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TRADEMARK SECURITY AGREEMENT

WHEREAS, AAI SYSTEMS MANAGEMENT, INC., a Maryland corporation, to be
known as Systems Management, Inc. (“Grantor”), owns the Trademarks, Trademark
registrations, and Trademark applications listed on Schedule 1 annexed hereto, and is a party to
the Trademark Licenses listed on Schedule 1 annexed hereto; and

WHEREAS, Grantor and SEIDLER CAPITAL PARTNERS L.P., a Delaware limited
partnership ("Grantee") are parties to a Note Purchase Agreement dated September 30, 1997 (as
the same may be amended and in effect from time to time, the “Note Purchase Agreement”),
providing for the purchase by Grantee from Grantor of a senior subordinated note in the original
principal amount of $3,500,000; and

WHEREAS, pursuant to the terms of the Security Agreement dated September 30, 1997
(as said Agreement may be amended and in effect from time to time, the “Security Agreement”),
by and among Grantor and Grantee, Grantor has granted to Grantee a secusity interest in all of
the assets of Grantor including all right, title and interest of Grantor in, to and under all now
owned and hereafter acquired Trademarks (as defined in the Security Agreement), Trademark
registrations, Trademark applications and Trademark Licenses (as defined in the Security
Agreement), together with the goodwill of the business symbolized by Grantor’s Trademarks,
and all proceeds thereof, to secure the payment of all amounts owing by Grantor under the Note
Purchase Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor does hereby grant to Grantee a continuing security
interest in all of Grantor’s right, title and interest in, to and under the following (all of the
following items or types of property being herein collectively referred to as the “Trademark
Collateral”), whether presently existing or hereafter created or acquired:

1) each Trademark, Trademark registration and Trademark application,
including, without limitation, the Trademarks, Trademark registrations (together with any
reissues, continuations or extensions thereof) and Trademark applications referred to in
Schedule 1 annexed hereto, and all of the goodwill of the business connected with the use
of, and symbolized by, each Trademark, Trademark registration and Trademark
application;

(2)  each Trademark License and all of the goodwill of the business connected
with the use of, and symbolized by, each Trademark License; and

3) all products and proceeds of the foregoing, including, without limitation,
any claim by Grantor against third parties for past, present or future (a) infringement or
dilution of any Trademark or Trademark registration including, without limitation, the
Trademarks and Trademark registrations referred to in Schedule 1 annexed hereto, the
Trademark registrations issued with respect to the Trademark applications referred in

1
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Schedule 1 and the Trademarks licensed under any Trademark License, or (b) injury to
the goodwill associated with any Trademark, Trademark registration or Trademark
licensed under any Trademark License.

This security interest is granted in conjunction with the security interests granted to
Grantee pursuant to the Security Agreement. Grantor hereby acknowledges and affirms that the
rights and remedies of Grantee with respect to the security interest in the Trademark Collateral
made and granted hereby are more fully set forth in the Security Agreement, the terms and
provisions of which are incorporated by reference herein as if fully set forth herein.

IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
duly executed by its duly authorized officer thereunto as of the 30th day of September, 1997.

AAIl SYSTEMS MANAGEMENT, INC.

Name: ¢ EL (Y3
Title: Aq A AR

ACKNOWLEDGED AND ACCEPTED
ON THE DATE FIRST WRITTEN
ABOVE:

SEIDLER CAPITAL PARTNERS L.P.

CLe
By:  Seidler Capital, Btd:,

its general partner
By: S«#%- w

Name: 5 .
Title: ) recTov
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ACKNOWLEDGMENT

sTATEOF _T Jlivo1s
countY oF_{ gak

SS.

won LN Won

On the 30th day of September, 1997, before me personally appeared D. Tyler Mayoras, to
me personally known or proved to me on the basis of satisfactory evidence to be the person
described in and who executed the foregoing instrument as the Chairman of the Board of AAI
Systems Management, Inc., who being by me duly swom, did depose and say that he is the
Chairman of the Board of AAI Systems Management, Inc., the corporation described in and
which executed the foregoing instrument; that he signed the said instrument on behalf of said
corporation by order of its Board of Directors; and that he acknowledged said instrument to be
the -deed. i ation.

oo

"OFFICIAL SEAL"
JUDY ANN AIKENS
Notary Public, State of Iiinois
My Commission Expires Dec. 13, 1957

NN, AP AP

(Seal)

My commission expires:

e, y3 /277

Trademark Security Agreement 009110.106.23907.01
TRADEMARK

REFEL: 1736 FRAME: 0755




0CT-13-87 10:21  From:PATTON BOGGS, L.L.P. 2148712688 T-278 P.02/02 Job=013

Schedule 1
to Trademark
Security Agreement -
TRADEMARK REGISTRATIONS
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