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UNITED STATES PATENT AND TRADEMARK OFFICE

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Honorable Commaissioner of Patents and Trademarks:
Please record the attached original document or copy thereof.
1. Name and address of conveying party:
Sigmad, Inc. -
1435 Randolph Street, Suites 401-404 ‘
Detroit, Michigan 48226

A Michigan corporation 2

o

Name and address of receiving party:

BankBoston, N.A., as Agent

100 Federal Street

Boston, MA 02110

A national banking association

3. Nature of conveyance: Trademark Collateral Security and Pledge Agreement,

attached hereto as Exhibit 1.

Execution date: March 4, 1999

4. Application numbers and registration numbers:
A Trademark registration numbers:
Registration
Trademark/Service Mark Registration No. Date

36 (stylized) 2,195,243 10/13/98
36 (stylized) 2,197,620 10/20/98
sigmab (stylized) 2,197,621 10/20/98
s1gmab (stylized 2,197,622 10/20/98

j 2000050 2195243
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B. Trademark application numbers:
None.

5. Name and address of party to whom correspondence concerning doccument
should be mailed:

Melanie J. Brockway, Esq.
Bingham Dana LLP

150 Federal Street

Boston, Massachusetts 02110

6. Total number of applications and registrations involved: 4
7. Total fee enclosed: $115

3. Deposit account number: Not applicable

9. Statement and signature:

To the best of my knowledge and belief, the foregoing information is true and
correct and any attached copy is a true copy of the original document.

l. . DN& =
Melanie J. 'Mkway, Esq. \
April 8, 1999

Total number of pages submitted (including cover sheet and any attached Schedules,
and conveyance document and any attached Schedules): 20

Mail documents to be recorded with required cover sheet information to:

United States Patent and Trademark Office
Office of Public Records

Crystal Gateway 4

Room 335

Washington, D.C. 20231
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TRADEMARK COLLATERAL
SECURITY AND PLEDGE AGREEMENT

TRADEMARK COLLATERAL SECURITY AND PLEDGE AGREEMENT
dated as of March 4, 1999, between SIGMAS6, INC., a Michigan corporation having
its principal place of business at 1435 Randolph Street, Suites 401-404, Detroit, MI
48226, (the "Assignor"), and BANKBOSTON, N.A., a national banking association
having an office at 100 Federal Street, Boston, Massachusetts 02110, as agent
(hereinafter, in such capacity, the "Agent") for itself, Antares Capital Corporation, as
co-agent (hereinafter, in such capacity, the “Co-Agent”) and the other lending
institutions (hereinafter, collectively, the "Banks") which are, or may in the future
become, parties to (i) that certain $15,000,000 Revolving Credit Agreement dated as
of January 8, 1999 (as amended and in effect from time to time, the "Unguaranteed
Credit Agreement”), among AppNet Systems, Inc. (the “Borrower”), the Banks, the
Co-Agent and the Agent and (ii) that certain $40,000,000 Guaranteed Revolving
Credit Agreement dated as of January 8, 1999 (as amended and in effect from time
to time, the “Guaranteed Credit Agreement”, and together with the Unguaranteed
Credit Agreemrent, the “Credit Agreements”) among the Borrower, the Banks, the
Co-Agent and the Agent.

WHEREAS, it is a condition precedent to the Banks' (as such term is defined
in each of the Credit Agreements) making any loans to the Borrower under the
Credit Agreement that the Assignor execute and deliver to the Agent, for the benefit
of the Banks, the Co-Agent and the Agent, a trademark agreement in substantially
the form hereor;

WHEREAS, the Assignor has executed and delivered to the Agent, for the
benefit of the Banks, the Co-Agent and the Agent, one of the Security Agreements
(as defined in the Unguaranteed Credit Agreement), pursuant to which the
Assignor has granted to the Agent, for the benefit of the Banks, the Co-Agent and
the Agent, a security interest in certain of the Assignor's personal property and
fixture assets, including without limitation the trademarks, service marks,
trademark ancd service mark registrations, and trademark and service mark
registration applications listed on Schedule A attached hereto, all to secure the
payment and parformance of the Obligations (as defined below); and

WHEREAS, this Trademark Agreement is supplemental to the provisions
contained in the Security Agreement;

NOW, THEREFORE, in consideration of the premises contained herein and
for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1. DEFINITIONS.

Capitalized terms used herein and not otherwise defined herein shall have
the respective meanings provided therefor in the Unguaranteed Credit Agreement
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9.

and the Security Agreement. In addition, the following terms shall have the
meanings set forth in this §1 or elsewhere in this Trademark Agreement referred to
below:

Assignrnent of Marks. See §2.1.

Associated Goodwill. All goodwill of the Assignor and its business,
products and services appurtenant to, associated with or symbolized by the
Trademarks and the use thereof.

Obligations. Collectively, the “Obligations” as such term is defined in the
Guaranteed Credit Agreement and the “Obligations” as such term is defined in the
Unguaranteed Credit Agreement.

Pledged Trademarks. All of the Assignor's right, title and interest in and to
all of the Trademarks, the Trademark Registrations, the Trademark License Rights,
the Trademark Rights, the Associated Goodwill, the Related Assets, and all
accessions to, substitutions for, replacements of, and all products and proceeds of
any and all of the foregoing.

PTO. The United States Patent and Trademark Office.

Related Assets. All assets, rights and interests of the Assignor that uniquely
reflect or embody the Associated Goodwill, including the following;:

(a) all patents, inventions, copyrights, trade secrets, confidential
information, formulae, methods or processes, compounds, recipes, know-
how, methods and operating systems, drawings, descriptions, formulations,
manufacturing and production and delivery procedures, quality control
procedures, product and service specifications, catalogs, price lists, and
advertising materials, relating to the manufacture, production, delivery,
provision and sale of goods or services under or in association with any of
the Trademarks; and

(b) the following documents and things in the possession or under
the control of the Assignor, or subject to its demand for possession or
control, related to the production, delivery, provision and sale by the
Assignor, or any affiliate, franchisee, licensee or contractor, of products or
services sold by or under the authority of the Assignor in connection with
the Trademarks or Trademark Rights, whether prior to, on or subsequent to
the date hereof:

(i) all lists, contracts, ancillary documents and other
information that identify, describe or provide information with
respect to any customers, dealers or distributors of the Assignor, its
affiliates or franchisees or licensees or contractors, for products or
services sold under or in connection with the Trademarks or
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-3-

Trademark Rights, including all lists and documents containing
information regarding each customer's, dealer's or distributor's name
and address, credit, payment, discount, delivery and other sale terms,
and history, pattern and total of purchases by brand, product, style,
size and quantity;

(ii) all agreements (including franchise agreements), product
and service specification documents and operating, production and
quality control manuals relating to or used in the design,
manufacture, production, delivery, provision and sale of products or
services under or in connection with the Trademarks or Trademark
Rights;

(iii) all documents and agreements relating to the identity and
locations of all sources of supply, all terms of purchase and delivery,
for all materials, components, raw materials and other supplies and
services used in the manufacture, production, provision, delivery and
sale of products or services under or in connection with the
Trademarks or Trademark Rights; and

(iv) all agreements and documents constituting or concerning
the present or future, current or proposed advertising and promotion
by the Assignor (or any of its affiliates, franchisees, licensees or
contractors) of products or services sold under or in connection with
tne Trademarks or Trademark Rights.

Trademark Agreement. This Trademark Collateral Security and Pledge
Agreement, as amended and in effect from time to time.

Trademark License Rights. Any and all past, present or future rights and
interests of the Assignor pursuant to any and all past, present and future
franchising or licensing agrecments in favor of the Assignor, or to which the
Assignor is a party, pertaining to any Trademarks, Trademark Registrations, or
Trademark Rights owned or used by third parties in the past, present or future,
including the right (but not the obligation) in the name of the Assignor or the Agent
to enforce, and sue and recover for, any breach or violation of any such agreement
to which the Assignor is a party.

Trademark Registrations. All past, present or future federal, state, local and
foreign registrations of the Trademarks, all past, present and future applications for
any such registrations (and any such registrations thereof upon approval of such
applications), together with the right (but not the obligation) to apply for such
registrations (and prosecute such applications) in the name of the Assignor or the
Agent, and to take any and all actions necessary or appropriate to maintain such
registrations in effect and renew and extend such registrations.
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Trademark Rights. Any and all past, present or future rights in, to and
associated with the Trademarks throughout the world, whether arising under
federal law, state law, common law, foreign law or otherwise, including the
following: all such rights arising out of or associated with the Trademark
Registrations; the right (but not the obligation) to register claims under any state,
federal or foreign trademark law or regulation; the right (but not the obligation) to
sue or bring opposition or cancellation proceedings in the name of the Assignor or
the Agent for any and all past, present and future infringements or dilution of or
any other damages or injury to the Trademarks, the Trademark Rights, or the
Associated Goodwill, and the rights to damages or profits due or accrued arising
out of or in connection with any such past, present or future infringement, dilution,
damage or injury; and the Trademark License Rights.

Trademarks. All of the trademarks, service marks, designs, logos, indicia,
trade names, corporate names, company names, business names, fictitious business
names, trade styles, elements of package or trade dress, and other socurce and
product or service identifiers, used or associated with or appurtenant to the
products, services and businesses of the Assignor, that (a) are set forth on
Schedule A hereto, or (b) have been adopted, acquired, owned, held or used by the
Assignor or are now owned, held or used by the Assignor, in the Assignor's
business, or with the Assignor's products and services, or in which the Assignor has
any right, title or interest, or (c) are in the future adopted, acquired, owned, held
and used by the Assignor in the Assignor's business or with the Assignor's products
and services, or in which the Assignor in the future acquires any right, title or
interest.

use. With respect to any Trademark, all uses of such Trademark by, for or in
connection with the Assignor or its business or for the direct or indirect benefit of
the Assignor or its business, including all such uses by the Assignor itself, by any of
the affiliates of the Assignor, or by any franchisee, licensee or contractor of the
Assignor.

Unless otherwise provided herein, the rules of interpretation set forth in §1.2
of the Unguaranteed Credit Agreement shall be applicable to this Trademark
Agreement.

2. GRANT OF SECURITY INTEREST.

2.1. Security Interest; Assignment of Marks. As collateral security for the
payment and performance in full of all of the Obligations, the Assignor hereby
unconditionally grants to the Agent, for the benefit of the Banks, the Co-Agent and
the Agent, a continuing security interest in and first priority lien on the Pledged
Trademarks, and pledges and mortgages (but does not transfer title to) the Pledged
Trademarks to the Agent for the benefit of the Banks, the Co-Agent and the Agent.
In addition, the Assignor has executed in blank and delivered to the Agent an
assignment of federally registered trademarks in substantially the form of Exhibit 1
hereto (the "Assignment of Marks"). The Assignor hereby authorizes the Agent to
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complete as assignee and record with the PTO the Assignment of Marks upon the
occurrence and during the continuance of an Event of Default (as such term is
defined in each of the Credit Agreements) and the proper exercise of the Agent's
remedies under this Trademark Agreement and the Security Agreement.

2.2. Conditional Assignment. In addition to, and not by way of limitation
of, the grant, pledge and mortgage of the Pledged Trademarks provided in §2.1, the
Assignor grants, assigns, transfers, conveys and sets over to the Agent, for the
benefit of the Banks, the Co-Agent and the Agent, the Assignor's entire right, title
and interest in and to the Pledged Trademarks; provided that such grant,
assignment, transfer and conveyance shall be and become of force and effect only
(a) upon or after the occurrence and during the continuance of an Event of Default
(as such term is defined in each of the Credit Agreements) and (b) either (i) upon
the written demand of the Agent at any time during such continuance or (ii)
immediately and automatically (without notice or action of any kind by the Agent)
upon an Event of Default (as such term is defined in each of the Credit Agreements)
for which acceleration of the Revolving Credit Loans (as such term is defined in
each of the Credit Agreements) is automatic under each of the Credit Agreements or
upon the sale or other disposition of or foreclosure upon the Collateral pursuant to
the Security Agreement and applicable law (including the transfer or other
disposition of the Collateral by the Assignor to the Agent or its nominee in lieu of
foreclosure).

2.3. Supplemental to Security Agreement. Pursuant to the Security
Agreement the Assignor has granted to the Agent, for the benefit of the Banks, the
Co-Agent and the Agent, a continuing security interest in and lien on the Collateral
(including the Pledged Trademarks). The Security Agreement, and all rights and
interests of the Agent in and to the Collateral (including the Pledged Trademarks)
thereunder, are hereby ratified and confirmed in all respects. In no event shall this
Trademark Agreement, the grant, assignment, transfer and conveyance of the
Pledged Trademarks hereunder, or the recordation of this Trademark Agreement
(or any document hereunder) with the PTO, adversely affect or impair, in any way
or to any extent, the Security Agreement, the security interest of the Agent in the
Collateral (including the Pledged Trademarks) pursuant to the Security Agreement
and this Trademark Agreement, the attachment and perfection of such security
interest under the Uniform Commercial Code (including the security interest in the
Pledged Marks), or any present or future rights and interests of the Agent in and to
the Collateral unider or in connection with the Security Agreement, this Trademark
Agreement or the Uniform Commercial Code. Any and all rights and interests of
the Agent in and to the Pledged Trademarks (and any and all obligations of the
Assignor with respect to the Pledged Trademarks) provided herein, or arising
hereunder or in connection herewith, shall only supplement and be cumulative and
in addition to the rights and interests of the Agent (and the obligations of the
Assignor) in, to or with respect to the Collateral (including the Pledged
Trademarks) provided in or arising under or in connection with the Security
Agreement and shall not be in derogation thereof.
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3. REPRESENTATIONS, WARRANTIES AND COVENANTS.

The Assignor represents, warrants and covenants that: (a) Schedule A sets
forth a true and complete list of all Trademarks and Trademark Registrations now
owned, licensed, controlled or used by the Assignor; (b) the Trademarks and
Trademark Registrations are subsisting and have not been adjudged invalid or
unenforceable, in whole or in part, and there is no litigation or proceeding pending
concerning the wvalidity or enforceability of the Trademarks or Trademark
Registrations; (c) to the best of the Assignor's knowledge, each of the Trademarks
and Trademark Registrations is valid and enforceable; (d) to the best of the
Assignor's knowledge, there is no infringement by others of the Trademarks,
Trademark Registrations or Trademark Rights; (e) no claim has been made that the
use of any of the Trademarks does or may violate the rights of any third person, and
to the best of the Assignor's knowledge, there is no infringement by the Assignor of
the trademark rights of others; (f) the Assignor is the sole and exclusive owner of
the entire and unencumbered right, title and interest in and to each of the
Trademarks {other than ownership and other rights reserved by third party owners
with respect to Trademarks that the Assignor is licensed to use), free and clear of
any liens, charges, encumbrances and adverse claims, including pledges,
assignments, licenses, registered user agreements and covenants by the Assignor
not to sue third persons, other than the security interest and assignment created by
the Security Agreement and this Trademark Agreement; (g) the Assignor has the
unqualified right to enter into this Trademark Agreement and to perform its terms
and has entered and will enter into written agreements with each of its present and
future employees, agents, consultants, licensors and licensees that will enable them
to comply with the covenants herein contained; (h) the Assignor has used, and will
continue to use, proper statutory and other appropriate proprietary notices in
connection with its use of the Trademarks; (i) the Assignor has used, and will
continue to use for the duration of this Trademark Agreement, consistent standards
of quality in its manufacture and provision of products and services sold or
provided under the Trademarks; (j) this Trademark Agreement, together with the
Security Agreement, will create in favor of the Agent a valid and perfected first
priority security interest in the Pledged Trademarks upon making the filings
referred to in clause (k) of this §3; and (k) except for the filing of financing
statements under the Uniform Commercial Code and the recording of this
Trademark Agreement with the PTO, no authorization, approval or other action by,
and no notice to or filing with, any governmental or regulatory authority, agency or
office is required either (1) for the grant by the Assignor or the effectiveness of the
security interest and assignment granted hereby or for the execution, delivery and
performance of this Trademark Agreement by the Assignor, or (ii) for the perfection
of or the exercise by the Agent of any of its rights and remedies hereunder.

4. INSPECTION RIGHTS.

The Assignor hereby grants to each of the Agent, the Co-Agent and the
Banks and its employees and agents the right to visit the Assignor's plants and
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7. TRADEMARK PROSECUTION.

7.1. Assignor Responsible. The Assignor shall assume full and complete
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