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COLLATERAL ASSIGNMENT OF PATENTS AND SERVICE MARKS

THIS RAI NME A

2001, by and & %seﬁzf’ulse éﬁ?}li DelaIw“ (t?ls ' Agsllignmentn), made as of the 25" day of April
. 3 > are 1h " - " >

Inc. ("Assignee"), a Delaware corporation. imited Liability company ("Assignor®), to Gartner,

WITNESSETH:

even date (to lzgllzrs;w{?ﬁﬁgnor and Assignee are parties to a certain Security Agreement, dated as of

Security A geem v any and alI. amendments now or hereafter made thereto, hereinaf;er called the

cortain of ASSi e ), which provides for the grant by Assignor to Assignee of a security interest i
gnor's assets, including, without limitation, its U.S. patents and service marks; and "

WHEREAS, Assignee has requi iti
. > equired, as a conditio i .
Assignor execute and deliver to Assignee this Assignment; i to advancing loans to Assignor, that

NO gb II]ERE[ ORE in ConSidel ation (8} i n a.Ild f()] ()t]le g()()d a]]d
', . > 3 fthe premlses Set forth hel'ei I
valual)]e C()n51der atlon, the I ecelpt and sufﬁciency Of WhiCh are he eby acknowl d ed 1 T
l] : 1 €ageda, Asmgno agrees

1. Incorporation of Security Agreement. The S 1

N ) . ecurity Agreement and the terms and
provisions thereof are 'herel.)y incorporated herein in their entirety by this reference. Terms used herein
that are not defined in this Agreement shall have the meanings ascribed to them in the Security

Agreement.

_ 2._ Col.lateral Assignment of Patents and Service Marks. To secure the complete and
timely satisfaction of all of the Secured Obligations (as defined in the Security Agreement and

hereinafter called the "Secured Obligations") and all other documents, instruments and agreements

delivered by Assignor in connection therewith, Assignor hereby grants, COnveys, and assigns to
jority over all other security

Assignee, as and by way of a first mortgage and security interest having pr
interests, with power of sale, to the extent permitted by law, upon the occurrence and during the

continuation of an Event of Default (as defined in the Security Agreement and hereinafter called an
"Event of Default”), and grants Assignee a security interest in, all of Assignor’s right, title, and interest
in and to all of its now owned or existing and filed and hereafter acquired or arising and filed:

ations, including, without limitation, the inventions and
nts and patent applications listed
and (a) the reissues, divisions,

(i) patents and patent applic

improvements described and claimed therein, and those pate
part hereof,

on Schedule A attached hereto and made a

continuations, renewals, extensions and continuations-in-part thereof, (b) all income, royalties,

damages and payments now and hereafter due and/or payable under anq wi.th respect thereto,

including, without limitation, damages and payments for past or future infringements thgreof,
thereof, and (d) all rights

(c) the right to sue for past, present and future infringements Il n
d (all of the foregoing patents and apphcations,

corresponding thereto throughout the worl . g pal . .
together with the items described in clauses (a) through (d), mclusxye, n w}'nch _Asmgnor now
or hereafter has any right, title or interest are sometimes hereinafter individually and/or
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collectively referred to as the "Patents");

(it) all service marks, trademarks, trademark i i
_ ice ¥ S, ; , or service mark registrations, trad
Z;r;lliz:fmar]‘:l' :}t{p}c)lhcatl(s)n}s1 including, without limitation, the trademargl1<s servic>e ril:rrl?sar 1:1:1);
ions listed on Schedule A attached hereto and mad h 7 ,
thereof, (b) all income, royalties, dama; e e
ereof, , , ges and payments now and hereafter d
with respect thereto, including, without limitati e
with , , ation, damages and pa ts fi
infringements thereof, (c) the nght to su D ot thosent
) e for past, present and future infringemen
: . , ts th
amnd k(d) al:i rights con?spor?dmg thereto throughout the world (all of the firegoing seexi(;fé
(az)irt }fr tra emark.s, registrations, and applications, together with the items descnibed in clauses
ough (d), inclusive, with respect thereto in which Assignor now or hereafter has any

right, title or interest are sometimes herein indivi -
"Marks"). and inafter individually and/or collectively referred to as the

(i) the goodwill of Assignor's business connected with and symbolized by the Marks

3. Restrictions on Future A i

Secured Obligations shall have been sa%igiizlge;tsfiﬂfsaign t(:e ag;iﬁ;ti}l’n 1 covenants (hat, uni she
temnated, gnd except as may otherwise be provided in the Security Agrcegerriil:l]f n:&:sl;anolrlavéllbeen
w¥thout :As.31gpee's prior written consent, take any action or enter into any ag’reeme%ll:cl inv;’lludril; iy
without -hmltat_lon entering into any license agreement, which is inconsistent with Assignor's’obli atioxi
under thl'S Assignment, and Assignor further agrees and covenants that without Assignee's prior %vﬁtten
_consept it will not take any action, or permit any action to be taken by others subject to its control

including its licensees, or fail to take any action which would affect the validity or enforcement 01:
nature of the rights transferred to Assignee under this Assignment. Assignor agrees and covenants not
to sell or assign its interest in, or grant any license under, the Patents or Marks without receiving the

prior written consent of Assignee thereto.

4. Representations, Covenants and Warranties of Assignor. Assignor represents,
warrants, and covenants (to the best of Assignor’s knowledge with respect to any Patents and Marks
which are licensed by third parties to Assignor) that: (i) the Patents and Marks are subsisting, have not
been adjudged invalid or unenforceable in whole or in part, and, to the best of Assignor’s knowledge,
are not currently being challenged in any way; (i) none of the Patents or Marks have lapsed or expired
or have been abandoned, whether due to any failure to pay any maintenance or other fees or make any

filing or otherwise; (iii) each of the Patents and Marks is valid and enforceable and Assignor is unaware
d sales) relative to the Patents or Marks, and is

of any invalidating prior act (including public uses an

unaware of any impairments to the Patents or Marks which would have a materifll adverse effect on the

validity and/or enforceability of the Patents or Marks; (iv) to the best of Asmgnor’_s kpowledge, no

claim has been made that the use of any of the Patents or Marks constitutes an infringement; (V)

Assignor owns the entire right, title and interest in and to each of .the Patents and Marks free a.nd clear

of any Liens and encumbrances of every kind and nature;, (vi) the Patents and Marks psted on
nterest; (vil) Assignor has

Schedule A constitute all such items in which Assignor has any right, title or mtere . .
d perform its terms, (viii) Assignor will continue to

h: alified right to enter into this Agreement an . ' !
e op e £ the Patents and Marks; and (ix) Assignor will

use proper statutory notice in connection with its use O . :
use l:tandards of quality in its manufacture of products sold under the Patents and Marks consistent

with those currently employed by it.
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' S. _ New.Patents and Licenses. If, before the Secured Obligations are satisfied in full
Assxgnor (i) obtains rights to any new patentable inventions, patents, patent applications trademarks,
service marks, trademark or service mark registrations, or (ii) become entitled to the b,eneﬂt of an,
patent, t‘rademafk or service mark application, trademark, service mark, trademark or service marl)({
registration, or patent for any reissue, division, continuation, renewal, extension, or continuation-in-
part of any Patent or any improvement on any Patent, the provisions of Section 2 above shall
automatlcally.app]y thereto and Assignor shall give to Assignee written notice thereof Assignor
hereby authorizes Assignee to modify this Assignment by amending Schedule A to include such rights.

6. Royalties; Terms. Assignor hereby agrees that the use by Assignee of all Patents and
Marks as described above shall be worldwide and without any liability for royalties or other related
cha'rges from Assignee to Assignor. The term of the assignments granted herein shall extend until the
earlier of (i) the expiration of each of the respective Patents or Marks, or (i) payment in full of the
Secured Obligations and termination of the Security Agreement.

. 7. Grant of License to Assignor. Assignee hereby grants to Assignor the royalty-free
exclusive, nontransferable right and license, for Assignor's own benefit and account and no other t(;
use the Marks and to make, have made, use, and sell the inventions disclosed and claimed in ’the
Patents. Such right and license shall be exercisable by Assignor only until the occurrence of an Event
of Default. Except as otherwise permitted by the Security Agreement, Assignor agrees not to sell or
assign its interest in, or grant any sublicense under, the right and license granted to Assignor in this
Section without the prior written consent of Assignee. From and after the occurrence of an Event of
Default and notice to such effect from the Assignee to the Assignor, Assignor's license with respect to
the Patents and Marks as set forth in this Section 7 shall terminate forthwith.

8. Assignee's Right to Inspect. Assignee shall have the right, at any reasonable time and
from time to time, to inspect Assignor's premises and to examine Assignor's books, records, and
operations, including, without limitation, Assignor's quality control processes. From and after the
occurrence of an Event of Default and notice by Assignee to Assignor of Assignee's intention to
enforce its rights and claims against any of the Patents and Marks, _Assignor agrees that Assignee, or a
conservator appointed by Assignee, shall have the right to establish such additional product quality
controls as Assignee or said conservator, in its sole judgment, may degm necessary to assure
maintenance of the quality of products sold by Assignor under the Marks consistent with the quality of

products now manufactured by Assignor.

9, Termination of Assignee's Security Interest. This Assignment 1s .madeffc;]r cgllatef;l,
. i ligations and termination of the ecuri
oses only. Upon payment 1n full of the Se_cured Ob '
‘Xlg?eement a);1 rempaining right, title, and interest in and to the Patents and Marks S:Iaﬂ a:ilt(()lt;?\t;altlg
\ssi ionee shall, at Assignor’s expense, €Xecu e an _
revert to Assignor. In such event, Assigne O vensary ot proper o mate

ments and other instruments _ .
1 right, title, and interest in and to the Patents

Assignor all termination state er inst .
‘onee's security interest in, and to revest in Assignor, . nts
{:nsslﬁzks subjzyct to any prior disposition thereof that may have been made by Assignee pursu

hereto or pursuant to the Security Agreement.
satisfied in full and the Security

. : d Obligations are L.
Assignor. Until the Secure s diligently any patent application

10. Duties of the \
Assignor shall have the duty (i) to prosecute

Agreement is terminated,
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of the Patents _and any application respecting the Marks pending as of the date hereof or thereafter, (i)
to make application on unpatented but patentable inventions and on registerable but unregist’ered
Frademarks and service marks, and (iii) to preserve, maintain and enforce against infringement all rights
in patent applications and patents constituting the Patents, and in trademark or service mark
applications, trademarks, service marks, and trademark or service mark registrations constituting the
Marks. Any expenses incurred in connection with the foregoing shall be borne by Assignor. Assignor
shall not abandon any pending patent application, trademark application, service mark épplication
patent, trademark, or service mark without the written consent of Assignee. ,

11. Assignee's Right to Sue. After the occurrence of an Event of Default and so long as such
Eve'nt of Default has not been waived, and after the provision by Assignee of written notice to
Assignor of Assignee's intention to enforce its rights and claims in the Patents and Marks, Assignee
shall have the right, but shall in no way be obligated, to bring suit and take other action in its ’own name
to enforce or otherwise protect, preserve, or realize upon the Patents and Marks. If Assignee shall
commence any such suit or take any such action, Assignor shall, at the request of Assignee, do any and
all lgwfhl acts and execute any and all proper documents required by Assignee in aid of s,uch action
Assignor shall, upon demand, reimburse and indemnify Assignee for all costs and expenses incurred b
Assignee in the exercise of its rights under this Section 11. ’

. 12. Waivers. No course of dealing between Assignor and Assignee, nor any failure to
exercise or delay in exercising, on the part of the Assignee, any right, power, or privilege hereunder or
under the Security Agreement shall operate as a waiver thereof No single or partial exercise of any
right, power, or privilege hereunder or under the Security Agreement shall preclude any other or
further exercise thereof or the exercise of any other right, power, or privilege.

13 Severability. The provisions of this Assignment are severable, and if any clause or
provision shall be held invalid or unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such

jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or any
other clause or provision of this Assignment.

altered, amended, or modified in any way,

14. Modification. This Assignment cannot be
s referred to in Section 5 hereof or by a

except as specifically provided with respect to the addition
writing signed by the parties hereto.

of Assignee's rights and remedies with respect to the Patents

i i by any other agreements Or
and Marks, whether established hereby or by the Secunty Agreement, or ' :
by law, shall be cumulative and may be exercised individually or concur-rently..Asmgnee shall have, 12
additic;n to all other rights and remedies given it by the terms of this Assignment, allCnghts i:']al
remedies allowed by law and the rights and remedies of a secured party under the Uniform Commerci

Code as enacted in any jurisdiction in which the Patents and Marks may be enforced.

15. Cumulative Remedies. All

oints Assignee as Assignor's true
ses, with power at any time after
on all applications, documents,
or desirable for

16. Power of Attorney. Assignor hereby c;ons".titu.tes and app
and lawful attorney-in-fact, with full power Qf substitution In the premi
the occurrence of an Event of Default, to (1) endorse-Ass1gnor'_s name 2P
papers and instruments determined by Assignee in 1ts sole discretion as n ary

288304 v.03
TRADEMARK

REEL: 002293 FRAME: 0515



Assignee in the use of the Patents and Marks, (ii) take any other actions with respect to the Patents or
Marks as Assignee deems in good faith to be in the best interest of Assignee, (i) grant or issue any
exclusive or non-exclusive license under the Patents or Marks to any Person, or (iv) assign, pledge,
convey or otherwise transfer title in or dispose of the Patents or Marks to any Person. Assignor hereby
ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof. This power of
attorney shall be irrevocable until the Secured Obligations shall have been satisfied in full and the
Security Agreement shall have been terminated. Assignee shall have, in addition to all other rights and
remedies given it by the terms of this Assignment, all rights and remedies allowed by law and the rights
and remedies of a secured party under the Uniform Commercial Code as enacted in any jurisdiction in
which the Patents or Marks may be enforced. Assignor hereby releases the Assignee from any and all
claims, causes of action and demands at any time arising out of or with respect to any actions taken or
omitted to be taken by the Assignee under the powers of attorney granted herein.

17. Effect on Security Agreement. Assignor acknowledges and agrees that this Assignment
is not intended to limit or restrict in any way the rights and remedies of Assignee under the Security
Agreement but rather is intended to facilitate the exercise of such rights and remedies.

18. Binding Effect; Benefits. This Assignment shall be binding upon Assignor and its
respective successors and assigns and shall inure to the benefit of Assignee, its nominees, successors,

and assigns.

19. Governing Law. This Assignment shall be deemed to have been executed and delivered in
Connecticut, and shall be governed by and construed in accordance with the internal laws (as opposed

to conflicts of law provisions) of Connecticut.

[Signature Page follows]
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WITNESS the due execution hereof as of the date first above wnitten.

CPULSE, LLC
|
By: O:“L w. /27/%/’/“'/ |
Name (Print). Ao W Gegd
Title: Nong g~
|

Accepted:

GAR%?‘\Z,INC. »'
By: ' ’ %54\6& ‘
Its: ?\enga Paollo

CUP and (FO

State of Connecticut )
) ss. Stamford

County of Fairfield )

1, the undersigned, a Notary Public in and for said County in said State, hereby certify that

S {eg o , whose name as Nong gor— of cPulse, LLC., a limited Lability
company, i$ signed to the foregoing instrument and who is known to me, acknowledged before me on

this day that, being informed of the contents of the instrument, he/she as such officer and with full
authority, execute the same voluntarily on the day the same bears date.

Given under my hand and official seal this ;lﬂwaay of A_@g \_, 2001.

%&MM%'
otary.Publi

blic ™
Todda A Miwste

[NOTARIAL SEAL] My Commission Expires. Mo~ 3 l‘ 200\
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SCHEDULE A

PATENTS AND MARKS

1. Patents filed with the U.S. Patent and Trademark Office

Patent Title Date of Filing  Serial Number
System and Method for Monitoring 4/28/99 60/131,372
and Analyzing Customer Activity
2. Patent applications sent to the U.S. Patent and Trademark Office
Patent Title Date of Mailing
System and Method for Monitoring 4/5/01
Consumer Preferences
3. Service mark filed with the U.S. Patent and Trademark Office
Pending Service Marks Date of Filing  Serial Number
CPULSE 8/11/99 75/773,258
288304 v.03
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