10/02/01 TUE 17:10 FAX 860 240 2800 BINGHAM DANA LLP
MAY 18 2@81 16:80 FR BINGHAM DANA LLP 2 17 951 8736 TO 9186824082808

’ mv_zs._zeal 11:450M NO.S54 P.X2 4B
= 10-16-2001 T
S T A RS
1018863810
ATION

QOVER SHEET (},lu.u\

New Azsignmemt Licanae

Resubmission
caubmissien . Em!m_' K] securitv Agresment [ Nune Pro Tunc Assignment

[:I M Effectivae Date
Comection at FTO Error erger rlnll_.nl:r_!unj
ro el 1 Frame#l_ 1 | [ cange orsamo

] b e ] | [ cotmer [ ]

Convaying Party Mark i sccfiftons] names of caf(vaying Farties atached  Eracution Bye

Naco (FETRESE, Yoo ]
Famnerty | j.\s. l U{'SVG

[ tndwidquat [] Generat Partnepstip {_] Limited Partnership [X] Corporation [ Association

Addrasg gine vy L E29BEY Sguare North
Adtiress @aaz) [ 1100 North Market Stxeet
Addmumn-:;l i!!! ine 1 E l E oo

[
Gty f ocumentt fo bo rococded fa sn
. rel Limited Partnorshin E:] recowing party
E._J Individual D Genera) Pactnership D assignment n"“‘\ mlh: Unludsnul.az

lj Gthet L : i

| ] citizenshiystate of incorporatian/organtzation [oetavsre — ]
Reocelving Party MK ITRSditional names of IRebVING Pariied stiached

Name [ Wibangton TZust ComPany , as Agent 1
DBAJAKATTA | ]
Campezeasr | _ J
1
B

[z] Corporation E:] Association ﬁm:mm .,; m ':‘hw
» s
[ Jotwer [ | (@ustriation par B,
Citizanship/Gtate of Incompration/Organtzation [Delaware

FOR OFFICE USE ONLY
Yo e Yy m—— L T T e TTvNIeG, [
o e .m-lum m‘m h’c:: um&'ﬁm &“w—” m.;m— ratdmn.
Ay, DMA0S W“”W Projoot 100010817 o
et Lxtinc{ion BudDes FeCYEge -mm.mmmumn;::-n “r'd S < mmmmion p BOCUMPNTS
ADURSKE, recordud —— ¢ : |
cq#«“u'.ﬂmm? e and Trademaris, Box Assignments , Ington, D.C, 20231

TRADEMARK

P

REEL: 002348 FRAME: 0756

[do3as
.3a



10-02/01 TUE 17:11 FAX 860 240 2800 BINGHAM DANA LLP
MAY. 18 Zuwl 16:88 FR BINGHAM DANR LLP 2 617 9351 8736 TO 218682402880
. MU D54

MAY.18.2001 117 4d6AM . 3asag

1l EORM _ETO-16188 Page 2 Wl
SR mas ey . .

Domestic Representative Name and Addrese gt par tha firet Recalving Pavty only.

Nama ‘ ]
AddroEs une 1 | |
Address titne | 1
Addcewss gine ) | ]
Addats (Une 4 § e
Comrespondent Name and Address , ., code and Tetephone Namber| (BBET 240-2834 ]
- Name l Nipodiw Serubbi, =2anior Pareleqgnl |

AOAreS (v 1) | Bingham Dann ZEP |
Addcocsuie 3) | Coe Stats Street ]

Adgresa@ney [ Barcford, connecticut 06103 ]

Address gine 4} | . |
Pages Enter the tolal cumber of pages of the attachad conveysnca decument
9 Including any memnfs. #]25 I

Trademark Application Number(s) or Registration Numbaer{s) SEATH If RAGItIONS] DUIVDATE SEESChOC
Enter oihioc ive Tragamack Applioation Number or ttw Replctration Numbar (B0 NAT ENTER ROTH sumbarx for the sems property).

Trademark Appiloation Number(s) . Raglatration Number(s)
L 25724383 | [75ss5944 ] [7s6sssze |} h
[zEses219 | [75s2mess_ | |75333141 | | 1826824 | (1376208 | [aassesd |
[Fs333117_ ] [zss15370, | [2s822413 | [13sssag | (1367114 | L2104828 |
Number of Properties  gnter the total number of propertiea Invalved.  ¥#[25 1
Fee Amournt . Fas Amount tar Praperties Listed (37 CFR 341: g[™€3d.00 |
Mathad of Payment: Enclosed [x] Deposit Account 1
Doposkt Aceoour a1 ma acenunt)
(Entar for payaient'try deposht aceowvns or If ldgl:i;no:lnr-u arlu' ::man = al 1

Authorization #o charge udditions fesc: vea ] s [ ]

‘.

Micste M Sarobh,
| T NameofParzan Glgning

Statement and Signature
best Knowlkcdga and beliof, the foregoing information s rrvé and corzect and any
I;:l:od co:;’;ya e-:o copy of the witglne! dacument. CHarges 1@ gaposit accuunt Bre authorxed, &3

mnciested fereln.

Signature Data Signed

Name of Parzan Elgnin

L I

TRADEMARK
REEL: 002348 FRAME: 0757

P.

3

0386
S



10/02/01

mavY" 1

MEY_1B. 281 1% FabHm

TUE 17:11 FAX 860 240 2800
8 2@@1 16:82 FR BINGHAM DANA LLP 2 517 351 B?36 TO 91

BINGHAM DANA LLP

86024p2890
NO. 554 "

‘ PORM PTO-I613C
Enpoes iatras )

M D& DQ2T7

' RE: ON FORM COVER SHEET =~ - -
: w:gmnm L
- TRADSMARKS ONLY _ R

Uil Dapervme Of Gommarce
Treawmah O
TRADEMARK

Conveyin r
Entar Adxﬂﬂ?l fﬂhl Pucty

Bsscunlan Ouin

M Osy Yelr

FEn 10 M't) E Wark ¥ addidonal mmnufnnv-y.l-n.p-r«u atimahed
"o
Name [ Davson, &ne. ;éf —] [ol31z001_ ]

Farmarly r.

D Individual D General Partnorship D LEmited Parineruhip E Corporation

D Asgaoscinfion

[:] Other {

1

[X7] cruzenship Stat of mearparatienOrganization | Dolawazs

Recslvinag Party
f.’nhr Additionat Reosiving Party

Ij Mork If additona) names of moiving pertles attachind

Nameo |

nraAKRAITA |

["] carporation [_] Assactston

Gompased of |
Aucress o 1 | i
Addrosn (Brm2) r I
Addraxsgna2) ) | r ‘ - 1 ’ J
o T oveTy e
[ tnawiaust [ ] aenorel Partnecship [ ttitsd Partnarshie [ ¥ dovument tobe recardod is an

aesignwnt A e recoiving party is
nat domdofied n.:mummo. an
appointmest of
m.‘mdlhl [ o
(Deaignatton muxt be & suparste

[ omer [ 1 doounrent QUM Tis ALSGOMENt
D CitzanshiplGeata of Incorporution/organtzation | ]
Trademark Applicatian Number(s} or Rogistration Number(s) Naric i adilitert rumber attoshed

Enter anpor e Tradamark Appliostian Numbor or ¢ Replatraiinn Namber (00 KUT ENTER BBTH har (i tise zemss groparty).

Trademark Applle‘ltlod.,Ngmbel(si Reglatration Number{s)
C 1 —— 1 [ 1 | CaoasseJ — 1 L |
C 1 C B . —1 | Geaaga 1 L 1 1
[ 1 C 1 [ —1 | [Gpaens 1 | —1 il
L ] | 1 L 1 [i8s3905 1 L 1 [ 1
C 1 — | ey O ] T —
[ —1 [ B e 1 | a1 L 1 C— 1
L I —1 | — | EEmE_ ] [ 1 L | J
L— _
~ —
TRADEMARK

REEL: 002348 FRAME: 0758

@037
P.2E-1



10702701 TUE 17:11 FAX 860 240 2800 BINGHAM DANA LLP

RO S 038
‘ MEY -1:13::.*.'?1@92313&11'3 -12;:_34;54 BINGHRM DRNA LLP 2 517 951 8736 TO Slgg.%g:lzzaggs/de P.S7/a,
_— RECORDATION FORM COVER snee‘ur —_
FORM FTO-1611¢* CON“NUA 10 . . :.‘" GRP STy B GoRuNercs
B vt oo EMARKg G':ILY %Euam?h" __!
::n:‘:mulo':g ;2:-3", Party 16 [ Wack i addiional namee uf agveylng parties attached & ’._"“-D"“
Nameo |Faxon Conpen ‘ 1 emh _Tuy_ e
Formedy [ W =
D indhrduat D General Fartnership E] Limked Partnershilo E’:‘] Carporatian D Associstion
D Othey L |
_Cf]__c_“'aﬂ"“i' Stata of Incarpacation/Ovgunizstien | Hassachawstty ]
Recelving Pa
Erviec Additionel Rimeafving Party [ starco sucisionms nacsns of cacatving parton attnchrod
Name [ |
masskaTa | —
~ompaced af | —
Addroes mine 1 L : |
Addresaonen | . . 1
Addrows tine 3 [ | I - ~| i - 1
=y N Sy »
Cj Individual U Goneral Partvership C] Limited Partnership [:j Ifdowmnment ::- b nl-“;::;‘ l: :n
rocsivivid party in
D Carporation E] Azsocation m:-mm "
et
D Other | N auctment frons efe nﬂl::n-uu
S Chizenshipfiitato of Incorporation/Organization | 1
Trademark Application Number(s) or Registration Number(s) [T L T r——
Extoer withiar s Tradamark Aplietion Numboe ar tha Repfstration Number (DO NOT ENTER BOTH mnmbars for tha sume properti).
Tradamark Application Numbot(s) Raglatration Number(z)
| ] C 3 L | L 71 | ]
( B! ] L 1] L 1 1 |
| | [ ] L ] 1 1 |
{ ] | 4 L ] l 1 t i L 3
[ 1 ] | N I 1 1 [ - J
L 1 1 | | | { i L 4 L J
L 1 [ J 1 | | I 1 4 L 1
L _
- o T - —
TRADEMARK
REEL: 002348 FRAME: 0759



10/02/01 TUE 17:12 FAX 880 240 2800 BINGHAM DANA LLP

‘MQY~ la.hlzgg}_i§:8‘§_fﬁ‘BlNGHQM DFINR LLFP 2 617 951 8738 TO SIBIE”BZ_"i_EZBB_B_“ ) =18
ol " ]
- i DATION FORM COVER SHEET UK. Digaivand o/ Ca
FORM PTO-16 : TINUATION Potord o Fandemars
Lo gmprid é M TRA%%TUIARKS ONLY TRADEMARK -
gﬂ?_f_‘:;ym‘.':g g: . / ] mers v sudticnat nemes ot =-E|vfy(ng parties-ovached  SsutonDate
Name Turner Subhsaription Agqency, Incormoyated, The 1 mm
Formesly | ) 1
[Jumantaust [ ] Genera Pan‘ne_rst_llp [} wimited Partnership f_| corporaton ([ ] assactaton
annr S |
(=1 ciozenstip Stete of incorporstionsorganisatian [Delavars : —l
M.Jﬂﬁ';mm Party [j Mark IF sadiians] niman &f Mesiving purfiow atfached
" Neme [ 1
SBATAKATA | 1
sompased of | |
Addtaas (o 1) L 1
Addrmsginen | |
Adcdress (ane 2y
L - | | R 1 i IR
D fndividual [:] General Partnovehlp [ Limited Partnership I:! "'"""""‘"""""‘""" I'“"
n-l“ual:l“:n S'Juuun’.?" -
m Corporatian D Association sppoltmentals domestc
rapressfativa sliionid be attachied
[ other [ 1 Mtk&mz:w-m
[:] Cruzangahiptate of (ncorparston/Onrantzation | ]
Trademark Application Number(s) ar Reglstration Numba{s) AT L i ———
Eniar sihar tha Tradeaunk Appficalioe Nunmbor or the Rogictration Numtber (DO NOT ENTER BIOTH fAtihibecy for five xamm property).
Trademark Applicatian Numbet(s) Regletration Number(s)
| ] L 1 1 | L 4 1 L ]
[ 1 1 | . 1 | 1 1 1 1 |
| 11 J 1 | L [ | Jd 1 i
f I 1 1 { C | | 1 | ]
(I B 1 I | t || J 1 J
[ 1 [ 1 C 11 C 1 C 1 C 1
C 1 [ 7 194 1 ] - 1 1 ]
L -
y . -
TRADEMARK
REEL: 002348 FRAME: 0760



10/02/01 TUE 17:12 FAX 860 240 2800 BINGHAM DANA LLP

: 040
MAY 18 2081 16:B3 FR NGH LLP ~
’ FAY. 181442 31 :acmm Bl AM DANA 2 B17 951 8738 7O Slariaséagae?-awm P.39-4:
: - R TION FORM COVER SHEET :
‘ FORM PTO-16(2C & N\CONTINUATION uLomoeucm |
L T EMARKS ONLY TRAGEMARK
g?:wveyl::g g:\gyyha randm B 18 8- ) m $ark i nd¢Wonm names of convoying pardes arached oy g pate
= £ wMoam DIy  voar
Formady [ _ '_ — N
A iwamaunt  [[] Generst Partnersntp [ Limited Portnarsntp  [x] Gorporation [ Assoctation
((domee [ |
[X ] crtizensnip State of Incansoration/Orgentzatien L 11130052 R
Recelvl
murmaq-gﬂwﬂu Pary D Mack i adcionst names of recehiing partan attacrhea
Name { N
DBRAJAKATA | ]
Composzed of | ]
Addrony flwe 1) L ]
Aridivess @any) | ]
Sddress ¢ina 3) [ ] l__ j , j
[ wdvssm £ cener - e “',""'
Al Ge i docammant % Da recotued ts
nerul Partrerchip Limied Farthetship ass _: = ‘;ﬂ_w n
D Sarparation [:] Association appabitment of « dm.ne =
m:nn:::- qﬂ-:‘:d
(CJomer [ ] <octimert from e Asslgrument)
[ cttizenchiprStais of Inverporation/Organtestion [ 1

Trademark Application Number(s) or Registration Number(s) [~ | s sanoons sumtem acacied
Enter sltfinr the Tradamack Appiufon Namber or the Reglstration Namber (00 NOT ENTER BOTH stumbers for O zame prapériy).

Trademark AppHcation Niunber(a) Regietration Numba(s)
[ 11 1 [ 1 [ t L 1 L. |
L 1 C ] L 11 L ] L 1 L |
L BER! | L I L 1 1 I |
£ 1 | 1 L ] L d = 1 1
{ 1§ m I | C 1 [ 1 ]
{ 1 C 1 1 1 { 1 1 | |
f 3 ] i [ ] B [ ]
L |
ol - . e
TRADEMARK

REEL: 002348 FRAME: 0761



10/02/01 TUE 17:12 FAX 860 240 2800 BINGHAM DANA LLP
MRY. 18 2@al 1?:93 FR BINGHAM DANA LLP 2 B17 8951 BY36 TO QIEEBZJLBZBB@
o LLed - 4. et L] . X VIR

ER N g I o S e

- RECORDATION FORM COVER SHEET N
AL S
Comaing 23533’..., Pé § FB 1 5 200 B)  [x] S if mdeianut names of conveying partes atiacned a2

Name [ Dawsen In i 1 [D0i3izc0l |
Formerty [ ]
[Jindviausr  [] Generai Partnerstip [ ] Limited Forticrstilp  [X_] coporatien [ ] Ascoctation
CJomer | ]
%] ciizensnip state of incorperenorgsntzation |__Galifornia |
m&mp.@ [ stark # ectitonal maman of raeatving pectien attachns

Name |

DBAJAKATA |

Compased of |

Mdmﬂ-‘ﬂ[

Address Bne 2} l
Addrace (Soe 3 | | | ] I .
oy [ e Code
[:l { | rtrers 3 W GOTUMAnt & be (moarded le
ndhvidual Ganaral Pa hip Limited Parfnership et e e m;:v «
. ot damictind o ¢he United Btatsas, an
[ comonatien [__| Acsoctation spputntmentaf u dowestic
ropresanative Ihouls bo ettuhod
(Decignation rmtst b & 20pArate
D Other | | desrmant fms the Axsignatent)

[] cnzensnipuSens of incorperstion/organtixation i

Cavear wlther the Tradammrk Appicatian Novteer of the Regictration Mtber (00 NOT'ENTER SOTH mumbars for the sume aroperty)-

et

Ttademﬂ:lt Application Nurnbet{(a) . Rogistretion Number(s)
— 1 C 7 [ 1| C | 1 C 1
L 1 L 1 L i L 1 L I C 1
[ I 1 L 1 1 I S 1 |
T 11 4 L 11 L 1 ] L. 1
i 1 L 1 1 | L | i I i
L ] . 1 L 1 L | . 1 L |
1_ 1 L 1 L I L 1 L 1 L |
| 1
— T S\t W
TRADEMARK

REEL: 002348 FRAME: 0762



10/02/01 TUE 17:12 FAX 860 240 2800 BINGHAM DANA LLP
MAY 18 28al

16:83 FR BINGHAM DANA LLFP 2 817 851 A7?36 TO S186@24p2800
MY . 1B, A9l 11 :a9em

™M, S03 .24
= | cegmenouromeswneR oo
FORM rro IOIBC nen Ofion
- o'n ARKS ONLY T
Ccmvaylng mt‘n ponty ( 318 m\- [:] Murk If 38aiUonM aames Of TUnvesis Pariss ana‘hndm! |W|M . e
Name [_Corporate s% >vicas, Zno- 1 [013izoor_ |
Formerty | 1
(Jwaviavat [ General Partaacabip (] Limited Pamnershitp [F] Comomtion [ ] Association
Clome [ : 1
=] crsonshin State of Incorparationomanization L ew Jezgey 1
MMMPW m Siaek i addiflionel aames of recehving pac®ns sitschad
Narme | —
DBAJAKAITA | I
Composed of | -1
Asdressginem | 1
Addroes @D | {
Adomssmeed | - | L | | M
E] individuar l:l General Parinership G Limifed Pxrtnership ::owm::‘t:; hﬁmﬁdh:zmk
[Jcomeratton {1 assodation sppalriment ofw domestio
D othar | | anmw.’;;mmm
[ crzzenshipsstate of lnanrpommlommmuun | 1
Trademark Application Number(s) or Registration Number(s) BQ MATK If Mo ion HUMDAE aftected
mnmmmmwﬁnmmwmmm anbacx for the swme property).
'n'ademurk Application Nember(s) Raglatration Number{s)
L 11 [ | L d 1 1 1 1
[ w N | C B - 1 L ‘
— 1 C J C 1| 1 1 L= |
| 1 1 1 C 1| 1 LT 1 1
| 1 L 1 L 1 | 1 L 1 | A
[ 1 C 1 O 1| C 1 C | L B
L I 11 t 1 L 1 L 1
L _1
— — —_——

do42
P, 41-/.41

sk TOTAL PRGE .41 -

TRADEMARK

REEL: 002348 FRAME: 0763



10/02/01 TUE 17:03 FAX 860 240 2800 BINGHAM DANA LLP

MRY

18 2001 15:568 FR BINGHAM DANA LLP 2 617 951 8736 TO 91862482800
MAY.18.72@1 11:32AM .

INTELLECTUAL PROPRRTY SECURITY AGRBEMENT

'. THIS INTELLECTUAL PROPERTY SECURITY AGRHEMENT dated as of January 31, 2001,
made by RoweCsm, Inc., & Delaware coiporation (“Parent™), Dawson, In¢.,, 2 Delawwt corpomtion
(“Dawsan"), The Faxon Comapany, Inc., & Massachusetts corparation (Faxon’). The Tumer Subscription

Agency. Incorporated, 8 Dolawars corparation (“Tuwmner™), MeGregor Subscription Sexvice, Inc., an -

Iinois corporation (*MeGregor’"), Pawsaon Information Quest, Inc, 3 Califomia covperation (“DIQ™) and
Corporate Subseription Scrvices, Juc., 8 New Jomey eoiporadon (“CSS™ and togsther with Dawson,
Faxon, Tumer, McGregor and DIQ, collectively the *Subsidiery Gramfor” dnd topether with the Parent,
collectively, the “Grantor™), for the benefit of Wilmingion Trogt Company, &8 Delaware corporation, (the
»Grantec™), the agent on belalf of the Purchagers (MPurchaserz” and tugether with the Graules, the
“Lending Parries") party to the Note Purchass Agreement (s defined below).

WHEREAS, Purchasers and Parent aye pactics to ssparate Note Pyrchuse Agreements cach datcd
an or sbout the date hereof (a3 at any time amended, modified, repawed or extended, collectivaly, the
"Note Purchase Agreament™), pursuant to which Purchasers hava agreed to purchasc notes of the Pareny
on the terms and subject to all of the conditions set forth in the Note Purchase Agreement, snd to gecure
the abligations of the Parent under fhe Notc Purchase Agreement the Parent. is granting to Grantee, for the
benefit of the Lending Partles, a lien upon and geeurity faterest in the Intallesmal Property Collawrsl (s&
dafined below) 10 which the Parant has an intérest. Terms used i this Intellesmal Property Scourity
Agreement, unless otherwise definsd bexsin, shall have the meaning asaribed 0 tham in the Nete
furchase Agreement: and ]

WHEREAS, pursuzui to the terms of thoge seperste Subsidigry Gueranties (st any time amended.
collzctively, the “Guaranty"™) cach dated the date hereof, the Bubsidiery Grantor has jointly and severally
guarantied the payment and performanne of the obligations owing by the Parcat to Puschasers under the
Neote Purchase Agrccmcnt, and to gecure the obligations of the Subsidiary Grantor vnder such Guaranty
the Subsidiasy Grantor is granting 1o Grantee, for the benchit of the Lending Pesties, a l{ien upon end
aecuriry interest in the Intellectual Property Collateral (as defined below) to which Subaidiary Grantor has

an interest; snd

WHEREAS, o gonditicn to any putchase of atiy nods of Parent by the Purchasers imder the rerms
of the Note Purchase Agreement is the cxecution, and delivery of this Intcllectual Property Sseurity
Agreement by Grantor to Grantee t0 gecutc all ohligations at sy tims owing by Grentar to the Lending

 Parvics under the Note Purchase Agreement, the Guasaxty and the ather Finsasing-Documents cxcouted
by Gtantor in faver of the Lending Parties on ar gbont the date hexeofl

i i i other good and
NOW THEREFORE, in considerstion of the premises cantained herein and for }
valuable consideration, the Teceipt and pufficicncy of which are herchy acknowledged, the partss hereto

agrene as follows:

Secyurity. dges to the Granice, for the
SECTION 1. Gmntof . The Grantor heteby greats and pledy
bene i i i to each type of propeny
fit of the Lending Pasties, 8 sccurity interest in the following, in each case, 88
des:db:d be?low. v:heﬁm‘ now owned or hereafter aoquired by the CGrantar, and whether now Or hercafter

axisting (collcotively, the ¥ntellmctasl Property Collateral™):
icati i inoluding, withouts
1l patents, patent zpplications and pateagabla {nventions,
limnitation, sach (;ztcnt i;ent}'ged u;. 4 atischad ‘hmm nn:l mu_!a & pate hmsolfl -;d v;;;‘st::;
spplication identified in such w0 including, withows lmitation, () all fmvessions eod
improvements described and alaimed thcreim apd the right to maks. use or sell or advert

CTDOCE14303504

[ s e
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- enme, (ff) the right 16 suc ar otheswise récaver for eny infiingements or- misappropriations tharcof, (ii) all
income, royelties, dmmages and other paymonis now and heymafter due nud/or peyable with respeet thereto
(including, without Lmitation, payments under ell Hoenses eavterend Into in connection thorewith, end
damapes and payments for past and future infricgements thereof), and ({v) all rights comresponding therero
throughout the world and all reisaues, divisions, continuations, continuations-in-part, substitutes, renewals
end extensfona thereef, all immovements thereon snd sl othor righns of any kind whetsoever of the
Grantor eccruing tharenmder or pertaining thevem (the “Patents™);

) all trademarks, service marks, tade names, twnde dress ar other indivin of trade
origin, whether regiotered or unyegistared, trademark and service mark regigfrations, and applicatiana for
trademisck or service mark registations and any renewsls themwaf, indluding, without himitation, esch
tegistration and applicatiop identifled in Schedule T stiached Dereto and. mnde a part hereof, and
including, withowurt limftation, @) the right to sue ar otherwise reaover for any and nil past, present and
funure infringements and misapprepriations thereof, (ii) all incame, royaltics, demages and other
payments now and hersafter due gnd/ar payable with respect thepeto Gnoluding, without limitation,
payments under oll Haenimas entered into in cormection therewith, and dsranpss end payments for paat or
fuwwre infringements thereof), and (Tif) all rights serrespanding thereto thraughout the world and dll other
rights of any kind whatsaever of the Grantor accruing thecoundear ot pertaining thereto, together in each
case with the goodwill of the business connected with the ysa of, and symbolized by. each such
wademark, service mark, trade namn, tade dress or other indicia of made origin (the *"Trademarks™);

©) 11 copyrights, all copyrights of waricas based an, fasorporated in, desived fom or
relating to works covered by such copyrights, all right, title end interest to make and exploit all derivative
warks based on or adopted from works ceverad by such eopyrights, including, withowt limitation, the
copyrights in cach eriginal work of authorphip identified in Schedule I sttached hereto and made & part
hereof, and inoluding, without limimten, (§) the right to exercise guy or all of the excluaive righta of e
capyright owner with regard ro the foregaing , (i) the right t& bue or othsrwise recover for any and all
pasi, present and future infringements and mizappropriations thereof, (iii) a1l incorne. reyalties. damages
ané other payments now and hereqfter due ond/er peyable with respeet thereto (inchiding, without
limitation, payments under all licensas entered inte in eennection thorowith, snd damages and payments
for past or funure infringements thereof), and (iv) all rights cotTesponding thersta throughout the world
and ell other rights of any kind whamosver of the Granter acoruing therennder or pertaining therero (the
“Copyrights™);

Q) all trade socrets, including, () the right to use oy licenae the foregoing, (i) the
fight to.suc or otherwise mecover for mmy.and s¥ peet, progezt cad futwe infringmments end
misappropriations thereof, ({if) all income, royalticg, damages and other pryments now and heroaftor duc
end/qr paysble with respect thereto (including, withows limistion, payments under all licenses entersd
into in connection therewith, and damages and payments for past or future jnfringements thereof), and
(iv) all rights cerresponding thereto throughout the world and olf other rights of any kind whatsoever of
the Gyrantor accming thereunder or pertaining thereto (the “Trade Secreis™);

< ali license peveemenm with any ather Parsom in connection with eny of the
Patents, 'l‘mde:ffat)‘kn. Copyrights or Trade Secgets, or -auah otier .Pasan‘a patents, md:ﬂhmﬂe:;
trademarks, service marks, copyrights or workse of autharship, or other wiclicotusl mpzmmcr fhe
Grantor is a licensor or licensee vnder any such license agrecment, including, without n,
license agreements liswed on atteshod hcretomqnmdeapmhueofund any right to preparc
for sale, sell and advertise for sale, all Inventory (as defined in ths Security Agreemnent) now or hamﬁard after
ovmed by the Grantor and now or hetenfier covered by any such lisenses (the “Licenscs” and cm
“Ligonss"); and
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®  all proceeds of any of the forsgoing Patents, Trademarles, Copyrights, Trade
Secrets and Licenses, insluding, withous lixitation, 20y claims by any Guarantor egainet thixd partics for
infringement of the Patente, Tradequarks, Copyrights, Trade Seorets or Licensea,

SECTION 2. Sepunisy for Obligerons, This Intelleetupl Proparty Secority Agrecment scourcs
the payment of all obligations of the Grautor now or hereafler existing upder the Note Purchase
Apgrecment, the Guaranty, the Nokes, and e}l other dosumoents oo Rppesments sxecuted in connestion
therewith, whether for prinsipsl, interest, feat, exponses or otherwise (the “Seoured Obligations™).

SECTION 3.  Grentor Bemeips Liable, Anything bezein 15 the contrery notwithstanding, (a)
the Grantor shall remain ligble under the conttasts and iooluded in the Intellocmual Property
Collataral to which it s a party to the extert set forth therein ta perfarm all of its duties end obligetions
thereunder to the same exient s¢ if this Intellectyal Praperty Security Agyeement had not been cxecutad,
(b) the excrcizc by the Grantes of sy of the righes or remedies hereunder shall not rcleass the Granear
from any of its dutes or obligations imder any of the oontmcts and agreementn inclyded in the Intellectual
Property Collateral, and () the Grantee shall have no oblgation or liability under any of the cantracts and
agrecments included in the Intellectunl Property Collateral by reason of this Dueliectus] Property Seourity
Agreement, nor shall the Grantee be ohligated to parform eny of ths ohligations or duties of the Gansar
thercunder ar to tka any action to collect or enforce any olaim far payment assigned herennder.

SECTION 4. Reproacnigtions snd Waomitics. The Grantor reprosents and warrante 85 follows:

(o) the Grantor {3 the legal snd beneficial owner of the Intellectual Property
Coliatera! pledgsd by such Grantor fie= and clesr of smy licn, claim, optien er right of others, cxeept for
the liens and seowurity interests crested under this Intellectus]l Propeny Sesurity Agreement or permitad
undey the Note Purchase Agreement. No effectivs financing statemeat or other instngmesnt gimilar in
¢ffect covering all or any part of the Intellectual Property Collatersl ér ligting the Grantar or eny of its
Subsidisries or amy trade name of the Grantor ar any of its Subaidiari s aa debtor is on file in any
rocording office (including, without limitation, tha United Sntee Patent and Trademark Offioe and the
United States Copyright Office), except sach a8 pusy have becp filed in ficvor of the Graniec relabng o
this Intcllcctual Property Security Agreement or as provided under ths Binaneing Documents.

) Sex forth in Schedule 115 a complete aud sceurate lict of all paents owned by the
Grantor. Set forth in Sghedule IT is 2 complets and acoursto list of all tradoruarks, secvice marks, trade
nammes and trade dress, all pedemark end gervice mark reglatrations end all wademurk and serv}ne mark
spplications owned by thc Crmmtor. Set forth fa Behedule Tl is n complete and accumate list of all
copyrights and copyrightable works of suthovslip owned by the Greator. Sct foith in wﬂ":h e
camplete and accurate liat of a1l Licenses in which the Grestar is () & licanzor v;viﬂl reapect to any of the
Patents, Trademarks, or Copyzights or (i) a liccosee of eny other Perpon's patents, frade né’rinncs.
rradermarks, servics marks, capyrights or works of authrrship. The Geantor has m.ade.all neocdsary gcs1
and recordations to protect and maintein its interest in the patots, patent npplmmtu:!:tx;il.l ;asdemrkm anI
scrvice mark registations, tredemark and service navic applications, and Lioenses set fo mhed 5
1L, and V hereta. With respect to gny material copyrights and works of authorstup set forth ‘;}l 'ic :ﬂ ;
IN, Grantar has registered said copyrights fot spme with the Unioed Stated Copyﬂsht céf”' ¥ ::?uch
1o the Trade Secrets, Gruntor hes taken ail reasanable giepa necessary to mameain pecrecy
trade zearers.

i 1 trademarck
Each patent, patent applieation, rademark or service mesk regisTation, e
ar service nﬂﬂﬂ(;?Plinaﬁun. copyright of the Grantor act forth in Sabedulal I of IIX herera l!dm_h!m;%g
and has not bedn sdjudged invelid, inregisterahlo or uncnfarceable, whole or in pary, and s ‘:lah'a;
registrable and enforcesble. Each Liceuse of the Grantor identified {n Schegdule IV is subsisting an

3
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not been. adjudged invalid or uncnferceabls, in whale or in pact, and is valid and coforesable. The
Greutor is not dwasc of any uses of any item of Tutsllectual Property Collatorel which would be expected
to lead to such item bacoming invalid or unentorzenble, instuding vosrthorized uses by third parties and
uses which were not supported by the goadwill of the business connected with such Intelleerual Propecty
Collatezsl. .

(<] The Grantor hes not mede any previous assigmment, wensfer or agreement
consututing a present or fUture seeipnment, tansfer ar encumbmnee of any of the Intellectual Property
Collateral. The Graotor bas not granted sny License (other than those listed on Sghadule IV, hereto),
release, covenant not t0 sue, oF non-assertion ARsUrIRER TA anY Perdan with yeapect to amy part of tho
Intsllectusl Property Callateral.

Q) The Grantor has ussd proper statutory nofice {n cannection with its use of each
parent, regigtered trademari and servioe mark and copyright.contained in Sohedule I, I or IIL

9 Tios Intellectmial Property Seounrity Agreement oteatos in favor of the Grantee a
valid and perfeoted priority resutity interest in the Intellechiral Propeyty Colluteral of tha Grantar, securing
the payment of tha Sacurad Qhligations exespt an pravided undar the Nate Purchase Agreement.

) No congant of eny Person and no authorization, approval or ather estion by, md
no notice to or filing with, any govarnmental autharity or reguletory hody or other Person is required (i)
far the grant by the Grantor of the sscurity infersst granted hevaby, far ths pladge hy the Grantor of the
Intellectual! Property Colleteral pursuant herefs, or for the execntion, delivery or performunce of this
Intellectual Property Seowrity Agreement by the Granter, (if) for the perfection o nmintenance of the
pledge and security interest ereated horety (meluding the fivst and enly priority nature of such pledge end
security interest), excopt for the Slhing of Anmucing and continwation statements under the Uniform
Comumercial Code, which financing smtemerita ere in proper form snd are duly executed, end the filling
and rcconrding of this Intcllcotusl Property Seourity Agreement in the Efnited States Patent and Trademark
Office against cach patent, pateat applicasHon, trademarlc or service mark registration, trademark or
service mark application, and in the U.S: Copyright Offico against each registered capysight of 1ibe
Grantor st forth in Schedwle T, H or I hereto, or (i) for the exercise by the Granfes of ita rights
provided far in thiz Intellectual Proparty Security Agreement or the remediss in respect of the Iotellectual
Property Collateral parspant w this Intellectual Praperty Security Agrecment.

(h) There are no cletms by any thitd party relating to any item of Jurellectual
Property Colleteral. .

(0 No claim has bern made and {a continuing ar threatened that any item of
intellectual Property Cellatemsl is invalid or umenforceable or that the use by the Grantor of any
Intellectual Property Collateral does or may violate the tights of oy Person. Ta the best of the Grantor's
hxauv;rlad‘alp. there ts cuarently no infringement or unawthorized use of any {tom of Imtelleotual Property
Collatcral.

) The Granice hye taken 2l t=asonubly nocessary stepa o use consistent smandands
of quality in the manufactuce, distribotion and sale of all products sold end the provision of all services
provided under or in connection with any of the Imtellectual Property Collateral and has taken all
necesgary sept o ensire that all licenned users of any of the Tutellectual Property Callateyal vse sush
consistent standnards of quality.
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SECTION S. Firther Aspurnnces.

, {a) The Greover agrees Hut from nime o time, Bt the expense of the Grantor, the
Grantor shall promptly executs and deliver gll further instrumenta and documents, and take all further
acrion, that the Grantes belicves may be teasonably necedsary or reaponably desirabie, or that the Grantee
may ressanably request, in order to porfcst and protect eny pledge or pecurity inteost pranted or
purported to be granted hereby or to cnsble the Grentes to exervise gnd aaforee its rights snd remedics
hereuridar with respect to any paxt of the Intellectual Property Collatersl. Without limiting the generality
of the foregoing, the Graator will, upon the rcasonsble requeat of the Gragiee, with reapeat to the
Intellectual Praperty Collateral owned by anch Grautor, execute sod file such finsncing ar continuation
statements, or amendments therets, 2nd such other instruments or notices, 25 may bs scssgaably necossary
or dcsirable, or as the Grantee may reasonably request, in order to perfrot and preserve the pledge end
seourity interest granted or purportad to be granted heyeby,

®) The Grunter berelyw altharize: the Grautes to file one or more fencing or
continuation statements, and mmondments thereto, mlating to all or axy part of tha Intellectus! Property
Collateral without the signatre of such Grantor where parmiited by law., A photocopy or other
reproduction aof this Intalieetual Praperty Security Agreement or suy financing statement oavering the
lntcueg:a;y Property Collatern! or suy part thereof will he suffloient s a financing statement wherc
pertii LT

©) The Gmantor will Siauish te the Grantes from Hme to Hne etatements and
schedulos further identifying and desarfhing tha InteTlectun] Property Collategl and guch ather reports in
connwt{?nmwiﬂa the Intellectual Property Collateral o2 the Grautee yoay ressanably reguest, all in
reasonsble il.

@) The Grantor sgreesg that, shoyld it obfain nn ownership (ntereat in any pstent,
patent application, patentable jnvention, tedmmark, service mark, trade name, trade dress, other indicia of
trede origin, tredemark or scrvice mark rogistration, tradamark or service mark application, copyright,
work of zuthorship or Liceuse, which is wot now g part of the Intellectual Property Collateral, (i) the
provisions of Seation 1 will automatically apply thercto, and (it) may such patent, patent application,
patentabie invention, trademark, secvice mark, trade nwuc, trads dross, indicis of tmade origin, trademark
ar scrvice mark regiswatian, medemark or sezvice mark epplicaton (together with the poodwill of the
businesa cornecmd with the ups of same and symbolized by same), capyright, work of suthorship or
License will antargatenlly become psyt of the Iotcllectusl Propesty Collareral. With respect to any
material capyright or work of asuthorship which is ot now owned by Guamtor, but in which Grentor

' agbtains on ownership interest, or is oreated by or fur the Grantor, Grantor eball immediately register such

copyright with the United States Copyright Office along with such docymentstiot necessery to evidence
Grantce's sccurity. interest in such copyright. ’Ths Girantar muthorizas the Grantes to modify this

(¢ With respcat 1o cach patcat, patont application, trademark or scrvicc mark
regiatration, :rndamrk) or gervice mark spplication, copyright or work of autharship uetrm‘ faxth 1ﬂmnsmimﬂgon,mg
1, 11 or JII heteto, the Grantor agreos to take ell necesgary a0 degirghls stepe instuding, ou adlor.
‘n the United States Patent and Trademark Office and the United Stses Copyvight Oﬂ':‘ea or in any ut
to (i) maintain each such patent, Tadamark ar Bervice mark rogistration, zud cé“ﬂﬂﬂ t f?g‘:“mﬁﬂ tion
(i) pursue each such patent spplication, tademark or servioe mark npplication capynsh_ righ n‘pgm atio
now ar heresfter included in the Intallectual Property Colltecal, including, withous limitatsen, g
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of responges to office actions issued by the United Stxes Patent and Trademark Office, the filing of
affidavits under Secrions 8 and 15 of the United States Trademark Act, the filing of divisional,
connnuation, continuation-in-part and substitute spplications, the flug of applioations for resisaue,
rencwal ar extensions, the payment of meintemance fees, and the participation in interference,
recxamination, opposition, canecllatian, infringement and misappropriation proceedings. The Grantor
agreee to take corrcsponding stepe with respect to emch new ar soquired pstent, patent application,
trademerk or service mark regiswetion, wademasic ar cervice mark appliontion, copyright, or wark of
asuthorship to which it {8 now er later becomes entitled. Any and sl expensges incured in connection with
such ectivitics will be bome by the Grantor. The Grantor shall not dinoontinus use of or otherwise
abendon mmy patent, patent applicetion, wademerk or serviee marlc, trademark or servioe mark vegistratien,
ondemnark or sorviose mark epplication, copyright ar trade secret now or hereaficr included in the
Intellectun? Proporty Collatetal, unless the Grantor shall have £385 determined In {t2 reasonabile business
Judgment that such use or pursuit or meingenence of sems e no lenger deskable in the condust of the
Grantor's busioeeg,

(¢4 The Gmamar sgrees w0 nohify the Grantea prampily end in writhag f it learnz (1)

that any itetn of he Imelleonia) Property Collateral has beep determiped to have became sbandaned,

dediceted to the publie, entered the public domain, of, in the cese of a trads secret, liwy been publicly

disclosed zo that it would no longer deemed to be a wade pecret; (i) af the mstilytion of any proceeding

(including, withour limitation, the institution of any proceeding in the United States Patent und Tradernarl

S)efﬁca ar any caurt) regarding any item of the Intelleemel Property Collsternl, or (§if) of any adversc
termninrtion,

(g) In the svent that tho Grmntor male:s & determfmation in ita reagsemabic business
judpment. that uny itern of the Infelloctuel Praperty Collagstal has baen infringed ar misgppropnated by a
third party, the Grantor shall prompily uotify the Grantes and will take such actions ss the Girantor or the
Granteo deems sppropriste under the ciroimstances to proteet such Intellectual Property Collateral,
including, without limitation, guing for infringemnent ot misappropristion and for an injynction wgainst
such infringement or misappropriation. Any expenge in carmeotion with piwh activitics will be borne by
the Granbtor.

)] The Grantor shall contirme to usc proper statitory notioe in connection with its
use of each of its pateuts, regiatered tradetvarks and servioo merks, end copyrights conlained in Schedule

L Ilor DL | )

L () ... The Grantor shall take gll steps which it or the Greatce desins aFPrUFTIatE under
the circwnstmca): to preserve and promect its Intelleonial Propotl;v Collateral, inoluding. unﬂ:;::
limitation, maintining the quality of agy and ell produats ar services used or provided in connction i
any of the Intallaerual Proparty Collateral, eonsistent with the quality of tho produsts ard mcqls :
the dete hereof, and taking all stcps nccessary o epsure fhat all licensad users of any of the Int=licotua
Proparty Collateral use such oonsispent stndards of quality.

i i Ui, assign (by
SECTION 6. W.ﬁm&mwwmndmnmt(sﬂu& "

i law thetwise) or otherwise disposa of (except 83 pravided Jn Sectimm S(e)) or grant any
:gch?:ov:\tgmu:: :o. any of the Intallectnal Property Collateral, oc (if) exeate or suff: to ag?ecyu?;;
upon or with respect to any of the Intellectal Proparty Collaternl cxoept for the pledge »
intercat created by this Intellectunl Property Security Agresment,

SECTION 7. Ihe Orantea Appointed Attomney-in-Fact. The Grantor herc“tgrl !rrcvol:i?ly

: lect s exalssiva
1tsthnemmac(mdanyoﬁcerangmt_oftheﬁmweumﬁnwemuya 1

gt{?;;o“) attomney-in-fact, with full authority in the place ind sead of such Grantor and in the nams of
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such Grantor or otherwisc, upon the occurence and diming the continuence of an, Event of Dedfanlr end
upoen notice to such Grantor ta tak any action and to exesutn any instment that the Grantze may deem
neccssary or advisable to accomplish the purposcs of this ntellectual Property Seeursity Agteemcnt,
including, without limitation:

(@) to gsk for, demand. colledt, gua for, recover, compromiss, reseive and give
acquittance and reosipts for meneys due and to become due under or In respect of any of the Intellectual
Property Collateral;

) to receive, endorse and oollect amy drafs or other instruments, documents and
chattel peper, in sonneetion with clayse (2) above; and '

(©) w file any olaims or tnke nny action ar ingtitute eny proceedings thar the Grantee
may deern necessary or destreble to enfosce the rights of the Grantee with tcapect to any of the
Intellectual Property Collateral.

SECTION 8. The Gmatec Moy Perform. If the Grantor fils t perform any agresment
esarsined herrin, the Grantee may itself, upon fiftoen (15) days’ notice 1o said Grantor, perform, or cause
performence of, such agreement, mnd the reasonable expenzes of the Granten incurred in connection
therewith ghall be bame by seid Grentor.

SECTION 9. Xhe Grantee”s Dutics, The powers confexred on the Granres hereunder are solaly
to protect the Lendiog Parties® interests in the Intclloctnal Property Collateral and shall nat impase any
duty upon the Grantee (o exersisa any sush powears. Exoept for the safe onstody af any Eatellectusl
Property Collareral in it posacssion and the accounting far moneyx actuslly received by it hereunder, the
Grantee shall haws no duty as ta any Intcllestual Propetty Collatosal, whother or niot the Grantee hes or is
decmed to have knowledge of such matiers, or as to the taldng of any necessary steps to preserve rights
against any parties or any other rights pertaining to any Intollectynl Propesty Collateral, The Grantce
shall exercise reasonablc care in the custody and prescrvation of any Intellectual Praperty Collateral in its
posgession and shall rocord such Intellestual Propesty Collaterzl treatment equsl to that whiah the Granee
accords it3 OWn property.

SECTION 10, Remedics. If any Bveut of Default shall have oeswrred and be continuing;

(a) The Grantee may excreise in respect of the Intellectual Property Collaterl, in
addition to other rights and remediex provided for herein or in any offier Document or otherwise available
to it, all the rights end ranedimfo}i:ss l:l&“mmad pu'wa* uup:;a ;ahugé under the Uniform Cammetull Code in
Efke: in the Cmmoﬂw@ﬂ.‘ﬂl Q atin B me (-] MAassahnserty 0 DN ITISTIE 18]
Code") (whether or not the Massachusctts Uniform Commersis] Codes applies to the affectad Intlell;ti:]t;uni
Property Collateral) and also may () require the Grautor to, and the Gramtor hereby agrees ﬂm‘tn; Wil a
fte expense and upon request of the Grantea forthwith, esgemble all or part of the docm:en:‘tx ings
cmbadying any part of the Intellectual Propexty Collateral as dircoted by the Gn&tre mwmlh thnmr =
available to the Grantee at & place and time Io be degignated by the Grantee (i) without m;e‘_enpmc
cpavified below and as required by Isw, sell the Int-llestur) Property Collateral or any gm thegeo £
or more pascels et public or private suls, et any of the Grantee’s afficer or elscwhers, fov cash, o:]credad
or for futira Aellvery, and upan such other texms as the Grantec miRy decmcommmxglly reasonel :; i:x‘xm
(iii) occupy any premises owned or leased by the Graotr where documents and things s;bo&y'lle _gd e
InteDectual Property Collateral or any part thereof are asseiblcd or located for a reasoas G;::-m ;.“
arder 1o effectuate its rights znd ramedios bereunder o under law, without obligation to the m?rth
respect of such occupation. In the evert of soy sale, asgignmemt, or other disposition of any of the
Intellectual Propesty Collatetal, the goodwill of the business conoected with and symbolized by any of the
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Int=llectual Property Collateral gubject to such dirposition will be included, and th= Grantor will supply to
the Grautee or its i the Gruntor's jotw-how and expertise, and doouments and thinge embodying
the same, relfmng tn manufacnrs, distibutian, advatising end sele of productz ar the provisien of
services relating 1o eny Intellechm] Property Collateral subject to auch disposition and, including, but pot
limited to, the Grantor's austomer Jists sod other records snd doogments ralating to gush Intellocrual
Property Collateral and to the masufkoture, dicwribution, advernsing and salo of such praducts and
acrviesy, The Grantar agrees that, to the extcnt naotice of sale ghall bo required by law, at keast tcu (10)
daya‘ notice o the Gramtor of thé tme and plase of any public s3ls o the time after which any privete
sale is to be made will constitutc reasonable notificetion, The Grangec ahnll not be obligated w make any
cale of Intelicotual Property Collateral regardless of notice of sale having been givan, The Grantee meay
adjourn eny public ar private sale frorm time to time by ammouncznont at the time end place fixed thexcfor,
and such salc may, without further notice except as required by Isw, be made at the times gnd place to
which it was so adjourned,

_ ®) All cugh procesds teceived by the Gramten in respeoct of any eale of, collection
from, or other realization all or any part of the Intellestual Property Collateral may, in the disoretton
af tha Grantee, be held by Grantes g callateral for, and/ar then or at ey #me thereaffer applicd (after
payment of any amaounts payable to the Grantee pucsuant to Saation 11(b)), fu whole or in pat, by the
QGrantee, for itz beneflt againat all or apy puct of the Secured ObligaHians in mich manner as the Note
Purchsss Agreement may require nud otherwiss g5 the Grantee and the Required Haolders may elect. Any
surplus of sush ¢ash or casli proceeds held by the Grantee and remaining after payment to full of 21l of the
Sc:humd Cliblimdons shall be paid over wm the Grantor ar to whomever my be lawfully entitled m receive
such surplos, '

) The Grantee may cxercises any end nllﬂshﬁnnd“wmsdiaa of the Gmantor in
respest of the Intsllectual Property Collateral.

(4) All payments receivad by the Grantor in regpeot of the Intelleanual
Property Collateral shatl be reccived in tnuat for the benefit of the J.onding Pertles, ghall he segregated
frorn other fimds of the Grancar aod shall be forthwith paid over to the Grantse in the same farm a= o
received (with sy necensary or desirable endorsement or asgignmiesit),

SECTION 1l. Indemgity end Expenges.:

(@) Tue Grantor heccby agrees to indermnify the Grantas from and against any and ail
olaims, losses and lHebilitics erising out of of resulting from thig Yotelloctusl Property Seeurity Agreement
(including, without limitation, onforvement of this Ksellectiial Propexty Scourlty _.Agaeqent). except
claims, lossss or liabilfties vesulting from the Grautee's gross negligenca or willfl misconduct as

determined by & final non-appeclable judgment of 3 comt of competent jurisdiction.

i
(b TthmnmwﬂLupmduwnld.Wtommethﬂmum?tofwanda
reasonable expensed, including the reasonable fees and expegses of any Lending Party's cousisel and of
mmmy - pligphiied myc;nwdyin z ﬂw. s ﬂnmdm of, or m‘:ixd;i:tmc:}lleeuon
P Security Agreemend, (i) the preserva use, or op o \ \
from oryother realization upon, any aftha Intellectual Praperty Collanxal, (iif) the exereise or cnfaroement
of mny of the rights af the Grantee hereunder or (V) the faihure by the Grantor © perform Or gbseave any

of the pravisions hereof,

SECTION 14, i The obligations of the Grantor under this Intellectual

Secugity Interest Absolute. :
1yl pemeont nre af the i snd rction ons may bo

Property Seo Agr t tndepandent Obligations, 3 separRte or 'acﬁ Y
brought and przwutod againgt the Gyantor to enforcs thie Intelleonizal Praperty Seourity Apreement,

CTDOCY: 1420550 .4
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irespective of whether any astion i2-brought againgt the Grantor or whether the Grapter is jnined in any
such action ar actious, Al rights of the Grantee ond the pledgs and cecurity intereat ironted hermandar,
and ali obligaticas of the Grantor hereunder, shall be abeohite and nconditional, inospective oft

() any lack of validiry ar enforceability of sny Dooument or sy other Agrccment,
instrument or dosument relaring thereto;

®) any change in the tine, mmmer oy place af payment of, or in any other term of,
ell or =ny of the Obligations or any other amendmenr, gestarement ar other mndifiastion or waiver of or
eny consent to any depanure from ady Document, indluding, without limitation, any inorease in the
Cbligations resulting from the extension of additions! credit to the Granter or any Guavranter or eny of
their Subaidiaries or otherwige:

&) any taking, exchange, relcase or noa~perfection of any other ealiateral, or any
taking, rclcase or amcndraent. restatement, other modifisation or waiver of or consent to any deparmure
frorm say guaranty, for all or eny of the Obligations; )

{d) say maancr of applicatian of collateral, or procesds thereof, to all or any of the

Obligations, or any manner of sale or other disposition of eny callatera] far al] or any of the Obligations -

or any ather assets of the Greator, exy Guarantor or agy of their Subsidiarics;

(e) any change, restructuring ot termination of the corparete structure or exigtence of
the Grantor or any Guarantor or any of their Subsidiaries; or

(63 any other circumstanes thar ;mipin. atharwise conmitute a defenae available to, or
2 discharge of, the Grantor or 4 third party grantar of & security interest,

SECTION 13. Amendments, Wajvers, Supplements, Bte.

(€))] No amendment or waiver of any provision of this Intellectual Propexty Seowurity
Agreement, and W consent to any departure by ths Grantor hevefrons, shall in eny event bo =ffective
unjess the same ghall be in writing and stgned by the Grantee and the Gruntar, and thea such waiver ar
consent shall be effective only in the specific instance and for the gpecific purpose for which given,

(b) No faflure on the part of the Grantes to exezuise, and no delay in exercising. any
right hereunder ghall operate as a waiver thereof: nor shall any single or partisl exercige of sny such right
preclude any other ar fiwther exerelze thereof or the exercise of any other right.

() Upon the exeeution and delivary by any Person of an infsllectual property
secirity mgreement supplement, in each cpve in substentlally the form of Exhibit A hereto (each an
“Intellcctusl Property Seeurity Agreament Supplement™, (1) such Person shall be refarrad to 8s an
“Additional Grantor” and shall be and besome 8 Grantot, mnd each refercnce in this Istellectusl Praperty
Security Agreement to “Grantor” ghaill algs mean agd be a refence to m2ah Additiona] Grantor and anli
reference in any other Document to a “Grextor” shall also mesn end be a raference to such Addmﬁc;:xﬂal
Grantor, and (if) the annexes nttached to each Inrellectunl Property Security Agreement Supplement & o
be incorporated info and becoms & part of end supplement Schedules I, I, Il and IV, as sppmpn:
heveto and the Grantee may attach such anuexes s supplements to mich Schedules, and each rafarenas w
such Schedules ghall mean and be a reference to snch Schedules, 23 30 sypplemented.

jcad ided for
SECTION 14. Addmasses for Notioss. All noticgs apd oficr COmmMUIIcauons provy
hereunder shall be in writng (incnding telegraphio, telecopy ar telex communication) and mailed,

s
CTDOCS 1430730.6
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telegraphed,: trlecopiad, telexed or delivered, if to the ‘Graatar, addrassed o it et the address sat forth
below; if to any Additional Grantor, addreesed 1o it wt the address set forth below its name on the
signatre page to the ntallecta] Property Security Agreement Supplement execiird and delivered by
such mwmirmmm.mmhianhmmrm below; or, az ta each
::;:hcm' acsuchodmraddrnsansmmdcslsnnndbyluﬁhpnnyinawﬁtten notioe to the Grantor

To the Grantor: o/o Dawson, Inc.
. 60 Abcrdecn Street
Cambridpe, MA 02138
Attention:
Telefgx Numbeg:

With coples to: Binghsm Dana LLP
) 150 Fedogal Street
Bastan, MA. 02110
Attention: Brian Keeler, Beq. _
Telefax Number: (617) 951-8736

To the Grantee: Wibmingron Trast Company
Radney Square Narfh
1100 North Madket Streat
Wilmingeon, DE 19850-0001

With copies to: Daniel Papermaater, Bsq.
mgr 06103
Telefax Numba: (860) 240-2800

Dale C. Gordon, Gensesl Cavmas]
‘Walters Klwwrer US Carporation
43" Floor, 161 N. Clark Street
Chicagoe, XL 60601 )
Telcoopy Nou: (312) 4250234

Rishard 5, Rudlck, Esquire
John Wiley & Sons, Inc.

New York, N.Y. 10158

(212) 850-68134

Telecopy Na.: (212) 9830529

All such notices and communicarions ahall, wheu mailed by certified mali), Tenan receipt requested,
lelegraphed, talecopied ar telexed, he effective tinee (3) dayg after msiling, upon delivery to the telegmlph
company, upan fransmission by telecopier or upon canfinnation by telex snswerbaalc mpenﬂv}; Y.
addrcasod 3& aforesaid, Any party hareto may change the Person, sddiass or telecopicr mmber 1o whom
ar which notices ere 10 he given heremmder, by notice duly given hereynder; provided, bowever, that any
auch notiee shell be deemed o have haen given herenndet only when actimlly received by the party to

which it is addreazed,

SECTION 15. Continuing Semity Interegr Assignments. This Intellectual Propexty Security

Agreament yhall create 3 continging scaxity interest in the Inteliecms) Property Collmrcral and shall

10
CTDOCS:1430550.4
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rermain in full forcc and effect until the indefeasible payment in fll in cash of sil of the Seewred
Otligarions and be binding upon the Grantor, its succagrara mnd assipme.

SECTION 16. Release epd Tormination. Upon axy #ule, lease, teansfer or other disposition of

- any item of Intellactual Praperty Collateral in accordance with the termas of the Financing Documnents, the

Grantre will, at the Grantor's expense, axecure wod deliver to the Grantor such documents aa the Grantor

shall reasonably request to evidence the releage of suah itemn of brduilectual Proparty Collateral from the

security intercst granted hereby: provided, however, that (i) at the time of such roquest and such release,
no Default ¢hall have oscuted end be contnuing, (i) rhe Grantor ahell have delivered ta the Grantee, at
leest thirty (30) Business Days prior to the date of the proposed release, 3 written request for releae
describing the {tem of Intallectual Property Collatora) and the t=tms of the sale, lease, transfer or other
disposition in reasangble detail, inciuding the price thereof and my expensas in aannection therawith,
tagether with a form of release far exscution by the Grantes and 8 crtification by the Granter to the
cffcct that the oangaction is in compliance with the Financing Dooumeats and as to such othor matters ac
the Cranwce may requoest and (Hi) the praceeds of sy siuch sals, lease, ransfer or other disposition
required to bo epplied in secordance with the Note Purchase Agresment snd (3v) the Grantee ghall have
approved such sele. Jease. transfer or other disposition in wriring.,

SECTION 17. Execntion in Coimterparts. This Intellectusl Property Sesurity Agrecmest may
be executed in mynmrofwumrhudhyﬁtmmhﬂmm scpareie counterparts,
cach of which when so exccutad shall be deemced to be an original and 1l of which taken together shall
constitute ane end the same pgreement, Delivery of an exscuied counterpart of a signetirs pagn to this
fntellectual Property Securnily Agreement by telecopier aball be aa effective as delivery of & manually
execured counterpart of this Intellectus! Proporty Sccinity Agreement.

SECTION 18. Governing Law: Terme. This Ymtelleatua! Property Sccuxity Agreement shall be
governed by and comstryed in aecardunee with the Jaws of the Commonwealth of Massaahusstts (without
giving cffect to jts conflictn of law prineinlen), except to the extent that the validity or perfection of the
security interest hereunder, or remedies hereunder, in respect of the Intellectua) Property Collateral are
gaverned by tha laws of a jurisdiction other then the Qammenwealth of Massachusctes. Unless otherwisc
deflned herein, tarms used in Acgticle 9 af the Massachusetts Uniform Commercial Code arc used herein
as therein definad.

[The repaindar of thiv poge hac been left blank intentionalby.}

1
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)

IN WITNESS WHEREOF, the Grantor hes c2used this Int=llectoal Property Security Agresment

10 be duly executed and det{vered by its officer, theremmsn duly amthorized, as of the date first above
wnmm

ROWECOM, INC.,
By

Namel/f iChawvdl. Rousd.
Tifle:' Presfol ensd

DA.WSDN. Nca

,IN‘:‘“:- qg.,— ieewod fowe

TERE FAXON COMPANY, INC.

By
sze: chiord Low <
THie: "y e siden!”

THE TURNER SUBSCRIPTION AGENCY,
™y

By _
Neme: @} chart 120 <
TR oz o h @nd—

MCGREGOR SUBSCRIPTION SERVICE, INC.

By:
Nome: e bnctyek (oOv™
THe: o ioent

[Signature Page o Latcllocraal Property Becutity Agrecremt]
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CORPORATE SUBSCRIFTION SERVICES, INC.

By
Neme: 2icinavd Row=-

DAWSON INFORMATION QUEST, INC.

/-

Nime: i clnameh 128 €
Tifle: estalerdt

[Signature Page to Impeliaciunl Propexty Seantity Agroement]
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ACCEPTED AND ACENOWLEDGED BY:
WILMINGTON TRUST COMPANY, as Apent

{Sigoatare Fagoe to Tntellectunl Propeety Security Agre=ment)

—p———— = g
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COMMONWEALTH OF MASSACHUSETTS )
53.
COUNTYOR S’k 3

On thia /fdayofﬁ-g- .EOOI.Mfmmpersmﬂlyﬂmzlﬂ“f'd’(“"— ,tome
knosm, who, being by me duly eworn, did depose end say that ke is the csrdor— of RoweCom,
Ina., the oerporation described in and which executed the Foregoing instrument and that bo signed hia
name therers by Hke order.

[ Gt

Notary Public ’sfr;p. fe/v2-fry

COMMONWEALTH OF MASSACHUSETTE )

COUNTYOF SweS/K 3=
On this /’r‘dgyof ﬁ{-gzom,befummapmomuyum et /e 1o me
lmowr, whe, being by me duly sworn, did depose and say that he {5 the €. »— of Dewson, Inc.,

the corporation daseribed in and wkich exeout=d the forcgping mztnment and that he signcd his namc

thereto by like order.
B> (e

Notary Publin %fﬁ %’b”p -

COMMONWEALTH OF MASSACHUSETITS )

) ss,
couNTY OF SvA (A )
Onthis {7 dayof . JMI.mmmwm%.mm
known, who, belng by me duly aworn. did depase and gay thar he is the ' of The Faxon

Cormpany, Ine., the eerparation deseribed in and which extaouted the foregoing instrument snd that he

sipned his name thereto by like oxder.

R e

{Acknowicdgment to Entellzctual Praperty Beourity Agresroent]
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COMMONWEALTH OF MASRACGHUSETTS )
COUNTYOF  Sudfh /A 3 =

On this /3 dayof Ak .MI.bﬁorumcmomomﬂJ-J%" » YO me
known, who, being by me duly aworn, did deposs and esy that he iz the __Svyoe—  of The Tumer
Subecription Agmnoy, Incorporated, the carparation described in atid whiah execated the foregoing
instrument and dmt he signed hiz gams therete by ke arder,

/2& Aep e

Notary Public £Ss7wr L€/
R e d

COMMONWEALTH OF MASSACHUSETTS )
COUNTYOF  Svialk )=

Onthis /T day of £t . 2001, before me personally came Ll Ao , to me
known, who, being by ma duly sworn, did depose and g2y thay be is the __Farmde— _ of MocGregor
Subacription Serviee, Inc., the corporation deseribed in and which exesuted the foregoing instrument and
that he sipned his name therein by ljas ayder.

- A
— )
Notary Pullic Er)‘-:wﬁde /%;?

COMMONWEALTH OF MASSACHUSETTS )
COUNTYOF  f-lk % o

-

'l_
Onthia /5" dayof _F=6. _, 2001, bufore me peesonally exme Mokomd Are 4o me
known, who, being by me duly awerz, did depose and say that be is the #Zwcida— _ of Corporate
Subseription Serviess, fng., the corporation degcribod in and which extecuted the farogving instrument and

thet he signed his neme thereo by like order,

Notary Public &Spnhn LLa/es
PP r0 /2 foy

COMMONWEALTH OF MASSACHUSETTS )

) sa.

COUNTYOF Seali )

On this /= dsy of _faL. _, 2001, before me persctally came Artnd /Zoste 1o me
known, who, being by mdﬂyam&d&m&mﬂuyﬂwquum_&&_@r__ofmwm g
h\fommionQucst.lnc..thumpaaﬁondascn‘bedhandwhmhmdmmmgmm“

that he sipned his name thereto by ke extler.
ﬁ%&-—-—’
Notary Publio /%;Tﬁnw,’

(Acknawledgment tv Intellactyal Property Enexdty Agrapment]
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STATEOF —~uciAWARR

COUNTY OF NEW CASTLE 8-

ot N

On this m'day of FPebruary, 2001 bagore me personslly came  ~Joseph B. Fell
known, who, being by me duly swoan, Mécposcmdmy_thatngdsheiu ale 2 ,eomc%
Wilmington Trust Company. the porporation desaribed i and which zxecuted the foregoing insttiment

and that he signed his name thersto by like order.
l

Notary Public NOTARY 1 " AWARE
My Commrission BXPIRE o ommiog... - Auguet7, 2004

[Avknowledgaent to Intellectnal Fropetty Sccutdity Agivement]
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EXHIBIT A
" 10

Intellectyal Property Security Agrecment

FORM OF INTELYLECTUAL PROPERTY
SECURITY AGREEMENT SUPPLEMENT

Wilmington Trust Company as Collateral Agent for the Purchasera
under the Note Purchase Agreement referred to below
Artention:

Re: Inwslisctual Property Secwnity Agreemnent dated as of Jamyary
2001 made by Dawson, Inc, s Delawsare corparation (“Dawson™),
The Faxon Company, Inc,, 3 Massachugetts corporasion (“Faxon™),
The Tumer Subscripion Agency, Incorparated, a Delaware
eorporafion (“Turner”), MoGregor Hubacription Bervics, Inc, mm
Iiinois corparation (“McGrrgor™), Dawson Information Qunest, Iuc,,
a Califomnia corpotaton (DOIQ™M and Corpomais Subscription
Setvices, Ino., & New Jersey corporation (“OS8” and together with
Dawson, Faxen, Turnar, MoGreger and DIQ, collectively thc
“Grantor”), for the benefit of Wilmington Trust Company (the
“Grantee™) snd the Purchesers (“Purchascrs™ and topether with
Creotce, the “Lending FPurties™) puty (o the Noic Pucbhase
Agprenmnent,

Ladics and Gentlemwen:

Rofercnce is made to the above-captioned Inbellectes! Froperty Bucunb: Agreement (sush
Ini=llectual Property Security Agreement, as in effet on the data hereof rnd ss it may hereafier be
amended, supplememed, refmred ar atherwise modified from time to time, heing the ‘Intellectua]
Propegy Security Agmement™) made by the Grantor to the Lending Parties. The terms defined in the
Intcllcctual Property Security Azreoment (ar in the Note Purchase Agreemamu referred to therein) end not

othcrwise defined herein are used herein 23 thevein dafined. |

. . the

The undasigned hereby agrees, as the date first above writta), @ ‘become a Grantor under
Inteltectual Properny Security Agreement as if it were an ofiginal party thereto and aprecs that sach
referende in the Tmtallectug) Property Security Agroement to *Grantor™ shall also meen and be a reference
to the indersigned.

The undecsigned hersby pledges to the Grantee, and harpby grants to the Gransse, for the benefit
of the Lending m‘ﬁna mﬁ{ypfu the Seaured Obligations a lien on and gecurity intarast in, all of th:;
right, title and intercat of the undersigned, whethar now owned orh.a:.uﬁcr acquired, in and to Intelm !
Property Collateral awned by the wadersigned, including, but not limited to, the property Hated on I
I, 7. I and IV hereto. Sohedules I, I, I and IV to tha Int=llectyal Property Sam Agr;ment_ arc
hereby supplemented by Anncxes I, XI, IX and IV hersto, respectively, The uxdersighed hereby _mﬁl tf:
on behalf of such Grantor that such Annexes have been prepared by the umdersigned in substantially

Exhibit A-1
CTOOCS:1430950.4
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foren of Schedules I, . TIT smd IV to fhe Intellectual Propearty Security Agrestnant and are truc, sccurate
and complete in all material respects rs of the date heyeof.

“The undersigned on behalf of such Grantor hacby makes cash Yepresemtation and warranty sct
forth in Section 4 of the Intallectua) Property Seourity Agreement (es supplemented by the attached
Annex=s) to the same exient ea sach other Grantor and hereby agrzes fo be hound ag a Grantar by all af
the terms and provisions of the Inteliectual Property Sesurity Apreement to the saroe extent as cach other -
Gfﬂnm. . 4 . »

Thix Intellcctual Property Ssourity Agreement Suppléroeat shall be governed by and canstrued in
accordance with the laws of the Commonwealth of Massachusets.

Very truly youss,
[NAME OF ADDITIONAL INTELLECTUAL
PROPERTY GRANTOR])
By:
Wamia!
Titie:
Addreas:
Rxhihic A2
CTDOCS: 1430350 .4
- - Sl -~
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IP Agreepent Schednles
Sehedule I: Patants

Npne
Schedule I
CTROCS: 14305504
- - - T T
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The Faron Cotpany

Datalinx 1,365,993 15/10/85
EASI 1,826,824 15/03/54
Faxon 1,359,618 10/09/85
Faxon (stylised letters) 1,359,619 10/09/85
InfoServ 1,276,205 17/12/85
LINX 1,367,114 22/10/85
MicraLinx 1,400,965 15/07/86
Sc-10 1,965,994 15/16/85
Faxon Sauroe (Words Only) 2,104,829 14/10/97
Faxon Sourcs (stylissd) 2,104,830 1471097
Puhl.inx 1403441 29/07/86
Fazon Finder . 1,839,715 14/06/94
Faxon Regsarch Seevioes. Inc. 1,853,905 . 13/09/94

682482808

P_2?/4B

The Faxon Compaty, Inc, Faxon (stylised) GE 1420524 19/04/91

Regisyation No;
Faxon 94609 01/11/97
Fexon (and Design) 94608 16/10/96
Faxon (in Chinege character) 84895 16/09/96
Faxon Finder 732101 16/10/96
Faxom logo 50123 16/02/9]
4.
s 23/08/91
Mark Registration No!
Faxon (and Dexigtt) 2797/9 197047950
6.
Mﬂ wﬂﬂubn EO'I 3
Interpeesse Service (1.P.8.) 887218 03/08/8
Faxon (and Desipn) 1,588,672 20/04/90

Schedule T1-1
CTOOCS: 14305350,
— = = ——
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Senals Management Systems
Inteynédia

Bibliodata

Bibljarama

Périodior

Pérlodica Audio

Périodica Vidéo

Faxon (aad Desipgn)

TMAIR1638

Mark Ls]
Faxon (and Design) 476148
RoweCom Ine.

Trademarks

t. Registered Trademarks Owned by RowsQom
Magk Reei iom N

R RoweComn (and Degign) 2,133,600
RoweCom 2,124,141
Subscribe 2,124,143

2. RowsCom Trademarks Pending

Mark Application No.
Klibrary 75/714,383 ‘
Knowlodge Far Your Business

Need (Allowed) 75/568,219
Knowledge Acquisition Manager

(Allowed) 75/393117
Katore (Qppoced by Jstore) 75/555,944
(Pubtished)

Kworld (Allowead) 75/529,685
Knowledge World (Allowed) 75/515370
RoweCam (and Degign) 75/568,558
(Allowed)

Websubscribe 75/333,141

Schoduls -2

CTDALS: 14305504

BINGHAM DANA LLP
18 z@@! 16:88 FR BINGHAM DANA LLFP 2 617 951 87?36 TO 9186BQ2482804 P.Z5

@o30

NO_S54 7. 28,48

13/12/91

Daim ]
05/11/90

Dato Bepistered
27/01/98

23/12/97
23/12/97

Eiling Dawn
26/05199
13/10/98

an/o7e97
21/09/98

Q3/08/98
08/07/9R
13/10/98

30/07/97
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