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EXECUTION COPY

FIRST AMENDMENT TO
TRADEMARK SECURITY AGREEMENT

This FIRST AMENDMENT TO TRADEMARK SECURITY AGREEMENT
(“Amendment”), is entered into as of September 29, 2000, by and between Genesis 2000
Holdings, Inc., a Delaware corporation, successor-by-merger to Genesis 2000, Inc. a California
corporation (“Grantor””) and Niederhoffer-Henkel & Co., an Ohio corporation (“Creditor”), with
reference to the following:

RECITALS

WHEREAS, pursuant to an Assumption and Substituted Payments Agreement, dated as
of September 29, 2000 (the “Assumption Agreement”) by and among Ellie Mae, Inc., a
California corporation (“EMI”), Creditor and the other “Noteholders” (as defined in the
Assumption Agreement), EMI has agreed to assume certain obligations of iOwn Holdings, Inc.,
a Delaware corporation (“iOwn”) for the benefit of Creditor and the other Noteholders;

WHEREAS, the obligation of Creditor to consummate the transactions in the Assumption
Agreement is subject, among other conditions, to receipt by him of this Amendment, duly
executed by Grantor;

WHEREAS, Grantor previously granted to Creditor and the other Noteholders a lien on
all of it assets as evidenced by various Copyright Security Agreements, various Trademark
Security Agreements, and various UCC-1 Financing Statements filed with the California
Secretary of State on April 24, 2000 (collectively the “Existing Liens™). In particular, Grantor
previously executed and delivered to Creditor that certain Trademark Security Agreement, dated
as December 23, 1999, and recorded in the United States Patent and Trademark Office on or
about April 2000 (the “Original Agreement”);

WHEREAS, the Existing Liens were granted to secure, among other things, various debt
obligations of iOwn to Creditor and the other Noteholders (collectively, the “iOwn Promissory
Notes”);

WHEREAS, concurrently herewith, EMI is assuming, pursuant to the Assumption
Agreement, the debt obligations of iOwn to Creditor and the other Noteholders under the iOwn
Promissory Notes;

WHEREAS, the parties hereto desire hereto to enter into this Amendment in order to
reaffirm the Existing Liens and to confirm that such Existing Liens shall continue to secure the
debt previously evidenced by the iOwn Promissory Notes and now evidenced by the “EMI
Notes” (as defined in the Assumption Agreement) with all of the Trademark Collateral; and

WHEREAS, the parties hereto desire to amend the documents governing the Existing
Liens evidenced by the Original Agreement to, among other things, remove iOwn as a “Grantor”
and to clarify that the “Secured Obligations™ (as defined below) include the EMI Notes;

DOCSSF1:481023.2
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WHEREAS, capitalized terms used herein but not otherwise defined herein shall have the
meanings ascribed to them in the Assumption Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
other agreements hereinafter contained, Grantor hereby agrees with Creditor as follows:

1. Grant of Security Interest. Grantor hereby reaffirms its prior grant to Creditor of
a lien on all of its assets and hereby reaffirms and regrants to Creditor a continuing security
interest in all of the “Trademark Collateral” (as defined in the Original Agreement).

2. Security for Obligations. This Amendment secures, and the Trademark Collateral
is collateral security for, the prompt payment or performance in full when due, whether at stated
maturity, by acceleration or otherwise (including the payment of amounts which would become
due but for the operation of the automatic stay under Section 362(a) of the Bankruptcy Code, 11
U.S.C. 362(a)), of all obligations now or hereafter arising under (a) each EMI Note and any
renewals or extensions thereof or amendments thereto; (b) that certain Amended and Restated
Security Agreement, of even date herewith, between Grantor and Creditor (the “Genesis Security
Agreement”); and (c) this Amendment, whether for principal or interest (including, without
limitation, interest which, but for the filing of a petition in bankruptcy would accrue on such
obligations) or payments of fees, expenses or otherwise, and all obligations of Grantor now or
hereinafter arising under this Agreement (all of such obligations being the “Secured
Obligations”). Secured Obligations shall also include payment and reimbursement of all sums
and expenses, including, without limitation attorneys’ fees, court costs and collection, legal and
receivers’ expenses, advanced or incurred by Creditor in connection with the protection of the
security interests herein granted and reaffirmed, the preservation or disposition of the Trademark
Collateral, or any part thereof, or the enforcement by Creditor of any of the foregoing obligations
to Creditor.

3. Use of Terms. All references in the Original Agreement to the “Obligations”, the
“Notes” and/or the “Security Agreements” shall henceforth mean and refer, individually and
collectively, to the Secured Obligations as defined in Section 2 of this Amendment.
Furthermore, any reference to the “termination” of any of the “Obligations”, “Notes” or Secured
Agreements shall henceforth mean and refer to indefeasible payment and performance in full in
cash of the Secured Obligations.

4. Additions. The Original Agreement is hereby further amended as follows:

(a) 1Own is hereby removed as a party completely and shall no longer be or be
deemed to be part of “Grantor”. Any liens of Creditor solely against assets of iOwn pursuant to
the Original Agreement are hereby released.

(b) All references in the Original Agreement to an “Event of Default” shall
henceforth mean and refer to an “Event of Default” as defined in the Genesis Security
Agreement.

DOCSSF1:481023.2 2
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(c) All references in the Original Agreement to “Termination Date” shall
henceforth mean and refer to indefeasible payment and performance in full and cash of all of the
Secured Obligations.

(d) Paragraph 8 of the Original Agreement is hereby amended in full to read
as follows:

“Notwithstanding anything set forth herein to the contrary,
it is hereby expressly agreed that upon the occurrence and during
the continuation of any “Event of Default” (as defined in the
Genesis Security Agreement), Creditor may exercise any of the
rights and remedies provided in any document evidencing or
securing any Secured Obligation. Without limiting the generality
of the foregoing, Grantor acknowledges and agrees that (a) the
Trademarks Licenses comprise a portion of the “Collateral” (as
defined in the Genesis Security Agreement), Grantor shall have the
right to exercise his rights in connection with the Secured
Obligations to the maximum extent as with respect to all other
items of Collateral, and (b) upon the occurrence of an Event of
Default, Creditor or its nominee may use the Trademark Licenses
in connection with Grantor’s business.”

(e) Paragraph 14 of the Original Agreement is hereby amended to provide that
notices or other communications shall be given in the manner and to the addresses set forth in the
Assumption Agreement.

5. Schedule. Schedule 1 hereto lists the applicable trademarks covered by the
Original Agreement and by this Amendment; provided, however, that Grantor shall execute such
other and further documents and instruments as Creditor may reasonably request in order to
establish and maintain a first priority perfected security interest in all Trademark Collateral.

6. Grantor’s Duty. Nothing in the Original Agreement or in this Amendment shall
be deemed to constitute an assumption by Creditor of any liability or obligation of Grantor with
respect to any of the Trademark Collateral. Grantor shall remain liable under the contracts and
agreements included in the Trademark Collateral, to the extent set forth therein, to perform all of
its duties and obligations thereunder to the same extent as if the Original Agreement and this
Amendment had not been executed.

7. Applicable Law. The Original Agreement and this Amendment shall be governed
by, and construed in accordance with, the laws of the State of California.

DOCSSF1:481023.2 3
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment to
Trademark Security Agreement as of the date first above written.

GRANTOR GENESIS 2000 HOLDINGS, INC., a
Delaware corporation, as successor by merger
to Genesis 2000, Inc., a California corporation

oy Pt D70l
B Q

Its

CREDITOR NIEDERHOFFER-HENKEL & CO., an
Ohio corporation

BY(//?‘“ 4\_J\d'
Its ‘P(A . MY éw—b

DOCSSF1:481023.2 4
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on _(Jcts” ., 2000, before me, _; & dtary Public in and for
said County and State, personally appeared , personally known to me (or

proved to me on the basis of satisfactory evidence) to e the person whose name is subscribed to
the within instrument, and acknowledged to me that\he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or the entity upon behalf of

which the person acted, executed the instrument. . :

WITNESS my hand and official seal.

ji ‘ {0 % ﬁgzﬁ‘\
Notary Public

(Seal)

Natary Publie, Cobb County, Geo
wly Commission Expires August 19.%01.

DOCSSF1:481023 .2 5
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SCHEDULE 1

TO FIRST AMENDMENT TO TRADEMARK SECURITY AGREEMENT

GENESIS 2000, INC. AND GENESIS 2000 HOLDINGS, INC. TRADEMARKS

Attorney File Date
Docket Trademark App. Ser. No. or Issue Date
34717 GENESIS 2000 & Design
(Previous Logo) Reg. 1,794,755 Issued 9-28-93
35746 INTELLAGENT Reg. 2,138,858 Issued 2-24-98
36317 MORTGAGE 411 Reg. 2,360,535 Issued 6-20-00
37852 GENESIS 2000 Ser. 75/872,868 Filed 12-15-99
37853 GENESIS 2000 and Desig
(New Logo) : Ser. 75/872,305 Filed 12-15-99
37854 GENESIS WEBBUILDER | Ser. 75/872,300 Filed 12-15-99
38254 WEBAPP Ser. 75/872,304 Filed 12-15-99
38255 EPASS Ser. 75/872,303 Filed 12-15-99
38256 GEOEXPERT Ser. 75/872,302 Filed 12-15-99
38257 GENCAT Ser. 75/872,301 Filed 12-15-99
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

et atentniatuataiatat v s tntvsinrainintninieatsratatetnteyetwlniainiatatnatalntntatnirn il

State of California

/- ~ SS.
Countyof _~Dap I ianc iS¢

On ‘1 /98 /C‘() , before me, /_\pkrw H/\OK No*cu “ p N

Date | Name and Title of Officer (e.g., Jane Doe, Notary Pu ic")

personally appeared 1"'\ i Ah JC 9!2\ A lod \ ,

()\lame(s) of Signer(s)

I personally known to me
3<proved to me on the basis of satisfactory
evidence

to be the person(s) whose name(s) is/are
subscribed to the within instrument and

DERRA KNOX l acknowledged to me that he/she/they executed
Commission # 1259348 the same in his/her/their authorized
= NngWFTPUb!?C~ ngfdmrjc capacity(ies), and that by his/her/their

an rancisco Lou signature(s) on the instrument the person(s), or

MYEM the entity upon behalf of which the person(s)

acted, executed the instrument.

LYNN

WITNESS my hand and official seal.

,;.,\
| x., («L VA \l{,\ LN
Place Notary Seal Above \_/ Signature of Nd;\a(y Publuc/
OPTIONAL

Though the information below is not required by law, it may prove valuabie to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document ey '\ T

Title or Type of Document: COE Oy b '\{ po !t""( ol
ol

Document Date: SEREE R Number of Pages:

Signer(s) Other Than Named Above:

g Capacity(ies) Claimed by Signer

& Signer’s Name: RIGHT THUMBPRINT

R " Individual OF SIGNER

p o ] ) . Top of thumb here

(Q . . Corporate Officer — Tlfle(s).

{Q, . Partner — [ ] Limited "] General

@ L Attorney in Fact

? .. Trustee

Qé { = Guardian or Conservator

g [. Other:

§ Signer Is Representing:

© 1999 National Notary Association « 9350 De Soto Ave., P.O. Box 2402 « Chatsworth, CA 81313-2402 + www.nationalnotary.org Prod. No. 5907 Reorder: Call Toll-Free 1-800-876-6827
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FIRST AMENDMENT TO

TRADEMARK SECURITY AGREEMENT

This FIRST AMENDMENT TO TRADEMARK SECURITY AGREEMENT
(“Amendment™), is entered into as of September 29, 2000, by and between Genesis 2000
Holdings, Inc., a Delaware corporation, successor-by-merger to Genesis 2000, Inc. a California
corporation (“Grantor”) and Douglas D. Hubert, an individual (“Creditor’), with reference to the
following:

RECITALS

WHEREAS, pursuant to an Assumption and Substituted Payments Agreement, dated as
of September 29, 2000 (the “Assumption Agreement”) by and among Ellie Mae, Inc., a
California corporation (“EMI”), Creditor and the other “Noteholders” (as defined in the
Assumption Agreement), EMI has agreed to assume certain obligations of iOwn Holdings, Inc.,
a Delaware corporation (“iOwn”) for the benefit of Creditor and the other Noteholders;

WHEREAS, the obligation of Creditor to consummate the transactions in the Assumption
Agreement is subject, among other conditions, to receipt by him of this Amendment, duly
executed by Grantor;

WHEREAS, Grantor previously granted to Creditor and the other Noteholders a lien on
all of it assets as evidenced by various Copyright Security Agreements, various Trademark
Security Agreements, and various UCC-1 Financing Statements filed with the California
Secretary of State on April 24, 2000 (collectively the “Existing Liens™). In particular, Grantor
previously executed and delivered to Creditor that certain Trademark Security Agreement, dated
as December 23, 1999, and recorded in the United States Patent and Trademark Office on or
about April 2000 (the “Original Agreement”);

WHEREAS, the Existing Liens were granted to secure, among other things, various debt
obligations of iOwn to Creditor and the other Noteholders (collectively, the “iOwn Promissory
Notes”);

WHEREAS, concurrently herewith, EMI is assuming, pursuant to the Assumption
Agreement, the debt obligations of iOwn to Creditor and the other Noteholders under the iOwn
Promissory Notes;

WHEREAS, the parties hereto desire hereto to enter into this Amendment in order to
reaffirm the Existing Liens and to confirm that such Existing Liens shall continue to secure the
debt previously evidenced by the iOwn Promissory Notes and now evidenced by the “EMI
Notes” (as defined in the Assumption Agreement) with all of the Trademark Collateral; and

WHEREAS, the parties hereto desire to amend the documents governing the Existing
Liens evidenced by the Original Agreement to, among other things, remove iOwn as a “Grantor”
and to clarify that the “Secured Obligations” (as defined below) include the EMI Notes;

DOCSSF1:481027.1
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WHEREAS, capitalized terms used herein but not otherwise defined herein shall have the
meanings ascribed to them in the Assumption Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
other agreements hereinafter contained, Grantor hereby agrees with Creditor as follows:

1. Grant of Security Interest. Grantor hereby reaffirms its prior grant to Creditor of
a lien on all of its assets and hereby reaffirms and regrants to Creditor a continuing security
interest in all of the “Trademark Collateral” (as defined in the Original Agreement).

2. Security for Obligations. This Amendment secures, and the Trademark Collateral
is collateral security for, the prompt payment or performance in full when due, whether at stated
maturity, by acceleration or otherwise (including the payment of amounts which would become
due but for the operation of the automatic stay under Section 362(a) of the Bankruptcy Code, 11
U.S.C. 362(a)), of all obligations now or hereafter arising under (a) each EMI Note and any
renewals or extensions thereof or amendments thereto; (b) that certain Amended and Restated
Security Agreement, of even date herewith, between Grantor and Creditor (the “Genesis Security
Agreement”); and (c) this Amendment, whether for principal or interest (including, without
limitation, interest which, but for the filing of a petition in bankruptcy would accrue on such
obligations) or payments of fees, expenses or otherwise, and all obligations of Grantor now or
hereinafter arising under this Agreement (all of such obligations being the “Secured
Obligations™). Secured Obligations shall also include payment and reimbursement of all sums
and expenses, including, without limitation attorneys’ fees, court costs and collection, legal and
receivers’ expenses, advanced or incurred by Creditor in connection with the protection of the
security interests herein granted and reaffirmed, the preservation or disposition of the Trademark
Collateral, or any part thereof, or the enforcement by Creditor of any of the foregoing obligations
to Creditor.

3. Use of Terms. All references in the Original Agreement to the “Obligations”, the
“Notes” and/or the “Security Agreements” shall henceforth mean and refer, individually and
collectively, to the Secured Obligations as defined in Section 2 of this Amendment.
Furthermore, any reference to the “termination” of any of the “Obligations”, “Notes” or Secured
Agreements shall henceforth mean and refer to indefeasible payment and performance in full in
cash of the Secured Obligations.

4, Additions. The Original Agreement is hereby further amended as follows:

(a) iOwn is hereby removed as a party completely and shall no longer be or be
deemed to be part of “Grantor”. Any liens of Creditor solely against assets of iOwn pursuant to
the Original Agreement are hereby released.

(b) All references in the Original Agreement to an “Event of Default” shall
henceforth mean and refer to an “Event of Default” as defined in the Genesis Security
Agreement.
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(c) All references in the Original Agreement to “Termination Date” shall
henceforth mean and refer to indefeasible payment and performance in full and cash of all of the
Secured Obligations.

(d) Paragraph 8 of the Original Agreement is hereby amended in full to read
as follows:

“Notwithstanding anything set forth herein to the contrary,
it is hereby expressly agreed that upon the occurrence and during
the continuation of any “Event of Default” (as defined in the
Genesis Security Agreement), Creditor may exercise any of the
rights and remedies provided in any document evidencing or
securing any Secured Obligation. Without limiting the generality
of the foregoing, Grantor acknowledges and agrees that (a) the
Trademarks Licenses comprise a portion of the “Collateral” (as
defined in the Genesis Security Agreement), Grantor shall have the
right to exercise his rights in connection with the Secured
Obligations to the maximum extent as with respect to all other
items of Collateral, and (b) upon the occurrence of an Event of
Default, Creditor or its nominee may use the Trademark Licenses
in connection with Grantor’s business.”

(e) Paragraph 14 of the Original Agreement is hereby amended to provide that
notices or other communications shall be given in the manner and to the addresses set forth in the
Assumption Agreement.

5. Schedule. Schedule 1 hereto lists the applicable trademarks covered by the
Original Agreement and by this Amendment; provided, however, that Grantor shall execute such
other and further documents and instruments as Creditor may reasonably request in order to
establish and maintain a first priority perfected security interest in all Trademark Collateral.

6. Grantor’s Duty. Nothing in the Original Agreement or in this Amendment shall
be deemed to constitute an assumption by Creditor of any liability or obligation of Grantor with
respect to any of the Trademark Collateral. Grantor shall remain liable under the contracts and
agreements included in the Trademark Collateral, to the extent set forth therein, to perform all of
its duties and obligations thereunder to the same extent as if the Original Agreement and this
Amendment had not been executed.

7. Applicable Law. The Original Agreement and this Amendment shall be governed
by, and construed in accordance with, the laws of the State of California.
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment to
Trademark Security Agreement as of the date first above written.

GRANTOR GENESIS 2000 HOLDINGS, INC., a
Delaware corporation, as successor by merger
to Genesis 2000, Inc., a California corporation

By_ At D(R\ér.w

Its 0

CREDITOR &

Dougla ubert v
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On (;"ggc’j { , 2000, before me, ,: : )Nota.ry Public in and for
said County and Stat personally appeare , personally known to me (or

proved to me on the ba51s of satisfactory evidertte) to be the person whose name is subscribed to
the within instrument, and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or the entity upon behalf of
which the person acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public % %

Py ¥R asiis, Conl County, Seoryia
Cearmgninn Tk LSI“A'QUG!"U 2001,

(Seal)
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SCHEDULE 1

TO FIRST AMENDMENT TO TRADEMARK SECURITY AGREEMENT

GENESIS 2000, INC. AND GENESIS 2000 HOLDINGS. INC. TRADEMARKS

Attorney File Date
Docket Trademark App. Ser. No. or [ssue Date
34717 GENESIS 2000 & Design
(Previous Logo) Reg. 1,794,755 Issued 9-28-93
35746 INTELLAGENT Reg. 2,138,858 Issued 2-24-98
36317 MORTGAGE 411 Reg. 2,360,535 Issued 6-20-00
37852 GENESIS 2000 Ser. 75/872,868 Filed 12-15-99
37853 GENESIS 2000 and Design
(New Logo) Ser. 75/872,305 Filed 12-15-99
37854 GENESIS WEBBUILDER | Ser. 75/872,300 Filed 12-15-99
38254 WEBAPP Ser. 75/872,304 Filed 12-15-99
38255 EPASS Ser. 75/872,303 Filed 12-15-99
38256 GEOEXPERT Ser. 75/872,302 Filed 12-15-99
38257 GENCAT Ser. 75/872,301 Filed 12-15-99
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of California
-

County of

Z ]
Dapn b ian SO

SS.

on ‘1 /98 lo o

Date |

, before me, /\ L&)FO—— KAOK No‘\'a«. 9 P \A[

Ar)rhu«f' Qmﬁtua\al ,

Name and Title of thcer (e.g., Jdne Doe, Notary Pu ic"}

personally appeared

DEBRA KNOX
Commission # 1259348
‘ Notary Public - Califomia E
/ San Francisco County |
= My Comm. Expires Apr 3, 2004

Place Notary Seal Above

3 proved to me on the basis of satisfactory

Q\lame(s) of Signer(s)

LJ personally known to me
evidence

to be the person(s) whose name(s) is/are
subscribed to the within instrument and
acknowledged to me that he/she/they executed
the same in his/her/their authorized
capacity(ies}, and that by his/her/their
signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official seal.

\ \),i ( “ (oo '\{-\‘\_,4‘;"‘»‘[,

Signature of Ndtary Public/

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document |

(: € ”\é,,p_.rﬂ

Title or Type of Document:

310 £ \ L
Document Date: : | Che

‘ \
e et i\ \r”\qt\“

Number of Pages:

Signer(s) Other Than Named Above:

RIGHT THUMBPRINT
OF SIGNER

Top of thumb here

Signer Is Representing:

ig Capacity(ies) Claimed by Signer
? Signer’s Name:

<Q (L) Individual

f{g ['] Corporate Officer — Title(s):

g | } Partner — L | Limited | | General
Jy '] Attorney in Fact

? [.] Trustee

E’ ©1 Guardian or Conservator

p‘ ~ Other: _
|

1

R S R R A CR RS R S RS R RS TR R R RN R T XS R R S AR AR TR TR X

© 1999 National Notary Association » 9350 De Soto Ave.. P.O. Box 2402 « Chatsworth, CA 91313-2402 « www.nationalnotary.org

Prod. Na. 5907 Reorder: Calt Toll-Free 1-800-876-6827
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arT 12 1) A EXECUTION COPY

_

Uj\\ A [ F%;\\

FIRST AMENDMENT TO
TRADEMARK SECURITY AGREEMENT

This FIRST AMENDMENT TO TRADEMARK SECURITY AGREEMENT
(“Amendment”), is entered into as of September 29, 2000, by and between Genesis 2000
Holdings, Inc., a Delaware corporation, successor-by-merger to Genesis 2000, Inc. a California
corporation (“Grantor”) and Donald C. Schaeffer, an individual (“Creditor”), with reference to
the following:

RECITALS

WHEREAS, pursuant to an Assumption and Substituted Payments Agreement, dated as
of September 29, 2000 (the “Assumption Agreement”) by and among Ellie Mae, Inc., a
California corporation (“EMI”), Creditor and the other “Noteholders” (as defined in the
Assumption Agreement), EMI has agreed to assume certain obligations of iOwn Holdings, Inc..
a Delaware corporation (“iOwn”) for the benefit of Creditor and the other Noteholders;

WHEREAS, the obligation of Creditor to consummate the transactions in the Assumption
Agreement is subject, among other conditions, to receipt by him of this Amendment, duly
executed by Grantor;

WHEREAS, Grantor previously granted to Creditor and the other Noteholders a lien on
all of it assets as evidenced by various Copyright Security Agreements, various Trademark
Security Agreements, and various UCC-1 Financing Statements filed with the California
Secretary of State on April 24, 2000 (collectively the “Existing Liens™). In particular, Grantor
previously executed and delivered to Creditor that certain Trademark Security Agreement, dated
as December 23, 1999, and recorded in the United States Patent and Trademark Office on or
about April 2000 (the “Original Agreement”),

WHEREAS, the Existing Liens were granted to secure, among other things, various debt
obligations of iOwn to Creditor and the other Noteholders (collectively, the “iOwn Promissory
Notes™);

WHEREAS, concurrently herewith, EMI is assuming, pursuant to the Assumption
Agreement, the debt obligations of iOwn to Creditor and the other Noteholders under the iOwn
Promissory Notes;

WHEREAS, the parties hereto desire hereto to enter into this Amendment in order to
reaffirm the Existing Liens and to confirm that such Existing Liens shall continue to secure the
debt previously evidenced by the iOwn Promissory Notes and now evidenced by the “EMI
Notes” (as defined in the Assumption Agreement) with all of the Trademark Collateral; and

WHEREAS, the parties hereto desire to amend the documents governing the Existing
Liens evidenced by the Original Agreement to, among other things, remove iOwn as a “Grantor”
and to clarify that the “Secured Obligations” (as defined below) include the EMI Notes;
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WHEREAS, capitalized terms used herein but not otherwise defined herein shall have the
meanings ascribed to them in the Assumption Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
other agreements hereinafter contained, Grantor hereby agrees with Creditor as follows:

1. Grant of Security Interest. Grantor hereby reaffirms its prior grant to Creditor of
a lien on all of its assets and hereby reaffirms and regrants to Creditor a continuing security
interest in all of the “Trademark Collateral” (as defined in the Original Agreement).

2. Security for Obligations. This Amendment secures, and the Trademark Collateral
is collateral security for, the prompt payment or performance in full when due, whether at stated
maturity, by acceleration or otherwise (including the payment of amounts which would become
due but for the operation of the automatic stay under Section 362(a) of the Bankruptcy Code, 11
U.S.C. 362(a)), of all obligations now or hereafter arising under (a) each EMI Note and any
renewals or extensions thereof or amendments thereto; (b) that certain Amended and Restated
Security Agreement, of even date herewith, between Grantor and Creditor (the “Genesis Security
Agreement™); and (c) this Amendment, whether for principal or interest (including, without
limitation, interest which, but for the filing of a petition in bankruptcy would accrue on such
obligations) or payments of fees, expenses or otherwise, and all obligations of Grantor now or
hereinafter arising under this Agreement (all of such obligations being the “Secured
Obligations™). Secured Obligations shall also include payment and reimbursement of all sums
and expenses, including, without limitation attorneys’ fees, court costs and collection, legal and
receivers’ expenses, advanced or incurred by Creditor in connection with the protection of the
security interests herein granted and reaffirmed, the preservation or disposition of the Trademark
Collateral, or any part thereof, or the enforcement by Creditor of any of the foregoing obligations
to Creditor.

3. Use of Terms. All references in the Original Agreement to the “Obligations”, the
“Notes” and/or the “Security Agreements” shall henceforth mean and refer, individually and
collectively, to the Secured Obligations as defined in Section 2 of this Amendment.
Furthermore, any reference to the “termination” of any of the “Obligations”, “Notes” or Secured
Agreements shall henceforth mean and refer to indefeasible payment and performance in full in
cash of the Secured Obligations.

4. Additions. The Original Agreement is hereby further amended as follows:

(a) iOwn is hereby removed as a party completely and shall no longer be or be
deemed to be part of “Grantor”. Any liens of Creditor solely against assets of iOwn pursuant to
the Original Agreement are hereby released.

(b) All references in the Original Agreement to an “Event of Default” shall
henceforth mean and refer to an “Event of Default” as defined in the Genesis Security
Agreement.
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(c)  All references in the Original Agreement to “Termination Date” shall
henceforth mean and refer to indefeasible payment and performance in full and cash of all of the
Secured Obligations.

(d) Paragraph 8 of the Original Agreement is hereby amended in full to read
as follows:

“Notwithstanding anything set forth herein to the contrary,
it is hereby expressly agreed that upon the occurrence and during
the continuation of any “Event of Default” (as defined in the
Genesis Security Agreement), Creditor may exercise any of the
rights and remedies provided in any document evidencing or
securing any Secured Obligation. Without limiting the generality
of the foregoing, Grantor acknowledges and agrees that (a) the
Trademarks Licenses comprise a portion of the “Collateral” (as
defined in the Genesis Security Agreement), Grantor shall have the
right to exercise his rights in connection with the Secured
Obligations to the maximum extent as with respect to all other
items of Collateral, and (b) upon the occurrence of an Event of
Default, Creditor or its nominee may use the Trademark Licenses
in connection with Grantor’s business.”

(e) Paragraph 14 of the Original Agreement is hereby amended to provide that
notices or other communications shall be given in the manner and to the addresses set forth in the
Assumption Agreement.

5. Schedule. Schedule 1 hereto lists the applicable trademarks covered by the
Original Agreement and by this Amendment; provided, however, that Grantor shall execute such
other and further documents and instruments as Creditor may reasonably request in order to
establish and maintain a first priority perfected security interest in all Trademark Collateral.

6. Grantor’s Duty. Nothing in the Original Agreement or in this Amendment shall
be deemed to constitute an assumption by Creditor of any liability or obligation of Grantor with
respect to any of the Trademark Collateral. Grantor shall remain liable under the contracts and
agreements included in the Trademark Collateral, to the extent set forth therein, to perform all of
its duties and obligations thereunder to the same extent as if the Original Agreement and this
Amendment had not been executed.

7. Applicable Law. The Original Agreement and this Amendment shall be governed
by, and construed in accordance with, the laws of the State of California.
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IN WITNESS WHEREOQF, the parties hereto have executed this First Amendment to
Trademark Security Agreement as of the date first above written.

GRANTOR GENESIS 2000 HOLDINGS, INC., a
Delaware corporation, as successor by merger
to Genesis 2000, Inc., a California corporation

By r\'ﬁ:.@?w\wgp
cro <

Its

CREDITOR %.—ég o~
onald C. Schacftfer ¢
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TRADEMARK
REEL: 002162 FRAME: 0239



On (3d:§ , 2000, before me a Notary Public in and for
said County and State, personally appeare ), personally known to me (or
proved to me on the basis of satisfactory evidence) to be the pearson whose name is subscribed to
the within instrument, and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or the entity upon behalf of
which the person acted, executed the instrument.

L8

WITNESS my hand and official seal.

Notary Publi% g

Rty i, Cobb County, Georgla
why Sormrnisaicn Expires August 16, 2001,

(Seal)
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SCHEDULE 1

TO FIRST AMENDMENT TO TRADEMARK SECURITY AGREEMENT

GENESIS 2000, INC. AND GENESIS 2000 HOLDINGS, INC. TRADEMARKS

Attorney File Date
Docket Trademark App. Ser. No. or [ssue Date
34717 GENESIS 2000 & Design
(Previous Logo) Reg. 1,794,755 Issued 9-28-93
35746 INTELLAGENT Reg. 2,138,858 Issued 2-24-98
36317 MORTGAGE 411 Reg. 2,360,535 Issued 6-20-00
37852 GENESIS 2000 Ser. 75/872,868 Filed 12-15-99
37853 GENESIS 2000 and Design
(New Logo) Ser. 75/872,305 Filed 12-15-99
37854 GENESIS WEBBUILDER | Ser. 75/872,300 Filed 12-15-99
38254 WEBAPP Ser. 75/872,304 Filed 12-15-99
38255 EPASS Ser. 75/872,303 Filed 12-15-99
38256 GEOEXPERT Ser. 75/872,302 Filed 12-15-99
38257 GENCAT Ser. 75/872,301 Filed 12-15-99
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

Yo

State of California
—

Z ’
County of Dapn VFianeci&co

On 9 /38 /C/' (), before me, /—m C&)r()- HAOK X No‘\'ar‘q puvu;‘;.«

' pate | i Name and Title of Officer (e.g., “Jdne Doe, Notary Pu(\ic")

personally appeared A C ‘H\ U 42\ v‘\P\_L«JCL\

O\Jame(s) of Signer(s)

SS.

LI personally known to me
*Jproved to me on the basis of satisfactory
evidence

; to be the person(s) whose name(s) is/are
DEBRA KNOX subscribed to the within instrument and
Commission # 1259348 acknowledged to me that he/she/they executed
Notary Public - Calitormia the same in his/her/their authorized
Mysg:mi"'”gg:&f;”;zw capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official seal.

1 A / i YA

Place Notary Seal Abave e Signature of I’\io\ary Puﬁlic

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document . &
Title or Type of Document: L 1 ¢ f\ T e

‘ ! ‘
RS Number of Pages:

Document Date:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name: RIGHT THUMBPRINT
- L OF SIGNER
LI Individual Top of thumb here

L) Corporate Officer — Title(s):

[.! Partner —[_ Limited [ | General
[ 1 Attorney in Fact

[.! Trustee

[ . Guardian or Conservator

.. Other:

Signer Is Representing:
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