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SECURITY INTEREST IN TRADEMARKS

QAD Inc., a Delaware corporation ("Grantor™), with its principal place of
business and mailing address at 6450 Via Real, Carpinteria, California 93013, for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, grants
to Foothill Capital Corporation, a California corporation (together with its successors and
assigns, "Secured Party"), a continuing security interest in the following property:

(1) Each trademark, trademark registration and trademark application
listed on Schedule A hereto, and all of the goodwill of the business connected
with the use of, and symbolized by, each such trademark, trademark registration
and trademark application; and

(i)  All proceeds of the foregoing, including without limitation any
claim by Grantor against third parties for damages (to the extent not effectively
prohibited by an applicable and legally enforceable license agreement) by reason
of past, present or future infringement of any trademark or trademark
registration listed in Schedule A hereto or by reason of injury to the goodwill
associated with any such trademark or trademark registration or trademark
license, in each case together with the right to sue for and collect said damages:

to secure performance of all Obligations of Grantor as set out in that certain Intellectual
Property Security Agreement dated as of September 8, 2000, by and between Grantor and
Secured Party (the "Agreement”).

Grantor does hereby further acknowledge and affirm that the rights and
remedies of Secured Party with respect to the security interest in the trademarks, trademark
registrations and trademark applications made and granted hereby are more fully set forth in
the Agreement, the terms and provisions of which are incorporated by reference herein as if
fully set forth herein.

All terms defined in the Agreement, whether by reference or otherwise, when
used herein, shall have their respective meanings set forth therein, unless the context requires
otherwise.
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IN WITNESS WHEREOF, Grantor has caused this Security Interest in
Trademarks to be duly executed as of September 8, 2000.

Grantor:

QADINC., a [)elagre corporation
\\

A\
BEZSDM-,; Dl B S e
Name: Dhaxer \spves
Title: \\&= 'Becwar R QRepe st

Secured Party:

FOOTHILL CAPITAL
CORPORATION, a California
corporation

By: )L
Namé’ 5@1{’ D. ﬂyqn
Title: _ Ver  Pregidoch
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Schedule A to
SECURITY INTEREST IN TRADEMARKS
Trademarks
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QAD INC.

UNITED STATES FEDERAL TRADEMARKS

Trademark Registrations:

Mark Reg. # Class Owner Req. Date Renewal

MFG/PRO 1742858 9,16 QAD Inc. 10/29/92 9/25/09

QAD.INC 2013108 9,16,41,42 QAD Inc. 11/5/96 11/5/06

Pending Trademark Registrations:

Mark Reg. # Class Owner App. Date Pub.Date

onfQ 75-351989 9,16 QAD Inc. 9/4197

QAD &Device  75-867,96C 9,44 41, 42 BAdTIne 12/8/94 (272000
TRADEMARK
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