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ASSIGNMENT OF INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS ASSIGNMENT OF INTELLECTUAL PROPERTY SECURITY AGREEMENT
(this "Agreement™), dated as of MayZ [, 2003, among Champlain Management Services, Inc., a
Delaware corporation (herein with its successors called the "Debtor™), Fleet National Bank (fk/a
BankBoston, N.A.) acting in its capacity as the former administrative agent under the Credit
Agreement (as defined below) (the "Former Agent"), and Bagel Acquisition Corp., a Delaware
corporation, (in such capacity, the "Secured Party™).

WITNESSETH:

WHEREAS, the Debtor, the Former Agent in its capacity as a lender and as an
administrative agent for the Lenders (as defined in the Credit Agreement) and the. Lenders,
entered into that certain Credit Agreement dated as of Qctober 20, 1997 as amended and restated
by that certain First Amended and Restated Credit Agreement, dated as of September 18, 1998
(as amended to date, collectively the "Credit Agreement™), providing for making of loans and the
issuance of letters of credit on the terms and conditions thereof;

WHEREAS, pursuant to the Credit Agreement, the Debtor has executed and delivered an
Intellectual Property Security Agreement, dated as of October 20, 1997 and recorded in the
records of the United States Patent and Trademark Office beginning at Reel 1667, Frame 0716
(the "IP Security Agreement"), which granted to the Former Agent a continuing security interest
in all of the Debtor's Pledged Collateral (as defined in the TP Security Agreement);

WHEREAS, pursuant to that certain Purchase and Sale Agreement, dated as of March 12,
2003, (the "Purchase Agreement"), the Secured Party has succeeded the Former Agent as agent,
Issurng Lender and Lender under the Credit Agreement, and the Former Agent has assigned to
the Secured Party all of its right, title and interest to the collateral provided in connection with
the Credit Agreement, including the Pledged Collateral;

WHEREAS, the Former Agent wishes to evidence its assignment of all of its right, title
and interest under the IP Security Agreement to the Secured Party;

WHEREAS, the Secured Party wishes to evidence its assumption of all right, title and
interest of the Former Agent under the IP Security Agreement; and

WHEREAS, the Debtor and the Former Agent have duly authorized the execution,
delivery, and performance of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
" hereby acknowledged, the Debtor, the Former Agent and the Secured Party agree as follows:

1. Definitions. Unless otherwise defined herein or the context otherwise requires,
terms used in this Agreement, including its preamble and recitals, have the meanings provided in
the IP Security Agreement.

2. Assignment by Former Agent. The Former Agent hereby sells, assigns, transfers
and conveys to the Secured Party all of its right, title and interest in, to and under the IP Security
Agreement, including, without limitation, all of the Former Agent’s rights and interests in and to
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the Pledged Collateral. . Notwithstanding anything herein to the contrary, this assignment is made
without representation or warranty (express or implied) by, or recourse to, the Former Agent,
except as expressly set forth in the Purchase Agreement.

3. Assumption by Secured Party. The Secured Party hereby assumes and agrees to
be bound by, and undertakes to perform and discharge, all of the obligathons and liabilities of the
Former Agent as set forth in the [P Secunty Agreement.

4. Registration; Effect on the Credit Agreement and ILoan Documents. ‘This
Agreement has been executed and delivered by the parties hereto for the purpose of registering

the assignment of the security interest of the Former Agent to the Secured Party (as successor-in-
interest to the Former Agent) in the Pledged Collateral with the United States Patent and
Trademark Office. The Debtor acknowledges that the security interest granted by the Debtor
pursuant to the IP Security Agreement was granted as a supplement to, and not i himtation of,
the security interest granted to the Secured Party (as successor-in-interest to the Former Agent)
for its benefit under the Credit Agreement and the other Loan Documents (as defined in the
Credit Agreement). The Debtor affirms that the Credit Agreement and the other Loan
Documents (and all rights and remedies of the Secured Party thereunder) shall remain in full
force and effect in accordance with their terms.

5. Acknowledgement. The Debtor hereby further acknowledges and affirms that the
rights and remedies of the Secured Party (as successor-in-interest to the Former Agent) with
respect to the security interest in the Pledged Collateral granted by the Debtor pursuant to the TP
Security Agreement are more fully set forth in the Credit Agreement and the other Loan
Documents, the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein.

6. Collateral Document. etc. This Agreement 15 a Loan Document executed
pursuant to the Credit Agreement and shall (unless otherwise expressly indicated herein) be

consirued, administered and applied in accordance with the terms and provisions of the Credit
Agreernent

7. Counterparts. This Agreement may be executed by the parties hereto in several
counterparts, each of which shall constitute together but one and the same agreement.

[{The remainder of this page left intentionally blank; signature pages follow.]
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IN WITHNESS WHEREOF, this Assignment of Intellectual Property Security Agreement
has been executed by the parties hereto as of the date first written above.

CHAMPLATN MANAGEMENT SERVICES,
INC., as Debtor

By,é/ﬂév/

Name: G i ﬁ’ Cerbicefr o
Title: L_( p,- ;L'

FLEET NATIONAL BANK (fk/a BankBoston
N.A)), as resigning agent

By:
Name:
Title:

BAGEL ACQUISITION CORP., as Secured Party

By:
Name:
Title:
STATE OF )
) 5.
COUNTY OF )
On this day of 2003, there appeared before me . personally

known to me, who acknowledged that he signed the foregoing Assignment as his voluntary act
and deed on behalf and with fall authority of Bagel Acquisition Corp.

Notary Public
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IN WITNESS WHEREOF, this Assignmment of Intellectnal Property Security Agreement
has been executed by the parties hereto as of the date first written above.

CHAMPLAIN MANAGEMENT SERVICES,
INC., as Debtor

By:
Name:
Title:

FLEET NATIONAL BANK (fk/a BankBoston
N.A), as resigning agent

Name E_IMNE . S REACET T
Title: RUTHOEIZED  OFFICER,

BAGEL ACQUISITION CORP., as Secured Party

Bw:
Name:
Title:
STATE OF )
) 88.
COUNTY OF )
On this day of 2003, there appeared before me , personally

known to me, who acknowledged that he signed the foregoing Assignment as his voluntary act
and deed on behalf and with full authority of Bagel Acquisition Corp.

Notary Public
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IN WITINESS WHEREOF, this Assignment of Intellectual Property Secunty Agreement
has been executed by the parties hereto as of the date first written above.

CHAMPLAIN MANAGEMENT SERVICES,
INC., as Debtor

By:
MName:
Title:

FLEET NATIONAL BANK (f/k/a BankBoston
N.A.), as resigning ageat

By:
MName:
Title:

BAGEL ACQUISITION CORP., as Secured Party

By: b/
Name: Fein ICH Shoun,
Title: \ice p‘@ﬁro(f’u\,+

STATE OF ~J dorcd o )

) S5
counTy OF Okt Beccci,
Ky ad J C'A Lot

On this-Fd.thday o xf . 2003, there appeared before me __, personally
known to me, who acknowledged that he signed the foregomg Assignment as his voluntary act
and deed on behalf and with full authority of Bagel Acqusition Corp.

~ MNotary Public

st Mg,

& SHARON L. FREEBURG

L9 w g MY COMMISSION # DD 115387
e EXPIRES: .June 1, 2008

,}?ﬂf n

1-B0-3NOTARY  FL Nofery Serviee & Bonding, Inc.
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STATE OF )
)88,
COUNTY OF )
On this Jﬂﬂ%ay of 2003, there appeared before me SAEUe Sehenders personally

known to me, who acknowledged that he signed the foregoing Assignmm}t as his voluntary act
and deed on behalf and with full authority of Champlain Management Services, Inc.

p@%ﬁ' /%MW

‘Notary Public
STATE OF )
) SS.
COUNTY QOF )
On this day of , 2003, there appeared before me , personally

known to me, who acknowledged that he signed the foregoing Assignment as his voluntary act
and deed on behalf and with full authority of Fleet National Bank.

Notary Public
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STATE OF )
) 85.
COUNTY OF )
On this day of 2003, there appeared before me . personally

known to me, who acknowledged that he signed the foregoing Assignment as his voluntary act
and deed on behalf and with full authority of Champlain Management Services, Inc.

Notary Public

COMMONWEALTH OF )
} 8S.
COUNTY OF )

i
On this ﬁ day olf){ =/ . 2003, there appeared before me %ﬁgp&gﬁ' , personally
known to me, who acknowledged that she signed the foregoing Assignment as her voluntary act
and deed on behalf and with full authority of Fleet National Bank.

Notary Public

Marie A. Deslaurers

Notary Public
My Comimiasion
Juty 3, 2009
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