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NOTICE OF SECURITY AGREEMENT

NOTICE dated as of February 19, 2001, of certain security interests in
certain intellectual property as set forth in a Security Agreement made by
WORLDO.COM, INC., a Delaware corporation (“Debtor”) with principal offices at 33
West 60" Street, 7" Floor, New York, New York, 10025, in favor of EASTON HUNT
CAPITAL PARTNERS, L.P., a Delaware limited partnership (“Easton”) with offices at
641 Lexington Avenue, 21 Floor, New York, New York, 10022, SANDER
PARTNERSHIP, LLC a New York limited liability company with offices at 33 West
60" Street, New York, New York 10023 (“Sander”) and RON W. HADDOCK, an
individual residing in Texas (““Haddock™), with a residence address at 3012 Bryn Mawr,
Dallas, Texas 75225 (Easton, Sander and Haddock, together with their successors and
assigns, are collectively referred to herein as the “Secured Parties”) pursuant to an Letter
Agreement dated of as of February 19, 2001, between Debtor and Secured Parties (as
may be amended or modified from time to time, the “Letter Agreement”). Such Security
Agreement, as may be amended or modified from time to time, is referred to as the
“Security Agreement”.

WHEREAS, Debtor is the owner of certain intellectual property collateral
(the “Listed Intellectual Property Collateral”) as listed in Schedules A, B and/or C
hereto; and

WHEREAS, Secured Parties have agreed to make certain loans to Debtor
pursuant to the Letter Agreement on the condition that the Debtor pledge and grant to
Secured Parties as collateral for Liabilities (as defined in the Security Agreement) a
security interest and lien in and on “IP Collateral” (as defined in the Security
Agreement), including but not limited to the Listed Intellectual Property Collateral,
together with all other related claims and rights, including but not limited to associated
goodwill, as more fully set forth in the Security Agreement.

NOW THEREFORE, for good and valuable consideration, as security for
the due and timely payment and performance of the Liabilities, Debtor hereby pledges,
grants and collaterally assigns to Secured Parties a security interest and lien in and to all
rights, title and interest in and to the aforesaid IP Collateral, including but not limited to
the Listed Intellectual Property, and gives notice of such security interest and the
existence of the Security Agreement providing therefor.

(Signature page follows)
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Executed as of the date first set forth above.

WORLDO.COM, INC., a Delaware corporation

By:

éeph{r{)dvb

Its: President
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

Before me, the undersigned, a Notary Public in and for the state and
county aforesaid, on thisé?th day of February, 2001, personally appeared Stephen
Kiviant to me known personally, and who, being first by me duly swom, depose and say
that he is the President of WORLDO.COM, INC., and that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, and that said instrument
was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and that they acknowledged said instrument to be the free act and deed of said

corporation.
e e e
Notary Pbl, iata of Now York T =
otary Public, State of New Yo
= No.01(GR5012149 Notary PubTr K. GIoEELEN
oo I e Ot 15, 2001 (Printed Name of Notary Public)

New York County, State of New Yor
[SEAL] My Commission Expires:__® & LS | O1
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COPYRIGHT
TITLE AND
DESCRIPTION

N/A

*FIX ~ title
application/registrat
ion number & date
of application filing
/registration

EXHIBIT “A”
to Notice of Security Agreement

COPYRIGHT COLLATERAL
DATE OF APPLICATION ORIGINAL
CREATION; NUMBER OR AUTHOR OR
FIRST DATE OF REGISTRATION OWNER OF
DISTRIBUTION; NUMBER COPYRIGHT (IF
DATE OF DIFFERENT
APPLICATION FROM DEBTOR)
OR
REGISTRATION

RECORDATION
NUMBER OF IP
AGREEMENT
TRANSFERRING
FROM OWNER
TO DEBTOR (IF
ORIGINAL
OWNER OF
COPYRIGHT IS
DIFFERENT
FROM DEBTOR)
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EXHIBIT “B”
to Notice of Security Agreement

PATENT COLLATERAL
PATENT FILING
DESCRIPTION DOCKET NO. COUNTRY SERIAL NO. DATE STATUS
On-Line Search 6830-0004 U.S.A 60/209,791 June 7, Pending
Engine and Product 2000

Specification Tool
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EXHIBIT “C”
to Notice of Security Agreement

TRADEMARK COLLATERAL

TRADEMARK

DESCRIPTION COUNTRY SERIAL NO.
Worldo US.A 75/699-066

(see attached) (Class 35)

REG. NO. STATUS
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