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EXECUTION o \\\\\\\\\\\\\\\\\\\\\\\%

PATENTS, TRADEMARKS, COPYRIGHTS
& LICENSES SECURITY AGREFMENT

THIS Security Agreement (this “Agreement”) is effective as of this 22nd day
of September, 2017, by VIA TRANSPORTATION, INC., a corporation organized under
the laws of the State of Delaware, with its principal place of business at 10 Crosby Street,
2™ Floor, New York, NY 10013 (the “Debtor”) and BANK LEUMI USA, having an office
at 579 Fifth Avenue, New York, NY 10017 (the “Bank”).

WHEREAS, in consideration of credit and/or other financial accommodations, which
have been or which may from time to time be extended to Debtor by Bank, as evidenced by
such promissory notes, loan applications and agreements, security agreements, loan and/or
credit agreements, security agreements, mortgages, guarantees of payment and such other
documents as may from time to time be delivered for the benefit of Bank (the “Loan
Documents”), Debtor has agreed to grant and transfer to Bank a security interest in all of the
Debtor’s new provisional and non-provisional applications, issued patents, patent rights,
continuation in part divisional and substitute applications resulting from a reissued or
reexamination proceeding and any foreign equivalents, and improvements (collectively,
“Patents”); trademarks, service marks, tradenames, unregistered trademarks, service
trademark registration or application, service tradenames, trade dress, logos, designs, fictitious
business names, any business identifiers and any other indication of origin (collectively,
“Trademarks™), copyrights, copyright applications (collectively, “Copyrights™), licenses
(“Licenses”) and any and all renewals, continuations in part, extensions or other modifications
thereof and goodwill associated thereto (“Goodwill”) as listed on Exhibit 1 Schedule of
Patents, Trademarks, Licenses and Copyrights (all such Patents, Trademarks, Copyrights,
Licenses or Goodwill currently in existence, as listed in Exhibit 1 hereto, hereinafter referred

to as the “Assets”);

NOW, THEREFORE, Bank may register this Agreement with the U.S. Patent and
Trademark Office (“USPTO”) as collateral security for all indebtedness, obligations and
liabilities, direct or indirect, absolute or contingent, joint, several, or independent, secured
or unsecured, liquidated or unliquidated, contractual or tortious, of the Debtor, due or to
become due, now existing or hereafter arising or incurred for the Indebtedness (as defined
in the Loan Documents) of Debtor to Bank, and now or hereafter payable to or held by the
Bank for its own account or as agent for another or others, whether created directly or
acquired by assignment, participation or otherwise, and whether incurred as primary
debtor, comaker, surety, endorser, guarantor or otherwise, the Debtor hereby irrevocably
grants and transfers to the Bank a security interest in and to the Assets;
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TO HAVE AND TO HOLD the same unto the Bank as and for collateral
security and to the successors, legal representatives and assigns of the Bank in accordance

with the terms and provisions hereof.

1. The Debtor represents, warrants and covenants to the Bank as follows:
(a) The Assets are owned and held by the Debtor; (b) Debtor has not made and will make no
sale, assignment, pledge, grant of any option, transfer or other encumbrance of the Assets,
other than (i) Permitted Encumbrances, as defined in the Letter Agreement of even date
herewith between Debtor and Bank governing the line of credit provided by Bank to Debtor
(as amended, modified or restated from time to time, the “Letter Agreement”), (ii) as
permitted by Section A.6.3 of the Letter Agreement, or (iii) otherwise in the ordinary course
with notice to and consent of the Bank; (c¢) to the best of Debtor’s knowledge, Debtor has
complied in all material respects with and will continue for the duration of this Agreement to
comply in all material respects with, the requirements set forth in 15 U.S.C. §§ 1051-1127, 17
U.S.C. § 101, et seq., 35 U.S.C. § 101 et seq., in each case to the extent applicable, and any
other applicable statutes, rules and regulations in connection with its use of the Assets; (d) as
of the date hereof, except as previously disclosed to Bank, there are no actions, suits or
proceedings pending, or to the knowledge of the Debtor threatened in writing, against or
affecting the Assets, or involving the validity or enforceability of the Assets; (¢) the Debtor
shall give prompt written notice to the Bank of any claim(s) or actions specifically related to
the Assets together with a complete copy of each such claim, and shall reasonably defend any
such claim or action related to the Assets and use commercially reasonable efforts to protect
such Assets from infringement, unfair competition or dilution or damage by all appropriate
actions at Debtor’s sole cost and expense.

2. Upon any Event of Default (as defined in the Line of Credit Note of
even date herewith (as amended or restated from time to time, the “Note”) made by Debtor in
favor of Bank evidencing the line of credit provided by Bank to Debtor ) and in addition to
all other rights and remedies given to it by any other security agreement, this Agreement,
those allowed by law and the rights and remedies of a secured party under the Uniform
Commercial Code then in effect in the State of New York and, without limiting the generality
of the foregoing, the Bank shall have the right but not be bound to immediately, without
demand of performance and without other notice (except as set forth next below) or demand
whatsoever to Debtor, all of which Debtor hereby expressly waives to the fullest extent it may
under applicable law, sell at public or private sale or otherwise realize upon, at Debtor’s place
of business or elsewhere, all or from time to time any of the Assets, or any interest which the
Debtor may have therein, and after deducting from the proceeds of sale or other disposition of
the Assets all expenses (including all reasonable attorney or broker’s fees), shall apply the
proceeds to payment of the Indebtedness in such order as Bank may determine. Any
remainder of the proceeds after payment in full of the indebtedness under the Note shall be
paid over to the Debtor. In the event Bank decides to sell the Assets, notice of any sale or
other disposition of the Assets shall be given to Debtor at least ten (10) days before the time
of any intended public or private sale or other disposition of the Assets is to be made, which
Debtor hereby agrees shall be reasonable notice of such sale or other disposition. At any such
sale or other disposition, if Bank decides to sell or dispose of the Assets, Bank may, to the
extent permissible under applicable law, purchase the whole or any part of the Assets sold,
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free from any right of redemption on the part of Debtor, which right is hereby waived and
released.

3. The security interest granted hereby is granted concurrently and in
conjunction with the security interest granted to Bank under the Security Agreement of even
date herewith (as amended or restated from time to time, the “Security Agreement”) made by
Debtor in favor of Bank. In the event that any of the provisions of this Agreement are in
conflict with the Security Agreement, the provisions of the Security Agreement shall govern.

4. Debtor hereby irrevocably authorizes and empowers Bank, upon the
oceurrence of an Event of Default, to make, constitute, and appoint any officer or agent of
Bank as Bank may select, in its exclusive discretion, as Debtor’s true and lawful attorney-in-
fact, with the power to endorse Debtor’s name on all applications, documents, papers and
instruments necessary for Bank to use the Assets, or to grant or issue any exclusive or
nonexclusive license under the Assets to anyone else, or necessary for Bank to assign, pledge,
convey or otherwise transfer title in or dispose of the Assets to anyone else, in each case to the
extent necessary to satisfy the payment of all outstanding indebtedness of Debtor to Bank.
Debtor hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue
hereof.

5. Debtor hereby grants to Bank and its employees and agents the right to
visit Debtor’s facilities which create any Assets and to inspect the books and records relating
thereto at reasonable times during regular business hours upon reasonable notice.

6. This Agreement shall not operate to impose any liability or
responsibility whatsoever upon the Bank or its successors, legal representatives or assigns for
any of the debts, liabilities or obligations, present and/or future, of the Debtor or for the
performance of any of the Debtor’s obligations in connection with the Assets for which the
Debtor shall remain liable with the same effect as though this Agreement had not been signed.
The Debtor hereby agrees to indemnify, hold harmless and defend the Bank from and against
any such loss, claim or expense incurred by any such imposition of liability or responsibility
(actual or attempted) including but not limited to, a claim that the Assets infringe on the rights
of others, such indemnity to include, in each such case, reasonable, documented out-of-pocket
counsel fees and disbursements.

7. Bank shall have no duty of care with respect to the Assets, except that
Bank shall exercise reasonable care with respect to Assets in Bank’s custody, but shall be
deemed to have exercised reasonable care if such Assets are accorded treatment substantially
equal to that which Bank accords its own property, or if Bank takes such action with respect
to the Assets as the Debtor shall request in writing, but no failure to comply with any such
request nor any omission to do any such act requested by the Debtor shall be deemed a failure
to exercise reasonable care, nor shall Bank’s failure to take steps to preserve rights against any
parties or property be deemed a failure to have exercised reasonable care with respect to the

Assets in Bank’s custody.
8. Neither any failure nor any delay on the part of the Bank in exercising

any right, power or privilege hereunder or under the Loan Documents shall operate as a
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waiver thereof. No modification or waiver of any provision of this Agreement, nor consent to
any departure by Bank from any of the terms or conditions thereof, shall in any event effect
any rights of Bank under the Loan Documents unless it shall be in writing and executed in
accordance with the provisions of the Loan Documents, and then such modification, waiver
or consent shall be effective only in the specific instance and for the purpose for which given.

9, After the occurrence of an Event of Default, the Debtor hereby
authorizes the U.S. Patent and Trademark Office to issue or transfer all said Assets to the
Bank or otherwise as the Bank may direct in accordance with this Security Agreement.

10.  This Agreement and rights of the Bank hereunder shall terminate
when all indebtedness shall have been fully and finally paid and satisfied and there is no
further commitment to lend. Upon such termination, the Bank shall file a security
agreement release with the USPTO or authorize the Debtor to file a security agreement
release with the USPTO.

This Agreement is made and delivered in the State of New York and shall be
construed in accordance with and governed by the laws of said State. The word “Debtor” or
“Bank” shall be construed as if it read “Debtors” or “Banks” whenever the sense of this
instrument so requires. This Agreement cannot be changed or terminated orally, cannot be
orally waived and shall be binding on the Debtor and its successors and assigns.

THE PARTIES HERETO HEREBY WAIVE, TO THE FULLEST
EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT
OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THIS AGREEMENT
OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR OMISSIONS OF
EITHER PARTY OR THEIR RESPECTIVE OFFICERS, EMPLOYEES, DIRECTORS
OR AGENTS IN CONNECTION THEREWITH.

Without limiting the right of the Bank to bring any action or proceeding
against the Debtor or against property of the Debtor arising out of or relating to any obligation
or this Agreement (an “Action”) in the courts of other jurisdictions for the purpose of
enforcing the Bank’s lien on collateral located in such other jurisdictions, the Debtor hereby
irrevocably submits to the jurisdiction of any New York State or Federal Court sitting in New
York City, and the Debtor hereby irrevocably agrees that any Action may be heard and
determined in such New York State court or in such Federal court. The Debtor hereby
irrevocably waives, to the fullest extent it may effectively do so, the defense of an
inconvenient forum to the maintenance of any action in any jurisdiction. The Debtor hereby
irrevocably agrees that the summons and complaint or any other process in any Action in any
jurisdiction may be served by mailing to any of the addresses set forth in the first paragraph of
this Agreement or by hand delivery to a person of suitable age and discretion at any of the
addresses set forth in the first paragraph of this Agreement. Such service will be complete on
the date such process is so mailed or delivered, and the Debtor will have thirty days from such
completion of service in which to respond in the manner provided by law. The Debtor may
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also be served in any other manner permitted by law, in which event the Debtor’s time to
respond shall be the time provided by law.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

#887444v1/10179-009/fimu 5

PATENT
REEL: 043724 FRAME: 0614



IN WITNESS WHEREOF, and intending to be legally bound hereby, the
Debtor has duly executed this Agreement, as of the 22nd day of September, 2017.

VIA TRANSPORTATION, IRC.
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EXECUTION

STATE OF NEW YORK
COUNTY OF Aleen Yok

On thé2-2Z day of September in the year 2017 before me. the undersigned, a
notary public in and for said State, personally appeared L8ne/ £ 2rmn , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity, and that by his signature on the instrument, the individual, or the person upon

behalf of which the individual acted. executed the instrument.

= _ > e ==

Notary Public

ERIN HILLARY ABRAMS |
Notary Public. State of New York |
Registration #U2AB6322335 i
Qualified In Néw York Colinty
Commission Expires March' 30,2019 ¢
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EXECUTION

Exhibit 1

SCHEDULE OF PATENTS, TRADEMARKS, LICENSES AND COPYRIGHTS

Patents

Patent

Application Number

Continuously
updatable
computer-generated
routes with
continuously
configurable virtual
bus stops for
passenger ride-
sharing of a fleet of
ride-sharing vehicles
and computer
transportation
systems and
computer-
implemented
methods for use
thereof

15/215,349

Patent Number

9,562,785

Date of Patent
February 7, 2017

July 20, 2016

Systems and
Methods for
Managing a Fleet of
Ridesharing Vehicles
Using Virtual Bus
Stops

EP17153135.3
{European Patent
Office)

Pending {Submission
number: 4985147)

January 25,2017 | Pending

Systems and
Methods for
Managing a Fleet of
Ridesharing Vehicles
Using Virtual Bus
Stops

62/450,239 (provisional

application with U.S.

" Patent Office)

Pending (provisional
application)

lanuary 25,2017 | Pending

Specifically
programed taxi-
installed equipment
configured to enable
taxi-shared rides and
methods of use
thereof {shared
rides in taxis)

62/352,896 (provisional

application with U.S.
Patent Office)

Pending {provisional
application)

June 21, 2016 Pending

Systems and
Methods for
Managing a Fleet of
Ride-Sharing
Vehicles

62/500,109 (provisional

application with U.S.
Patent Office)

Pending (provisional
application)

May 2, 2017 Pending

Systems and
Methods for
Enabling Ride-
Sharing

62/509,376 (provisional

application with U.S.
Patent Office)

Pending {provisional
application)

May 22, 2017 Pending
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Trademarks

Trademark Jurisdiction Serial Registration Number
Number/Application
Vialogo U.S. 87359962 N/A {pending application)
Stylized Via name U.S. 87359953 N/A (pending application)
Plain text Via name u.S. 87359935 N/A (pending application)
Via'logo E.U. 016570301 N/A {pending application)
Stylized Via name E.U. 016570277 N/A (pending application)
Plain text Via name E.U. 016570161 N/A (pending application)
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