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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Clever Devices Ltd. 12/18/2019 Corporation: NEW YORK

RECEIVING PARTY DATA

Name: HSBC Bank USA, National Association, as Administrative Agent
Street Address: 452 Fifth Avenue

Internal Address: Deirdra N. Ross

City: New York

State/Country: NEW YORK

Postal Code: 10018

Entity Type: National Banking Association: UNITED STATES

PROPERTY NUMBERS Total: 23

Property Type Number Word Mark
Registration Number: |5399241 BUSWARE
Registration Number: |5383646
Registration Number: | 5260270 Ay
Registration Number: |5260156 BUSTIME §
Registration Number: |5245096 CLEVER DEVICES 3
Registration Number: | 5245026 BUSLINK e
Registration Number: |5403549 INCIDENTANALYTICS §
Registration Number: |5388595 PERFECTNAV :_9
Registration Number: |5313856 IDLEMONITOR O
Registration Number: |5230539 SECURE BUS ACCESS
Registration Number: |0518382 PENNSALT HFK
Registration Number: |5169605 CLEVERREPORTS
Registration Number: |5164210 CLEVERWORKS
Registration Number: |5064242 CLEVERCARE
Registration Number: |4868081 BE AT PEACE
Registration Number: |4968174 R+
Registration Number: |4968152 RIDECHECK PLUS
Registration Number: |5020664 RSM SERVICES
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Property Type Number Word Mark
Registration Number: |4870707 AVM
Registration Number: |4624921 SMARTYARD
Registration Number: |4696146 CLEVERCOUNT
Registration Number: |4597466 CLEVERCERT
Registration Number: |4487597 MTRAM

CORRESPONDENCE DATA

Fax Number:

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 2:
Address Line 4:

5166636681

smcgrath@rmfpc.com

Ruskin Moscou Faltischek, PC
1425 RXR Plaza, 15th Floor
Sandra McGrath

Uniondale, NEW YORK 11556

NAME OF SUBMITTER: Sandra McGrath
SIGNATURE: /s/ Sandra McGrath
DATE SIGNED: 01/21/2020

Total Attachments: 11
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INTELLECTUAL PROPERTY SECURITY AGREEMENTY

This INTELLECTUAL PROPERTY SHCURITY AGREEMENT (this “Agretinent”™), dated as of
Diecember 18, 2019, made by sach of the Persons Hsted on the signature pages hereto {each a ""T{ffi:t-j\;'mi:m'?”

Agent for the benefit of the Secured Parties (in such capacity, the “Administrative Susat”).

WHEREAS, pursuant to the Security Agreement, dated as of December 18, 2019 (as amended,
arended and restated, supplemented or otherwise modified from time to time, the “Securly Agrsoment”;
capitalized termos used herein and pot otherwise defined herein shall have the meaning assigned {0 such
terms i the Seourity Agreement}, the Grantor has granted to the Admimsteative Agent, forthe benefitof
the Secured Parties, a security intersst in, among other property, certain intellectus! property of the
Grantor, and have agreed to-exceute and deliver this Agreement, for recording with ngtional, federal and
state government authorities, including, but not Hinited 1o, the USPTO.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, each Grantor agress with the Administrative Agent as follows:

Section 1. Crant of Sceurity: The Grantor hereby unconditionally pledges and
grants to the Administrative Agent, for the ratable benefit of the Sccured Partics, a continuing security
interest in and to all of such Grantor’s right, title and interest in or to the following assets and properties
whether now owned or bersafter acquired or arising and wherever located or wowhich such Grantor now
has or at any time hereafier acquires any right, title or interest i

{a3 the patents and patent applications-set forth in Schedule T hereto and all reissues,
divisions, continuations, continuations-in-part, renewals, extencions and resxamingtions thereof and

amendments thereto (the "Patants™)

By the copyright registrations, applications and copyright registrations and
applications exclusively licensed to each Grantor set forth in Schedule J hereto, and all extensions and
renswals thereof (the "Consrighis™

{) the trademark registrations and applications sef forth in Schedule T hersto,
together with the goodwill connected with the use of and symbolized thereby and all sxtensions and
renewals thereof {the “Titdemarks™), excluding ouly United States intent-to-use tradeniark applications o
the extent that, snd solely during the perind in which, the grant, attachment or enforcement of a security
interest therein would, under applicable federal law, impair the registrability of such applications or the
validity or enforceability of registrations issuing from such applications];

< all rights of any kind whatsoever of such Grantor accniing under any of the
foregning provided by applicable law . of any iurisdiction, by international treatics and conventions and
otherwise throughout the world: and

887815
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{&} all proceeds of and revenues from the foregoing, including, without limitation; all
proceeds of and revenues from any claim by such Grantor against third parties for past, present or future
unfair competition with, or violation of intellectual property rights in connection with or injury to, or
infringement or dilution of, any Patert, Copyright or Trademark owned by such Grantor (including,
without limitation, any Copvright or Trademerks identified in the Schedules heretn).

All of the above referred to collectively herein as the “Intellectual Property Collateral”.

Section 2. Sevurity for Oblisations. The grant of a security interest in the
Inteliectual Property Collatersl by cach Grantor under this Agreement secures the payment and
performance of all of the Ubligations of the Secured Parties now or bereafter existing under the Credit
Agresment.

Section 3. Becordation. Fach Grantor suthorizes the Connniissioner for Patents,
Copyrights and Trademark and any other government officials to record and register this Agreement upon
request by the Administrative Agent.

in conjunction with the Becurity Agresment, which is hereby incorporated by reference. The provisions of
the Security Agreement shall supersede and control over auy conflicting or inconsistent provision hergin.
The rights and remedies of the Administrative Agent with respect to the Intellectual Property Collateral
are as provided by the Credit Agrecment, the Security Agreement and related documents, and nothing in
this Agreement shall be deemed to Hmit such rights and remedies.

Section 4. Loan Documents. This Agreement has been entered into pursusnt to and

Section 5. Authorization fo  Supplement. Grastor shall comply with the
abligations set forth in Svelivn 440} of the Security Agreement in counsetion with obtaining rights to
any new Intellectual Property applicstions or issued Intellectual Property or become entitied to the benefit
of any Intellectual Property applications or imtellectual property for any divisional, continuation,
continuationsin-part, reissuye, or reexamination of any existing Intellectual Froperty or Intellectual
Property application. Without limiting Grantors” obligations under this Section, Grantors hereby authorize
the Administrative Agent unilaterally to modify this Agreement by amending &m&izs\ima\ to include
any such new patent, copyright or trademark rights of each Grantor identified on the schedules delivered
by Grantors to the Administrative Agent pursuant to Segtion 4.4Uh) of the Security Agreerent and which
become part of the Collateral under the Seeurity Agrecrnent. Notwithstanding the foregoing, no failure to
so modify this Agreement or arnend thy Schedules shall in any way affect, invalidate or detract from the
Administrative Agent’s continuing security interest in all Collateral, whether or not listed on the
Scheduies.

Section 6. Execution in Countorparts. This Agreoment may be executed in
counterparts and by different parties hereto in different counterparts, each of which shall constitute an
ariginal and all of which when taken together shall constitule a single contract. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or in electronic (e, "pdf” or "uf" format)
shall be effective as delivery of a mavually execcuted counterpart of this Agreement.

Section 7. Suceessors and Asstons. Thix Agreement will be binding on and shall
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irmtre to the benefit of the parties heveto and their respective successors and assigns.

Section 8. Croverndng Loy This Agreement and any claim, controversy, dispute or
cause of action (whether o contract or tort or otherwise} based upon, arising oul of or relating o this
Agreement and the transactions contemplated bereby and thereby shall be goversed by, and construed fu
aceordance with, the laws of the Usited States and the State.of New York, without giving effect o any

choice or conflict of law provision or rule (whether of the State of New York or any otber juciadiction).

Section 9. No Strict Construction. The partics hereto have patticipated jointly in
the negotiation and drafling of this Agreement. In the event an ambiguify or question of intent or
interpretation arises, this Agreement shall be constraed as if drafied joinily by the parties hereto and no
presumption of burden of proof shall arise favoring or disfavoring any parly by virtue of the authorship of

any provisions of this Agreenient.

Section 10, Severability. In case any one or more of the provisions contained in this
Agreament should be invalid, illegal ot unenforceable i any respect, the validiy, legality and
enforceability of the remaining provisions contained hevein shall not i any way be affected or mpaire

thereby.

[Sienature Page Follows]
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N WITHNESS WHEREOQFY, the Grantor hascaused this Agreement tohe duiy executed and delivered by
its pificer thereunto duly authorized as of the date first above written,

GRANTOR:

CLEVER DEVICES LTD.

A A

Ansiad Pz‘:\n Yent

Intellectus! Property Security Agreemernt — Signature Page
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AGREED TO AND ACCEPTED:

HSBC BANK US4,
MATIONAL ASSOCIATION,
as Aéminisirative Agent

HSBC Bank USA, National Association,
Issuer Services

452 Fifth Avenue

New York, NY 16018

Attt CTLA ~ Loan Agency

Intelicctual Property Security Agreoment = Signature Page
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SCHEDULE L

Patords - United States (L8}

“lever Devices Ltd. | Method and spparatus fo
generating routes using real

UB.A. | 8467957 86/18/20113

time public transportation
mformation
Claver Devices Ltd. | Sonar object detection systermn. | WS.A. | 7072245 (770472006
Clever Devices Lid. | Sonar object detection system TUSA 68564138 Q27222005
| Clever Devices Lid. | Digital vehicle microphone I . , )
© i - " ¥ Us.A 6322754 (2/18/2003

system and method

Clever Devices Ltd. | Rapid messaging protocol
wireless network data US.A. 7756132 07/13/2016
conununication sysiem

"Clever Devices Lid. | Public address system and
method for anurban transit 154, 7068
vehicle

=3

a5 O6/27/2006

Clever Qevwes Lid. | Urban transit vehicle USA D426,715 087332001

microphone housing
- Fovs Lid. 3 Yok »,», e & ‘ e
Clever Devices Ltd. | Digital electromic US A, ATIIRT 49/90/1988

| recordet/player

Clever Dievices Ltd. | Method and Apparatus for
Providing Vehicle Component | US.A 9.502,557 10382017
Fault Scoring

Clever Devices Ltd. | Method and System for On _
HBoard Vehicle Detection of LS.A. 8,519,838 08/27/2013
| Harmful Material

| Clever Devices Ltd. | Method and Apparatus for ]
' : Transnussion Controlof a USA S.061.6458 {16/23/2015
Transit Vehicle

TRADEMARK
REEL: 006842 FRAME: 0171



Clever Devices Lid., | Parking and Vielation , ' 1
UBA. 7382, /320
+ Recording Svstem-and Method 382,280 06/3/2009
Clever Qevzes Lid. Syn‘fdhetm*(,oiiectmn tor TSA 10,386,191 §0/2019
i Vehicle Controlier
Clever Devices Lid. Syatem and Method for
Monitoring Transportation. ¢ 0 8,830,047 | 09/09/2014
System Vehiele Operator Use
of Mobile Deices
Clever Dievices Lid, § LED sign‘coverage and USA TIETRTR /1672004
method of manufacture.
Clever Devices Lid, | Solar powered broadeast trailer | US AL D348 G/2/9%2
Clever Devices Lid, Mﬁiﬁ&han@i digital random | U - . i ’7198 4
access recorder-player :
UClever Devices Lid. | Holistie  Multimodal | US.A [ 127746 445
| Transport Apparabus
| and Method
Clever Devices Lid. { Method for Enhsneing | U.S.A. CH1Aass
Transit Schedule :
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SCHEDULE L

Lopyuights

dever Device
;t:; SERUEIES | BusTools USA. TXO004773092
Clever Devices | Digital sudio filters and
Lid. transeribers for noisy voice LLSA T2u00071816
| recordings
| Clever Devige , T
u? SEUEVIESS | Digital Recorders, Ing. US.A. Txu000836205
| Clever Devices Digitai’ Recorders, Ine. &1 USA V566714
Ltd other title
Q}evar Devices PCAP master conirol program. | USA 000684871
fad. sourcetext
{ Clever Devices | POAP: Personal computer
Lid. audio processer; user’s UB.A. § Fxufb0697719
manual; version 6.0
{Clever Devices | Sharcholder/investar :
Lid. confersnce ¢all Q2000 US.A TX0005172346
resulis '
Clever Devices | Shareholder/investor
Ltd, conference call Q2000 LLSA TXE005258761
1 results/David L. Turney
Clever Devices Sharcholder/lnvestor : ;
Ld conference call, Friday, 06 s, TXO005079843
Anigiist 99 :
_ Clever Devices | Shareholder/ Tnvestor < -
Ltd conference call, March 16, USA. - TX0005219527
2000 '
Clever Devices Shareholders conference call, UBA TX0004000724
TRADEMARK
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T, ["May 7, 1999

Copvright Applisating

None

Exclusively Liconsed Copyrivhis

Mo
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SCHEDULE il

Clever Devices Lid. | AVA US.A 4094568 1/31/2012
VC'i,evc:r Devices Ltd. | AVM U.B.A :3539}.61 - 12/158/2015
| Clever Diovices Lid. | AVM US.A. 4870707 | 12/15/2015
{"Clever Devices Ltd. | RUSLINK SWITCH US.A 3082436 (8/21/2011

Clever Devices Ltd. | BUSTOOLS 1.8.A 2301540 512/2;/1999

Clever Devices Lid. | CLEVER DEVICES 7S.A 13888141 | 12/07/2010

Clever Davices Ltd. | CLEVER DEVICES USA | 3786298 5/04/2010

Clever Devices Ltd, | CLEVERCAD 1.8.A 3617645 SO52008

Clever Devices Ltd. | NETWORK U.S.A 2308507 S/18/2000

Clever Devices Lid. | TN U4A 3374220 §108/2600
{ Clever Devices Lid, SPEAKEASY ) jusa 2313115 | 2/01/2000
Clover Dovices Lid, | CD Logo TeA 3867040 07263010

Clever Deviees Lid. | BUSWARE ) US.A, 5300241 | 02/13/2018
“Clover Devices Lid, | Word Mark TUSA 5383646 | 01/232018

Clover Devieos T Tward b IS A 5260270 080872017
| Clever Dievices Lid. | BUSTIME - |usa | 5260156 ORI08/2017
{ Clever Dievices Ltd. | CLEVER DEVICES U.8.A. 5245096 107182017
 Clever Devices Ltd. | BUSLINK TUSA 15245026 07/18/2017

Clever Devices Ltd. | INCIDENTANLTICS TUSA. 5403549 02/13/2018
Clever Devices Ltd. | PERFECTNAY TUSA 5385595 1 01/23/2018

Clever Devices Ltd. | IDLEMONITOR [ GEA 5313836 16/17/2017

Clever Devices Ltd. | SECURE BUS ACCESS US.A. i 5230539 | 087272017
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Clover Devices Lid. | CLEVERANALYTICS USA 5189342 04/11/2017
| "Clever Devices Lid, | CLEVERREPORTS USA S169605 037282617
Clever Devices Lid. | CLEVERWORKS US.A 5164210 03/21/2017
Clover Devices Ltd. | CLEVERCARE US.A snedzan 08RA12/2016
Clever Devicss Lid. iﬁiﬁfiﬁé{‘ PLUS U.S.A ) 4%%81 A LI
| Clever Devioss Ltd. | R+ USA | 4968174 | 03/15/2016
Clover Dovices Lid. | RIDECHECK PLUS USA 4968152 | 053172016
“Clever Devices Lid, | R8M SERVICES USA. BN | 08/16/2016
| Clover Devices Lid. | AVM tusa. 4870707 1/15/2015
Clever Devices Lid. | SMARTYRD UsA 4624921 102172014
| Clover Devices Lid. | AVA :ULS.Aw 094368 01312012
Ciover Dovioss Tad. T CLEVERGOUNT US.A. 4656146 3/03/2015
| Clever Devices Lid. | CLEVERCERT US.A 4597466 (9/02/2014
| Clever Devices Ltd | CLEVERCAD USA 3617645 (45/05/2009
{lever Devices Litd 5 Word Mack USA 1 3867040 10/26/2010
Clever Devices L4d, | DAL Ui8A 2391432 772571669
“Clever Devices Lid. | ELYSE USA 7166496 T2 1997
Clever Devices Lid, | TWINVISION UsaA | 2166426 §/29/1996
MAIOR Srl | MTRAM U.8.A | 4487597 Q5/20/2013
Cleve Devices Ltd. | iTransit BU 7235088
Doune
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