grantor shall apply for registration (o the sxtent not already registered) with the United
Siates Datent and Frademark (ffice or the United States Copyright Offics, as applicedle: (1) those inteHlectual

those additional inteliectual property rights developed or acquired by Grantor from time to time in sonnection with
any product or servise, prior fo the sale or livensing of such product or the rendering of sush servics 1o any thind
patty {inshuding without limitation revisiens or additions to the intellestual property vights Histed on such Bahibig s,
B and O excent, in each oase, with respest to such rights that Grantor deferuines {o i3 sole but reasonable
commercial judzment nead not be registered fo profoot its own basingss nterests, Grantor shall, from time letime,
oxconte and file such other mstrarments, and take such further sctions as Secured Party may reasonably request from
time io time o pecfoct or continue the perfection of Sesured Party's intersst in the Collateral; and

() Grantar shall not enter nfo any agresment tiat would materially brpair or conflich witl
Grantor’s oblipations hereunder without Seoursd Party’s prior written congent, which consent shall not ke
urwoascnably withheld, Grantor shall not permit the inclusion in any raterial contract to which it becomes 4 party of
any provisions that sould or might In any way provest the creation of & seourity Intrest in Grantor’s righis and
infereste in any propeny ncluded within the definition of the Unllateral acquived undey such confracts exeept for
provisions in such material contracts a3 ave reforenced in the last paragraph of Section 1 of this Agresment
% Fuetiier Assursnoon Attorsey in Fagt.

(a3 O continuing basls, Grantor will make, sxecute, acknowledge and deliver, and file and
vecerd o the proper filing and reccrding places in the United States, all such instruments, including appiropriaie
financing and continuation statements and colinteral agreements and fillngs with the Uniled States Patent and
Trademark Offics and the Register of Copyrights, and take all such actionas sy reasonably be deemed neénessary ot
adviseble, or as reasenably requested by Becured Party, to peefoct Rovured Party's soourity interest in all Copyrights,
Patents and Trademarks and otherwise to carry out the ntent and purposes of this Agreernend, or for assuring and
confirring fo Secured Party the geant or perfoction of o security fuferest in all Collateral

{b) Grantor hereby irvevicably appoints Seoured Barty s Grantor’s aftomey-in-fut, with fll

authority in the place and stead of Grantor and in the neme of Grantor, from time to time in Secured Party’s
fscretion, to take any aetion and to exeouts any instrument which Secured Party deeins necessary or advisable salsly
()t mvodify Exhibug A B and €, heveofl as appropriate, of this Agreoment without first obtaining Granior’s
approval of or i
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Patents or Trademarks sequired by Grantor afler the exscution hereef orde delete any vefersnce toany right, titleor
interest in any Copyrights, Patents or Trademarks dnwhich Grantor no longey has or claims any right, title or nterest,
{10} 1o file, in ite sole disoretion, une or more financing or continuation statetments and aendments thersto, relative
to-any-of the Collateral without the-signature of Grantor-whers pevnitted by law, snd (i} only alier the occurrense
and-diring the continnance of g Event of Default, to transfer the Collateral into the name ot Spoured Farty or athivd
party to the extent permitied under the California Undform Comyrasrsial Code.

4, Cvents.of Defadi. . The scourrence of oy of the following shall constitete an Event of Defankt
ander s Agresment:

{a) An Bverd of Default under the Loan Agreement; or
(b} Grantor broaches in any material regpect any warranly of agrosment made by Grastor in

this Agreement and, as toany hreach that is capabls of curs, Grantor faile to cure such bresch withinthirty (307 days
of the sponer to.cocurof Grantor'sreceipt of notice of such breach fom Seoured Party or the date on which such
breach first becomes known to Grantoy

5. Amendments.  This Agreéniont mizy B amended only by a wrilten instryment signed By both

Secured Party alone.

&, Coursiiets. This Agreoment may be executed in two or reore opunterpars, sach of which shall
bie deored an original but ail of which together ¢hall constitute the same Instrument,

Remainderof this pogeintentionally defi blank; signoture page follovs

4BRBSIN2BS 4
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[Stmwmnre page tv-huellectual Properiy Security dgraement]

I WITNESS WHEREOF, the partdes hersio have executed this Agresment on the day and vear first sbove
written.

GRANTOR:
Address of Geantar HYPERLOMGE S IRG
2161 Sasramento St By: e
Logdngeles, U4 908021 .
Atin: Finance Departioent Mame: Bobert Lioyd
Bts; Chief Bxeoutive Officer
Siddrase of Becured Party: YVENTURBIENDING X I BASIKG VHL INC, a
S
104 La besa Drive, Suite 108 By R —— T
Portols Valley, U4 #4028
Adtn: Chisf Financial Officer [ W T
i
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[ Signature page W Imsslisciual Froperty Security Agresment]

DUWITHESS WHERBOY, the martics Bevers have sieouted this Agreement o the day and vesr frst 5bove
written,

GRANTOR:

Adddross of Greanlon HYFERLOOF TECHNOLOGIES, INC.

By R .

St o ’ Plansy S R e

Its: SO e 2 S

SECURED PARTY:

Addressof Secured Panty: VERNTURE LENDING & LEASING ¥YHL NG, o

194 La Meas Drive, Suite 182 By:
Portala Valley, 04 84028
Atin: Chisf Fonancind Officer Nameit
s Yice President
4BEABIG26E
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EXHIBITE
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EXEIBITC

Traderaarks
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