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SCHEDULE 1

Insight Venture Partners IV (Collateral Agent)
680 Fifth Avenue
New York, NY 10018

SCHEDULE 11

A. Trademark Application Nos.

75/654,650
75/365,648
751502,233
76/052,774
75/502,186
1,451,368

75/746,528
75/654,586

B. Trademark Registration Nos.

76-071134
76-066349
76-066348
76-066347
75-899289
75-888054
75-887316
75-847720
75-768992
75-759533
75-159525
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EXECUTION COPY

of September 16, 2002, among EXCHANGE
APPLICATIONS, INC., a Delaware corporation
(the "Exchange"), EXSTATIC SOFTWARE,
INC. (f/k/a/ Gino Borland, Inc.), a Washington
corporation ("eXstatic", together with the
Exchange, the "Grantors"), and INSIGHT
VENTURE PARTNERS 1V (Collateral Agent),
LLC together with its successors and assigns (not in
its individual capacity but solely as collateral agent)
for the benefit of the Note Secured Parties (in this
capacity, the "Note Collateral Agent").

Reference is made to the (i) amended and restated Guaranty attached as Exhibit A
hereto (the "September 2002 Guaranty", (ii) Securities Purchase Agreement, dated as of May 3,
2002, among the Grantors and the Note Secured Parties, as defined below (the "Securities
Purchase Agreement"), (ii1) Amendment Number 1, dated as of the date hereof, to the Securities
Purchase Agreement among the Grantors and the Note Secured Parties (the "Amendment No. |
to the Securities Purchase Agreement”), (iv) a U.S. $1,500,000 principal amount Senior Secured
Note issued by the Grantors to the Note Secured Parties (the "Note") pursuant to Amendment
No. 1 to the Securities Purchase Agreement, (v) the Security Agreement dated as of May 3,
2002, among the Grantors and Insight Venture Partners IV (Collateral Agent), LLC, for the
benefit of the May Secured Parties (the "May 2002 Security Agreement"), (vi) the Security
Agreement dated as of July 26, 2001, among the Grantors and InSight (the "July CD Security
Agreement"), (vii) the Security Agreement dated as of August 29, 2001, among the Grantors,
Insight Venture Partners IV (Collateral Agent), LLC, for the benefit of the August CD Holders
(in such capacity, the "August CD Collateral Agent"), the Note Secured Parties and certain other
parties thereto (the "August CD Security Agreement"), (viii) the Collateral Agency and
Intercreditor Agreement dated as of August 29, 2001, among the Grantors and the August CD
Collateral Agent (the "CD Collateral Agency and Intercreditor Agreement"), (ix) Amendment
No. 1 to the Collateral Agency and Intercreditor Agreement dated as of May 3, 2002, among the
Note Collateral Agent, the Grantors, the Note Secured Parties, the August CD Collateral Agent
and the July CD Holders (as defined in the CD Collateral Agency and Intercreditor Agreement),
as amended, modified, supplemented or replaced from time to time (the "Amendment No. 1 to
the Collateral Agency and Intercreditor Agreement") and (ix) Amendment No. 2 to the
Collateral Agency and Intercreditor Agreement dated as of the date hereof, among the Collateral
Agent, the Grantors, the Note Secured Parties, the May Secured Parties and the July CD Holders
(as defined in the CD Collateral Agency and Intercreditor Agreement), as amended, modified,
supplemented or replaced from time to time (the "Amendment No. 2 to the Collateral Agency
and Intercreditor Agreement").

The Note Secured Parties have agreed to guaranty up to U.S. $5,500,000 in cash,
in the aggregate, of the Grantors obligations to Silicon Valley Bank pursuant to the Existing SVB
Facility (as amended), upon the terms and conditions set forth in the September 2002 Guaranty
(amending and restating the May Guaranty). The Grantors have previously agreed to reimburse
the May Note Secured Parties the original $4,000,000 for payments made by the Guarantors
under the May Guaranty under the May Security Agreement and the related documents,

NY1:1018346.8

TRADEMARK
REEL: 002595 FRAME: 0806



additionally, the Grantors have agreed to reimburse the Note Secured Parties for any amounts
paid under the September 2002 Guaranty (amending and restating the May Guaranty) on the
terms and conditions set forth in the Note, Amendment No. 1 to the Securities Purchase
Agreement and the other September 2002 Financing Documents. The obligations of the Note
Secured Parties to enter into the September 2002 Guaranty are conditioned upon, among other
things, the execution and delivery by the Grantors of this Agreement to secure (A) the due and
punctual payment by the Grantors of (i) the principal of and interest (including interest accruing
during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such proceeding) on the Note, when and as due,
whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, (ii)
each other amount required to be paid by the Grantors under the Note, when and as due,
including payments in respect of reimbursement of disbursements and interest thereon and (iii)
all other monetary obligations, including fees, costs, expenses and indemnities, whether primary,
secondary, direct, contingent, fixed or otherwise (including monetary obligations incurred during
the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless
of whether allowed or allowable in such proceeding), of the Grantors to the Note Secured Parties
under the Note (the obligations in (i), (ii) and (iii) collectively, the "Note Payment Obligations")
and (B) the due and punctual performance of all covenants, agreements, obligations and
liabilities of the Grantors to or in favor of the holders of the Note under or pursuant to the
September 2002 Financing Documents (the "Note Performance Obligations", together with the
Note Payment Obligations the "Note Obligations"). For the avoidance of doubt, the term “Note
Obligations” does not include, and this Agreement does not secure, any obligations of the
Grantors under or evidenced by the Senior Secured Note dated May 3, 2002 (the “May Note”),
made by the Grantors to the order of the Note Secured Parties. The May 2002 Security
Agreement secures the obligations of the Grantors under or evidenced by the May Note. The
rights and priorities with respect to the Collateral are subject to the CD Collateral Agency and
Intercreditor Agreement (as amended, including pursuant to Amendment No. 1 to the Collateral
Agency and Intercreditor Agreement and Amendment No. 2 to the Collateral Agency and

Intercreditor Agreement.

Accordingly, each of the Grantors and the Note Collateral Agent for the benefit of
the Note Secured Parties (and each of their respective successors or assigns), hereby agree as

follows:

ARTICLE 1
DEFINITIONS

1.1 Definition of Terms Used Herein.

All capitalized terms used but not defined herein shall have the meanings set forth in the
Securities Purchase Agreement.

1.2 Definition of Certain Terms Used Herein.

As used herein, the following terms shall have the following meanings:
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"Account Debtor" shall mean any Person who is or who may become obligated to
any Grantor under, with respect to or on account of an Account.

"Accounts" shall mean any and all right, title and interest of the Grantors to
payment for goods and services sold or leased, including any such right evidenced by chattel
paper, whether due or to become due, whether or not it has been earned by performance, and
whether now or hereafter acquired or arising in the future, including accounts receivable from
Aftfiliates of the Grantors.

"Accounts Receivable" shall mean all Accounts and all right, title and interest in
any returned or repossessed goods, together with all rights, titles, securities and guarantees with
respect thereto, including any rights to stoppage in transit, replevin, reclamation and resales, and
all related security interests, liens and pledges, whether voluntary or involuntary, in each case
whether now existing or owned or hereafter arising or acquired.

"Affiliate" shall mean, with respect to any Person, any director, officer, parent or
subsidiary of such Person, or any Person controlling, controlled by or under common control
with such Person.

"Amendment No. | to the Collateral Agency and Intercreditor Agreement” has the
meaning assigned to such term on the preliminary statement of this Agreement.

"Amendment No. 2 to the Collateral Agency and Intercreditor Agreement” has the
meaning assigned to such term on the preliminary statement of this Agreement.

"Amendment No. 1 to the Securities Purchase Agreement" has the meaning
assigned to such term on the preliminary statement of this Agreement.

"August CD Collateral Agent" has the meaning assigned to it in the preliminary
statement of this Agreement.

"August CD Security Agreement" has the meaning assigned to it in the
preliminary statement of this Agreement, as such August CD Security Agreement may be
amended, modified, supplemented or replaced from time to time.

"CD Collateral Agency and Intercreditor Agreement" has the meaning assigned to
it in the preliminary statement of this Agreement, as such CD Collateral Agency and
Intercreditor Agreement may be amended, modified, supplemented or replaced from time to
time.

"CD Security Agreements" means, together, the August CD Security Agreement
and the July CD Security Agreement.

"Collateral" shall mean all (a) Accounts Receivable, (b) Documents, (c)
Equipment, (d) General Intangibles, (€) Inventory, (f) cash and cash accounts, (g) Investment
Property, (h) Instruments (as defined in the UCC), and (i) Proceeds. The Note Collateral Agent
for the benefit of the Note Secured Parties may place a "hold" on any Deposit Account pledged
as collateral during the continuance of an Event of Default (as defined in the Note). The
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collateral shall include, without limitation, the following categories of assets as defined in UCC:
goods (including inventory, equipment and any accessions thereto), instruments (including
promissory notes), documents, accounts (including health-care-insurance receivables, and license
fees), chattel paper (whether tangible or electronic), deposit accounts, letter-of-credit rights
(whether or not the letter of credit is evidenced by a writing), commercial tort claims, securities
and all other investment property, general intangibles (including payment intangibles and
software, but excluding Intellectual Property), supporting obligations and any and all proceeds of
any thereof, wherever located, whether now owned or hereafter acquired. If the Grantors shall at
any time acquire a commercial tort claim, as defined in the UCC, the Grantors shall promptly
notify the Note Collateral Agent in a writing signed by the Grantors of the brief details thereof
and grant to the Note Collateral Agent for the benefit of the Note Secured Parties in such writing
a security interest therein and in the proceeds thereof, all upon the terms of this Agreement, with
such writing to be in form and substance satisfactory to the Note Collateral Agent.

"Commodity Account" shall mean an account maintained by a Commodity
Intermediary in which a Commodity Contract is carried out for a Commodity Customer.

"Commodity Contract" shall mean a commodity futures contract, an option on a
commodity futures contract, a commodity option or any other contract that, in each case, is (a)
traded on or subject to the rules of a board of trade that has been designated as a contract market
for such a contract pursuant to the federal commodities laws or (b) traded on a foreign
commodity board of trade, exchange or market, and is carried on the books of a Commodity
Intermediary for a Commodity Customer.

"Commodity Customer” shall mean a Person for whom a Commodity
Intermediary carries a Commodity Contract on its books.

"Commodity Intermediary"” shall mean (a} a Person who is registered as a futures
commission merchant under the federal commodities laws or (b) a Person who in the ordinary
course of its business provides clearance or settlement services for a board of trade that has been
designated as a contract market pursuant to federal commodities laws.

"Copyright License” shall mean any written agreement, now or hereafter in
effect, granting any right to any third party under any Copyright now or hereafter owned by the
Grantors or which the Grantors otherwise has the right to license, or granting any right to the
Grantors under any Copyright now or hereafter owned by any third party, and all rights of the
Grantors under any such agreement.

"Copyrights" shall mean all of the following now owned or hereafter acquired by
the Grantors: (a) all copyright rights in any work subject to the copyright laws of the United
States, whether as author, assignee, transferee or otherwise, and (b) all registrations and
applications for registration of any such copyright in the United States, including registrations,
recordings, supplemental registrations and pending applications for registration in the United

States Copyright Office.

"Deposit Account” has the meaning set forth in Section 9-102 of the UCC.
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"Documents” shall mean all instruments, files, records, ledger sheets and
documents (including documents as defined in the UCC) covering or relating to any of the
Collateral.

"Entitlement Holder" shall mean a Person identified in the records of a Securities
Intermediary as the Person having a Security Entitlement against the Securities Intermediary. If
a Person acquires a Security Entitiement by virtue of Section 8-501(b)(2) or (3) of the UCC, such
Person is the Entitlement Holder.

"Equipment"” shall mean all equipment, furniture, furnishings, machinery, molds,
machine tools, motors, fixtures, trade fixtures, motor vehicles, dyes, jigs, goods and other
tangible personal property (other than Inventory) of every kind and description used in the
Grantors' operations or owned by the Grantors and any interest in any of the foregoing, including
tools, parts and supplies of every kind and description, and all attachments, accessories,
improvements, accessions, replacements, substitutions, additions or appurtenances thereto, that
are now or hereafter owned by the Grantors.

"Exchange" shall have the meaning assigned to such term in the Preamble to this
Agreement.

"Exim Agreement” shall mean that certain Export-Import Bank Loan and Security
Agreement dated as of April 25, 2001, by and between the Grantors and SVB and all documents,
instruments and agreements executed in conjunction therewith, each as may be amended from
time to time.

"Financial Asset" shall mean (a} a Security, (b) an obligation of a Person or a
share, participation or other interest in a Person or in property or an enterprise of a Person, which
is, or is of a type, dealt with in or traded on financial markets, or which is recognized in any area
in which it is issued or dealt in as a medium for investment or (c) any property that is held by a
Securities Intermediary for another Person in a Securities Account if the Securities Intermediary
has expressly agreed with the other Person that the property is to be treated as a Financial Asset
under Article 8 of the UCC. As the context requires, the term Financial Asset shall mean either
the interest itself or the means by which a Person's claim to it is evidenced, including a
certificated or uncertificated Security, a certificate representing a Security or a Security
Entitlement.

"General Intangibles" shall mean all choses in action and causes of action and all
other assignable intangible personal property of the Grantors of every kind and nature (other than
Accounts Receivable) now owned or hereafter acquired by the Grantors, including corporate or
other business records, Deposit Accounts, indemnification claims, contract rights (including
rights under leases, whether entered into as lessor or lessee, and other agreements), Intellectual
Property, drawings, blueprints, customer lists, security and other deposits, goodwill,
registrations, franchises, tax refund claims and any letter of credit, guarantee, claim, security
interest or other security held by or granted to the Grantors to secure payment by an Account
Debtor of any of the Accounts Receivable, rights in all litigation presently or hereafter pending
for any cause or claim (whether in contract, tort or otherwise), and all judgments now or
hereafter arising therefrom, all claims of Grantors against Note Collateral Agent, rights to
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purchase or sell real or personal property, rights as a licensor or licensee of any kind, royalties,
telephone numbers, purchase orders, and all insurance policies and claims (including without
limitation life insurance, key man insurance, credit insurance, liability insurance, property
insurance and other insurance).

"Govermmental Entity" means any federal, state, municipal, or other government,
governmental or quasi-governmental department, commission, board, bureau, agency or
instrumentality, any self-regulatory organization or any court or tribunal.

"Grantors" shall have the meaning assigned to such term in the Preamble of this
Agreement.

"Intellectual Property” shall mean all intellectual and similar property of the
Grantors of every kind and nature now owned or hereafter acquired by the Grantors, including
inventions, designs, Patents, Copyrights, Licenses, Trademarks, trade secrets, confidential or
proprietary technical and business information, know-how, show-how or other data or
information, software and databases and all embodiments or fixations thereof and related
documentation and registrations, and all additions, improvements and accessions to, and books
and records describing or used in connection with, any of the foregoing, to the extent a security
interest has been granted to SVB pursuant to the SVB Security Interest.

"Inventory" shall mean all goods of the Grantors, whether now owned or hereafter
acquired, held for sale or lease, or furnished or to be furnished by the Grantors under contracts of
service, or consumed in the Grantors' business, including raw materials, intermediates, work in
process, goods in transit, packaging materials, finished goods, semi-finished inventory, scrap
inventory, manufacturing supplies and spare parts, all materials and supplies of every kind,
nature and description which are or might be used or consumed in the Grantors' business or used
in connection with the manufacture, packing, shipping, advertising, selling or finishing of such
goods, merchandise or other personal property, all such goods that have been returned to or
repossessed by or on behalf of the Grantors, and all warehouse receipts, documents of title and
other documents representing any of the foregoing.

"Investment Property” shall mean all Securities (whether certificated or
uncertificated), Security Entitlements, Securities Accounts, Commodity Contracts and
Commodity Accounts of the Grantors, whether now owned or hereafter acquired by the

Grantors.

"July CD Security Agreement" has the meaning ascribed to it in the preliminary
Statement of this Agreement, as such July CD Security Agreement may be amended, modified,
supplemented, restated or replaced from time to time.

"Law" means any constitution, law, statue, treaty, rule, ordinance, permit,
certificate, directive, requirement, regulation or Order (in each case, whether foreign or domestic
of any Governmental Entity.

"License” shall mean any Patent License, Trademark License, Copyright License
or other franchise agreement, license or sublicense to which any Grantor is a party.
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"Material Adverse Effect" means, with respect to any Person, a material adverse
effect on the business, operations, assets, conditions (financial or otherwise), operating results,
liabilities or prospects of such Person and its Subsidiaries, taken as a whole.

"May 2002 Security Agreement" shall have the meaning assigned to such term in
the Preamble of this Agreement.

"May Note Collateral Agent" shall mean InSight Venture Partners IV (Collateral
Agent) LLC (not in its individual capacity but solely as collateral agent) for the benefit of the
May Secured Parties.

"May Secured Parties" means, collectively, the persons identified as May Secured
Parties on Schedule I attached hereto in each case, together with their heirs, successors and
permitted assigns.

"Note" shall have the meaning assigned to such term in the Preamble of this
Agreement.

"Note Collateral Agent"” shall have the meaning assigned to such term in the
Preamble to this Agreement.

"Note Obligations" shall have the meaning assigned to such term in the
preliminary statement of this Agreement.

"Note Payment Obligations” shall have the meaning assigned to such term in the
preliminary statement of this Agreement.

"Note Performance Obligations" has the meaning assigned to it in the preliminary
statement of this Agreement.

"Note Secured Parties” means, collectively, the persons identified as Note
Secured Parties on Schedule [ attached hereto in each case, together with their heirs, successors
and permitted assigns.

"Note Security Interest” shall have the meaning assigned to such term in Section
2.1.

"Orders" means judgments, writs, decrees, injunctions, orders, compliance
agreements or settlement agreements of or with any Governmental Entity or arbitrator.

"Patent License" shall mean any written agreement, now or hereafter in effect,
granting to any third party any right to make, use or sell any invention on which a Patent, now or
hereafter owned by the Grantors or which the Grantors otherwise has the right to license, is in
existence, or granting to the Grantors any right to make, use or sell any invention on which a
Patent, now or hereafter owned by any third party, is in existence, and all rights of the Grantors
under any such agreement.
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"Patents" shall mean all of the following now owned or hereafter acquired by the
Grantors: (a) all letters patent of the United States, all registrations and recordings thereof, and
all applications for letters patent of the United States, including registrations, recordings and
pending applications in the United States Patent and Trademark Office, and (b) all reissues,
continuations, divisions, continuations-in-part, renewals or extensions thereof, and the inventions
disclosed or claimed therein, including the right to make, use and/or seli the inventions disclosed
or claimed therein.

"Perfection Certificate" shall mean a certificate substantially in the form of Annex
1 hereto, completed and supplemented with the schedules and attachments contemplated thereby,
and duly executed by an officer of the Grantors.

"Permitted Liens" shall mean the following: (i) purchase money security interests
(including, without limitation, any leases which may be deemed purchase money security
interests) in specific items of Equipment; (ii) leases of specific items of Equipment; (iii) liens for
taxes not yet payable; (1v) security interests and liens for the benefit of the May Secured Parties,
(v) additional security interests and liens consented to in writing by the Note Collateral Agent for
the benefit of the Note Secured Parties, which consent shall not be unreasonably withheld; (v)
liens of materialmen, mechanics, warehousemen, carriers, or other similar liens arising in the
ordinary course of business and securing obligations which are not delinquent; (vi) liens incurred
in connection with the extension, renewal or refinancing of the indebtedness secured by liens of
the type described above in clauses (i) or (ii) above, provided that any extension, renewal or
replacement lien is limited to the property encumbered by the existing lien and the principal
amount of the indebtedness being extended, renewed or refinanced does not increase; (vii) liens
in favor of customs and revenue authorities which secure payment of customs duties in
connection with the importation of goods; (viii) the SVB Security Interest; (ix) liens arising
from the Exim Agreement; and (x) liens securing the Convertible Debentures as defined in the
CD Collateral Agency and Intercreditor Agreement, as amended. The Note Collateral Agent, for
the benefit of the Note Secured Parties, will have the right to require, as a condition to its consent
under subsection (iv) above, that the holder of the additional security interest or lien sign
intercreditor and subordination agreements satisfactory to the Note Collateral Agent and the Note
Secured Parties in their sole and absolute judgement.

"Person" shall mean any individual, sole proprietorship, partnership, joint venture,
trust, unincorporated organization, association, corporation, government, or any agency or
political division thereof, or any other entity.

"Proceeds" shall mean any consideration received from the sale, exchange,
license, lease or other disposition of any asset or property that constitutes Collateral, any value
received as a consequence of the possession of any Collateral and any payment received from
any insurer or other person or entity as a result of the destruction, loss, theft, damage or other
involuntary conversion of whatever nature of any asset or property which constitutes Collateral,
and shall include, (a) any claim of the Grantors against any third party for (and the right to sue
and recover for and the rights to damages or profits due or accrued arising out of or in connection
with) (i) past, present or future infringement of any Patent now or hereafter owned by the
Grantors, or licensed under a Patent License, (1i) past, present or future infringement or dilution
of any Trademark now or hereafter owned by the Grantors or licensed under a Trademark
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License or injury to the goodwill associated with or symbolized by any Trademark now or
hereafter owned by the Grantors, (ii1) past, present or future breach of any License and (iv) past,
present or future infringement of any Copyright now or hereafter owned by any Grantor or
licensed under a Copyright License and (b) any and all other amounts from time to time paid or
payable under or in connection with any of the Collateral.

"Required Investors" means the holders of 51% of the Note, based on total
commitment amount as provided for on Schedule II to the Note.

"Securities" shall mean any obligations of an issuer or any shares, participations
or other interests in an issuer or in property or an enterprise of an issuer which (a) are represented
by a certificate representing a security in bearer or registered form, or the transfer of which may
be registered upon books maintained for that purpose by or on behalf of the issuer, (b) are one of
a class or series or by its terms is divisible into a class or series of shares, participations, interests
or obligations and (c)(i) are, or are of a type, dealt with or traded on securities exchanges or
securities markets or (ii) are a medium for investment and by their terms expressly provide that
they are a security governed by Article 8 of the UCC.

"Securities Account” shall mean an account to which a Financial Asset is or may
be credited in accordance with an agreement under which the Person maintaining the account
undertakes to treat the Person for whom the account is maintained as entitled to exercise rights
that comprise the Financial Asset.

"Securities Purchase Agreement” shall have the meaning assigned to such term in
the Preamble to this Agreement.

"Security Entitlements" shall mean the rights and property interests of an
Entitlement Holder with respect to a Financial Asset.

"Security Intermediary” shall mean (a) a clearing corporation or (b) a Person,
including a bank or broker, that in the ordinary course of its business maintains securities
accounts for others and is acting in that capacity.

"September 2002 Guaranty" has the meaning assigned to it in the preliminary
statement of this Agreement.

"SVB" shall mean Silicon Valley Bank.

"SVB Facilities" shall mean collectively, the Existing SVB Facility and the New

SVB Facility.

"SVB Security Interest” shall mean the security interest granted by the Grantors to
SVB in connection with the SVB Facilities.

"Trademark License" shall mean any written agreement, now or hereafter in
effect, granting to any third party any right to use any Trademark now or hereafter owned by any
Grantor or which any Grantor otherwise has the right to license, or granting to the Grantors any
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right to use any Trademark now or hereafter owned by any third party, and all rights of any
Grantor under any such agreement.

"Trademarks" shall mean all of the following now owned or hereafter acquired by
the Grantors: (a) all trademarks, service marks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, trade dress, logos, other source or
business identifiers, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, all registrations and recordings thereof, and all registration and recording
applications filed in connection therewith, including registrations and registration applications in
the United States Patent and Trademark Office, any State of the United States, and all extensions
or renewals thereof, (b) all goodwill associated therewith or symbolized thereby and (c) all other
assets, rights and interests that uniquely reflect or embody such goodwill.

"UCC" shall mean the Uniform Commercial Code as in effect in the State of New
York on the date hereof.

1.3 Rules of Construction.

The rules of construction specified in Section 1.2 of the Securities Purchase Agreement
shall be applicable to this Agreement.

ARTICLE 11
SECURITY INTEREST

21 Security Interest.

As security for the payment or performance, as the case may be, in full of the
Note Obligations (including, without limitation, obligations owing to the Note Collateral Agent
under the CD Collateral Agency and Intercreditor Agreement as amended by Amendment No. 1
to the Collateral Agency and Intercreditor Agreement and Amendment No. 2 to the Collateral
Agency and Intercreditor Agreement), each Grantor hereby bargains, sells, conveys, assigns, sets
over, mortgages, pledges, hypothecates and transfers to the Note Collateral Agent, its successors
and assigns, for the ratable benefit of the Note Secured Parties, and hereby grants to the Note
Collateral Agent, for the ratable benefit of the Note Secured Parties, a security interest in, all of
such Grantor's right, title and interest in, to and under the Collateral (the "Note Security
Interest™). Without limiting the foregoing, the Note Collateral Agent for the benefit of the Note
Secured Parties is hereby authorized to file one or more financing statements, continuation
statements, filings with the United States Patent and Trademark Office or United States
Copyright Office (or any successor office) or other documents for the purpose of perfecting,
confirming, continuing, enforcing or protecting the Note Security Interest granted by the
Grantors, without the signature of the Grantors, and naming the Grantors as debtors and the Note
Collateral Agent for the benefit of the Note Secured Parties as secured party.
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2.2 No Assumption of Liability.

The Note Security Interest is granted as security only and shall not subject the Note
Collateral Agent or any other Note Secured Party to, or in any way alter or modify, any
obligation or liability to the Grantors with respect to or arising out of the Collateral.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

Each Grantor represents and warrants to the Note Collateral Agent and the other
Note Secured Parties that:

31 Name; Trade Names and Styles; State of Incorporation.

The name of each Grantor and state of incorporation set forth in the Preamble to this
Agreement is its correct name and state of incorporation. Listed on Schedule 3.1 are all prior
names of each Grantor and all of such Grantor's present and prior trade names. Each Grantor has
complied, and will in the future comply, with all laws relating to the conduct of business under a
fictitious business name.

3.2 Place of Business: Location of Collateral.

The address set forth in the Notice Section of the Securities Purchase Agreement is each
Grantor's chief executive office. In addition, each Grantor has places of business and Collateral
is located only at the locations set forth on Schedule 3.2.

33 Title and Authority.

Each Grantor has good and valid rights in and title to the Collateral with respect to which
it has purported to grant the Note Security Interest hereunder and has full power and authority to
grant to the Note Collateral Agent the Note Security Interest in such Collateral pursuant hereto
and to execute, deliver and perform its obligations in accordance with the terms of this
Agreement, without the consent or approval of any other Person other than any consent or
approval which has been obtained or the failure of which to obtain could not reasonably be
expected to have a Material Adverse Effect.

34 Validity of Security Interest.

The Note Security Interest constitutes (a) a legal and valid security interest in all the
Collateral securing the payment and performance of the Note Obligations, (b) subject to the
filings described in Section 2.1, a perfected security interest in all Collateral in which a security
interest may be perfected by filing, recording or registering a financing statement or analogous
document in the United States (or any political subdivision thereof) pursuant to the UCC or other
applicable law in such jurisdictions. The Note Security Interest is and shall be prior to any other
L