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THIS TRADEMARK SECURITY AGREEMENT (“AGREEMENT”") is dated as of
June 2~ , 1999, by COMMUNITY OF SCIENCE, INC., a Maryland
corporation, formerly known as Cartermill, Inc. (“BORROWER”), with
its mailing address at 1629 Thames Street, Baltimore, Maryland
21231, to and for the benefit of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland banking and trust company (‘LENDER"), with its
principal place of business at 2 Hopkins Plaza, Baltimore, Maryland
21201.

RECITALS

The BORROWER has obtained certain credit accommodations
(collectively, “LOAN") from the LENDER pursuant to the terms and
provisions of a Loan And Security Agreement dated June 2. , 1999,
by and between the BORROWER and the LENDER, as may be amended
(“LOAN AGREEMENT”). Pursuant to the terms of the LOAN AGREEMENT,
the BORROWER has granted liens in all of its assets, including but
not limited to, the BORROWER'S goodwill and has agreed to execute
and deliver this AGREEMENT as security for all of the BORROWER'S
obligations in connection with the LOAN.

Consequently, pursuant to the terms of this AGREEMENT, the
BORROWER has agreed to grant to the LENDER a security interest and
lien in all of the BORROWER'S trademarks and trademark applications
registered with the United States Patent And Trademark Office.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, the
receipt and adequacy of which are hereby acknowledged, the BORROWER
agrees with the LENDER as follows:

Section 1. Grant Of Security Interest. The BORROWER, as
additional security for the complete and timely payment, performance
and satisfaction of all of the OBLIGATIONS (as hereafter defined),
hereby grants unto LENDER, its successors and assigns, upon the
following terms and conditions, a continuing lien and security
interest in those certain trademarks, trademark applications, and
service marks registered with the United States Patent and Trademark
Office in the name of the BORROWER, and described on Exhibit A
attached hereto and made a part hereof, together with any renewals
thereof, and the entire goodwill of the business in connection with
which such trademarks and service marks are used, and all claims for
damages by reason of past infringement of such trademarks and
service marks with the right to sue for and collect the same, to
LENDER (collectively, “TRADEMARKS”) and all license rights in the
TRADEMARKS. As used herein, the term “OBLIGATIONS” shall have the
same meaning as given that term in the LOAN AGREEMENT. This
AGREEMENT is delivered pursuant to and in confirmation of the terms
and conditions of the LOAN AGREEMENT, which terms and conditions are
incorporated by reference into this AGREEMENT and made a part hereof
as 1if fully set out herein.
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Section 2. Additional Trademarks Or Service Marks. If, before
the OBLIGATIONS shall have been satisfied in full, the BORROWER

shall obtain rights to any new trademarks or service marks, the
provisions of Section 1 shall automatically apply thereto and the
BORROWER shall give prompt written notice thereof to LENDER. The
BORROWER irrevocably and unconditionally authorizes LENDER to modify
this AGREEMENT by amending Exhibit A to include any additional or
future trademarks, service marks and applications therefor owned or
acquired by the BORROWER without any further assent or signature of
the BORROWER.

Section 3. Purpose. This AGREEMENT has been executed and
delivered by the BORROWER for the purpose of recording the grant of
security interest herein with the United States Patent and Trademark

Office. The security interest granted hereby has been granted as
a supplement to, and not in limitation of, the security interest
granted to LENDER under the LOAN AGREEMENT. The terms and

conditions of the LOAN AGREEMENT shall remain in full force and
effect in accordance with its terms, notwithstanding the execution,
delivery and recordation of this AGREEMENT.

Section 4. Representations And Warranties. The BORROWER

represents and warrants that:

a. The TRADEMARKS are subsisting and have not been
adjudged invalid or unenforceable in whole or in part;

b. Each of the TRADEMARKS is valid and enforceable;

c. No claim has been made that the use of any of the

TRADEMARKS does or may violate the rights of any third person;

d. The BORROWER is the sole and exclusive owner of the
entire unencumbered right, title and interest in and to each of the
TRADEMARKS, free and clear of any liens, charges and encumbrances,
including without limitation pledges, assignments, licenses,
registered user agreements and covenants by the BORROWER not to sue
third persons;

e. The BORROWER has the unqualified right to enter into
this AGREEMENT and to perform its terms;

£. The BORROWER has used, and will continue to use for
the duration of this AGREEMENT, proper statutory notice in
connection with its use of the TRADEMARKS; and

g. The BORROWER has used or required the use of, and
will continue to use or require the use of for the duration of this
AGREEMENT, consistent standards of guality in the manufacture of
products sold and services rendered under the TRADEMARKS.

Section 5. Maintenance of Trademarks; Prosecution of
Applications And Proceedings. The BORROWER shall: (a) maintain the
U:\JT\17940\TSA-1.wpd 2
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registration of the TRADEMARKS other than those TRADEMARKS for which
the BORROWER in good faith has made a reasonable business decision
not to maintain or defend such TRADEMARK (“NO ACTION TRADEMARKS");
(b) take all actions necessary to maintain, preserve and continue
the validity and enforceability of the TRADEMARKS (other than NO
ACTION TRADEMARKS), including but not 1limited to the filing of
applications for renewal, affidavits of wuse, affidavits of
incontestability and opposition, interference and cancellation
proceedings, and the payment of any and all application, renewal,
extension or other fees; and (c) through counsel acceptable to
LENDER, (i) prosecute diligently any trademark applications of the
TRADEMARKS (other than NO ACTION TRADEMARKS) pending as of the date
of this AGREEMENT or thereafter, (ii) make federal application on
registrable but unregistered TRADEMARKS (other than NO ACTION
TRADEMARKS), (iii) file and prosecute opposition and cancellation
proceedings, and (iv) do any and all acts which are necessary or
desirable to preserve and maintain all rights in the TRADEMARKS
(other than NO ACTION TRADEMARKS). The BORROWER shall not, without
the prior written consent of LENDER: (a) abandon any of the
TRADEMARKS (other than NO ACTION TRADEMARKS), or (b) bring any
opposition proceedings, cancellation proceedings or lawsuit in its
own name to enforce or protect the TRADEMARKS. Any expenses
incurred in connection with the TRADEMARKS shall be borne by the
BORROWER. In the event of any litigation involving the TRADEMARKS,
LENDER may, if necessary, be joined as a nominal party to such suit
if LENDER shall have been satisfied that it is not thereby incurring
any risk of liability because of such joinder. The BORROWER hereby
agrees to reimburse and indemnify LENDER for all damages, costs and
expenses, including attorney's fees, incurred by LENDER in the
fulfillment of the provisions of this Section.

Section 6. Agreement to Assign Interest. Upon the occurrence
of an EVENT OF DEFAULT, in addition to all other rights and remedies

available to LENDER under the LOAN AGREEMENT or applicable law, the
BORROWER hereby agrees to execute any and all documents, agreements
and instruments considered necessary, appropriate or convenient by
LENDER or its counsel to effectuate the assignment, transfer and
conveyance of the TRADEMARKS to LENDER or its assignee. The
BORROWER hereby irrevocably and unconditionally authorizes and
empowers LENDER to make, constitute and appoint any officer or agent
of LENDER as LENDER may select, in its exclusive discretion, as the
BORROWER's true and lawful attorney-in-fact, with the power to
endorse the BORROWER's name on all such documents, agreements and
instruments, including without limitation assignments. The BORROWER
hereby ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof. This power of attorney shall be
irrevocable for the life of this AGREEMENT, and constitutes a power
of attorney coupled with an interest. All of LENDER's rights and
remedies with respect to the TRADEMARKS, whether established by this
AGREEMENT, by the LOAN AGREEMENT, by any other loan document, or by
law shall be cumulative and may be exercised singularly or
concurrently.
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Section 7. Patent And Trademark Office May Rely Upon This
Agreement. If LENDER shall in good faith elect to exercise any of
the rights hereunder, the United States Patent and Trademark Office
shall have the right to rely upon LENDER's written statement of
LENDER's right to sell, assign and transfer the TRADEMARKS and the
BORROWER hereby irrevocably and unconditionally authorizes the
United States Patent and Trademark Office to recognize such sale by
LENDER either in the BORROWER's name or in LENDER's name without the
necessity or obligation of the United States Patent and Trademark
Office to ascertain the existence of any default by the BORROWER
under the LOAN AGREEMENT.

Section 8. Costs And Expenses. Any and all fees, costs and

expenses, of whatever kind or nature, including the reasonable
attorney's fees and legal expenses incurred by LENDER 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, the payment or discharge of any taxes,
counsel fees, maintenance fees, encumbrances or otherwise
protecting, maintaining or preserving the TRADEMARKS, or 1in
defending or prosecuting any actions or proceedings arising out of
or related to the TRADEMARKS, shall be borne and paid by the
BORROWER on demand by LENDER and until so paid shall be added to the
principal amount of the OBLIGATIONS and shall bear interest at the
highest rate prescribed in the LOAN AGREEMENT.

Section 9. Notices. Notices that are required or permitted
to be delivered hereunder shall be sufficient if in writing and sent
to the addresses set forth in the LOAN AGREEMENT, in the manner and
within the time specified in the LOAN AGREEMENT.

Section 10. No Assignment Or Further Lien. The BORROWER shall

not assign, transfer or convey its interests in the TRADEMARKS, nor
shall the BORROWER grant any further lien or security interest in
all or any of the TRADEMARKS, without the prior written consent of
LENDER.

Section 11. Further Assurances. The BORROWER shall execute
any further or additional documents considered necessary,
appropriate or proper by LENDER to effectuate the purposes and
intent of this AGREEMENT.

Section 12. Amendment. The terms and conditions of this
AGREEMENT may be modified, altered, waived, or amended only by a
writing executed by the parties hereto.

Section 13. Severability. If any of the provisions of this
AGREEMENT are judicially determined to be in conflict with any law
of the State of Maryland or otherwise judicially determined to be
unenforceable for any reason whatsoever, such provision shall be
deemed null and void to the extent of such unenforceability but
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shall be deemed separable from and shall not invalidate any other
provision of this AGREEMENT.

Section 14. Successors And Assigns. The terms, covenants and
conditions contained in this AGREEMENT shall inure to the benefit

of LENDER and its successors and assigns, and shall be binding upon
the BORROWER and its successors and assigns.

Section 15. Choice Of Law. The laws of the State of Maryland
(excluding, however, conflict of law principles) shall govern and
be applied to determine all issues relating to this AGREEMENT and
the rights and OBLIGATIONS of the parties hereto, including the
validity, construction, interpretation, and enforceability of this
AGREEMENT and its various provisions and the consequences and legal
effect of all transactions and events which resulted in the
execution of this AGREEMENT or which occurred or were to occur as
a direct or indirect result of this AGREEMENT having been executed.

Section 16. Waiver Of Jury Trial. The BORROWER (by its
execution hereof) and LENDER (by its acceptance of this AGREEMENT)

agree that any suit, action, or proceeding, whether claim or
counterclaim, brought or instituted by any party hereto or any
successor or assign of any party hereto, with respect to this
AGREEMENT, the LOAN AGREEMENT, or any other document or AGREEMENT
which in any way relates, directly or indirectly, to this AGREEMENT,
the LOAN AGREEMENT, the OBLIGATIONS or any event, transaction or
occurrence arising out of or in any way connected with this
AGREEMENT, the LOAN AGREEMENT, any of the OBLIGATIONS, or the
dealings of the parties with respect thereto, shall be tried only
by a court, and not by a jury. THE BORROWER AND LENDER HEREBY
EXPRESSLY WAIVE ANY AND ALL RIGHTS TO A TRIAL BY JURY IN ANY SUCH
SUIT, ACTION, OR PROCEEDING. The BORROWER acknowledges and agrees
that this provision is a specific and material aspect of the
AGREEMENT between the parties hereto and that LENDER would not enter
into the subject transactions if this provision were not part of
this AGREEMENT.

IN WITNESS WHEREOF, the BORROWER has executed this AGREEMENT
as of the date first above written with the specific intention of
creating an instrument under seal.

WITNESS/ATTEST: BORROWER:

COMMUNITY OF SCIENCE, INC.,
A Maryland Corporation

/JéUfLUdZQ /M/db@ttj ”/ f A /% . (SEAL)

Name: P tec .
Title: _yp Fruww d ﬂ/wuvm\
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ACKNOWLEDGMENT

gt
STATE OF MARYLAND, OF BALTIMORE, TO WIT:

I HEREBY CERTIFY that on this afd day of June, 1999, before
me, the under51gned Notar Public of the State of Maryland
person%%} h{ , and acknowledged himself to
be the’ %-Ees-k@g Qof COMUMTYW INC., a Maryland
corporation, and that he, as such ’ ing authorized so to
do, executed the foregoing instrument in the capacity and for the
purposes therein contained, by signing the name of COMMUNITY OF
SCIENCE, INC. by himself as Presidert.N.P. Tinawcs d

IN WITNESS MY Hand and Notarial Seal.

Db M. Madond (SEAL)

NOTARY PUBLIC

My Commission Expires:
\'LJD\!-Z.OOO
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