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AMENDED AND RESTATED PATENT, TRADEMARK AND COPYRIGHT
SECURITY AGREEMENT

This Amended and Restated Patent, Trademark and Copyright Security Agreement (the
“Agreement”), dated as of March 29, 2002, is entered into by and between MOBILITY
TECHNOLOGIES, INC., a Delaware corporation (formerly named “Traffic.com, Inc.””) and each
subsidiary that becomes a party to this Agreement after the date hereof (each hereinafter referred

to as a “Grantor”), and PNC BANK, NATIONAL ASSOCIATION, as Agent for the Lenders
referred to below (the “Secured Party”).

WHEREAS, the Grantor, the Secured Party and certain Lenders named therein entered

into a Credit Agreement dated January 26, 2001 (the “Prior Credit Agreement”) in which the
Lenders provided a revolving credit facility and certain loans to the Grantors;

. WHEREAS, Grantor and Secured Party entered into a Patent, Trademark and Copyright
Security Agreement (the “Prior [P Security Agreement”) to provide additional security for the
repayment of indebtedness under the Prior Credit Agreement;

WHEREAS, the parties to the Prior Credit Agreement have agreed to amend and replace
the Prior Credit Agreement with the terms and conditions of that certain Amended and Restated
Credit Agreement (the “Credit Agreement”) of even date herewith, among the Grantor, the
Secured Party and certain Lenders named therein;

WHEREAS, in order to secure the obligations of the Loan Parties under the Credit
Agreement and to provide additional security for the repayment of the loan facility, the
undersigned parties hereby agree to amend and restate the Prior IP Security Agreement in its
entirety with the terms and conditions of this Agreement in order to grant the Secured Party a
continuing security interest in the patents, trademarks and copyrights and other intellectual
property of the Grantor in accordance with the terms described herein.

NOW, THEREFORE, intending to be legally bound hereby, the parties hereto agree as
follows:

1. Except as otherwise expressly provided herein, capitalized terms used in this
Agreement shall have the respective meanings given to them in the Credit Agreement.

2. To secure the full payment and performance of all Obligations and other liabilities
of the Grantor now or hercafter existing under the Credit Agreement and tbe other Loan
Documents, including, without limitation, principal, interest, fees, Payment Premium, ex'pen.ses,
costs and expenses of enforcement, reasonable attorney's fees and expenses, and obligations

under indemnification provisions in the Loan Documents (collectively, the Secured

Obligations™), each Grantor hereby grants, and conveys a security interest to Secured Party mn the

entire right, title and interest of each Grantor in and to all trade names, patent apphcations,
sStits

patents, trademark applications, trademarks, copyrights, and all domain names whether now
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owned or hereafter acquired by Pledgor, including, without limitation, those listed on Schedule A
hereto, including all proceeds thereof (such as, by way of example, license royalties and proceeds
of infringement suits), the right to sue for past, present and future infringements, all rights
corresponding thereto throughout the world and all reissues, divisions, continuations, renewals,
extensions and continuations-in-part thereof, and the goodwill of the business to which any of the
patents, trademarks, copyrights and all domain names relate (collectively, the "Patents
Trademarks and Copyrights"). All material patents, trademarks, service marks, trade names,
copyrights, licenses, registrations, franchises, permits, and domain names of each Loan Party and
each Subsidiary of each Loan Party (collectively, the “Material Patents, Trademarks and
Copyrights™) are listed and described on Schedule A hereto.

3. Each Grantor covenants and warrants that:

(a) the Patents, Trademarks and Copyrights are subsisting and have not been
adjudged invalid or unenforceable, in whole or in part;

(b) to the best of Grantor's knowledge, each of the Patents, Trademarks and
Copyrights is valid and enforceable;

(c) Grantor is the sole and exclusive owner of the entire right, title and interest
in and to each of the Patents, Trademarks and Copyrights, free and clear of any liens, charges and
encumbrances, including without limitation pledges, assignments, licenses, shop rights, rights of
independent contractors and covenants by Grantor not to sue third persons;

(d) Grantor has the corporate power and authority to enter into this Agreement
and perform its terms;

(e) no claim has been made or threatened to Grantor or, to the best of
Grantor’s knowledge, to any other person that the use of any of the Patents, Trademarks and
Copyrights does or may violate the rights of any third party;

O Grantor has used, and will continue to use for the duration of this
Agreement, consistent standards of quality in its manufacture of products sold under the Patents,

Trademarks and Copyrights;

() Grantor has used, and will cont.inue to use for the duration of this
Agreement, proper statutory notice in connection with 1ts use of the Patents, Traderrlllarks ;utd
Copyrights, except for those Patents, Trademarks and Copyrights that are hereafter allowed to
lapse in accordance with Paragraph 10 hereof; and

(h) Grantor is the sole and exclusive author of all software anq related
manuals and documentation in which copyright subsists or which could be copyrighted; and

(1) Grantor has sole and exclusive rights to use all domain names and has
registered such domain names in accordance with registrar policies and procedures.

-
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4. Each Grantor agrees that, until all of the Secured Obligations shall have been
satisfied in full, it will not enter into any agreement (for example, a license agreement) which is
inconsistent with Grantor's obligations under this Agreement, without Secured Party's prior
written consent which shall not be unreasonably withheld except Grantor may license technology

n the'o.rdinary course of business without the Secured Party’s consent to suppliers and customers
to facilitate the manufacture and usc of Grantor’s products.

5. If, before the Secured Obligations shall have been indefeasibly satisfied in full,
Grantor shall own any new trademarks or any new copyrightable works or patentable inventions,
or any patent application or patent for any reissue, division, continuation, renewal, extension, or
continuation in part of any Patent, Trademark or Copyright or any improvement, derivative work,
modification or alteration on any Patent, Trademark or Copyright, or any new domain names are
acquired the provisions of this Agreement shall automatically apply thereto and Grantor shall
give to Secured Party prompt notice thereof in writing. Grantor and Secured Party agree to
modify this Agreement by amending Schedule A to include any future patents, patent
applications, trademark applications, registered and unregistered trademarks, registered and

unregistered copyrights or copyright applications, domain names and the provisions of this
Agreement shall apply thereto.

6. Secured Party shall have, in addition to all other rights and remedies given it by
this Agreement and those rights and remedies set forth in the Credit Agreement, those allowed by
Law and the rights and remedies of a secured party under the Uniform Commercial Code as
enacted in any jurisdiction in which the Patents, Trademarks and Copyrights may be located and,
without limiting the generality of the foregoing, if an Event of Default has occurred and 1s
continuing, Secured Party may immediately, without demand of performance and without other
notice (except as set forth below) or demand whatsoever to Grantor, all of which are hereby
expressly waived, and without advertisement, sell at public or private sale or otherwise realize
upon, in a city that the Agent shall designate by notice to the Grantor, in Pittsburgh, Pennsylvania
or elsewhere, the whole or from time to time any part of the Patents, Trademarks and
Copyrights, or any interest which Grantor may have therein and, after deducting from the
proceeds of sale or other disposition of the Patents, Trademarks and Copyrightg all expenses
(including fees and expenses for brokers and attorneys), shall apply the remamde_zr qf such
proceeds toward the payment of the Secured Obligations as the Secured Party, i 1ts sole
discretion, shall determine. Any remainder of the proceeds after payment in_f_ull of the Secured
Obligations shall be paid over to Grantor. Notice of any sale or other disposition of the Patents,
Trademarks and Copyrights shall be given to Grantor at least ten (10) days before the time of any
intended public or private sale or other disposition of the Patents, Tra@emarks and Copyrights 1s
to be made, which Grantor hereby agrees shall be reasonable notice of such sale or Ot'};l:r
disposition. At any such sale or other disposition, Secured Party may, to the T(xtenti pgrrms@};
under applicable Law, purchase the whole or any part of the Patent.s, Tr.aderr.lar s al: qz;;ngand
sold, free from any right of redemption on the part of Grantor, which right is hereby wat

released.

ve occurred and be continuing, each Grantor

nt of Default shall ha .
. o o to make, constitute and appoint any officer or

hereby authorizes and empowers Secured Party
3-
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agent of Secured Party, as Secured Party may select in its exclusive discretion, as Grantor's true
and lawful attorney-in-fact, with the power to endorse Grantor's name on all applications
documents, papers and instruments necessary for Secured Party to use the Patents, Trademarks’
and Copyrights, or to grant or issue, on commercially reasonable terms, any exclusive or
nonexclusive license under the Patents, Trademarks and Copyrights to any third person, or
necessary for Secured Party to assign, pledge, convey or otherwise transfer title in or dispose, on
commercially reasonable terms, of the Patents, Trademarks and Copyrights to any third Pers,on.
Grantor hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue

hgreof. This power of attorney, being coupled with an interest, shall be irrevocable for the life of
this Agreement.

8. At such time as Grantor shall have indefeasibly satisfied and paid in full all of the
Secured Obligations, this Agreement shall terminate and Secured Party shall execute and deliver
Fo Grantor all deeds, assignments and other instruments as may be necessary or proper to re-vest
in Grantor full title to the Patents, Trademarks and Copyrights, subject to any disposition thereof
which may have been made by Secured Party pursuant hereto.

9. Any and all fees, costs and expenses, of whatever kind or nature, including
reasonable attorney's fees and expenses incurred by Secured Party in connection with the
preparation of this Agreement and all other documents relating hereto and the consummation of
this transaction, the filing or recording of any documents (including all taxes in connection
therewith) in public offices or internet domain name registration offices, the payment or
discharge of any taxes, counsel fees, maintenance fees, encumbrances, the protection,
maintenance or preservation of the Patents, Trademarks, Copyrights and domain names, or the
defense or prosecution of any actions or proceedings arising out of or related to the Patents,
Trademarks and Copyrights, shall be borne and paid by Grantor within fifteen (15) days of
demand by Secured Party, and if not paid within such time, shall be added to the principal
amount of the Secured Obligations and shall bear interest at the highest rate prescribed in the

Credit Agreement.

10. Each Grantor shall have the duty, through counsel reasonably acceptable to
Secured Party, to prosecute diligently any patent trademark or copyright registration applications
of the Patents, Trademarks and Copyrights pending as of the date of this Agreement if
commercially reasonable or thereafter until the Secured Obligations shall have been indefea_sibly
satisfied and paid in full, to make application on unpatented but patentable inyentlons,
trademarks and copyrights (whenever it is commercially reasonable in the reasonable judgment
of Grantor to do so) and to preserve and maintain all rights in patent applications and patents of
the Patents, including without limitation the payment of all maintenance fees. Any expenses
incurred in connection with such an application shall be borne by Grantor. Grantor §ha11 not
abandon any Patent, Trademark or Copyright without the consent of Secured Party, which shall
not be unreasonably withheld. Grantor shall (i) use reasonable efforts ap.p_ropnate under the
circumstances to protect, defend and maintain the validity and lenff)rceablhty of the Patents,
Trademarks and Copyrights, (i) use its best efforts to detect mfrmg'emen‘Fs. of the Paten.ts,
Trademarks and Copyrights and promptly advise Secured Party in writing of matenal

infringements detected.
_4-
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11. Grantor shall have the right, with the consent of Secured Party, which shall not be
unreasonably withheld, to bring suit, action or other proceeding in its own name, and to join
_Se.cured Pgny, if necessary, as a party to such suit so long as Secured Party is satisf:led that such
Jomde'r will not subject it to any risk of liability, to enforce the Patents, Trademarks and
Copyng_hts and any licenses thereunder. Grantor shall promptly, upon dema’nd reimburse and
¥ndemn1fy Secured Party for all damages, costs and expenses, including reason,able legal fees
incurred by Secured Party as a result of such suit or joinder by Grantor. ’

- 12. No course of dealing between Grantor and Secured Party, nor any failure to
exercise nor any delay in exercising, on the part of Secured Party, any right, power or privilege
hereuqder or under the Credit Agreement or other Loan Documents shall operate as a waiver of
such right, power or privilege, nor shall any single or partial exercise of any right, power or

privilege hfareunder or thereunder preclude any other or further exercise thereof or the exercise of
any other right, power or privilege.

13. | All of Secured Par.ty's rights and remedies with respect to the Patents, Trademarks
and Copyrights, whether established hereby or by the Credit Agreement or by any other
agreements or by Law, shall be cumulative and may be exercised singularly or concurrently.

14. The provisions of this Agreement are severable, and if any clause or provision
shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction,
or any clause or provision of this Agreement in any jurisdiction.

15. This Agreement is subject to modification, amendment or waiver only by a
writing signed by the parties hereto, except as provided in Paragraph 6.

16. The benefits and burdens of this Agreement shall inure to the benefit of and be
binding upon the respective successors and permitted assigns of the parties, provided, however,
that Grantor may not assign or transfer any of its rights or obligations hereunder or any interest
herein and any such purported assignment or transfer shall be null and void.

17. This Agreement shall be governed by and construed in accordance with the
‘nternal Laws of Commonwealth of Pennsylvania without regard to its conflicts of law

principles. The Grantor hereby irrevocably:

(a) Consents to the exclusive jurisdiction of the courts located in Chester County
in the Commonwealth of Pennsylvania and the United States District Court for the Eastern
District of Pennsylvania, and waives personal service of any and all process upon it and consents
that all such service of process be made by certified or registered mail directed to the Borrower at
the address provided for in the Credit Agreement and service so made shall be deemed to be

completed upon actual receipt thereof;
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(b) Waives any objection to jurisdiction and venue of any action instituted against

it 2(118 provided herein and agrees not to assert any defense based on lack of jurisdiction or venue;
an ’

(c) WAIVES TRIAL BY JURY IN ANY ACTION, SUIT, PROCEEDING, OR
COUNTERCLAIM OF ANY KIND ARISING OUT OF OR RELATED TO 'E'HIS
AGREEMENT, THE CREDIT AGREEMENT, OR ANY OTHER LOAN DOCUMENT TO
THE FULLEST EXTENT PERMITTED BY LAW.

18. At any time and from time to time, upon the written request of Secured Party, and
at the sole expense of Grantor, Grantor shall promptly and duly execute and deliver any an,d all
such further instruments and documents and take such further action as Secured Party may
-reasonably deem necessary or desirable to obtain the full benefits of this Security Agreement
including, without limitation, (a) using its best efforts to secure all consents and approvalé
necessary or appropriate for the grant of a security interest to Secured Party in any contract or
llcensg held by Grantor or in which Grantor has any right or interest not heretofore assigned, (b)
e?mu_ltmg, delivering and causing to be filed any financing or continuation statements (incluzling
“in ll_eu”. continuation statements) under the Uniform Commercial Code with respect to the
security interests granted hereby and (c) filing or cooperating with Secured Paity in filing any
forms or other documents required to be recorded with the United States Patent and Trademark
Office, United States Copyright Office, or any actions, filings, recordings or registrations in any
foreign jurisdiction or under any international treaty, required to secure or protect Secured Party’s
interest in the Patents, Trademarks and Copyrights.

19. This Agreement shall remain in full force and effect and continue to be effective
should any petition be filed by or against each Grantor for liquidation or reorganization, should
Grantor become insolvent or make an assignment for the benefit of creditors or should a receiver
or trustee be appointed for all or any significant part of Grantor’s property and assets, and shall
continue to be effective or be reinstated, as the case may be, if at any time payment and
performance of the Secured Obligations, or any part thereof, is, pursuant to applicable law,
rescinded or reduced in amount, or must otherwise be restored or returned by any obligee of the
Secured Obligations, whether as a “voidable preference,” “fraudulent convevance,” or otherwise,
all as though such payment or performance had not been made. In the event that any payment, or
any part thereof, is rescinded, reduced, restored or returned, the Secured Obligations shall be
reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored

or returned.

20. The security interest granted in Section 2 of this Agreement (i) is a continuation of
the security interest granted under the Prior IP Security Agreement and (ii) is granted in
conjunction with the security interest granted to the Secured Party under the applicable Loan
Documents. The rights and remedies of the Secured Party with respect to the security interest
granted hereby are in addition to those set forth in the the other Loan Documents, and those
which are now or hereafier available to the Secured Party as a matter of law or equity. Each
right, power and remedy of the Secured Party provided for herein or in any of the Loan
Documents or now or hereafter existing at law or in equity shall be cumulative and concurrent

-6-
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and shall be in addition to every right, power or remedy provided for herein and the exercise by
the Agent of any one or more of the rights, powers or remedies provided for in this Agreement or
any of the other Loan Documents, or now or hereafter existing at law or in equity, shall not
preclude the simultaneous or later exercise by any person, including the Secured Party, of any or
all other rights, powers or remedies.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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[SIGNATURE PAGE TO PATENT, TRADEMARK
AND COPYRIGHT SECURITY AGREEMENT]

IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed
by their respective officers or agents thereunto duly authorized, as of the date first above written.

MOBILITY TECHNOLOGIES, INC.

By: %\W\ Qi L%;.

Name:
Title:

PNC BANK, NATIONAL ASSOCIATION, as
Agent

By:
Name:
Title:
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[SIGNATURE PAGE TO PATENT, TRADEMARK
AND COPYRIGHT SECURITY AGREEMENT]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers or agents thereunto duly authorized, as of the date first above written.

MOBILITY TECHNOLOGIES, INC.

By:
Name:
Title:

PNC BANK, NATIONAIL ASSOCIATION, as
Agent

By: Cﬂapg Goosd)
Name: Cdeo. S, Dcea

Title: Senice— 1@ res dev 7
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2. Trademarks:

U.S. Pending and Registered Trademarks

o APPLICATION/ APPLICATION/
MARK WNER REGISTRATION | REGISTRATION | STATUS
NO. DATE
MOBILITY Mobility Application No. Filed 3/6/02 Pending
TECHNOLOGIES and | Technologies, Inc. | 76/379,051 (claiming a first use
Design date of 5/31/01)
DIGITAL TRAFFIC Mobility Application No. Filed 1/17/02 Pending
PULSE Technologies, Inc. | 76/359,390 (claiming a first use
date of 5/31/01)
AUTOPILOT Mobility Application No. Filed 3/20/01 (on Allowed
Technologies, Inc. | 76/232,706 the basis of
intended use)
CYBERVISION Traffic.com, Inc. | Application No. Filed 3/20/01 (on Pending
76/232,705 the basis of
intended use)
MOBILITY Mobility Application. No. Filed 3/7/01 (on the | Allowed
TECHNOLOGIES Technologies, Inc. | 76/221,765 basis of intended
use; Statement of
Use filed 1/22/02)
TIME IS ON YOUR Mobility Registration No. Registered 4/9/02 Registered
SIDE Technologies, Inc. | 2,560,361 (claiming a first use
date of 11/23/00)
KEYROUTE Mobility Application No. Filed 11/16/00 Pending
Technologies, Inc. | 76/167,223 (Amended to
Supplemental
Register 1/16/02)
DIGITAL TRAVEL Mobility Application No. Filed 11/16/00 (on | Pending
TIME Technologies, Inc. | 76/167,222 the basis of
intended use)
TRAFFIC PULSE Mobility Application No. Filed 10/30/90 Allowed
Technologies, Inc. | 76/157,681 (claiming a first use
date of 2/5/01)
TRAFFIC.COM Mobility Application No. F ile@ 1_0/30/00 Pending
Technologies, Inc. | 76/157,680 (claiming a first use

.

TRAFFIC.COM and
Design
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date of 9/25/00)
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SCHEDULE A
TO
PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

LIST OF REGISTERED PATENTS, TRADEMARKS,
TRADE NAMES AND COPYRIGHTS

Registered Patents: None

Trademarks: See attached
Trade Names: None
Copyrights: None
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