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To the Honorable Commissioner of Patents a N s: Please record the attached original documents or copy thereof.
‘\ ] "))

. Name and address of receiving party(ies):
< 35 Name: FSN Finance, LLC
] Individual(s) [] Association\ A &/ Internal

£ 0@\\? Address:
(] General Partnership [ Limited PartnerSA¥{ & T8%
Street Address: 9690 Deereco Road, Suite 800

1. Name of conveying party(ies). 2_ 4._ 0, O
First Service Networks, Inc.

X] Corporation-State: Delaware

City: Timonium State:_MD ZIP:__ 21093

[] Other:

[ Individual(s) citizenship:

Additional name(s) of conveying party(ies) attached? IE Yes D No
[] Association

3. Nature of conveyance: [] General Partnership of:
[} Assignment [] Merger [] Limited Partnership of:
[] Corporation-State:
0] Other: _ Limited Liability Company of Maryland

If assignee is not domiciled in the United States, a domestic

. . representative designation is attached? I:I Yes D No
Execution Date: November 21, 2001 (Designations must be a separate document from Assignment)

Additional name(s) & address(es) attached? l_—__] Yes [Z| No

X Security Agreement [] Change of Name

[] Other:

4. Application number(s) or registration number(s):
B. Trademark Registration No.(s)

A. Trademark Application No.(s)

76/149,925; 76/149,926; 76/227,830; and 76/230,957 2,267,374
5 Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ... -
Name: Adam D. Resnick, Esa. 7 Total fee (37 CF.R. §341). ... . $ 14000 ;
Internal Address: ] Enclosed ’.
PIPER MARBURY RUDNICK & WOLFE LLP Xl Authorized to be charged to deposit account _—;

. Deposit account number:
Street Address: 1200 Nineteenth Street, NW 8 p

501150

State: DC ZIP: 20036 (Attach duw_nwmmﬂ@w

ity: Washington
B = DO NOT USE THIS SPACE
ttached copy is a true copy of the original

e ignature. . — danya
S ? taﬁt)(zrg:;ltt (?f'fys;:gowledge and belief, the foregoing information is true and correct an Y
0

AL Date
_//__q’/ Signature

Adam D. Resnick 'Es. .
Name of Person Signing

t: 0 ___\
Total no. of pages incl. cover sheets, attachments, and documen

d cover sheet information to:
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12/06/2001 GTONLL 00000032 76149923 Washington, D.C. 20231
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FORM PTO-1594 (modified)
(Rev. 03/01)

OMB No. 0651-0027 (exp. 5/31/2002) CONTINUATION

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

N \ P E
To the Honorable Commissioner of Piégand Trade Rks: Please record the attached original documents or copy thereof.
_AN

1 General Partnership [ ] Limited Partnership

X} Corporation-State: New Jersey

[C] Other:

Additional name(s) of conveying party(ies) attached? [:| Yes IE No

-t
1 Name of conveying party(ies): w0 b 700 : 2. Name and address of receiving party(ies):
Sureair, Ltd. 3 é%’ Name: FSN Finance, LLC
[ Individual(s) [] Associatio "TR E\"’R&. Internal
AD Address:

3. Nature of conveyance:
(] Merger

[] Change of Name

[] Assignment
D] Security Agreement
[] Other:

Execution Date: November 21, 2001

Street Address: 9690 Deereco Road, Suite 800

City: Timonium State:._ MD ZIP: 21093

L] Individual(s) citizenship:

[] Association

[] General Partnership of:
[] Limited Partnership of:
[[] Corporation-State: ;
X Other:

If assignee is not domiciled in the United States, a domestic
representative designation is attached? |:] Yes [:] No

(Designations must be a separate document from Assignment) L
Additional name(s) & address(es) attached? D Yes |z No ;

Limited Liability Company of Maryland

4. Application number(s) or registration number(s):
A. Trademark Application No.(s)
76/149,925; 76/149,926; 76/227,830; and 76/230,957

B. Trademark Registration No.(s)
2,267,374

5 Name and address of party to whom correspondence
concerning document should be mailed:

Name: Adam D. Resnick, Esq.

Internal Address:
PIPER MARBURY RUDNICK & WOLFE LLP

Street Address: 1200 Nineteenth Street, NW

6. Total number of applications and

registrations involved: .......................

7 Totalfee (37 C.F.R. §3.41)... . ... $

X Enclosed
X Authorized to be charged to deposit account

I

i

!
8. Deposit account number:

501150

ZIP: 20036

State: DC

(Attach duplicate copy of this page if paying by deposit account)

City: Washington
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9. Statementand signature.
To the best of my knowledge an

document.

d belief, the foregoing information i

Adam D. Resnick Es'.
Name of Person Signing
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Mail documents to be recor
Commissioner of Pat

s true and correct and any attached copy is a true cop
A
Signature
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this “Agreement”) is made as of the 21st day of
November, 2001, by First Service Networks, Inc., a Maryland corporation, having a mailing
address at 2721 Phoenix Road, Suite 100, Annapolis Junction, Maryland, 20701, and having a
federal employer identification number of 52-2287233 (“Debtor”), for the benefit and security
of FSN Finance, LLC, a Maryland limited liability company, having a mailing address at 9690
Deereco Road, Suite 800, Timonium, Maryland 21093 (“Secured Party”).

Debtor has requested Secured Party to make one or more loans or other financial
accommodations to or for the account of Debtor, and Secured Party has agreed to do so subject

to certain terms and conditions, including the condition that Debtor make this Agreement for the
benefit of Secured Party.

This Agreement is a “Security Agreement” as referred to in the Credit Agreement, dated
on or as of November 21, 2001, made by Secured Party and Debtor (the “Credit Agreement,”
which terms shall include all exhibits or schedules thereto, and all amendments, restatements,
supplements or other modifications thereto, and shall refer to the Credit Agreement as the same
may be in effect at any and all times such reference becomes operative). Capitalized terms used
in this Agreement that are not defined in this Agreement, but are defined in the Credit
Agreement, shall have the meanings given them in the Credit Agreement.

ACCORDINGLY, in consideration of the foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowlgdged, Debtor hereby
makes the following covenants, agreements, representations, and warranties for the benefit and
security of Secured Party:

ARTICLE I
CONSTRUCTION AND DEFINED TERMS

SECTION 1.01. Article and Section Headings. Article and Section headings and
captions in this Agreement are for convenience only and shall not affect_thehc_onirucét;;ne Ii)tr
interpretation of this Agreement. Unless otherwise expressly st.ated n t 1st gr ,
references in this Agreement to Sections shall be read as Sections of this Agreement.

SECTION 1.02. Schedules. Unless a Schedule i.s refgrred to 1n this Agree_r?en; :Eelzﬁlri
a Schedule to another Credit Document, the references in this Agreement to ts;pec;[ al(c::hed cdules
hall be read as references to such specific Schedules attached, or intended to be a . 0 s
Aarcor d any counterpart of this Agreement and regardless of whether they are i Lt
itg;c?}elrel:iertlé ?trllis z115xg1'et°,ment, and including any amendments, supplements and replacements

such Schedules from time to time.

SECTION 1.03. Defined Terms.
capitalized terms used in this Agreement s

Unless otherwise expressly stated in this Agreement,
hall have the following meanings:

BALT2:532015:4:11/14/01
29097-8

‘. TRADEMARK
REEL: 002404 FRAME: 0373



“Accessions” Goods that are physically united with other Goods in such a
manner that the identity of the original Goods 1s not lost.

“Accounts” As defined in Section 2.01.

“Account Debtor” A Person obligated on an Account, Chattel Paper, or General
Intangible (other than a Person obligated to pay a negotiable instrument, even if the instrument
constitutes part of Chattel Paper).

“Article 57 Title 5 of the UCC, also known and cited as Maryland Uniform
Commerctial Code — Letters of Credit, as in effect from time to time.

“Article 87 Title 8 of the UCC, also known and cited as Maryland Uniform
Commercial Code — Investment Securities, as in effect from time to time.

“Article 97 Title 9 of the UCC, also known and cited as Maryland Uniform
Commercial Code — Secured Transactions, as in effect from time to time.

“Articles of Incorporation” As defined in the Credit Agreement.

“Authenticate” or “Authenticated” or “Authenticating” or “Authentication”
To sign (or to have signed), or to execute or otherwise adopt (or to have executed or otherwise
adopted) a symbol, or encrypt or similarly process (or to have encrypted or similarly processed) a
Record in whole or in part, with the present intent of the authenticating Person to identify the

Person and adopt or accept a Record.

“Bank” As defined in Article 9, and any organization that is engaged iq the
business of banking, including commercial banks, savings banks, savings and loan associations,

credit unions, and trust companies.
“Business Records” As defined in Section 2.01.

“Change of Control” As defined in the Credit Agreement.
“Chattel Paper” As defined in Section 2.01.
«Code” As defined in the Credit Agreement.

«Collateral” As defined in Section 2.01.

“Collateral Account”™ A Deposit Account maintair}ed at a Bankdv:rllttté 1:[1;311
Secured Party has a Control Agreement applicable to such Deposit Acrcﬂ(zunte, talonbe e osited.
Deeposit Account Items of Payment that are received by Debtor or such Bank ar

“Collateral Records” Business Records concerning any Collateral.
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“Collection Collateral”  Accounts, Chattel Paper, General Intangibles
Instruments,' Documents, Investment Property, Letter-of-credit rights, Commercial Tort Claims
and Supporting Obligations. ’

_ “Collection_ Collateral Debtor” Each Account Debtor with respect to any
Collection Collateral that is an Account, Chattel Paper, or General Intangible, and each Person

obligated to Debtor with respect to any Collection Collateral other than an Account, Chattel
Paper, or General [ntangible. ,

_ “Collection Costs” All costs and expenses of enforcing this Agreement and the
other‘C‘redlt Documents, including all costs and expenses of collecting the Obligations and
exercising Secured Party's rights and remedies under this Agreement and the other Credit
Documents, or under any Law, as against the Collateral, or as against Debtor or any other
Personz and any and all costs and expenses incurred by Secured Party at any time in enforcing or
fiefendmg Secured Party's Lien and priority in the Collateral, and any other costs and expenses
incurred by Secured Party after the occurrence of any Default or Event of Default, with regard to
any matters relating to this Agreement or the other Credit Documents, regardless of whether a
Defaglt or Event of Default shall have been declared or any remedies shall have been exercised
and including all such costs and expenses incurred by Secured Party in or relating to anv"
bankruptcy or insolvency proceedings. i

“Commingled Goods” Goods that are physically united with other Goods in
such a manner that their identity is lost in a product or mass.

“Control Agreement” (a) As applicable to Collateral that i1s Investment
Property (other than a commodity contract), “Control Agreement” means a written agreement (or
other Authenticated Record), in form and substance satisfactory to Secured Party, between
Debtor, Secured Party, and the securities intermediary, that gives Secured Party “control” (within
the meaning of Article 8 and Article 9) over such Investment Property, and which contains such
additional provisions as Secured Party may deem necessary or appropriate for the protection of
Secured Party's rights to such Collateral.

(b) As applicable to Collateral that is a commodity contract, “Control
Agreement” means 2 written agreement (or other Authenticated Record), 1n fonp apd substz}nce
satisfactory to Secured Party, between Debtor, Secured Party, and- the commodity intermediary,
that gives Secured Party “control” (within the meaning of Article 9) over such Investment
Property, and which contains such additional provisions as Secured Party may deem necessary ot

appropriate for the protection of Secured Party's rights to such Collateral.

Collateral that 1s 2 Deposit Account, “Control

Agreement” means a written agreement (OF other Authenticated Record), in form ?md sil?sltlan;:le
satisfactory to Secured Party, between Debtor, Secured Party,”and. th_e Bank Wth Wfi rt.tc 12
Deposit Account is maintained, that gives Secured Party “control (within the meaning o 1

(c) As applicable to
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9) over such Deposit Account, and which contains such additional provisions as Secured Party
may deem necessary or appropriate for the protection of Secured Party's nghts to such Collateral.

“Control Consent” As applicable to Collateral that 1s a Letter-of-credit nght,
“Control Consent” means a written consent (or other Authenticated Record) in form and
substance satisfactory to Secured Party, pursuant to which a Letter of Credit Issuer (or any
Nominated Person with respect to a Letter of Credit) consents to an assignment of the proceeds
of the Letter of Credit, which written consent shall contain such provisions as Secured Party may
deem necessary or appropriate for the protection of Secured Party's rights to such Collateral.

“Copyright” or “Copyrights” Any copyright protected under any Law,
including any original works of authorship, or other Property, or rights comprised therein, that
may be entitled to copyright protection under any Law.

“Core Intellectual Property” Copyrights, Mask Works, Patents, and
Trademarks, and all rights relating to any of the foregoing, and all applications, registrations, re-
applications, and re-registrations for any of the foregoing, and all amendments, reissues,
renewals, or supplementations of, or substitutions or replacements for, any of the foregoing, and
including any other rights or interests in any of the foregoing, and including rights to sue for
past, present or future violations or infringements of any of the foregoing.

“Credit Administration Costs” All (a) costs, expenses and fees (including
Secured Party's reasonable attorney’s fees and expenses) incurred by Secured Party from time to
time relating to (i) the negotiation, preparation, modification, supplementation, and review of this
Agreement and the other Credit Documents from time to time, and (ii) closing the transactions
and other matters contemplated by this Agreement and the other Credit Documents,
(b) Collection Costs and (c) all costs, expenses and fees relating. to the Secured Party’s
operations, including, but not limited to, costs, expenses and fees relating to the Secured Party’s
attorneys and accountants, tax preparation, reports to Secqred Party’s members and any and.all
other general and administrative costs. Without limiting the generality of tl_le preceding
sentence, Credit Administration Costs include public records s_earch and reporting fees gnd
expenses, filing and recording fees and expenses, insurance premiums, tran§fer taxes, reco{rd_mg
taxes, documentary stamp taxes, and the like, and al_l costs and expenses mcu‘rre.d mfc;eatmg(i
perfecting, maintaining, continuing, defending, enforcing, and confirming the priority ot Secure

Party's security interests in the Collateral.
“Credit Agreement” As defined on the first page of this Agreement.

«“Credit Document’” or «Credit Documents” This Agreement, arll)y oﬁher
Security Agreement, the Credit Agreement, the Note, the Warrant, the Warra(;ltcuﬁzt :rs;
Agreement each Control Agreement, each Control Consent, each Landlor 0

Agreement, each Mortgagee Collateral Agreement, and each and every other agreement (of any

1 i ing statement,
kind), promissory note, instrument, assignment, guaranty, indemnity, bond, financing

i ces, SECures,
certificate, notice acknowledgment, consent, Or ot_her document btlbatt.e:fllsde; es, seeureh
guarantee; insures or otherwise relates directly or indirectly to the Obligations,
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to perfect (by control or otherwise) the security interests and other rights of Secured Party in and
Fo the Collateral, or that 1s made to memorialize or escrow any Collateral, or that is made to
induce Secured Party to make or extend the Loan or other financial accommodations to or for the
account of Debtor, and all amendments, modifications, supplements, extensions and
replacements hereof and thereof, from time to time. Without limiting the generality of the
preceding sentence, Credit Documents include the “Credit Documents” as defined in the Credit
Agreement.

o “Default” Any event, occurrence, circumstance, act, or failure to act which, with
the giving of notice and/or the passage of time, would become an Event of Default.

“Deposit Accounts” As defined in Section 2.01.

“Deposit Account Agreement’” With respect to any Deposit Account, any
agreement between Debtor and any Bank relating to the Deposit Account.

‘ “Deposit Account Statement” With respect to any Deposit Account, any
penqdlc (or other) account statement, report, or correspondence regarding the Deposit Account
provided to Debtor by the Bank with which the Deposit Account 1s maintained.

“Designated Location” or “Designated Locations” As defined in Section 3.06.
“Documents” As defined in Section 2.01.

“Documentary Credit” Any Letter of Credit, and to the extent not included
within the term Letter of Credit, any “standby” letter of credit (as such term is defined in
International Standby Practices 1998, ICC Publication No. 590), any documentary credits (as
such term is defined in the Uniform Customs and Practice for Documentary Credits, 1993
Revision, ICC Publication No. 500), and any other arrangement, however named or described,
whereby a bank or other Person (the “issuing bank™) acting at the request and on the instructions
of a customer (the “applicant”) or on its own behalf (i) is to make a payment to or to the order of
a third party (the “beneficiary”), or is to accept and pay bills of exchange (‘““drafts”) drawn by the
beneficiary, or (ii) authorizes another bank or other Person to effect such payment, or to accept
and pay such bills of exchange (“drafts”), or (ili) authorizes another baplf or other Persgn to
negotiate, against stipulated documents, provided that the terms and conditions of the credit are

complied with.

As defined in Article 9, and any Chattel Paper

“Electronic Chattel Paper” . ) .
formation stored in an electronic medium.

evidenced by a Record or Records consisting of in
“Equipment” As defined in Section 2.01.
“ERISA” As defined in the Credit Agreement.

“ERISA Affiliate” As defined in the Credit Agreement.
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“Event of Default” An Event of Default set forth in Section 6.01.

_ “GAAP” Generally accepted accounting principles in the United States of
America as in effect from time to time as set forth in the opinions and pronouncements of the
Accounting Principles Board and the American Institute of Certified Public Accountants and the
sFatgments and pronouncements of the Financial Accounting Standards Board (or agencies with
similar functions of comparable stature and authority within the United States accounting
profession) which are applicable to the circumstances as of the date of determination.

“General Intangibles” As defined in Section 2.0].

. “Goods” As defined in Article 9, and all things that are movable when a security
interest attaches, including (1) fixtures, and (ii) any computer program embedded in Goods and
any supporting information provided in connection with a transaction relating to the program if
(A) the program is associated with the Goods in such a manner that it customarily is considered
part of the Goods, or (B) by becoming the owner of the Goods, a Person acquires a right to use
the program in connection with the Goods. The term “Goods” does not include a computer
program embedded in Goods that consist solely of the medium in which the program is
embedded. and does not include accounts (as “account’ is defined in Article 9), chattel paper (as
“chattel paper” is defined in Article 9), commercial tort claims (as “commercial tort claim” is
defined in Article 9), deposit accounts (as “deposit account” is defined in Article 9), documents
(as “document” is defined in Article 9), general intangibles (as “general intangible” 1s defined in
Article 9), instruments (as “instrument” is defined in Article 9). investment property (as
“investment property” is defined in Article 9), letter-of-credit rights (as “letter-of-credit right” 1s
defined in Article 9), letters of credit (as “letter of credit” is defined in Article 5), or money.

“Governmental Authority” Any executive, judicial, legislative or other branch,
department, office, commission, board, bureau, agency, unit, or instrumentality of the
government of any jurisdiction, including the federal government of the United States and the
government of any foreign country, and any state, provincial, county. parish, local or munigipal
government and including the Persons holding or exercising the powers, privileges, discretions,
titles, offices or authorities of any thereof, and including any central bank or comparable
authority or agency. Governmental Authority includes the United States Patent and Trademark

Office and the Copyright Office of the Library of Congress.

“Governmental Collection Collateral” Any Collection Collateral with respect
to which the Collection Collateral Debtor is a Governmental Authority.

“Held Items” As defined in Section 2.01.

“Include” and “including” Unless otherwise expressly limited herein (and

except where used in the context of “does not include” or “po'g inf:ludfd”), t}}f: words mc‘h}llciet
and “including” shall be read to mean “include, without limitation,” and including, withou

limitation,” as the case may be.
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“Instruments”’ As defined in Section 2.01.

“Intellectual Property” Core Intellectual Property, Other Intellectual Property
and Intellectual Property Agreements.

“Intellectual Property Agreements”  Any agreements relating to Core
Intellectual Property or any Other Intellectual Property, and including any agreements, rights,
options, or licenses to purchase or otherwise acquire or use or benefit from (or to sell or
otherwise permit any other Person to acquire or use or benefit from) any Core Intellectual
Property or any Other Intellectual Property, and any Source Code Escrow Agreements, and any
personal services contracts, employment contracts, confidentiality agreements and similar
covenants and agreements, rights under agreements not to compete and similar covenants and
agreements, rights to contract expirations or renewals, and rights to insurance policy expirations
or renewals, including any amendments, reissues, renewals, or supplementations of, or
substitutions or replacements for, any of the foregoing, and including any agreements with
employees or former employees relating to any of the foregoing.

“Inventory” As defined in Section 2.01.

“Investment Documents” The Series B Convertible Participating Voting
Preferred Stock Purchase Agreement, dated as of January 12, 2001, by and between Debtor and
the other parties named therein, the Co-Sale Agreement, dated as of January 12, 2001, by and
between Debtor and the other parties named therein, the Investor Rights Agreement, dated as of
January 12, 2001, by and between Debtor and the other parties named therein, the Voting
Agreement, dated as of January 12, 2001, by and between Debtor and the other parties named
therein, and the Debtor’s Articles of Incorporation, each as amended or supplemented from time
to time.

“Investment Property” As defined in Section 2.01.

“Investment Property Account” Any Investment Property that is a “securities
account” (as “securities account” is defined in Article 8) or a “commodity account” (as
“commodity account” is defined in Article 9).

“Investment Property Account Agreement” With respect to any Investment
Property Account, any agreement between Debtor and any securities intermediary or commodity
intermediary, as the case may be, relating to such Investment Property Account.

“Investment Property Account Statement” With respect to any Investment
Property Account, any periodic (or other) account statement, report, or correspondence provided
to Debtor by any securities intermediary or commodity intermediary with respect to any
Investment Property Account.

BALT2_OLD:532015:4:11/14/01
29097-8

TRADEMARK
REEL: 002404 FRAME: 0379



“Item of Payment” All checks, drafts, cash, and other remittances of payment
of, or on account of, any Accounts, Instruments, Chattel Paper, Documents, Investment Property,
or General Intangibles, or received as Proceeds of the sale or lease of any of Debtor's Property or
as payment for any services rendered by Debtor to any Person.

“Landlord Collateral Agreement” A written agreement (in recordable form if
requested by Secured Party), made for the benefit of Secured Party, and executed and delivered
by the landlord of any property leased or subleased by Debtor, and any other property where
Debtor has a place of business or which is otherwise occupied by Debtor or where any Collateral
is located, (a) pursuant to which agreement (i) the landlord subordinates the legal operation and
effect and priority of any Lien that the landlord may have in any Collateral to the legal operation
and effect and priority of the Credit Documents and Secured Party's security interest in the
Collateral, and (ii) Secured Party is permitted access to the property to inspect the Collateral, to
remove the Collateral from the property and, at Secured Party's option, to use the property for the
storage, retaking, processing, maintenance, marketing, sale, leasing, licensing or other

disposition of the Collateral, and (b) which agreement shall contain such other provisions as
Secured Party may require.

“Law” Any law (including common law), principle, usage, custom, constitution,
statute, regulation, ordinance, rule, code, judgment, decision, decree, order (or other directive) of
(a) the federal government of the United States (or any branch, department, agency, board,
commission, bureau, unit, office, or instrumentality thereof), (b)any state, district, territory,
insular possession, county, parish, city, municipal, or local government or jurisdiction of or
within the United States (or any branch, department, agency, board, commission, bureau, unit,
office or instrumentality thereof), or (c) any national, federal, state, district, provincial, territorial,
county, parish, city, municipal, or local government or jurisdiction outside the United States (or

any branch, department, agency, board, commission, bureau, unit, office or instrumentality
thereof).

“Lien” Any security interest (including security interest within the definition of
“security interest” in the UCC), encumbrance, lien (including any judgment lien, any contract
lien, any lien arising or resulting from nonpayment of any tax, assessment, charge or o-ther
imposition, and any lien arising or resulting from nonpayment for lgbor, materials, or sppphes),
security agreement (including any agreement that creates or pr_ovxdgs for a security interest),
deed of trust, mortgage, grant, pledge, assignment, hypothef:athn, tltlg retentlon'contract,.or
other arrangement for security purposes, and any agricultural lleq (mclgdmg any agricultural 1}en
within the definition of “agricultural lien” in Article 9), a_md 1nclud1_ng any pf .the forego;lng
arising by operation of statute or other law or the application of equitable principles, whether

perfected, avoidable or unavoidable, consensual or nonconsensual, and any

perfected or un : ;
financing statement or other similar notice document, whether or not filed, and any agreement to

give a financing statement or other similar notice document.

“Lien Notice” Any instrument, document, agreement, notice, acknowleciiglment,f
or consent made by, given to, or filed, recorded, or registered with, any Person, apd regardless o
whether required by any Law, for the purpose of effecting, perfecting, protecting, continuing,

-8 -
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maintaining, registering, or giving notice of any Lien (or the possibility of a Lien and regardless
of whether any Lien other than the Lien Notice exists or the effect of the Lien Notice) upon, or to
per_fect any security interest by taking control of (as the term “control” is used in Article 8 or
Article .9, as the case may be), any of Debtor's Property (including any Collateral), or for any
precautionary purposes, including any of the following that may be given to, or filed, recorded,
or registered with, any Person (including any Governmental Authority) for any of the foregoing
purposes: security agreements, control agreements, control consents, acknowledgments of
possesston, financing statements, vehicle security interest or lien filings, mortgages, deeds of
trust, judgments, leases, indentures, collateral assignments, assignments of claims, and notices of
any of the foregoing. |

_ “Lien Proceeding’” Any action taken (including self help) or proceeding (judicial
or othe'rwwe) commenced by any Person other than Secured Party for the purpose of enforcing or
protecting any actual or alleged Lien upon any of the Collateral or any of Debtor's other
Property, and including any foreclosure, repossession, attachment, execution or other process
regarding any of the Collateral or any of Debtor's other Property.

“Loan™ As defined in the Credit Agreement.

‘ “Lock-Box” A lock-box maintained at a Lock-Box Bank, to which lock-box
Collection Collateral Debtors are instructed (by Debtor or Secured Party) to send payments.

“Lock-Box Bank™ A Bank with which a Lock-Box is maintained and with which
Secured Party and Debtor have a written agreement (applicable to the Lock-Box) in form and
substance satisfactory to Secured Party.

“Mask Work” or “Mask Works” Any mask work within the meaning of “mask
work” as defined in the Semiconductor Chip Protection Act of 1984, as amended (17 U.S.C.A.
§901 et seq.), or protected under any other Law.

“Material Adverse Effect” As defined in the Credit Agreement.

“Mortgagee Collateral Agreement” A written agreement (in recordablie form it
requested by Secured Party), made for the benefit of Secured Party, and executed and delivered
by the mortgagee or beneficiary, as the case may be, of any mortgage or deed of trust or other
security instrument covering any property owned, leased, or subleasqd by Debt.or, and any other
property where Debtor has a place of business or which 1s otherwise ocgupled by Debtor or
where any Collateral 1s located, (a)pursuant to which ggreement (1) the mortgagee OF
beneficiary, as the case may be, subordinates the legal operatlon and effect a.nd. priority of any
Lien that it may have in any Collateral to the legal operation and effect and pflorlty of the Cred}t
Documents and Secured Party's security interest in the Collateral, and (i) Secured Party 1s
permitted access to the property to inspect the Collateral, to remove the Collgteral from 'the
property and, at Secured Party's option, to use the property for. the gtprage, retaking, processmg(i
maintenance, marketing, sale, leasing, licensing or other disposition of the C.ollateral, an
(b) which agreement shall contain such other provisions as Secured Party may require.
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“New Location Action” As defined in Section 5.02.
"‘Nominated Pgrson” With respect to any Letter of Credit, any Person whom a
Letter of Credit Issuer (a) designates or authorizes to pay, accept, negotiate, or otherwise give

vglue under a Letter of Credit and (b) undertakes by agreement or custom and practice to
reimburse.

‘ “Note” The Four Million Eight Hundred Ninety One Thousand Six Hundred
Eighty Four Dollars ($4,891,684) Promissory Note, dated November 20, 2001, made by Debtor
payable to (or to the order of) Secured Party and all amendments, modifications, supplements
extensions and replacements thereof, from time to time. ’

‘ “Obligations” All now existing and hereafter arising obligations, indebtedness
ar_ld liabilities of Debtor to Secured Party of any kind, whether primary, secondary, contingent,
dxrept or indirect, joint or several, or for payment or for performance, and including Debtor';
obligations to pay to Secured Party as and when due all principal, interest, costs and expenses
(including all Credit Administration Costs) and fees arising from or relating to loans made, or
other credits granted or created, or financial accommodations extended, by Secured Part); to
Debtor at any time and in any amount, and including future advances, and including all of
Debtor's obligations, indebtedness, and liabilities to Secured Party for payment or performance
under the Credit Documents, and including any other claims or judgments that Secured Party
may have against Debtor for obligations, indebtedness, or liabilities arising under or relating to
the Credit Documents, and including any thereof arising before, during, or after the initial or any
renewal term of the Credit Documents or after the commencement of any case with respect to
Debtor under the United States Bankruptcy Code or any similar statute (including the payment of
interest and other amounts which would accrue and become due but for the commencemnent and
pendency of such case). Without limiting the generality of the preceding sentence, Obligations
include the “Loan” made under the Credit Agreement evidenced by the Note.

“Other Intellectual Property” All forms and types of financial, business,
scientific, technical, economic, or engineering information, including patterns, plans,
compilations, program devices, formulas, designs, prototypes, methods, techniques, processes,
procedures, programs, Or codes, trade secrets, know-how, shop rights, inventions, discoveries,
business systems, business forms, business stationery, software, trade dress, brand names,
commercial names, fictitious names, brochures, signs, tags, labels, logos, sale§ matege_ﬂs,
advertising materials, marketing materials, promotional materials, shippir_lg mater}als, pricing
materials, customer lists, distributor lists, franchisee lists, franchisor lists, licensee lists, licensor
lists, instruction manuals, operation manuals, service manuals, telephon§ numbers, post ofﬁge
addresses, mailing addresses, e-mail addresses, Internet protocol numerical addresses, dpmam
names, codes, Web sites, permits, authorizations, consents, apd .approvals,‘ whether tanglbleuor
intangible, and whether or how stored, compile@, or .memonahzed 'physwal‘ly, electr.omca y,f
graphically, photographically, or in writing, and including any othgr nghts or 1qtefr§sts in arg/ gr
the foregoing, and all rights to sue for past, present or_future \./1olatlo'r.15 or 1nlr{[n§e$eﬂ1:n o
misappropriation of any of the foregoing, and the goodwill associated with or relate any
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the for;going (and including the goodwill of any business owning or having rights to any of the

fgregomg), and including opinions and advice of counsel, consultants, advisors, and experts

(mcludfng_ research materials, engineering reports and other work product of er’nployees) as

r;lemorx;lallzed in any form, regarding any of the foregoing or regarding any Core Intellec;ual
roperty.

“Other Personalty” As defined in Section 2.01.

_ “Patent” or “Patents” Any patent issued under any Law for any invention or
discovery, and any discovery of a new or useful process, machine, manufacture, or composition
of matter, or any new and useful improvement thereof, or other Property, that may be entitled to
a patent or patent protection under any Law.

. “Payment Intangible” As defined in Article 9, and any General Intangible under
which the Account Debtor's principal obligation is a monetary obligation.

“PBGC” As defined in the Credit Agreement.

“Permitted Lien” Any of the following: (a) Liens for taxes or assessments or
other goverr'lmenttal' charges or impositions (i) if such taxes or assessments or other governmental
charges or impositions are not yet due and payable, or (ii) if (A) such taxes or assessments or
other governmental charges or impositions are being contested by appropriate proceedings and
(B) Dc?btor's nonpayment of such taxes or assessments or other governmental charges or
impositions while such appropriate proceedings are pending is permitted by other express terms
of, and Debtor is in compliance with such other express terms of, this Agreement or any other
Credit Document, (b) pledges or deposits securing obligations under workmen's compensation,
unemployment insurance, social security or public liability laws or similar legislation,
(c) pledges or deposits securing bids, tenders, contracts (other than contracts for the payment of
money) or leases to which Debtor is a party as lessee, provided that such pledges, deposits, bids,
tenders, contracts, and leases are made in the ordinary course of business, (d) zoning restrictions,
easements, licenses, reservations, covenants, conditions or other restrictions on the use of real
property or other minor irregularities in title (including leasehold title), so long as the same do
not in the aggregate materially impair the present use, value or marketability of such real
property, leases or leasehold interests, (e} any judgment Lien if the judgment would not be an
Event of Default under this Agreement or under any other Credit Document, (f) landlords' Liens
securing amounts not yet due and payable under real estate leases, (g) workers", mechanif:s',
artisans', carriers', or warehousemen's Liens arising 1n the ordinary course of business securing
amounts not yet due and payable, (h) Liens listed on Schedule 3.05, (1) purchas_e money security
interests, not to exceed Two Hundred Fifty Thousand Dollars ($250,000) in the aggregate

outstanding, and (j) any Liens in favor of Secured Party.

limited liability company, partnership,
st or unincorporated organization and
in-possession, trustee, custodian,

«“person’’ Any natural person, corporation,

association, joint-stock company, tra

joint venture, entity, .
ding any receiver, debtor-

any Governmental Authority, inclu
conservator, or liquidator.
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“Plan” As defined in the Credit Agreement.
“Proceeds” As defined in Section 2.01.

“Products” As defined in Section 2.01.

' “Promis‘sory .Note’f Any “promissory note” as defined in Article 9, and any
instrument (as defined in Article 9) that evidences a promise to pay a monetary obligation, does

not ev1d§nce an order .to pay, and does not contain an acknowledgment by a Bank that the Bank
has received for deposit a sum of money or funds.

“Property” Any property of any kind whatsoever, wheth
' y ) ) , er real, personal, or
mixed, and whether tangible or intangible, and any right, title or interest in or to property of any

kind whatsoever, whether real, personal, or mixed, and whether tangibl 1 1 1 I
Kind whaisoe , r tangible or intangible, including

“Qualified Plan” As defined in the Credit Agreement.

“Receiver” As defined in Section 10.01.

“Record’” and “Records” As defined in Article 9, and, except as used in “for
record,” “of record,” “record or legal title,” and “record owner,” any information that is inscribed
on a tangible medium or which is stored in an electronic or other medium and is retrievable in
perceivable form.

“Software” As defined in Article 9, and any computer program both in source
code and object code form and any supporting information provided in connection with a
transaction relating to the program. Software does not include a computer program that is
embedded in Goods or any supporting information provided in connection with a transaction
relating to the program if (i) the program is associated with the Goods in such a manner that 1t
customarily is considered part of the Goods, or (ii) by becoming the owner of the Goods, a
Person acquires a right to use the program in connection with the Goods.

«“gource Code Escrow Agreement” Any agreement under which the parties to
such agreement agree to deposit the source code form of identified Software or other identified

intellectual property with a third party escrow agent.

“Special Goods” Vehicles, trailers, shipping containers., rqlling stopk, aircraft,
ships, boats, barges and other vessels, broadcasting and other communications eqL_uprnent, apd
satellites, and any engines, parts, components, or accessories to any of the _foregomg. Spemal
Goods also includes any Goods not covered by the immediately preceding sentence if the

creation, perfection, priority, or enforcement of a security interest in such Goods wou@d be
subject to (a) any statute, regulation, or treaty of the United States that preempts the Uniform

Commercial Code as in effect in any state, (b)a statute of a state (other than the Uniform
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Commercial Code as in effect in such state), or (c)a statute of a foreign country, or a
governmental unit of a foreign country (other than a statute generally applicable to security
interests).

“Supporting Obligation” As defined in Article 9, and any Letter-of-credit right
or secondary obligation that supports the payment or performance of an Account, Chattel Paper,
a Document, a General Intangible, an Instrument, or Investment Property.

“Third Party”™ A Person other than Debtor or Secured Party.

“Trademark’ or “Trademarks’” Any trademark, service mark, collective mark,
certification mark, or other distinctive mark, or other Property, that may be entitled to trademark
protection under any Law.

“Unfunded Benefit Liability” As defined in the Credit Agreement.
“United States” United States of America.

“UCC” The Maryland Uniform Commercial Code, as it may be revised from
time to time; provided that if, and to the extent that, the Uniform Commercial Code of a
jurisdiction other than Maryland governs the perfection, the effect of perfection or non-
perfection, or the priority of a security interest created under this Agreement, then “UCC” shall
refer to the Uniform Commercial Code of such other jurisdiction to the extent applicable to the
perfection, the effect of perfection or non-perfection, or the priority of such security interest.

“Warrant” The warrant issued by Debtor to Secured Party, pursuant to the terms
and conditions of the Warrant Purchase Agreement, the Credit Agreement and this Agreement,
for 6,522,245 shares of common stock, par value $0.001 per share, of the Debtor, and any other
warrant that may be issued from time to time by the Debtor to Secured Party.

“Warrant Purchase Agreement” The Warrant Purchase Agreement, dated on or
about the date of this Agreement, by and between the Debtor and Secured Party, and any other
warrant purchase agreement that may be entered into from time to time by and between the

Debtor and Secured Party.

“Web site” or “Web sites” The interface, functionality, and content, including all

text, pictures, sound, graphics, video and other data, and as such materials may be modified from

time to time, made available on the World Wide Web and accessible via a particulaF domain
name, including all HTML (hypertext markup language) ﬁles,. Java files, g.raph{cs ﬁlzs,
animation files, data files, technology, scripts, and other programming cod_e, both in object code
and source code form, the domain name, and all accompanying documentation.

ARTICLE IX
SECURITY INTEREST: PERFECTION
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SECTION 2.01. Security Interest. To further secure the Obligations, and without
limiting the legal operation and effect of any other Credit Document, Debtor hereby collaterally
assigns to Secured Party, and grants Secured Party a security interest in, all of Debtor's now
owned and hereafter acquired, created or arising Property described below, and in each case
regardless of where such Property may be located and whether such Property may be in the
possession of Debtor, Secured Party, or a Third Party, and, if any of such Property may be held
or stored with any Third Party, together with all of Debtor's rights now owned and hereafter
acquired, created or arising relating to the storage, withdrawal and retrieval thereof and access
thereto (all of which Property described below and all such rights of storage, withdrawal,
retrieval and access, in each case both now owned and hereafter acquired, created or arising,
being referred to herein as “Collateral’): )

. (a) All of Debtor's now owned and hereafter acquired, created or arising
(1) “accounts” (as “account” 1s defined in Article 9), (11) rights to payment of any monetary
obligation, whether or not earned by performance, (A) for property that has been or is to be sold,
leased, licensed, assigned, or otherwise disposed of, (B) for services rendered or to be rendered,
(C) for a policy of insurance issued or to be issued, or (D) for a secondary obligation incurred or
to be incurred, and (ii1) rights of stoppage in transit, replevin, repossession and reclamation and
other rights and remedies of an unpaid vendor, lienor or secured party, and all guaranties or other
contracts of suretyship with respect to any of the foregoing property, and all deposits, Letters of
Credit, and other security for the obligation of any Account Debtor relating in any way to any of
the foregoing property, and all credit and other insurance for any of the foregoing property
(“Accounts”). The term Accounts does not include (1) rights to payment evidenced by chattel
paper or an instrument (as “chattel paper” and “instrument” are defined in Article 9),
(i1) commercial tort claims (as “commercial tort claim” is defined in Article 9), (iii) deposit
accounts (as “deposit account” is defined in Article 9), (1v) investment property (as “investment
property” is defined in Article 9}, (v) letter-of-credit rights or letters of credit (as “letter-of-credit
right” and “letter of credit” are defined in Article 9 and Article 5, as the case may be), or
(vi) rights to payment for money or funds advanced or sold, other than rights arising out of the
use of a credit or charge card or information contained on or for use with the card; and

(b) All of Debtor's now owned and hereafter acquired, creaFed or arising
(i) “chattel paper” (as ‘“chattel paper” is defined in Article 9) and (i1) records tk_lat ev1de_nce both a
Monetary Obligation and a security interest in specific Goods, a security interest in spec1ﬁc~
Goods and software used in the Goods, a security interest in specific Goods and 11F:ense of
software used in the Goods, a lease of specific Goods, or a lease of specific Goods anq license of
software used in the Goods (and if a transaction is evidenced by Records thz}t include an
instrument or series of instruments, the group of Records ta_kep toge'ther constitutes Chattel
Paper) and any thereof evidenced by a Record or Records .con‘51st:ng of information sto;elq in an
electronic medium (as used in this clause “Monetary Obligation™ means a monetary obll.%auon
secured by the Goods or owed under a lease of the. Goods and includes a monetary of chstii);
with respect to software used in the Goods);_excludmg, howgver, from the1 def;xlmtlon 0 o ihat
Paper, (x) charters or other contracts involving the use or.h1re of a vessel an (y) :epoed : that
evidence a right to payment arising out of the use of a credit card or information contain

for use with the card (“Chattel Paper”); and
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(c) All of Debtor's now owned and hereafter acquired, created or arising
(1) “deposit accounts” (as ‘“‘deposit account” is defined in Article 9) and (i1) demand, time,
savings, passbook, or similar accounts maintained with any Bank, and all amounts, balances, and
contents therein and thereof and all of Debtor's rights under agreements relating thereto
(“Deposit Accounts’™); and

(d) Each Collateral Account, and all amounts, balances, and contents
therein and thereof and all of Debtor's rights under agreements relating thereto; and

(e} All of Debtor's now owned and hereafter acquired, created or arising
(1) “documents” (as “document” is defined in Article 9), or (11) documents of title (as “‘document
of title” is defined in Section 1-201 of the UCC) (“Documents”); and

(f) All of Debtor's now owned and hereafter acquired, created or arising
(1) “instruments” (as “instrument” is defined in Article 9), (11) any negotiable instrument or any
other writing that evidences a right to the payment of a monetary obligation, is not itself a
security agreement or lease, and is of a type that in ordinary course of business 1s transferred by
delivery with any necessary indorsement or assignment, and (ii1) Promissory Notes or other
instruments or agreements evidencing Debtor's right to payment from any Person or Persons
(“Instruments”). The term “Instruments” does not include (i) investment property (as
“investment property” is defined in Article 9), (i1) letters of credit (as “letter of credit” is defined
in Article 5), or (iii) writings that evidence a right to payment arising out of the use of a credit or
charge card or information contained on or for use with the card; and

(g) All of Debtor's now owned and hereafter acquired, created or arising
(i) “investment property” (as “investment property” is defined in Article 9}, (i1) securities (as
“security” is defined in Article 8), whether certificated or uncertiﬁcat'e.d, (iii) security
entitlements (as “security entitlement” is defined in Article 8), and (iv) securities accounts (as
“securities account” is defined in Article 8) (“Investment Property”); and

(h) All of Debtor's now owned and hereafter acquired, created or ar@s@ng
Letter-of-credit rights and all of Debtor’s now owned and hereafter acquired, created or arising

Documentary Credits; and

(i)  All of Debtor's now owned and hereafter acquired, .created or arising
(i) “inventory” (as “inventory” is defined in Article 9) and (ii) other Goqu Wth(ljl (A) areul.:gtse;%
by Debtor as lessor, (B) are held by Debtor for sale or lease or to be furmsheq un fer a c;)nnaterials
service, (C) are furnished by Debtor under a con.tract of ssarvwe., or (D) cor(11§1st our;v(\:zcessmns u;
work in process, or materials used or consumed in Debtor's business, including a

such inventory and other Goods (“Inventory”); and

' ' d and hereafter acquired, created or arising
) All of Debtor's now ov&{ne g
(i) “equipment” (as “e(cjluipment” is defined in Article 9) and (ii) other Goods (other than, as to
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this clause (i1), Inventory), including fixtures and Special Goods, and including all Accessions to
such equipment and other Goods (“Equipment’); and

(k) All of Debtor's now owned and hereafter acquired, created or arising
(1) “general intangibles” (as “‘general intangible” i1s defined in Article 9) and (11) personal
property, including things in action, other than accounts (as “‘account” is defined in Article 9),
chattel paper (as “chattel paper” is defined in Article 9), deposit accounts (as “deposit account™ 1s
defined in Article 9), documents (as “document” is defined in Article 9), goods (as “goods™ are
defined in Article 9), instruments (as “instrument” is defined in Article 9), investment property
(as “investment property” is defined in Article 9), letter-of-credit rights (as “letter-of-credit
right” is defined in Article 9), letters of credit (as “letter of credit” is defined in Article 5), and
money (“General Intangibles”). Without limiting the generality of the preceding sentence,
General Intangibles include Debtor's now owned and hereafter acquired, created or arising
Payment Intangibles, rights or claims in respect of refunds for taxes paid, Intellectual Property
(including, as to any Trademark, and to the extent not otherwise included within the definition of
Intellectual Property, the goodwill of the business in which the Trademark 1s used, or that part of
the goodwill of the business connected with the use of and symbolized by the Trademark); and

()  All of Debtor's now owned and hereafter acquired, created or arising
moneys, securities and other property, now or hereafter held or received by, or in transit to,
Secured Party, whether for safekeeping, pledge, custody, transmission, collection or otherwise,
and any balances, sums and credits of Debtor held by Secured Party at any time existing (“Held
Items™); and

(m) All of Debtor's now owned and hereafter acquired, created or arising
right, title and interest in any tangible or intangible personal property that is not described within
the other defined terms included within the definition of Collateral (“Other Personalty”); and

(n) All of Debtor's now owned and hereafter acquired, created or arising
products of Collateral, including any product that results when any Goods that are Collateral
become Commingled Goods (“Products™); and

(o) All of Debtor's now owned and hereafter ac.quired, cregted or arising
Records, and books, records, documents, ledger cards, inyoices,. bills of lading and othe;
shipping evidence, credit files, computer programs, tapes, discs, dlsksattes, gnd othe_(ri dat'a an
software storage medium and devices, and other property and general mtang1bl.es evi en(:ltngﬂ(:;
relating to Collateral or any Account Debtor (including any rights of I?’eptordwnh respect to
foregoing maintained with or by any other Person) (“Business Records ); an

(p) All of Debtor's now owned and hereafter acquired, created or grisigg

' “proceeds” is defined in Article 9), and all Pro_perty. r.ecelved in

respect of any sale, lease, license, exchange, transfer, rederppt{;on, or 1(1)thfrdd'lspossltl:§ gg :11;/
i ' f value paid, received or collected 1n resp _

Collateral, and any other thing or item © : 1 FeSPect B erod
' i ted draft, or other item of value pai .

ollateral, including any cash, check, accep ., € R
Spon honor or giving of value by the issuer or any nominated person under a letter of credi

cash and non-cash proceeds (as
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including interest and dividend payments made on or in respect of any Collateral, and
distributions made in respect of any Collateral, and rights arising out of any Collateral, and
claims artsing out of the loss, nonconformity, or interference with the use of, defects or
infringements of rights in, or damage to, any Collateral, and insurance payable by reason of the

loss or nonconformity of, defects or infringement of rights in, or damage to, any Collateral
(“Proceeds™).

SECTION 2.02. Deposit Accounts; Control. (a) To further secure the Obligations, and
to more fully protect the security interest of Secured Party against Liens of other creditors of
Debtor, Debtor hereby (i) transfers and assigns exclusively to Secured Party all of Debtor's now
owned and hereafter acquired rights of ownership, dominion and control of all of Debtor's
Deposit Accounts, including all of Debtor's Deposit Accounts disclosed or listed on any schedule
to this Agreement or any other Credit Document and all of Debtor's other Deposit Accounts
whether or not so disclosed or listed, and (ii) agrees that, upon an Event of Default, Secured
Party shall have the right to direct the disposition of funds in each of Debtor's Deposit Accounts
without further consent of Debtor. Promptly upon Secured Party's request from time to time,
Debtor shall Authenticate and deliver to Secured Party, and shall cause each Bank with which
any Deposit Account is maintained to Authenticate and deliver to Secured Party, such Control

Agreements as Secured Party may request to further confirm and perfect Secured Party's Lien
upon Debtor's Deposit Accounts.

(b) With respect to any of Debtor's Deposit Accounts maintained with
Secured Party, Secured Party shall have the right, at any time, to (i) terminate Debtor's right to
direct the disposition of funds from the Deposit Accounts and (ii) block Debtor's access to the
Deposit Accounts and any funds in the Deposit Accounts.

(c) Until an Event of Default occurs, Debtor may direct the disposition
of funds from a Deposit Account in the Debtor’s ordinary course of business consistent with past
practices. Upon an Event of Default, Secured Party shall be entitled to tgrminate Debtor's right
to direct the disposition of funds from such Deposit Account at any timg in Secured Party's S(_)le
discretion by giving the Bank with which such Deposit Account 1s ma1¥1t_amed a written notice
(“blocked account notice™) terminating Debtor's right to direct the disposition of funds from such

Deposit Account.

SECTION 2.03. [nvestment Property; Control. Promptly upon Secured Party's request
from time to time, Debtor shall Authenticate and deliver to Secureq Party, and ghall cause anz
securities intermediary, and any other appropriate parties to Authent%cate and deliver to ?e;}c)uie's
Party, such Control Agreements as Secured Party may requ_est re}:atxrll)g 1t30 any ColcllateirziV ithat }:e

, ¢ has agreed in writing that Debtor may dea
[nvestment Property. If Secured Party gree e led 16
i ' 1 -ts in a securities account, Secured Party sha :
security entitlements or financial asse . : : Sl e o such
1 ’s 1l ith the security entitlements or Iimancia U
terminate Debtor’s right to deal with - o e securitics
iti ' 1 d Party’s sole discretion by giving
securities account at any time m Secure . A lon  the o
intermediary a written notice (“notice of exclusive control”) terminating Debtor’s right to

, ) o o
with the security entitlements or financial assets in such securties accou
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SECTION 2.04. Electronic Chattel Paper: Control. Debtor shall create, store and

assign the Record or Records comprising Debtor's Electronic Chattel Paper in such a manner that
Secured Party shall have control of Debtor's Electronic Chattel Paper.

SECTION 2.05. Collateral in Possession of Third Party. If the Collateral is in the
possession of a Third Party, Debtor shall join with Secured Party in notifying such Third Party of
Secured Party's security interest in the Collateral, and Debtor shall obtain for Secured Party a

written acknowledgement from such Third Party that such Third Party is holding the Collateral
for the benefit of Secured Party.

‘ SECTION 2.06. Perfection by Filing. (a) Promptly upon Secured Party's request from
time tg time, Debtor shall Authenticate, in recordable form, and deliver to Secured Party any
financing statement or other Lien Notice or other document, and cause any Third Party to
Auth.enti.cate and deliver to Secured Party any other document (including financing statement
termination statements), requested by Secured Party to perfect the security interests created
pnder this Agreement and to establish, maintain, and continue the first priority of the security
interests created under this Agreement. -

. (b) Debtor hereby appoints Secured Party as Debtor's attorney-in-fact
with power of substitution, which appointment is irrevocable and coupled with an interest, to,
Authenticate in the name of Debtor, and to transmit to, or file, record, or register with, any
Person, and at any time, any Lien Notice that Secured Party may deem necessary or advisable for
the purpose of creating, enforcing, defending, protecting, perfecting, continuing, or maintaining
any security interest, or the perfection or priority of any security interest, created under this
Agreement.

(¢) Secured Party shall not be required to obtain Debtor's consent or
authorization for Secured Party to file, and Secured Party shall be entitled to file, with or without
Authentication by Debtor (or by Secured Party as Debtor's attorney-in-fact), any financing
statement, amendment, or other Record that Secured Party may be authorized to file in
accordance with the terms of Article 9, including any financing statement, amendment, or other
Record that Secured Party may be authorized to file based on Debtor having Authenticated this
Agreement or based on Debtor having Authenticated any other security agreement.

(d) Any financing statement or other Record filed to perfect the-security
interests evidenced by this Agreement may, at Secured Party's option, describe or indicate the
Collateral in the manner that the Collateral is described in this Agreement, or as all_ assets of
Debtor, or as all personal property of Debtor, or by any other degcriptlon or indication of the
Collateral that may be sufficient for a financing statement under Article 9.

(e) If prior to Debtor's Authentication of this Agreement, Secured Party
shail have filed in any jurisdiction, or with any Gov‘em'mental Authority, any ﬁqagcmg
statement, amendment, Of other Record describing or indicating the Collateral, or contaltm_nigni
description Or indication of all assets of Debtor or all persor}al propel:t.y of Debtor,tozl r;cgrr)l (zjlrlrrllentc
any other description or indication of the Collateral, but which financing statement, .

- 18 -
BALT2_OLD:532015:4:11/14/01
29097-8

TRADEMARK
REEL: 002404 FRAME: 0390



or other Record was not authorized by Debtor, Debtor, by Authenticating this Agreement,
irrevocably (i) authorizes, ratifies, confirms, and adopts (A) each such previously filed financing
statement, amendment or other Record, and (B) the filing of each such previously filed financing
statement, amendment, or other Record, and (ii) agrees that each such previously filed financing
statement, amendment, or other Record is valid and effective as though it had been authorized by
Debtor and filed with Debtor's authorization.

SECTION 2.07. Perfection by Possession. If Collateral is of a type as to which it 1s
necessary, desirable, or advisable, as determined by Secured Party, for Secured Party to take
possession of such Collateral in order to protect, perfect, or maintain the first priority of Secured
Party's security interest or other Lien in such (or any other) Collateral, then, promptly upon
Secured Party's request from time to time, Debtor shall deliver such Collateral to Secured Party.

SECTION 2.08. Lock-Box. At any time, the Secured Party may require Debtor to
establish and maintain a Lock-Box administered by a Lock-Box Bank in accordance with the
Lock-Box Bank's standard lock-box service, and at such time, Debtor shall give each Collection
Collateral Debtor written instructions to make all payments on Collection Collateral to the Lock-
Box address. Upon an Event of Default, Secured Party alone shall have control of the Lock-Box,
including the power to access and make withdrawals from the Lock-Box in Secured Party's
discretion, at any time, and from time to time.

SECTION 2.09. Collateral Account. Debtor shall open and maintain the Collateral
Account for the benefit of Secured Party. Debtor shall cause all payments received to be
deposited directly into the Collateral Account. Upon an Event of Default, the Secured Party
shall have the option to take sole control of the Collateral Account, including the power to access

and make withdrawals from the Collateral Account In Secured Party's discretion, at any time,
and from time to time.

SECTION 2.10. Other Receipts. 1f Debtor shall receive Items of Payment (a) D;btlor
shall deposit, or cause to be deposited, such Items of Paymept in the Collateral ‘Account w1ttk;m
one (1) business day after receipt thereof by Debtor, in prgmsely the form received, ex:eghié)};
any necessary indorsement of Debtor to permit the cpllectlon qf such Items of Paim:n . eh
in&orsement Debtor agrees to make, and (b) pendm_g deposit to the Collatera fch:)oun o
accordance with clause (a) of this Section, Debtor will not commmgle any Iftems}.lob a;/gi n
with any other funds or property, but will hold them separate and 1n trust for the ben

Secured Party.
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ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Debtor makes the following representations and warranties to Secured Party, which shall
each be continuing and in effect at all times, and Secured Party shall be entitled to rely upon the
truth, accuracy, and completeness of the following representations and warranties without regard
to any other information that may be now or hereafter known by or disclosed to Secured Party or
any of Secured Party's directors, officers, employees, agents, attorneys or other advisors:

SECTION 3.01. Debtor's Name and I[dentification Number. The name of Debtor set
forth on the first page and the signature page of this Agreement is Debtor's correct and complete
legal name. The federal employer identification number for Debtor set forth on the first page of
this Agreement is the correct federal employer identification number for Debtor. Debtor has no
organizational identification number. The street address for Debtor in this Agreement is Debtor's
mailing address, the facsimile number for Debtor set forth in this Agreement 1s Debtor's
facsimile number, and the e-mail address set forth in this Agreement is Debtor's e-mail address.
Debtor has not within the twelve (12) years immediately preceding the date of this Agreement
changed Debtor's name or used any other name, or purchased any assets other than assets
purchased from a vendor in the ordinary course of such vendor's business, or merged with or
consolidated with any other Person, except as listed on Schedule 3.01.

SECTION 3.02. Organization, Power. Debtor (a) ts a corporation duly incorporated and
validly existing and in good standing under the laws of the jurisdiction in which Debtor is
incorporated, (b) has the corporate power and authority to own Debtor's properties and assets and
to carry on Debtor's business as now conducted, (c) has the corporate power and authority to
Authenticate, deliver and perform this Agreement and the other Credit Documents and each
agreement or instrument contemplated thereby to which Debtor is or will be a party, and (d) 1s
qualified to do business in every jurisdiction where such qualification is necessary except \yhere
the failure to so qualify would not have a materially adverse effect on Debtor's bu§1nes§,
properties, operations, prospects or condition, financial or othervylse, gnd \yould not impair
Debtor's ability to perform Debtor's obligations under or in connection W1th_ this _Ag;eemem aqd
the Credit Documents. The jurisdiction in which Debtor is incorporated (1) maintains a public
record showing the incorporation, organization, or formation of Debtor and (ii) is a State of the

United States.

SECTION 3.03. Authorization. The Obligations, and the Authentication, de}ivery anﬁ
performance of this Agreement and the other Credit Documents have been duly autbopzedfbg a
requisite corporate action on the part of Debtor and will not (a) contravene any pri)}:/lSlZl;t 0 lesav(;/,f

¢ of government, Of (b) contravene the ic

any order of any court or other agency ‘ _ . e e e of

' i travene, be in conflict with, result 1n ,
Incorporation or By-laws of Debtor, or (c) con , sult i e e ment

] 1 ' 1 both) a default under, any indenture, ag ‘

r constitute (with due notice or lapse of time or | ’ et
Zr other 'mstrflment binding upon Debtor or any of Debtor's Property, or (d) result in th;:tcrt‘za tlhis
or imposition of any Lien upon the property or assets of Debtor, except pursua

Agreement or any other Credit Document.
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SECTION 3.04. Lien Notices. Schedule 3.04 contains a true, accurate and complete list
(a) of each jurisdiction in which Debtor has had a place of business, or conducted business, or
owned or stored Property, within the twelve (12) years immediately preceding the date of this
Agreement, (b) of each jurisdiction and each filing office (state, local or federal, as the case may
be) where any financing statement, continuation statement, or other Lien Notice naming Debtor,
as debtor, lessee, consignee, mortgagor, grantor, or assignor has been filed or recorded within the
twelve (12) years immediately preceding the date of this Agreement, and (c) describing each
financing statement, continuation statement, or other Lien Notice listed under clause (b) of this
sentence (including, for each such financing statement, continuation statement, or other Lien
Notice, the names and addresses of secured parties, lessors, consignors, mortgagees,
beneficiaries, and assignees of record, names and addresses of any of their assignees of record,
descriptions of collateral or other Property covered by such financing statements, continuation
statements, or other Lien Notices, and the filing or recording dates, file numbers, and other
applicable recording information for such financing statements, continuation statements, or other
Lien Notices). Debtor has delivered to Secured Party true, accurate and complete copies of the
Lien Notices listed on Schedule 3.04.

SECTION 3.05. Ownership of Property; Priority of Security Interest. (a) Debtor owns
and has good and marketable title to all of the Property occupied, used, consumed, sold, licensed,
or leased in Debtor's business, and all other assets that Debtor represents as being owned by
Debtor, including any assets listed or referred to in any financial statements, schedules, listings,
reports, or other documents submitted to Secured Party at any time.

(b) Debtor's Property is subject to no Liens other than Permitted Liens.

(c) Secured Party's security interest in the Collateral is a first priority
perfected security interest, subject to no Liens other than Permitted Lier_ls (excludi.ng any
(i) Liens listed on Schedule 3.05 that are described on Schedulg 3.05 las_belng subordinate to
Secured Party's security interest in the Collateral, (i1) judgmfant Llejns' within the scope of clause
(e) of the definition of Permitted Liens, and (iii) landlords' Liens within the scope of clau;e (f) of
the definition of Permitted Liens). Liens listed on Schedule 3.95 that are described on
Schedule 3.05 as being subordinate to Secured Party's _security interest in the Collateral,'
judgment Liens within the scope of clause (e) of the deﬁnithn of Pf:rmltted Liens, and lan;ilgrds
Liens within the scope of clause (f) of the definition of Permitted Liens, are and shall at all times

be subordinate to Secured Party's security interest in the Collateral.

(d) Exceptas listed on Schedule 3.05 (and excluding this Agreement and
hypothecation agreement, collateral assignment,
mortgage, deed of trust, indenture, or other agreement that creates a L;en gor the bfe];etf;lttogi

, 1S therwise bound by the terms of, and none o e
Secured Party), Debtor is not a party to, 0or o . o O edee

1 ‘ 1 d by the terms of, any securly ag 1L,
Property is subject to or otherwise boun ' &
agrgemgnt hypothecation agreement, collateral as&gnm;nt,’mortgage, deed of trust, indentu
or other agreement that creates (or purports to create) a Lien in any Property.

any other security agreement, pledge agreement,
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(e) Debtor has delivered to Secured Party a true, accurate and complete
copy (including any amendments) of each security agreement, pledge agreement, hypothecation
agreement, collateral assignment, mortgage, deed of trust, indenture, or other agreement that
creates (or purports to create) any Lien listed on Schedule 3.05.

SECTION 3.06. Location of Collateral. The Collateral is located at the locations listed
on Schedule 3.06 (which schedule contains a true, accurate and complete list and description of
all of Debtor's places of business) (the “Designated Locations”). Debtor's chief executive office
is located at 2721 Phoenix Road, Suite 100, Annapolis Junction, Maryland 20701. Except as
listed on Schedule 3.06, no Third Party is in possession or custody of any of Debtor's Property.

SECTION 3.07. Inventory. Except as specifically disclosed on the most recent written
collateral report delivered to Secured Party (i) the Inventory is located at one of Debtor's
locations set forth on Schedule 3.06, (ii) no Inventory is now, or shall at any time or times
hereafter be stored at any other location without Secured Party's prior written consent, and if
Secured Party gives such consent, Debtor will concurrently therewith obtain and deliver to
Secured Party bailee, landlord and mortgagee agreements and Lien Notices as required by
Secured Party and such agreements shall be written on forms approved by Secured Party,
(ii1) Debtor has good, indefeasible and merchantable title to the Inventory and the Inventory is
not subject to any Lien or Lien Notice whatsoever except for Permitted Liens, (iv) the Inventory
is of good and merchantable quality, free from any defects, (v) the Inventory 1s not subject to any
Intellectual Property Agreements with any Third Parties which would require any consent of any
Third Party upon sale or disposition of the Inventory or the payment of any monies to any Third
Party as a precondition of such sale or other disposition, and (vi) the completion of manufacture,
sale or other disposition of the Inventory by Secured Party following a Default or an Event of
Default shall not require the consent of any Person and shall not constitute a breach or default
under any contract or agreement to which Debtor is a party or to which the Inventory is subject.

SECTION 3.08. Accounts. Except as specifically disclosed to Secured Party (1) the
Accounts represent bona fide sales of Inventory or rendering of services to Account Debtors in
the ordinary course of Debtor's business and are not evidenced by a judgmem, Instrument or
Chattel Paper, (i1) there are no setoffs, claims or disputes existing or asserted with respect to the
Accounts and Debtor has not made any agreement with any Account Debtor for any extension of
time for the payment thereof, any compromise or settlement for less than the full amount thereof,
any release of any Account Debtor from liability therefor, or any deduction thgrefrom except a
discount or allowance allowed by Debtor in the ordinary course of Deb.tor's business for prom;?t
payment or other discount or allowance granted by Debtor in the ordinary course of Debtor’s
business consistent with Debtor’s past practices, (ii1) to Debtor's kncwledge, there are no facts,
events or occurrences which in any way impair the validity or enforceability of the Accour;ts czr
could reasonably be expected to reduce the amount payable thereunder as shown on Debtors

books and records and any invoices, statements and collateral reports delivered to Secured Party

with respect thereto, except for discounts or allowances gr;mted by Debtor 1n the ordmar_y cguarse
of Debtor’s business consistent with Debtor’s past practices, (iv) Debtor has not recetve y

I 1 I ebtor
notice of proceedings or actions which are threatened or pending aglamst any ACCOZT‘ [i o
which might result in any adverse change in such Account Debtor's financial condition. 2
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(v) Debtor has no knowledge that any Account Debtor 1s unable generally to pay its debts as they
become due that is not reflected on the Debtor’s September 30, 2001 financial statements.
Further with respect to the Accounts (x) the amounts shown on such records and all invoices,
statements and collateral reports which may be delivered to Secured Party with respect thereto
are actually and absolutely owing to Debtor as indicated thereon and are not in any way
contingent, and (y) to Debtor's knowledge, all Account Debtors have the capacity to contract.

SECTION 3.09. Governmental Collection Collateral. Except as listed on Schedule 3.09
(which schedule contains a true, accurate and complete list and description of all Governmental
Collection Collateral), Debtor does not own or hold any Governmental Collection Collateral.

SECTION 3.10. Chatte! Paper. Except as listed on Schedule 3.10 (which schedule
contains a true, accurate and complete list and description of all Chattel Paper owned or held by
Debtor), Debtor does not own or hold any Chattel Paper. No originals of Debtor's tangible
Chattel Paper are in the possession or custody of any Third Party. No original (or authoritative
copy) of any Record comprising Debtor's Electronic Chattel Paper is in the custody or control of,
or maintained or stored by, any custodian or other Third Party.

SECTION 3.11. Documents. Except as listed on Schedule 3.11 (which schedule
contains a true, accurate and complete list and description of all Documents owned or held by
Debtor), Debtor does not own or hold any Documents. No originals of Debtor's Documents are
in the possession or custody of any Third Party.

SECTION 3.12. Instruments. Except as listed on Schedule 3.12 (which schedule
contains a true, accurate and complete list and description of all Instruments (other than bank
checks received by Debtor in the ordinary course of business) owned or held by Debtor), Debtor
does not own or hold any Instruments, other than bank checks received by Debtor in the ordingry
course of business. No originals of Debtor's Instruments are in the possession of any Third
Party.

SECTION 3.13. Deposit Accounts. (a) Except as listed on Schedule 3.1'3 (which
schedule contains a true, accurate, and complete list and description of c?ach of Debtor's Deposit
Accounts and each Deposit Account Agreement relating to such Deposit Accounts), Deitor has{
no Deposit Accounts and is not a party to or otherwise bound by any Deposit Accoun

Agreement.

(b) Debtor has delivered to Secured Party a true, ac;urate and cgmplete
copy of each of Debtor's Deposit Account Agreements relating to the1 D3elic?)’s1t Agcoftl?ltsf(l)lrs,szdazg
' listed on Schedule 3.13 are 1in Tu
dule 3.13. The Deposit Account Agreements .
it?tgit uin accordance with their terms, have not been amended (except as disclosed on

Schedule 3.13), and are not in dispute.

(c) Debtor has delivered to Secured Party a true, accurate and complete

I e Deposit
copy of Debtor's most recent Deposit Account Statement relating to each of th P

Accounts listed on Schedule 3.13.
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. (d) No Third Party has control (within the meaning of “control” under
Article 9) of any of Debtor's Deposit Accounts.

SECTION 3.14. [nvestment Property. (a) Except as listed on Schedule 3.14 (which
schedule contains a true, accurate, and complete list and description of (1) Debtor's Investment
Property, including Debtor's Investment Property Accounts, and (11) each Investment Property
Account Agreement relating to Debtor's Investment Property Accounts), Debtor has no

Investment Property and is not a party to or otherwise bound by any Investment Property
Account Agreement.

(b) Debtor has delivered to Secured Party a true, accurate and complete
copy of each of Debtor's Investment Property Account Agreements relating to any Investment
Property Accounts listed on Schedule 3.14. The Investment Property Account Agreements listed
on Schedule 3.14 are in full force and effect in accordance with their terms, have not been
amended (except as disclosed on Schedule 3.14), and are not in dispute.

(c) Debtor has delivered to Secured Party a true, accurate and complete
copy of Debtor's most recent Investment Property Account Statement relating to each of the
Investment Property Accounts listed on Schedule 3.14.

(d) No Third Party has control (within the meaning of “control” under
Article 8 or Article 9) of any of Debtor's Investment Property.

SECTION 3.15. Certificates of Title. Except as listed on Schedule 3.15 (which schedule
contains a true, accurate and complete list and description of all certificates of title owned or held
by Debtor), Debtor does not own any Goods covered by a certificate of title, and Debtor has not
applied to any Governmental Authority for a certificate of title to cover any of Debtor's Goods.
No originals of Debtor's certificates of title are in the possession or custody of any Third Party.

SECTION 3.16. Special Goods. Except as listed on Schedule 3.16 (which schedule
contains a true, accurate and complete list and description of all Special Goods owned, leased, or
used by Debtor), Debtor does not own, lease, or use any Special Goods.

SECTION 3.17. Intellectual Property. Except as listed on Schedule 3.17 (which
schedule contains a true, accurate and complete list and description of all Cor_e Intellectual
Property owned or held by Debtor), Debtor (a) does not own or hold_ any Patent ¥ssued.by any
Governmental Authority, does not own Or hold any patent application pending w1th any
Governmental Authority, and is not licensed to use any Patent, (b) does not own or hol_d an;;
Trademark registration or pending application with any Govemm;ntal Agthor}ty and 1sd§1§
licensed to use any Trademark, (c) does not own or hold any Copyright registration or p;m g
Governmental Authority and is not licensed to use any Copyright, an

1 ' 1 icatl ith any
k Work registration Or pending application wit
ol Y ot . v Work. Debtor’s Intellectual

application with any

(d) does not own or : o
Governmental Authority and is not licensed to use any IMas
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Property does not and will not infringe on any Intellectual Property rights or other property rights
of any Third Party.

SECTION 3.18. Licenses; [ntellectual Property Agreements. Except as listed on
Schedule 3.18 (which schedule contains a true, accurate and complete list and description of all
Intellectual Property Agreements to which Debtor is a party or otherwise bound), Debtor is not a
licensor or licensee under, or a party to, or otherwise bound by the terms of, any Intellectual
Property Agreement. Debtor has delivered to Secured Party a true, accurate, and complete copy
of each Intellectual Property Agreement listed on Schedule 3.18. The Intellectual Property
Agreements histed on Schedule 3.18, are in full force and effect in accordance with their terms,
have not been amended (except as disclosed on Schedule 3.18), are not in dispute, and no
provisions thereof have been waived.

SECTION 3.19. Leases. Except as listed on Schedule 3.19 (which schedule contains a
true, accurate and complete list and description of all leases to which Debtor is a lessor, lessee, or
other party or otherwise bound), Debtor is not a lessor or lessee under, or a party to, or otherwise
bound by the terms of, any lease. Debtor has delivered to Secured Party a true, accurate, and
complete copy of each lease listed on Schedule 3.19. The leases listed on Schedule 3.19, are in
full force and effect in accordance with their terms, have not been amended (except as disclosed
on Schedule 3.19), are not in dispute, and no provisions thereof have been waived. Debtor has
valid leasehold interests 1n all Property leased by Debtor as lessee.

SECTION 3.20. Web sites. Except as listed on Schedule 3.20 (which schedule is true,
accurate and complete, and identifies all Web sites that Debtor owns, operates or controls, and
other documentation related thereto), Debtor does not own, operate or control any Web site or
use any Web site in the ordinary course of Debtor’s business.

SECTION 3.21. Additional Representations Regarding Location of Debtor. Debtor is
not (a) a registered organization that is organized under the law of tt}e United States, (b) a branch
or agency of a bank that is not organized under the law of the United States or a state, or (¢) a
foreign air carrier under the Federal Aviation Act of 1958, as amended.

ARTICLE IV
AFFIRMATIVE COVENANTS

Debtor covenants and agrees to the following:

SECTION 4.01. Omitted Intentionally.

SECTION 4.02. [nventory and Equipment. (a) Debtor sgalletbotrer strllilr;a;in;fl;& 2%
Inventory in good and marketable condition, casualty losses excepted. 1e 1o B e e, and
i i d repair and condition, normal wear and tear and casualty loss o , ne
Eqmpmen'tdm glfo intenance and service and make all repairs and replacements as necesh_ r};i
D sas. 3lalnventory and Equipment, and accessories, parts and replacements whic }?rﬁ
2331};5 ut?oc?f SBecome attached to the Inventory and Equipment, as the case may be, sha
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immediately without further action be deemed incorporated in the Inventory and Equipment, as
the case may be, and subject to the secunity interest granted by Debtor in this Agreement.

(b) At Debtor's own expense, Debtor shall obtain and maintain all-nsk
insurance covering the Inventory and Equipment for full replacement value of the Inventory and
Equipment. The insurance shall be in form and substance and with companies satisfactory to
Secured Party. All insurance for loss or damage shall provide that losses, if any, shall be payable
to Secured Party, and such policies shall contain, or such insurers shall otherwise provide to
Secured Party, waivers of subrogation in favor of Secured Party in form and substance
satisfactory to Secured Party. Debtor shall pay the premiums for all insurance and deliver to
Secured Party certificates of insurance or other evidence satisfactory to Secured Party of such
insurance coverage. Each insurer shall agree, by endorsement upon the policy or policies issued
by such insurer, or by independent instrument furnished to Secured Party, that: (1) such insurer
will give Secured Party thirty (30) days' prior written notice of the effective date of any reduction
in coverage or material alteration or cancellation of such policy; and (11) the coverage of Secured
Party shall not be terminated, reduced or affected in any manner regardless of any breach or
violation by Debtor of any warranties, declarations or conditions of such insurance policy or
policies. The proceeds of such insurance payable as a result of loss of or damage to Collateral
shall be applied, at Secured Party's option in Secured Party's discretion, (a)toward the
replacement, restoration or repair of the Collateral which may be lost, stolen, destroyed or
damaged, or (b) toward payment of the Obligations. Debtor irrevocably appoints Secured Party
as Debtor's attorney-in-fact to make claim for, receive payment of, and Authenticate and indorse
all documents, checks or drafts and other Items of Payment received in payment for loss or
damage under any of said insurance policies. and any such payments received by Debtor shall be
held in trust for the benefit of Secured Party until delivered to Secured Party and shall be
promptly delivered by Debtor to Secured Party in the form received, but with any necessary

indorsements.

SECTION 4.03. Governmental Collateral. 1f at any time the Collater_al includes
Governmental Collection Collateral, Debtor shall give Secured Party prompt written notice
identifying the Governmental Collection Collateral and the Governmental Authonty that is the
Collection Collateral Debtor, and promptly upon Secured Party's request from time to time,
Debtor shall Authenticate and deliver to Secured Party such Lien NOth-eS' and other _dOCllmefltS Es
Secured Party may deem necessary or advisable to protect Secured Party's secunty interest 1n tt(ei
Govermmental Collection Collateral and to provide for all payments on the Governmenta
Collection Collateral to be made directly to Secured Party.

SECTION 4.04. Chattel Paper. (a) Debtor shall mark or stamp the first page ;E:ti EEZ
signature page of all Chattel Paper with a 1egeqd cleatrly a;c\l}oiogspsxzgsfeséypztrztasngpmmpﬂy
er is subject to a continuing security interest in .

S;(?;t eéleiifed Party'sj. request from time to time, and at the sple cost and ixp:nzz ofoltjlf;togrzgidt
without limiting the effect of any other provision of this Agreemen Ed Aazthemicate o
Document, Debtor shall deliver to Secured Party such Chattel PapgrT Zorsemems hoats el
deliver to Secured Party such assignments of Chattel Paper and related in S0 v to
PZ;;Zr as Secured Party may request, and shall cause the makers of the Chattel Paper
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Segureq Party such acknowledgments of the assignments of Chattel Paper and the status of the
obligations evidenced by the Chattel Paper as Secured Party may request.

(b)  Clause (a) of this Section does not apply to Electronic Chattel Paper

while Secured Party has control (within the meaning of Section 9-105 of Article 9) of such
Electronic Chattel Paper.

SECTION 4.05. Documents; Bailments. If any Third Party obtains possession of
Debtor's Goods, Debtor shall give Secured Party prompt written notice thereof, which wrtten
notice shall include the name, address, and telephone number for the Third Party in possession of
such Goods and a copy of the Bailment Agreement relating to the Third Party's possession of
such Goods. If at any time the Collateral includes one or more Documents, Debtor shall give
Secured Party prompt written notice identifying the Documents, the issuer or issuers of the
Documents, and the applicable bailee or bailees, and promptly upon Secured Party's request from
time to time, Debtor shall deliver the originals of the Documents to Secured Party with any
indorsement or assignment requested by Secured Party. Debtor shall comply with the terms of
each Bailment Agreement. Nothing in this Section shall be construed as permitting Debtor to

give possession of any of Debtor's Goods to any Third Party or to enter into any Bailment
Agreement.

SECTION 4.06. [nstruments. Promptly upon Secured Party's request from time to time,
and at the sole cost and expense of Debtor, and without limiting the effect of any other provision
of this Agreement or any other Credit Document, Debtor shall deliver to Secured Party such
Instruments, and Authenticate and deliver to Secured Party such assignments of Instruments and
related indorsements of Instruments as Secured Party may request, and shall cause the makers of
the Instruments to deliver to Secured Party such acknowledgments of the assignments of
Instruments and the status of the obligations evidenced by the Instruments as Secured Party may

request.

SECTION 4.07. Deposit Accounts. 1f Debtor opens or acquires any Deposit Account
(other than any Deposit Account listed on Schedule 3.13), Debtor _shall give Secgred Ramy
prompt written notice that Debtor has opened or acquired such Deposit Account, which written
notice shall include the name, address, and telephone aumber for the Bank at which the Dep051‘t
Account is maintained, the account number for the Deposit Account, and .a copy of any D.eposn
Account Agreement relating to the Deposit Account. Upon Secu.red Party's request from tlmT tto
time, Debtor shall provide, or cause the applicable Bank to provide, to Secured Party, compiete

copies of the Deposit Account Statements for Debtor's Deposit Accounts. Debtor shall comply

with the terms of each Deposit Account Agreement. Nothing in this Section shall be construed

as permitting Debtor to open of acquire any Deposit Account or to enter into any Deposit

Account Agreement.

SECTION 4.08. [nvestment Property. 1f Debtor opens or acquires any Investtmeni
Property Accounts or acquires any other Investment Propel'tyd(c;th;r1 ‘glanD alzltyrlrslgzlsl rr;\x;e
isted on Schedule 3.14), Deblo
rty Account or other Investment Property liste '
I;l:ciieg Party prompt written notice that Debtor has opened or acquired such Investment
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Property Account or acquired such other Investment Property, which wntten notice, in the case
of any Investment Property Account, shall include the name, address, and telephone number of
any securities intermediary or commodity intermediary related to such Investment Property
Account and a copy of each Investment Property Account Agreement relating to such Investment
Property Account. Upon Secured Party's request from time to time, Debtor shall provide, or
cause the applicable securities intermediary or commodity intermediary, as the case may be, to
provide, to Secured Party, complete copies of the Investment Property Account Statements for
Debtor's Investment Property Accounts. Debtor shall comply with the terms of each Investment
Property Account Agreement. Nothing in this Section shall be construed as permitting Debtor to

open or acquire any Investment Property Account or to enter into any Investment Property
Account Agreement.

SECTION 4.09. Titled Collateral. If at any time the Collateral includes Goods covered
by a certificate of title, or Debtor applies to any Governmental Authority for a certificate of title
for any of Debtor's Goods, Debtor shall give Secured Party prompt written notice identifying the
Goods and the Governmental Authority, and promptly upon Secured Party's request from time to
time, Debtor shall Authenticate and deliver such Lien Notices and other documents as Secured
Party may deem necessary or advisable to perfect and protect Secured Party's security interest in
the Goods covered by the certificate of title, and promptly upon Secured Party's request from
time to time, Debtor shall deliver the original of the certificate of title to Secured Party with any
indorsement or assignment requested by Secured Party.

SECTION 4.10. [ntellectual Property. (a) Before Debtor shall become the owner or
holder of, or otherwise acquire rights to, (i) any Patent issued by any Govermnmental Authority or
any patent applications pending with any Governmental Authority, (ii) any Trademark
registration or pending application with any Governmental Authority, (iii)any Copyright
registration or pending application with any Governmental Authority, or (iv) any Mask Work
registration or pending application with any Governmental Authority, Debtor shall give Secured
Party prompt written notice thereof and shall Authenticate and deliver to Secured Party such
Lien Notices as Secured Party may request to register and perfect Secured Party's security
interest in such Core Intellectual Property as soon as Debtor has rights thereto, including security
agreements, collateral assignments, mortgages, and financing statements.

(b) Before Debtor shall become the licensee of, or otherwise acq_uire
rights to use, any Core Intellectual Property, Debtor shall give Secured' Party prompt written
notice thereof and shail Authenticate and deliver to Secured Party sufch Llen'Notlces as Secured
Party may request to register and perfect Secured Par_ty's se;cunty mt.erest in such license anci
related rights as soon as Debtor has rights thereto, including security agreements, collatera

assignments, mortgages, and financing statements.

(c) Promptly upon Secured Party's request from time to time, Debtor

shall provide to Secured Party a complete copy (including‘ any amendments) of any _Intellectgal
Property Agreement to which Debtor is a party or otherwise bound and such other information

regarding Debtor's Intellectual Property as Secured Party may request.
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(d) Promptly upon Secured Party's request from time to time, Debtor
shall Authenticate and deliver to Secured Party such Source Code Escrow Agreements (among
Debtor, Secured Party, and any Third Party escrow agent selected by Secured Party), in form and
substance satisfactory to Secured Party, with respect to any Collateral that 1s Software.

(e) Debtor shall at all times, and at Debtor's sole expense, preserve and

maintain, and defend against any misuse, abandonment or infringement of, Debtor's Intellectual
Property.

SECTION 4.11. Collection Collateral. (a) Debtor shall be privileged, prior to the
occurrence of a Default (and until notified of the revocation of such privilege by Secured Party
upon or after the occurrence of a Default), to collect Debtor’s Collection Collateral. Until
otherwise notified by Secured Party upon or after the occurrence of a Default, Debtor shall at all
times, and at Debtor's sole cost and expense, maintain, at Debtor's chief executive office, current
and complete Collateral Records concerning the Collection Collateral, including copies of all
purchase orders, invoices, billing statements, transmittal letters, shipping documents, documents
of title (including warehouse receipts, bills of lading, and other documents of title), insurance
documents, and ledger sheets (and similar Records maintained in any medium), and Records of
all payments received in respect of the Collection Collateral, and of any efforts to collect the
Collection Collateral, and Records of all communications with Collection Collateral Debtors,
and the name, mailing address, e-mail address (as applicable), telephone number, and facsimile
number (as applicable) of each Collection Collateral Debtor.

(b) In collecting the Collection Collateral, and until otherwise notified by
Secured Party, Debtor may grant, in the ordinary course of business, to any Collection Collateral
Debtor, (i) any rebate, refund or adjustment to which the Collection Collateral Debtor may be
lawfully entitled, and may accept, in connection therewith, the return of Goods, the s_ale or lease
of which gave rise to the Collection Collateral, and (ii) normal and customary trade discounts tfor

prompt payment.

(c) Upon and after the occurrence of a Default, Securgd Party may
revoke Debtor's privilege to collect the Collection Collateral by giving Debtor wntt'en. notice gf
such revocation, or by notifying any Collection Collateral Debtor of Secured Party's interest 1n

the Collection Collateral.

(d) Secured Party may at any time in Secured Party's own name olr1 mt.thrc;
1 i 10

name of Debtor communicate with Collection Collateral_ Deb‘tors n respect of Csu sf o

Collateral to verify with such Person, to Secured Party's satisfaction, the existence, am

terms of any such Collection Collateral.

(e) In any suit, proceeding or action brought by Secured Pa‘r/ti)szi(r)er-lla(t;?i :;
Collection Collateral for any sum owing thereunder‘ or to epforce any pr(ciak N
e ount hattel Paper, or General Intangible, Debtor will save, mdemmf'y and keep o
A itas ? I;)mci against all expenses (including reasonable attorneys fees and exp;nstior,l
?anyolrl?ir:rlrllzsgse srgtr”rflered b;gf reason of any defense, setoff, counterclaim, recoupment or reducti
0SS
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of liability whatsoever of the Collection Collateral Debtor or other obligor thereunder, arising out
of a breach by Debtor of any obligation thereunder or arising out of any other agreement,
indebtedness or liability at any time owing to, or in favor of, such Collection Collateral Debtor or
other obligor or its successors from Debtor, except in the case of Secured Party, to the extent
such expense, loss, or damage is attributable solely to the gross negligence or willful misconduct
of Secured Party as finally determined by a court of competent jurisdiction. All such obligations

of Debtor shall be and remain enforceable against and only against Debtor and shall not be
enforceable against Secured Party.

SECTION 4.12. Collateral Reports. Promptly upon Secured Party's request from time

to time, Debtor shall provide Secured Party with such reports and other information regarding
the Collateral as Secured Party may reasonably request.

SECTION 4.13. Records; Access. Debtor shall at all times keep and maintain complete
and accurate Collateral Records concerning all Collateral in form and detail satisfactory to
Secured Party. Debtor shall maintain Debtor's financial and accounting books and records,
including Debtor's Collateral Records, in accordance with GAAP. Secured Party shall have
unrestricted access to all of Debtor's places of business during normal business hours and after
notice to Debtor, or at any time and without notice to Debtor after the occurrence of a Default,
for the purpose of (i) inspecting, verifying, and auditing the Collateral and all Collateral Records,
(ii) making copies of such Collateral Records, and (iil) making copies of such evidences of
Collateral as may be copied, and Debtor shall promptly furnish to Secured Party such copies
thereof as Secured Party may request. Secured Party shall be entitled to use during normal
business hours such of Debtor's personnel, equipment, supplies, and places of business and other
locations of Collateral as may be necessary, as determined by Secured Party in Secured Party's
sole discretion, for the foregoing, and for the collection of Collateral and for the storage,
maintenance, repair, marketing, sale, leasing, licensing, or other disposition of Collateral. All of
the foregoing shall be at Debtor's sole cost and expense.

SECTION 4.14. Leases: Mortgages: Deeds of Trust. Upon Secured Party's request from
time to time, Debtor shall provide to Secured Party, a complete copy (including any
amendments) of each lease, mortgage, or deed of trust to which Debtor is a party (or as to which
Debtor or any of Debtor's Property is otherwise bound).

SECTION 4.15. Lien Waivers. Promptly upon Secured Party's request from time to
time, Debtor shall provide to Secured Party Landlord Coll_ateral Agreements, Mortgagee
Collateral Agreements, and other instruments and lien watvers, 1n .form and sugstanci
satisfactory to Secured Party, and in favor of Se_cured Party, and Authenticated 1by any lesrss;);ls
(including any owners, contract purchasers, option ‘ho_lders, ez‘xsement _holders, 1essotrst:3 swned,
sublessees, occupants, or mortgagees) having or claiming any interest 1n any real €s 1al > on O;
leased or otherwise used or occupied by Debtor, wh};zre(tj)yusutzera}fzrl?o&se Islkslazlllg:i);iiets;eyconateml
subordinate to Secured Party's security interest in the Colla ainst e - ered

vide to Secured Party, without cost 1o Secured Party, and on terms satisfactory rec
?’iﬂtgfori;hts of access to su%:h real estate for purposes of storqge,dboldlpg, ;eftz‘llr;gég?;:;r.lb,
maintenance, marketing, selling, leasing, licensing, and otherwise disposing
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SECTION 4.16. Additional Collateral. If at any time Debtor intends to acquire Property
that is personal property or rights in Property that is personal property or the power to transfer
rights in such Property to a secured party, and if Secured Party would not have a first prionty
perfected security interest in such Property immediately upon Debtor's acquisition of such
Property or such rights or power, then Debtor shall, before acquiring such Property or such rights
or power, notify Secured Party of the intended acquisition and take whatever actions Secured
Party may require in order that, immediately upon the acquisition of such Property or such rights
or power, Secured Party will have a first priority perfected security interest in (or other first
priority Lien on) such Property.

SECTION 4.17. Schedules. Upon the request of Secured Party, Debtor shall inform
Secured Party of each event or fact (or change of fact) or circumstance (or change of
circumstance) that would require the revision of one or more Schedules to this Agreement 1n
order to cause such Schedule or Schedules (and any corresponding representations or warranties)
to be, and to continue to be, true, accurate and complete in all material respects at all times, and
Debtor shall give to Secured Party, upon request by Secured Party, a copy of Debtor's proposed
revised Schedule or Schedules relating to the event or fact (or change of fact) or circumstances
(or change of circumstance) referred to in such written notice. Compliance with the
requirements of this Section shall not be construed as curing or waiving any Default or Event of
Default, and shall not be construed as satisfying any other express reporting requirements of this
Agreement (or any other Credit Document).

SECTION 4.18. Credit Administration _Costs. At the closing of the transactions
contemplated by this Agreement and the other Credit Documents (and within five (5) days after
Secured Party's request from time to time), Debtor shall pay (or provide Secured Party with
sufficient funds for the payment of), or reimburse Secured Party for payment of, all Credit

Administration Costs.

SECTION 4.19. Taxes, Assessments, Charges, and Other Impositions. Debtor shall pay
and discharge promptly, on or before the date due, all taxes, assessments, charges, and'other
impositions imposed by any Governmental Authority on Debtor, or on the Collateral, r'elatm'g' to
the ownership or use of the Collateral, or relating to any salq, lease, license or other disposition
of the Collateral; provided, however, Debtor shall not be required to pay or 41schar1ge, or to cz)utliz
to be paid or discharged, any such tax, assessment, chargt_a, or othgr 1mpos1t10ndsp ongdasf a(iz:h ne
validity of such tax, assessment, charge or other imposition is being conltest};a 111nhg$: Occuned
Debtor by appropriate proceedings, (b) no Default or Event of Defau_ths a ?to occ tax,
(c) Debtor shall have set aside on Debtor's books adeqltlat;s ées:;\ées( dv)\u&l i refzﬁz:e . anc;

r other imposition being so contested, ' 3
?lslzztslzrrng?;);??;i?,asZessment, chirge, or other disposition does not create or result in a Lien on,

or impair the value of, any Collateral. Promptly upon Secured Party's request from time to time,

Debtor shall provide to Secured Party receipts and other evidences of compliance with the

provisions of the preceding sentence.
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SECTION 4.20. Notice of Lien Proceeding. Debtor shall give Secured Party immediate

written notice of (a) the threat by any Person to commence any Lien Proceeding, and (b) the
commencement of any Lien Proceeding.

' SECTION 4.21. Notice of Default. Debtor shall give Secured Party immediate written
notice of any Default.

ARTICLE V
NEGATIVE COVENANTS

Debtor covenants and agrees to the following:

SECTION 5.01. [Identity. Debtor shall not change Debtor's name or corporate structure
If Debtor is organized solely under the law of a single state or the United States and as to whicﬁ
the state or the United States must maintain a public record showing the organization to have
been organized, Debtor shall not organize under the laws of another jurisdiction.

SECTION 5.02. Designated Locations. Debtor shall not (a) change the location of any
place qf business or open any new place of business, (b) change the location of Debtor's chief
execgtlve -ofﬁce, or (c) stock, display, store or use any Collateral at any locations other than the
locations identified in Section 3.06 (each such change, action or event is referred to herein as a
“New Location Action”), without Secured Party's prior written consent, which consent, prior to
the occurrence of a Default, shall not be unreasonably withheld. Such New Location Action shall
be taken only so long as (i) Debtor shall have given Secured Party at least thirty (30) days' prior
written notice of the proposed New Location Action, (ii) prior to such proposed New Location
Action, Debtor shall have delivered to Secured Party a proposed revised Schedule 3.06 showing
the proposed new locations as a Desi gnated Location, (iii) prior to such proposed New Location
Action, Debtor shall have Authenticated and delivered, or caused to be Authenticated and
delivered, to Secured Party, at Debtor's expense, such agreements, documents, and instruments
as Secured Party may deem necessary oOr desirable in Secured Party's discretion to create or
confirm and perfect Secured Party's Lien in the Collateral at such proposed new location,
including, without limitation, UCC financing statements, (iv) if such proposed new location 1s
not in a jurisdiction in which a Designated Location is currently located, then prior to such New
Location Action, Debtor shall have provided to Secured Party, at Debtor's expense, such ucCcC
financing statement search reports and other search reports as Secured Party may request to
confirm the absence of competing Lien Notices and to create or confirm, and perfect, the first
priority of Secured Party's Lien in the Collateral, and (v) prior to such New Location Aption,
Debtor shall have Authenticated and delivered to Secured Party, or caused to be Authenticated
and delivered to Secured Party, and shall have recorded or caused to be recorded, at Debtor's
expense, such Landlord Collateral Agreements, Mortgagee Collate.ral Agreements, and other
instruments and lien waivers relating to such proposed new location as Secured Party may

request in Secured Party's discretion.

SECTION 5.03. Bailments. — Debtor shall not store any Collateral with, or give
possession or control of any Collateral to, any holder, bailee, warehouseman or other Person, or
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en'ter int'o, modify, terminate, or supplement any Bailment Agreement, without Secured Party's
prior written consent.

SECTION 5.04. Sale, Assignment, Transfer, Factor, Other Dispositions. Debtor shall
not sell, assign, transfer, factor, or otherwise dispose of any Collateral or any other Property of
Debtor, except that Debtor may sell (i) Inventory in the ordinary course of Debtor's business, and

(11) Equipment that 1s obsolete and no longer useful in Debtor's business, which sales of
Equipment shall be for fair consideration.

SECTION 5.05. Collection Collateral: Discount, Adjustment, Modification. Debtor
shall not discount, adjust, or modify any Collection Collateral or any other Property of Debtor,
except that Debtor may take such actions with regard to Collection Collateral as may be
expressly permitted in accordance with the terms of Section 4.11.

'SECTIO.N 5.06. Deposit Accounts. Debtor shall not open or close any Deposit Account
or modlfy,.termmate, or supplement any Deposit Account Agreement, or waive any rights under
any Deposit Account Agreement, without Secured Party's prior written consent.

SECTION 5.07. [nvestment Property Accounts. Debtor shall not open or close any
Investment Property Account, modify, terminate, or supplement any Investment Property

Account Agreement, or waive any rights under any Investment Property Account Agreement,
without Secured Party's prior written consent.

SECTION 5.08. Licenses; Source Code Escrow Agreements. Except as provided in the
following sentence, Debtor shall not enter into any Intellectual Property Agreements with any
Person to use any Collateral (or any other Property of Debtor) without Secured Party's prior
written consent. Prior to the occurrence of a Default, Debtor, as licensor, may enter into
commercially reasonably, non-exclusive, arms-length Intellectual Property Agreements that have
terms not in excess of one (1) year and, at Secured Party's option, require the licensee to pay
royalties (in the form of money) to Debtor, provided that such Intellectual Property Agreements
shall be written on forms approved by Secured Party. Debtor shall not enter into any Source
Code Escrow Agreement unless such Source Code Escrow Agreement is for the benefit of

Secured Party and Secured Party is a party thereto.

SECTION 5.09. Leases. Except as provided in the following sentence, Debtor shall not
lease to any Person any Collateral (or any other Property of Debtor), without Secured Party's
prior written consent. Prior to the occurrence of a Default, Debtor, as lessor, shall be pernntt;d
to enter into commercially reasonable, arms-length, lease a.greements that have terms not in
excess of one (1) year and require the lessee to pay rent (in the form of money) to Debtor,
provided that such lease agreements shall be written on forms approved by Secured Party.

SECTION 5.10. Abandonment, Destruction. Debtor shall not abandon or destroy any
Collateral or any other Property of Debtor.
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SECTION 5.11. Liens. Debtor shall not create, incur, assume or suffer to exist any
Liens upon any Property of Debtor other than Permitted Liens. Notwithstanding anything to the
contrary in this Agreement, aggregate amount of indebtedness and other payment obligations
secured by Permitted Liens (other than Liens in favor of Secured Party) shall not exceed Two
Hundred Fifty Thousand Dollars {($250,000) at any time. Debtor shall not create, incur, assume
or suffer to exist any Permitted Lien that is a judgment within the definition of Permitted Lien,
unless such judgment 1s and shall be subordinate to Secured Party's first priority security interest
in the Collateral. Debtor shall not authorize, create, incur, assume or suffer to exist any Lien
Notice upon any Property of Debtor other than Lien Notices of, and limited to, Liens that arc
Permitted Liens.

SECTION 5.12. Lien Proceedings. Debtor shall not enter into or suffer to exist any
agreement that would entitle any Third Party, to commence or prosecute any Lien Proceedings
under any circumstances. Debtor shall not assist or cooperate (or reach any accommodation in
the nature of a forbearance agreement) with any Third Party, in or relating to any Lien
Proceeding.

ARTICLE VI
DEFAULTS

SECTION 6.01. Events of Default. Each of the following events or circumstances shall
be an Event of Default under this Agreement:

(a) Debtor's failure to pay as and when due any amount of principal or
interest under the Note; or

{b) Debtor's failure to pay any late charges or fees due in accordance with
the terms of the Note, this Agreement or the other Credit Documents as and when due; or

(c) Debtor's failure to pay any Collection Costs or Credit Administration
Costs within one (1) Business Day after Secured Party's demand for such payments; or

(d) If any representation or warranty made by Debtor in any Credit
Document is not true, accurate and complete in all material respects when made or 1s otherwise
breached in any material respect; or

(e) If Debtor shall fail to fulfill the requirements of any insurance
provisions of the Credit Documents; or

(f) Debtor's failure to notify Secured Party of any Notification Event as
required in accordance with the requirements of Section 4.02 of the Credit Agreement; or

(g) Debtor’s breach of or failure to fulfill any covenant or agreement
under this Agreement, the Security Agreement, the Note or any other Credit Document (and not
cure such breach, failure or default within anv applicable cure period set forth in such Credit
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Document), or any Obligations not evidenced by a Credit Document, or if any Event of Default

shall occur under the this Agreement, the Credit Agreement, the Note or any other Credit
Document; or

. (h) If any statement, report, certificate, opinion, or other information
furnished to Secured Party with or in accordance with the terms of this Agreement (including all
annexes, schedules, and exhibits to the Credit Documents and all materials delivered to Secured

Party to satisfy any condition of this Agreement) is not true, accurate and complete in all
material respects when so furnished to Secured Party; or

(1) The determination tn good faith by Secured Party that a matenal
adverse change has occurred in the financial condition of Debtor from the condition set forth in
the Debtor’s September 30, 2001 financial statements furnished to Secured Party in connection
with Debtor's application for the Loan, or from the financial condition of Debtor as heretofore
most recently disclosed to Secured Party in writing by Debtor, or the occurrence of any other
fact, event or circumstance in which Secured Party’s good faith determination may have a
Material Adverse Effect on Debtor; or :

(j) If any Credit Documents shall for any reason be asserted by Debtor
not to be a legal, valid and binding obligation of the respective parties thereto, enforceable in
accordance with its terms; or

(k) If one or more judgments or decrees shall be entered against Debtor
involving a liability of Twenty Five Thousand Dollars ($25,000) or more in the aggregate, or any
judgment or decree entered against Debtor shall not have been satisfied, vacated, discharged or
stayed or bonded pending appeal within thirty (30) days from the entry thereof or, if earlier, the
date on which any Lien may attach in respect thereof; or

(1) The occurrence of a Change of Control of Debtor; or

(m) If Debtor shall (i) apply for or consent to the. gppo_int_men't .of a
receiver, trustee or liquidator of itself or any of its property, (ii) admit in writing its inability to
pay its debts as they mature, (iii) make a general assignmfex.lt fqr the benefit of cred1tqr§, (1v) be
adjudicated bankrupt or insolvent, (v) file a voluntary petition in bankruptcy or a petition or an
answer seeking reorganization or an arrangement with credltor_s or to take gdvgnta_ge of any
bankruptcy, reorganization, insolvency, readjustment of debt, d1ssc?1}1t10n or 11qu1.datxo.n ?aw or
statute, or an answer admitting the material allegations of a petition filed against 1t 1n any
proceeding under any such law or if corporate or other action sl}all b? taken by Debtor for thef
purposes of effecting any of the foregoing, or (v1) by any act indicate 1ts consent to, approval o
or acquiescence in any such proceeding or the appqlntment of any recerver of or trustee for.any
of its property, or suffer any such receivership, trusteeship or proceeding to continue

undischarged for a period of sixty (60) days; or

(n) If (a) with respect to any Plan, there shall occur any of the.following
which could reasonably be expected to have a Material Adverse Effect: (i) the violation of any
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of the provisions of ERISA; (ii) the loss by a Plan intended to be a Qualified Plan of its
qualification under Section 401(a) of the Code; (iii) the incurrence of liability under Title IV of
ERISA; (iv) a failure to make full payment when due of all amounts which, under the provisions
of any Plan or applicable law, Debtor or any ERISA Affiliate is required to make; (v) the filing
of a notice of intent to terminate a Plan under Sections 4041 or 4041 A of ERISA; (vi) a complete
or partial withdrawal of Debtor or an ERISA Affiliate from any Plan; (vi1) the receipt of a notice
by the plan administrator of a Plan that the PBGC has instituted proceedings to terminate such
Plan or appoint a trustee to administer such Plan; (viil) a commencement or increase of
contributions to, or the adoption of or the amendment of, a Plan; and (ix) the assessment against
Debtor or any ERISA Affiliate of a tax under Section 4980B of the Code; or (b) the Unfunded

Benefit Liability of all of the Plans of Debtor, and each ERISA Affiliate shall, in the aggregate,
exceed Fifty Thousand Dollars ($50,000); or

(o) if Debtor shall default in any payment of any indebtedness to any
Person, including, without limitation, the Secured Party (other than the Obligations), or shall
breach any other terms, representations, warranties, covenants, conditions, or other provisions
applicable to any such indebtedness to any Person (other than the Obligations) if the occurrence
of any such breach would entitle the holder of such indebtedness to accelerate such indebtedness
or exercise any other remedies, and if there is a cure period applicable to any such breach or
default, such breach or default shall not have been cured within the cure period applicable
thereto; or

(p) if Debtor shall default in any manner or shall breach any terms,
representations, warranties, covenants, conditions, or any other provisions under the Investment
Documents, and if there is a cure period applicable to any such breach or default, such breach or
default shall not have been cured within the cure period applicable thereto; or

(q) the commencement of any Lien Proceeding or other proceedings
against, or the seizure, repossession or other taking possession of, any Collat;ral or any rights
therein by any Person by any action or means, including condemnation, folrfelture, foreclosure,
seizure, levy, distraint, replevin or self-help, or the existence of any Lien (other than any
Permitted Lien) upon any Collateral; or

(r) the commencement of litigation, medigtion, arbitrat.ion, or 'othe"ri
dispute resolution proceedings involving Debtor with regard to clalm§ or allegations which, 1f
resolved adversely to Debtor, as the case may be, could have a Material A|dvc=frse Effect on the
financial or operating condition of Debtor or the Collateral or Secured Party's rights with respect
to the Collateral, as determined in good faith by Secured Party; or

(s) the occurrence of any event or circgmstanc; that impairs, or may
impair, the value of the Collateral, or Secured Party's security interest in _the Collateral, or th'e
perfection of Secured Party's security interest in t1_1e' Collateral, or Fhe priority of Sn?cured Party's
security interest in the Collateral, or the enforceability of any Credit Document against Debtor or
any other Person, as determined in good faith by Secured Party; or
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. ' (‘F) the suspension by the Debtor of the transaction of the Debtor’s
business or the dissolution of the Debtor.

ARTICLE VII
ACCELERATION OF OBLIGATIONS

SECTION 7.01. Acceleration. Upon the occurrence of any Event of Default, Secured
Par_ty may, at Secured Party's option and in Secured Party's sole discretion, and without prior
notice to or demand upon Debtor, accelerate some or all of the Obligations, and upon such
acceleration, all such Obligations as shall have been accelerated shall be immédiately due and
payable by Debtor to Secured Party. Notwithstanding the foregoing, immediately upon any
Event of Default within the scope of Section 6.01(g) or Section 6.01(h), and without notice to or
demand upon Debtor or any action by Secured Party, the Obligations shall be accelerated and all
Obligations shall be immediately due and payable by Debtor to Secured Party. Nothing in this
Agreement shall be construed as modifying or limiting, or as prohibiting or restricting Secured
Party from exercising, any right to demand immediate payment of any Obligations payable on
demand (or then due and payable) in accordance with the terms of any other Credit Document.

ARTICLE VIII
ENFORCEMENT OF SECURITY INTEREST

SECTION 8.01. Right to Enforce Claim; Secured Party in Possession or Control.

(a) After the occurrence of a Default or an Event of Default, in addition
to such other rights and remedies as Secured Party may have under other provisions of this
Agreement or any other Credit Documents, or under common or statutory law, Secured Party
may reduce a claim to judgment, foreclose, or otherwise enforce the claim, security interest, or
agricultural lien by any available judicial procedure, and if the Collateral is Documents, Secured
Party may proceed either as to the Documents or as to the Goods the Documents cover.

(b) If Secured Party has possession of Collateral (i) reasonable expenses,
including the cost of insurance and payment of taxes or other charges, incurred in the custody,
preservation, use, or operation of the Collateral are chargeable to Debtor and are secured b‘y the
Collateral, (ii) the risk of accidental loss or damage is upon Debtor to the extent.of a _deﬁc1ency
in any effective insurance coverage, (iii) Secured Party shall keep the Collateral identifiable, but
fungible Collateral may be commingled, and (1v) Secured Party may usc or Qperate the Collateral
(A) for the purpose of preserving the Collateral or its value, or (B) as permitted by an order of a
court having competent jurisdiction, or (C) for the purpose of transporting the Collateral, or (D)
for the purposes of demonstrating the use or operation of the Collateral.

(c) If Secured Party has possession of Collateral or control of Collaterz}l
that 1s Deposit Accounts, Electronic Chattel Paper, Investment Property, or Letter-of-credit
rights, then Secured Party (i) may hold as additional security any Proceeds, except money of
funds, received from the Collateral, (i1) shall apply money or funds received from the Collateral
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to reduce the Obligations unless remitted to Debtor, and (ii1) may create a security interest in the
Collateral.

(d) If Secured Party has possession of Collateral that 1s Chattel Paper or
an .Instrument, then as to any such Chattel Paper or Instrument, Secured Party shall not be
obligated to take any necessary steps to preserve rights against prior parties.

SECTION 8.02. Collection and Enforcement. At any time, Secured Party may:

(a) notify any Collection Collateral Debtor or other Person obligated on
Collateral to make payment or otherwise render performance to or for the benefit of Secured
Party;

(b) take any Proceeds to which Secured Party is entitled under Section 9-
315 of Article 9;

(c) enforce the obligations of any Collection Collateral Debtor or other
Person obligated on Collateral and exercise the rights of Debtor with respect to the obligations of
the Collection Collateral Debtor or other Person obligated on Collateral to make payment or
otherwise render performance to Debtor, and with respect to any property that secures the
obligations of the Collection Collateral Debtor or other Person obligated on the Collateral;

(d) if Secured Party holds a security interest in a Deposit Account
perfected by control pursuant to an agreement among Debtor, Secured Party and the Bank with
which the Deposit Account is maintained, or if Secured Party becomes the Bank's customer with
respect to the Deposit Account, instruct the Bank with which the Deposit Account is maintained
to pay the balance of the Deposit Account to or for the benefit of Secured Party.

SECTION 8.03. Application of Proceeds of Collection or Enforcement. (a) Secured
Party shall apply or pay over for application the cash Proceeds of collection of Collateral, or
enforcement of the obligations of a Collection Collateral Debtor, in the following order to:

(1) the reasonable expenses of collection and enforcement and
the reasonable attorney's fees and legal expenses incurred by Secured Party;

(2) the satisfaction of obligations secured by the security
interest or agricultural lien under which the collection or enforcement 1s made; and

(3) the satisfaction of obligations secured by any subprdinate
security interest in or other lien on the Collateral subj‘ect to the.secunty interest or agn.cultural
tien under which the collection or enforcement is made if Segured Party receives an
Authenticated demand for Proceeds before distribution of the Proceeds is completed.
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(b)  Secured Party need not apply or pay over for application non-cash
Proceeds of collection and enforcement unless the failure to do so would be commercially
unreasonable.

(¢) Secured Party shall account to and pay Debtor for any surplus and
Secured Party is liable for any deficiency.

SECTION 8.04. Possession of Collateral. (a) At any time, Secured Party may require
Debtor to assemble the Collateral and make the Collateral available to Secured Party at a place
designated by Secured Party which is reasonably convenient to Secured Party and Debtor. If
Secured Party requires Debtor to assemble the Collateral and make the Collateral available to
Secured Party, as described in the preceding sentence, Debtor shall do so promptly, and in any
event within three (3) days after Secured Party gives Debtor a notice requesting Debtor to
assemble the Collateral and make the Collateral available to Secured Party at the place
designated by Secured Party. Without limiting Secured Party's right to designate any place
which is reasonably convenient to Debtor for making Collateral available to Secured Party,
Debtor agrees that any place designated by Secured Party and located within one hundred (100)
miles of any place where Debtor stores, uses, sells, leases, licenses, or maintains Collateral in the
ordinary course of Debtor's business shall be conclusively deemed to be a place reasonably
convenient to Debtor for making the Collateral available to Secured Party.

(b) After the occurrence of a Default or an Event of Default, Secured
Party may, pursuant to judicial process, or without judicial process if Secured Party proceeds
without breach of peace, (1) take possession of the Collateral and, (2) without removal, rend.er
Equipment unusable and dispose of Collateral on Debtor's premises in accordance with
Section 8.05.

SECTION 8.05. Disposition of Collateral. (a) After the occurrence of a Default or an
Event of Default, Secured Party may sell, lease, license, or otherwise dispose of any or all of the

Collateral in its present condition or following any commercially reasonable preparation or
processing.

(b) Secured Party may dispose of Collateral by public or private
proceedings, by one or more contracts, as a unit or in parcels, and at any time and place and on

any terms.

(c) Secured Party may purchase Collateral (1) at a public disposg.iont 02

) : o
(2) if the Collateral is of a kind that 1s customarily 'sold on a re_cpgmzed market or the subjec
widely distributed standard price quotations, at a private disposition.

license, or other disposition includes the

' ] i ' ation of law
warranties relating to title, possession, quiet enjoyment, apd thebl_lket vtvcl)ntc;ebgogtp;zrc o ridod
any a voluntary disposition of property of the kind subject tha,t providess
honove )S/ ed Party may disclaim or modify such warranties (1) ina manner o
h(t?f\zst\i]j; toec(;iusrclaim or modify the warranties in a voluntary disposition of property o
e

(d) A contract for sale, lease,
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subject to the contract of disposition, or (2) by communicating to the purchaser a Record
evidencing the contract for disposition and including an express disclaimer or modification of the
warranties, and provided further that a Record is sufficient to disclaim such warranties if such
Record indicates “There 1s no warranty relating to title, possession, quiet enjoyment, or the like
in this disposition” or uses words of similar import.

(e) Prior to a disposition of Collateral, Secured Party shall give Debtor,
and any other parties required to receive notice under Article 9, notification as required under
Article 9 before a sale, lease, license, or other disposition of Collateral.

SECTION 8.06. Application of Proceeds of Disposition of Collateral. (a) Secured

Party shall apply or pay over for application the cash Proceeds of disposition of Collateral in the
following order:

(1) the reasonable expenses o‘f retaking, holding, preparing for
disposition, processing, and disposing, and reasonable attorney's fees and legal expenses incurred
by Secured Party;

(2) the satisfaction of obligations secured by the security
interest or agricultural lien under which the disposition is made; and

(3) the satisfaction of obligations secured by any subordinate
security interest in or other subordinate lien on the Collateral if:

(A) Secured Party receives from the holder of the
subordinate security interest or other lien an Authenticated demand for Proceeds before
distribution of the Proceeds is completed;

(B) in a case in which a consignor has an interest in the
Collateral, the subordinated security interest or other lien is senior to the interest of the
consignor; and

(4) a secured party that is a consignor of the Collateral if
Secured Party receives from the consignor an Authenticated demand for Proceeds before

distribution of the Proceeds is completed.

(b) Secured Party need not apply or pay over for application non-cash
Proceeds of disposition unless the failure to do so would be commercially unreasonable.

(c) Unless Secured Party is required to apply or pay over casl: P;ggeeg;
to a consignor under subsection (a)(4) of this Section, Secureq Party shall account to p
Debtor for any surplus, and Secured Party is liable for any deficiency.
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SECTION 8.07. Additional Provisions Regarding Sales and Qther Dispositions. In the
event that Secured Party shall sell or otherwise dispose of the Collateral, or any part thereof, the
following additional provisions shall be applicable to such sale or other disposition:

(a) Such sale or other disposition may be at public or private sale (or at
any broker's board or on any securities exchange) for cash, upon credit or for future delivery as
Secured Party shall deem appropriate. Secured Party shall be authorized at any such sale (if
Secured Party deems it advisable to do so with regard to any type or item of Collateral) to restrict
the prospective bidders or purchasers to Persons who will represent and agree that they are
purchasing the Collateral for their own use (or for their own account for investment, as
applicable) and not with a view to the distribution or sale thereof, and upon consummation of
any such sale, Secured Party shall have the right to assign, transfer and deliver to the purchaser
or purchasers thereof the Collateral so sold. Each such purchaser at any such sale shall hold the
property sold absolutely, free from any claim or right on the part of Debtor, and Debtor hereby
waives (to the extent permitted by law) all rights of redemption, stay and appraisal which Debtor
now has or may at any time in the future have under any rule of law or statute now existing or
hereafter enacted. Secured Party shall give Debtor at least ten (10) days' written notice (which
Debtor agrees is reasonable notice) of Secured Party's intention to make any sale of Collateral
owned by Debtor. Such notice, in the case of a public sale, shall state the time and place for such
sale and, in the case of a sale at a broker's board or on a securities exchange, shall state the board
or exchange at which such sale is to be made and the day on which the Collateral, or portion
thereof, will first be offered for sale at such board or exchange. Any such public sale shall be
held at such time or times within ordinary business hours and at such place or places as Secured
Party may fix and state in the notice of such sale, and Secured Party shall not be obligated to
make any sale of any Collateral if Secured Party shall determine not to do so, regardless of the
fact that notice of sale of such Collateral shall have been given, and Secured Party may, witl‘lout
notice or publication, adjourn any public or private sale or cause the same to be adjourned from
time to time by announcement at the time and place fixed for sale, and such sale may, without
further notice to Debtor or anyone else, be made at the time and place to which the same was so

adjourned.

(b) In case any sale of all or any part of the Collateral is made on cre_dit
or for future delivery, the Collateral so sold may be retained by Secured Part.y until the1 .sablfel.pm‘:e
is paid by the purchaser or purchasers thereof,. but Secured Party shall not 1ncurl any 11221j ; ;tg/ :2
case any such purchaser or purchasers shall fail to take up and pay for Colla.?erat s% secl)) d qs,set
case of any such failure, such of the Collateral may be sold again upon notice to ;

forth in this Section.

(c) Atany public sale, Secured Party may bid for or purchase, free (to the

1 1 11
extent permitted by law) from any right of redemption, stay or appralszti: (én bt}t:ei ;sgt ?};feDét));fart e(?al
id i 1 ived and released to the extent permitie , .
said rights being also hereby waive , nt permitied by 0 wsine any
art thereof offered for sale and may make paymen : _ Y
era?rrrllytlfen due and payable to Secured Party from Debtor as a credit aga}Qst thg g}lrc;lsz;seo tp;lcceh
and Secured Party may, upon compliance with the terms of sale, hold, retain ang disp

property without further accountability to Debtor therefor.
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‘ (d) For purposes of any sale of Collateral in accordance with this
Agreement, a written agreement to purchase the Collateral or any portion thereof shall be treated
as a sale thereof. Secured Party shall be free to carry out such sale pursuant to such agreement
and Debtor shall not be entitled to the return of the Collateral or any portion thereof subjec:{
thereto, notwithstanding the fact that after Secured Party shall have entered into such an
agreement, all Events of Default shall have been remedied and the Obligations paid in full.

(e) Upon any sale of Collateral by Secured Party (including a sale
pursuant to a power of sale granted by statute or under a judicial proceeding), the receipt of
Secured Party or of the officer making the sale shall be a sufficient discharge to the purchaser or
purchasers of the Collateral being sold, and such purchaser or purchasers shall not be obligated
to see to the application of any part of the purchase money paid over to Secured Party or such
officer or be answerable in any way for the misapplication thereof.

ARTICLE IX
LICENSE TO USE INTELLECTUAL PROPERTY

_SECTION 9.01. License. (a) Debtor agrees that Secured Party and any Receiver, and
any designee of Secured Party or any Receiver, each shall have, and each is hereby granted, an
irrevocable, royalty-free, perpetual, and worldwide license to reproduce, distribute, publicly
perform, publicly display, create derivative works of, make, have made, sell, offer to sell, or
otherwise use (including the right to sublicense) Debtor's Intellectual Property (and including
Debtor's rights to any Intellectual Property to the extent that the license granted in this Section
would not violate the rights granted to Debtor), including, as to any Trademark, the goodwill of
Debtor's business in which the Trademark is used, or that part of the goodwill of Debtor’s
business connected with the use of and symbolized by the Trademark, in and in connection with
(i) collecting Collateral, (i1) manufacturing. completing, and repairing Collateral, (ii1) marketing,
selling, leasing, licensing, or disposing of Collateral, and (iv) exercising Secured Party's rights
and remedies under this Agreement (or otherwise) relating to Collateral.

(b) Debtor shall indemnify and hold harmless Secured Party and any
Receiver, and their designees, shareholders, directors, officers, employees, agents, attorneys,
accountants, and other advisors, from and against (i) any and all claims (including claims for
royalties and/or money damages and/or claims for injunctive relief), liabilities, damages,
royalties, and penalties of any Person arising from or relating to the license grgnted to Securgd
Party in this Section (or arising from or relating to Secured Party's use of the license granted 1n
this Section), and (ii) Secured Party's costs and expenses (including attomey’s. fees) mcurred.by
Secured Party to defend against any such claims, liabilities, damages, royaltles, and pepalnes.
Debtor's indemnity and hold harmiess obligations provided in this Section shall survive the
payment and satisfaction of the Obligations, the terminatl.o_n of the _secunty interests created
under this Agreement, and the termination of any other provisions of this Agreement.

-42 -

BALT2_OLD:532015:4:11/14/01
29097-8

TRADEMARK
REEL: 002404 FRAME: 0414



ARTICLE X
APPOINTMENT OF RECEIVER

SECTION 10.01. Appointment of a Receiver. If an Event of Default shall occur, Secured
Party shall be entitled as a matter of right and to the extent permitted by law, without notice to
Debtor, and without regard to the adequacy of security, to the immediate ex parte appointment of
a receiver, trustee, custodian, liquidator or similar fiduciary (each referred to herein as a
“Receiver”) by a court of competent jurisdiction in order to carry out all rights and remedies
available to Secured Party upon such Event of Default, and to manage, protect and preserve the
Collateral and continue to operate or liquidate Debtor's business and to collect all revenues and
profits thereof and apply the same to the payment of all expenses and other charges of such
receivership, custodianship or similar appointment, including compensation of the Receiver, and
to the payment of the Obligations secured by this Agreement, and to the payment of such other
claims and expenses as may appear appropriate. If Secured Party shall apply for the appointment
of, or the taking of possession by, a Receiver of Debtor, to hold or operate or liquidate all or any
substantial part of the properties or assets of Debtor, Debtor hereby consents to any such
appointment and taking of possession. Debtor shall deliver to any Receiver so appointed upon
Secured Party's request all original Records, Collateral Records, and any other records, books,
and other information regarding the operations of Debtor's business. Any Receiver so appointed
shall have the right to exclude, and prevent the access and entry of, Debtor and any of Debtor's
affiliates, shareholders, directors, officers, employees, contractors, agents and advisors to and
from any Collateral, Designated Location(s), or other property.

ARTICLE XI
POWER OF ATTORNEY

SECTION 11.01. Power of Attorney; Collections by Secured Party. Debtor hereby
appoints Secured Party as Debtor's attorney-in-fact, with power of subsFitut.ion, which
appointment is irrevocable and coupled with an interest, to do each of the following in the name
of Debtor or in the name of Secured Party or otherwise, for the use and benefit of Segured. Party,
but at the cost and expense of Debtor, and with or without notice to Debtor: (1) notify the
Collection Collateral Debtors and insurers to make payments directly to Secur_gd Party, and to
take control of the cash and non-cash Proceeds of any Collateral or insurance; (i1) rencw, gxtend
or compromise any of the Collateral or deal with the same as SecuredﬁParty may Fleem adv1sz;ble,
(ii1) release, exchange, substitute, or surrender all or any part of the Collateral; (1v) removeP rom.
Debtor's places of business all Collateral Records without cOSt Or €Xpensc to Secured' .arty,
(v) make such use of Debtor's places of business as may be reasonably necessary to admm;sl‘;e‘r,
control and collect the Collateral; (vi) repair, alter or supply Goods, if any, necessary to ful 11 n
whole or in part the purchase order or similar order of any Account Debtor; (vii) demand, 0101 ec;,'
give receipt for, and give renewals, extensions, discharggs and releases of any Qf the Col atell"a ;
(viii) institute and prosecute legal and equitable proceedings to enforce collection of, (Lr realize
upon, any of the Collateral; (ix) settle, renew, extend, compromise, _compound, exchange 01;
adjust claims with respect to any of the Collateral or any legal proceedmgs brought with resplec
thereto; (x) indorse the name of Debtor upon any Item of Payment relating to thf; Collgtera ocr1
upon any proof of claim in bankruptcy against any Collection Collateral Debtor; (x1) institute an
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prosecute legal and equitable proceedings to reclaim any of the Goods sold to any Account
De.:ptor obligated on an Account at a time when such Account Debtor was insolvent; and
(x11) receive and open all mail addressed to Debtor and notify the postal authorities to change the
address for the delivery of mail to Debtor to such address as Secured Party may designate.
Secured Party agrees that it shall not exercise any power or authority granted under this power of
attorney unless a Default has occurred. NONE OF SECURED PARTY OR ITS AFFILIATES
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL Bé
RESPONSIBLE TO DEBTOR FOR ANY ACT OR FAILURE TO ACT UNDER ANY
POWER OF ATTORNEY OR OTHERWISE, EXCEPT IN RESPECT OF DAMAGES
ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT

JURISDICTION, NOR FOR ANY PUNITIVE, EXEMPLARY, I[INDIRECT OR
CONSEQUENTIAL DAMAGES.

ARTICLE XII
GENERAL PROVISIONS

- SECTION 12.01. Remedies Cumulative. Upon the occurrence of any Event of Default,
and in add1t1oq to such other rights and remedies as Secured Party may have under other
provisions o_f thl.S Agreement or any other Credit Document, Secured Party may exercise any one
or more of its rights and remedies under common or statutory law. No failure or delay on the
part of Secured Party in exercising any right, power or privilege hereunder or under any other
Credit Document and no course of dealing between Debtor or other Person and Secured Party
shall operate as a waiver thereof; nor shall any single or partial exercise of any right, power or
privilege hereunder or under any other Credit Document preclude any other or further exercise
thereof or the exercise of any other right, power or privilege hereunder or thereunder. The rights
and remedies provided in this Agreement are cumulative and not exclusive of any rights or
remedies which Secured Party would otherwise have and may be exercised simultaneously. No
notice to or demand on Debtor in any case shall entitle Debtor or any other Person to any other
or further notice or demand in similar or other circumstances or constitute a waiver of the rights
of Secured Party to any other or further action in any circumstances without notice or demand.

SECTION 12.02. Secured Party's Rights to Release; etc. Secured Party may 'takg or
release other security, may release any party primarily or secondarily liable for_ any Obligations
or other indebtedness to Secured Party, may grant extensions, renewals or mdulgences with
respect to such Obligations or other indebtedness and may apply any other security therefor held

by Secured Party to the satisfaction of such Obligations or . '
other indebtedness, all without prejudice to any of Secured Party's rights under this Agreement.

SECTION 12.03. Notices. Any notice required or pel"m%tted by or in connection with
this Agreement shall be in writing and shall be made by facmmille, or by hand dehver.y, or by
electronic transmission (‘‘e-mail”), or by overnight delivery service, or by certified mail, ret}lm
receipt requested, postage prepaid, addressed to Secured Party or Deb;or at the gpproprlgte
address set forth below or to such other address as may be heregfter specified by ertten notice
given by Secured Party or Debtor. Notice shall be cogsic}ered given as of the earlier of thfa date
of actual receipt, or the date of the facsimile transmission without error, ot the date of hand
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delivery, or the date of delivery to the recipient's computer, or one (1) business day after delivery
to a pationally recognized overnight delivery service, or three (3) business days after the date of
mailing, independent of the date of actual delivery or whether delivery is ever in fact made, as
the case may be, provided the giver of notice can establish that notice was given as provided

here.in. Notwithstanding the aforesaid procedures, any notice or demand upon Debtor in fact
received by Debtor shall be sufficient notice or demand.

If to Secured Party: FSN Finance, LLC
9690 Deereco Road, Suite 800
Timonium, Maryland 21093
Attn: Dennis Shaughnessy
Facsimile No.: 410.560.1910

If to Debtor: First Service Networks, Inc.
2721 Phoenix Road, Suite 100
Annapolis Junction, Maryland 20701
Attn: James T. deGraffenreid
Facsimile No.: 240.646.3291

. SECTION 12.04. Term. The term of this Agreement shall commence with the date of
this Agreement and shall continue in full force and effect and be binding upon Debtor until all
Obligations of Debtor to Secured Party shall have been fully paid and satisfied and Secured Party
shall have given Debtor written notice of the termination of this Agreement (excluding
provisions that by their terms survive termination of other provisions of this Agreement or
survive the termination of the security interest created under this Agreement), and provided
further that Secured Party shall not be obligated to give Debtor written notice of termination of
this Agreement, or to terminate any financing statements or other Lien Notices, until all
Obligations of Debtor to Secured Party shall have been fully paid and satisfied and there is no
commitment on the part of Secured Party to make an advance, incur an obligation or otherwise
give value, and Debtor shall have given Secured Party an Authenticated demand requesting the
termination of this Agreement and any financing statements. Notwithstanding anything to the
contrary in this Agreement or any other Credit Documents, this Agreement shall continue to be
effective or be reinstated, as the case may be, if at any time any amount received by Secured
Party in respect of the Obligations is rescinded or must otherwise_ be- restored or rej[um'ed by
Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorgamzatmn .of
Debtor or upon the appointment of any intervenor or conservator of, or trustee or similar official
for, Debtor or any substantial part of Debtor's assets, or otherwise, all as though such payments

had not been made.

SECTION 12.05. Further Assurances. Debtor shall Authenticate and deliver to Secu_red
Party such further assurances and take such other actions as Secured Paﬁy may from time to time
request to further the intent and purpose of this Agreement and to maintain and protect the rights
and remedies intended to be created in favor of Secured Party under this Agreement.
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SECTION 12.06. Amendments, Waivers and Consents; _ Successors and Assigns.
Neither this Agreement nor any other Credit Document nor any of the terms hereof or thereof
may be amended, changed, waived, discharged or terminated, nor shall any consent be given,
unless such amendment, change, waiver, discharge, termination or consent is in writing and
Authenticated by Secured Party. This Agreement shall inure to the benefit of Secured Party, and
Secured Party's successors and assigns, and shall be binding upon Debtor's successors and

(subject to the immediately following sentence) assigns. This Agreement may not be assigned
by Debtor without the prior written consent of Secured Party.

SECTION 12.07. Entire _Agreement. This Agreement and any Credit Documents
Authenticated with this Agreement are a complete and exclusive expression of all the terms of
the matters expressed therein, and all prior agreements, statements, and representations, whether
written or oral, which relate thereto in any way are hereby superseded and shall be given no force
and effect. No promise, inducement, or representation has been made to Debtor which relates in
any way to the matters expressed in this Agreement and in any other Credit Document

Authenticated with this Agreement, other than what is expressly stated herein and in such Credit
Documents.

SECTION 12.08. No Strict Construction. The parties hereto have participated jointly 1n
the negotiation and drafting of this Agreement. In the event of any ambiguity or question of
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the
parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any
party by virtue of the authorship of any provisions of this Agreement.

SECTION 12.09. Governing Law. This Agreement and all other related instruments and
documents and the rights and obligations of the parties hereunder and thereunder shall, in all
respects, be governed by, and construed in accordance with, the laws of the St.ate of Mqryland
(excluding Maryland conflict of laws rules), including all matters of construction, vahd1ty and
performance, regardless of the location of the Collateral, excepting, however, that the U_mform
Commercial Code (or decisional law) of a jurtsdiction other ‘than Marylanq may pro_v1de the
method of perfection, the effect of perfection or non-perfection, or the priority of liens and
security interests created under this Agreement.

; ' DEBTOR HEREBY
SECTION 12.10. JURISDICTION, VENUE,; SERVICE.
IRREVOCABLY CONSENTS TO THE NON-EXCLUSIVE PERSON%Sgg%:ISEI%’;;)é\I Rgi
AND, IF A B
THE COURTS OF THE STATE OF MARYLAND , T
URI - LUSIVE PERSONAL JURISDICTION
J SDICTION EXISTS, THE NON-EXCLU S ATOR
HE DISTRICT OF MARYLAND.
UNITED STATES DISTRICT COURT FOR T SIATE OF
PER IN ANY COURT OF THE
AGREES THAT VENUE SHALL BE PRO o CEEDERAL
' PARTY OR, IF A BASIS F
MARYLAND SELECTED BY SECURED : S DISTRICT
[ON OF THE UNITED STAT
JURISDICTION EXISTS, IN ANY DIVIS GHT TO
ND. DEBTOR WAIVES ANY
COURT FOR THE DISTRICT OF MARYLA T TATE OR
SUIT OR CLAIM IN ANY OF THE
OBJECT TO THE MAINTENANCE OF ANY S OPER
) RYLAND ON THE BASIS OF IM
FEDERAL COURTS OF THE STATE OF MA
VENUE OR INCONVENIENCE OF FORUM. ANY SUIT OR CLAIM BROUGHT BY
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DEBTOR AGAINST SECURED PARTY THAT IS BASED, IN WHOLE OR IN PART,
DIRECTLY OR INDIRECTLY, ON THIS AGREEMENT OR ANY MATTERS RELATING
TO THIS AGREEMENT OR THE OTHER CREDIT DOCUMENTS, SHALL BE BROUGHT
IN A COURT ONLY IN THE STATE OF MARYLAND. DEBTOR SHALL NOT FILE ANY
COUNTERCLAIM AGAINST SECURED PARTY IN ANY SUIT OR CLAIM BROUGHT BY
SECURED PARTY AGAINST DEBTOR IN A JURISDICTION OUTSIDE OF THE STATE
OF MARYLAND UNLESS UNDER THE RULES OF THE COURT IN WHICH SECURED
PARTY BROUGHT SUCH SUIT OR CLAIM, THE COUNTERCLAIM IS MANDATORY,
AND NOT PERMISSIVE, AND WOULD BE CONSIDERED WAIVED UNLESS FILED AS
A COUNTERCLAIM IN THE CLAIM OR SUIT INSTITUTED BY SECURED PARTY
AGAINST DEBTOR. DEBTOR AGREES THAT ANY FORUM OUTSIDE THE STATE OF
MARYLAND IS AN INCONVENIENT FORUM AND THAT A SUIT BROUGHT BY
DEBTOR AGAINST SECURED PARTY IN ANY COURT OUTSIDE THE STATE OF
MARYLAND SHOULD BE DISMISSED OR TRANSFERRED TO A COURT LOCATED IN
THE STATE OF MARYLAND. EACH OF DEBTOR AND SECURED PARTY
IRREVOCABLY CONSENT TO THE SERVICE OF PROCESS OUT OF ANY OF THE
AFOREMENTIONED COURTS IN ANY SUCH ACTION OR PROCEEDING BY THE
MAILING OF COPIES THEREOF BY REGISTERED OR CERTIFIED MAIL POSTAGE
PREPAID, TO IT AT THE ADDRESS SET FORTH FOR NOTICES IN THIS AGREEMENT,
SUCH SERVICE TO BECOME EFFECTIVE THIRTY (30) DAYS AFTER THE DATE OF
MAILING. NOTHING HEREIN SHALL AFFECT THE RIGHT OF SECURED PARTY TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO COMMENCE
LEGAL PROCEEDINGS OR TO OTHERWISE PROCEED AGAINST DEBTOR OR ANY
OTHER PERSON IN ANY JURISDICTION.

SECTION 12.11. Severability. Any provision of this Agreement, or of any other Credit
Document, that is prohibited by, or unenforceable under, the laws of any jurisdictio'n. shall,_ as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceablllty,.V_v1thout
invalidating the remaining provisions of this Agreement, and any such proh1b1t.1c?n or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction. To the extent permitted by applicable Law, Debtor hereby' waives any
provision of Law which renders any provision of this Agreement or any other Credit Document

prohibited or unenforceable in any respect.

SECTION 12.12. Counterparts. This Agreement may be Aut_hepticated in counterparts
and each shall be effective as an original, and a photocopy, _facmmlle or t;lecopy of th1's
Authenticated Agreement shall be effective as an original. In making proof Qf t_hls Agreement, it
shall not be necessary to produce more than one counterpart, photocopy, facsimile, or telecopy of

this Authenticated Agreement.

SECTION 12.13. Time. Time is of the essence of this Agreement.

SECTION 12.14. Miscellaneous. Terms used in this Agreement shall be applicable to
the singular and plural, and references to gender shall include all genders.
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SECTION 12.15. WAIVER OF JURY TRIAL. DEBTOR AND SECURED PARTY
MUTUALLY WAIVE ALL RIGHT TO TRIAL BY JURY OF ALL CLAIMS OF ANY KIND
ARISING UNDER THIS AGREEMENT OR THE OTHER CREDIT DOCUMENTS.
DEBTOR AND SECURED PARTY ACKNOWLEDGE THAT THIS IS A WAIVER OF A
LEGAL RIGHT AND THAT DEBTOR AND SECURED PARTY EACH MAKE THIS
WAIVER VOLUNTARILY AND KNOWINGLY AFTER CONSULTATION WITH
COUNSEL OF ITS CHOICE. DEBTOR AND SECURED PARTY AGREE THAT ALL SUCH
CLAIMS SHALL BE TRIED BEFORE A JUDGE OF A COURT HAVING JURISDICTION,
WITHOUT A JURY.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WIT.NESS WHEREOF, and intending to be legally bound hereby, Debtor
Authenticates this Agreement under seal as of the date first above written.

DEBTOR:

WITNESS/ATTEST: First Service Networks, Inc.,

@ A Maryland corporation
</"‘ By: (SEAL)

JohrR. Nester, [1 ames T. deéraffe
Secretary President and Chy

xecutive Officer

Attachments:

Schedule 3.01 (Name, Purchased Assets, Merger or Consolidation)
Schedule 3.04 (Lien Notice Information)

Schedule 3.05 (Permitted Liens)

Schedule 3.06 (Designated Locations)

Schedule 3.09 (Governmental Collection Collateral)

Schedule 3.10 (Chattel Paper)

Schedule 3.11 (Documents)

Schedule 3.12 (Instruments)

Schedule 3.13 (Deposit Accounts)

Schedule 3.14 (Investment Property)

Schedule 3.15 (Certificates of Title)

Schedule 3.16 (Special Goods)

Schedule 3.17 (Intellectual Property)

Schedule 3.18 (Licenses and other Intellectual Property Agreements)
Schedule 3.19 (Leases)

Schedule 3.20 (Web sites)
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SCHEDULE 3.01
SECURITY AGREEMENT

DEBTOR’S NAME & STRUCTURE

ServiceQwik Acquisition Corporation, a Maryland corporation, was incorporated on January 11,
2001. On January 12, 2001, ServiceQwik Acquisition Corporation purchased all of the
outstanding shares of Sure Air, Ltd., a New York corporation, and effected a share exchange
with First Service Networks, Inc., a Delaware corporation, whereby it became the sole
stockholder of First Service Networks, Inc. On March 30, 2001, Sure Air, Ltd. was merged with
and into First Service Networks, Inc. On April 30, 2001, First Service Networks, Inc. was
merged with and into ServiceQwik Acquisition Corporation. In conjunction with such merger,
ServiceQwik Acquisition Corporation changed its corporate name to First Service Networks, Inc.
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SCHEDULE 3.04
SECURITY AGREEMENT

LIEN NOTICES

(a) Maryland, Connecticut and New York

(b) None.

(c) None.
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SCHEDULE 3.05
SECURITY AGREEMENT

OWNERSHIP OF PROPERTY

None
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SCHEDULE 3.06
SECURITY AGREEMENT

LOCATION OF COLLATERAL

Except for the Deposit Accounts listed on Schedule 3.13 of the Security Agreement, all of FSN’s
assets are located in Anne Arundel County, Maryland.
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SCHEDULE 3.09
SECURITY AGREEMENT

GOVERNMENT COLLECTION COLLATERAIL

None
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SCHEDULE 3.10
SECURITY AGREEMENT

CHATTEL PAPER

None
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SCHEDULE 3.11
SECURITY AGREEMENT

DOCUMENTS

None
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SCHEDULE 3.12
SECURITY AGREEMENT

INSTRUMENTS

None
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SCHEDULE 3.13
SECURITY AGREEMENT

DEPOSIT ACCOUNTS

Fleet bank account information:

=  Account # 9427755083
o Lead FSN Operating Account
o All operating funds come into and go out of this account, including payroll.

=  Account # 9428387067
o ServiceQuik Acquisition Account

»  Account # 9427659147
o Sure Air Ltd. Controlled Disbursement Account

=  Account # 0066942828
o Old Sure Air Ltd. Account

=  Account # 0050437702
o 0Old Sure Air Ltd. Account

=  Account # 9427772107
o Old FSN Payroll Account
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SCHEDULE 3.14
SECURITY AGREEMENT

INVESTMENT PROPERTY

FSN regularly invests surplus cash in repurchase agreements that range from one to seven days
in maturity. This is done with Fleet bank using funds from the ServiceQuik Acquisition Account
# 9428387067.
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SCHEDULE 3.15
SECURITY AGREEMENT

CERTIFICATES OF TITLE

None
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SCHEDULE 3.16
SECURITY AGREEMENT

SPECIAL GOODS

None
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SCHEDULE 3.17
SECURITY AGREEMENT

INTELLECTUAL PROPERTY

Trademarks:

1. Application Serial No. 76/149925 for FIRST SERVICE NETWORKS, filing date
October 19, 2000.

2. Application Serial No. 76/149926 for FIRST SERVICE NETWORKS & Design, filing
date October 19, 2000.

3. Application Serial No. 76/227830 for Three Ring Design Logo, filing date March 21,
2001.

4. Application Serial No. 76/230957 for FUSION TECHNOLOGY, filing date March 27,
2001.

5. Registration No. 2267374 for SUREAIR, filing date September 1, 1998, registered on
August 3, 1999,

Other:
FSN has certain ownerships rights to certain intellectual property developed during the course of

the Master Professional Services Agreement, dated as of March 27, 2000, by and between
PricwaterhouseCoopers LLP and FSN, as described in that agreement.
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SCHEDULE 3.18
SECURITY AGREEMENT

LICENSES; INTELLECTUAL PROPERTY AGREEMENTS

FSN has no intellectual property licensed other than software. The following is a list of all
software licenses under which FSN has an agreement with the vendor and a brief description of
those. These generally require a one-time license fee and an annual maintenance fee:

JD Edwards — financial/accounting applications software for G/L, billing and invoicing,
budgeting, etc..

Siebel — customer relationship management software for managing our service requests
and operations.

Oracle — database platform for all of our data.

MS Windows NT - operating system

MS Exchange — email server

MS Office — applications software

Vertex — applies appropriate state taxes to invoices

VMS — our legacy IS system that houses our historical data and information
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SCHEDULE 3.19

SECURITY AGREEMENT
LEASES
Lease Type Description
Real Estate FSN leases portions of two commercial office buildings in

Anne Arundel County, MD, a Headquarters office and
Response Center office. Both of these leases were entered
into in 2001 and expire after eight and ten years,

respectively.

Automobile (3) FSN currently leases 3 automobiles. One of these leases
expires in January 2002 and the other two expire in January
2004.

Photocopier (3) Three photocopiers are currently being leased from Xerox.

Phoneswitch A small portion of the FSN telecommunication equipment is

leased from Siemens Financial Services

Postage Machine

Coffee Machine (3)
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SCHEDULE 3.20
SECURITY AGREEMENT

WEB SITES

Firstservicenetworks.com
Additionally, FSN has reserved the following web site names:

Firstservicenetwork.com
Amencasnetworkofservices.com
Firstservicenetwork.tc
Sureelectric.com

Sureglass.com

Surehvac.com

Sureinstall.com
Suremaintenance.com
Sureplumbing.com

. Surerepair.com

. Surerespond.com
. Sureservices.com
. Surevac.com

. Sureair.com

. Surecvac.com

RES 57206v7
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