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To the Honorable Commissioner of Parents and Trademarks' Please record the attached engmal documents or copy thareof.
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4. Application number{s) of registration number(s):

A. Trademark Applcanon No.(s) B. Trademark Registraton No.(5) 76/1 83020
2547289, 761183021

Additanal number(s) attached [ ] Yes No
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Street Address: 2001 Ross Ave., Swite 3000 8. Deposit account number:
50-2816
ciy Dalias State;.TX_ Zyp:75201
DO NOT LSE THIS SPACE
9. Signature. ———
Tam Kk November 47, 2004

Name of Person Signing Sgnature : Dato
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INTELLFCTUAL PROPERTY SECURITY AGREEMENT

This Imellectual Property Security Agreement (as amended, supplemented or
otherwise modified from time to rime, this “[P Security Agpgreement”) 1s made and effective as of
October 22, 2004, by MARTIN GROUP, INC., a South Dakota corporation (“Martin™), and
GEOECONOMICS, INC., a Montana corporation (“Sub” together with Martin, and including
any of their respective successors or permitted assignees, each a “Grantor” and collectively the
“Grantors™), in favor of CAPITALSOURCE FINANCE LLC, a Delaware limited liability
company, as agent for the Lenders (as defined in the Loan Agreement (as defined bejow)) (in
such capacity, the “Agent™). Capitalized terms used in this IP Security Agreement and not
otherwise defined shall have the respective meanings ascribed to such terms in the Loan
Agreement.

RECITALS

WHEREAS, pursuant to that certain Revolving Credit, Term Loan and Security
Agreement, dated as of the date hereof, by and among the Grantors, the Agent and the Lenders
(as amended, supplemented or otherwise modified from time to time, the “Loan Agreement™),
the Lenders have agreed, subject to the terms and conditions set forth therein, to lend to the
Grantors certain amounts pursuant to a revolving credit facility and a term loan (collectively, the
“Loans™);

WHEREAS, Grantors will derive substantial direct and indirect benefits from the
making of the Loans and other financial accommodations by Lenders under the Loan
Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Agent and the
Lenders to execute and perform under the Loan Agreement that Grantors shall have executed and
delivered this I[P Secunty Agreement to the Agent, for the ratable benefit of the Lenders;

NOW, THEREFORE, in consideration of the willingness of the Agent and the
Lenders to enter into the Loan Agreement and to agree, subject to the terms and conditions set
forth therein, to make the Loans to the Grantors pursnant thereto, and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed

as follows:
AGREEMENT
1. Grant of Security Interest. To secure the Grantors’ prompt, punctual and faithful

payment of the Loans and the performance of all and each of the Grantors” obliganons under the
Loan Agreement, each Grantor hereby grants 1o Agent, for the ratable benefit of the Lenders, a
continuing security interest in all of the right, title and interest of such Grantors m and to any and
all of the following collateral, whether now owned or hereafter acquired, but excluding any
Intellectual Property for which the granting of a security interest therein would termmnate,
invahdate, void, cancel or abandon such Intellectual Property (the “IP Collateral™):

(13043 0284 .258428.04
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o (a) The U.8 and foreign copyrights, associated copyright registrations and
apphcaans for copynight registration, set forth on Schedule A attached hereto (collectively, the

(b) The U.S. and foreign patents and patent applications set forth on Schedule
B attached hereto (collectively, the “Patents™);

{c) The U.5., state and foreign wademark and service mark regisirations,
wademark and service mark applications set forth on Schedule C attached hereto and all goodwill
associated with the foregoing (collectively, the “Trademarks™);

(d) The domain names and regisirarions ser forth on Schedule D artached
hereto and all goodwill associated with the foregoing (collectively, the *Domain Names™);

(e) Any and all claims and causes of action for past, present or futre
mfringement of any of the IP Collateral, with the right, but not the obligation, to sue for and
collect damages for infringement of the IP Collateral;

(f) Any and all licenses or rights granted under any of the IP Collateral, and
all license fees and royalties arising from such licenses or rights, in each case to the extent
permitted by such licenses or rights;

() Any and all divisions, continuations, amendments, renewals, extensions,
reissuances and replacements of any of the items listed in clauses (a) through (f) of this
paragraph; and

(h) Any and all products and proceeds of any of the foregoing.

2. Requested Recordation. Each Grantor authorizes and requests that the Register of
Copyrights and the Commissioner of Patents and Trademarks (and any state, foreign or other
authonty to which this [P Security Agreement 18 submined) file and record this IP Security
Agreement (and any corresponding or separate forms of such jurisdiction) in order to publicly
reflect the interests of the Agent and the Lenders in the TP Collateral.

3. Assigmment. Upon the request of Agent after the occurrence and during the
continuance of an Event of Default, each Grantor shall execute and deliver 1o Agent an absolute
assignment fransferring 118 entire right, utle, and interest in and to the IP Collateral to the Agent,
for the ratable benefit of the Lenders.

4. Power of Attorney. Each Grantor hereby irrevocably granis to the Agent, for the
ratable benefit of the Lenders, a power of attorney, 1o act as such Grantor’s attorney-in-fact, with
full authority in the name, place and stead of such Grantor, from time to time in the Agent’s
discretion, to take any action and to execute any instrument that the Agent may reasonably deem
necessary ol advisable to accomplish the purposes of this IP Security Agreement. This authority
mcludes, withont limitation, the following:

(a) To modify or amend (in the sole discretion of the Agent and the Lenders
and without first obtaining such Grantor’s approval thercof or signature thereto) Schedule

0130430284 295428 .04
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A. Schedule B, Schedule C, and/or Schedule D hereof, as appropriate, to inclnde
references 1o any registered intellectual property (or application or license therefor)
acquired by such Grantor afier the execution hereof or 1o delete any reference to any [P
Cotlateral in which such Grantor no longer has or claims any right, title or interest;

(b) To execute, file and pursue (in the sole discretion of the Agent and the
Lenders and without first obtaining such Grantor’s approval thereof or signature thereto,
unless otherwise prohibited by applicable law) any application, form or other decument
in order 1o perfect, maintain, continue or otherwise protect the Agent’s interest or such
Grantor’s rights in the IP Collateral, including, without limitation, executing and filing (i)
any financing statement, any confinuation statement or any amendment thereto, and (31)
any document in any proceeding before the United States Patent and Trademark Office,
the United States Copyright Office or the relevant office of any state or foreign
jurisdicuion (including, without limitation, the filing of applications for renewal,
affidavits of use, affidavits of incontestability and opposition, interference and
cancellation proceedings) and to pay any fees and taxes in connection therewith or
otherwise;

(c) To execute any document required o acknowledge, register or perfect the
interest of the Agent and the Lenders in any part of the IP Collateral without the signature
of such Grantor unless prohibited by applicable law; and

(d) Uporn the occurrence and dunng the continuation of an Event of Defanlt,
1o (1) endorse the respective Grantor’s name on all applications, documents, papers and
insruments necessary or desirable for Agent in the use of the IP Collateral, (ii) take any
other actions with respect to the IP Collateral as Agent deems in its Permitted Discretion
to be in the best interest of Agent, (ili) grant or issue any exclusive or non-exclusive
license under the [P Collateral to anyone or (iv) assign, pledge, convey or otherwise
rransfer title In or dispose of the TP Collateral to anyone.

The foregomg power of attorney is coupled with an interest and is irrevocable until the
Obligations (other than indemmty obligations under the Loan Documents thar are not then due
and payable or for which events or claims that would give rise thereto are not then pending)
secured hereby have been unconditionally and indefeasibly paid or performed in full and the
Loan Agreement has been terminated (except for any obligations designated under the Loan
Agreement as confinuing on an unsecured basis).

5. Release. Ulnless otherwise agreed in writing by the parties, the securily interests
grantéd heremn will terminate (and all nights 1o the [P Collateral will revert to each of the
Grantors) upon satisfaction of the following conditions: (a) payment and performance in full of
all the Obligarions (other than indemnity obligations under the Loan Documents that are not then
due and payable or for which evenis or claims that would give nse thereto are not then pending)
secured hereby (unconditionally and indefeasibly) and (b) the termination of the Loan
Agreement (except for any obligations designated thereunder as continuing on an unsecured
basis). Upon any such termination, the Agent (at the Grantors’ request and sole expe:nse) will
promptly execute and deliver to the Grantors (with such customary representations and
warranties from a secured lender releasing its lien as Grantor may reasonably request) such

413043 0284 298428 04
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documents as the Grantors may reasonably request and as are provided to the Agent to evidence
such termination.

6. Newly Registered Copvrights. Patents and Trademarks. FEach Grantor hereby

agrees to provide the Agent, for the ratable benefit of the Lenders, every three (3) months
concurrent with the delivery of such Grantors’ quarterly financial statements under Section
6.1(a)ii) of the Loan Agreement, a schedule of newly registered Copyrights, Patents and
Trademarks (if any).

7. Miscellaneous.

(a) This [P Security Agreement has been entered into in conjunction with the
provisions of and the security interest granted to the Agent, for the ratable benefit of the
Lenders, under the Loan Agreement. The rights and remedies of the Grantors and the
Agent with respect to the security interests granted herein are in addition and without
prejudice to those set forth in the Loan Agreement, all terms and provisions of which are
hereby incorporated herein by reference. In the event that any provisiens of this IP
Security Agreement are deemed to conflict with the Loan Agreement or the ather Loan
Documents, the provisions of the Loan Agreement or the other Loan Documents shall
govem.

(b) This IP Security Agreement may be executed in any number of
counterparts with the same effect as if all the signarures on such counterparts appeared on
one document. Each such counterparnt will be deemed to be an original, but all
counterparis together will constiture one and the same mstrument.

[Remainder of Page Intentionally Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this TP Security
Agreement as of the date first written above.

GRANTORS:
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ACKNOWLEDGMENT

STATEOF S \o¥ala.

158

COUNTY OF iég e LA V=N

Before me, the undeysigned, a Notary Public, on this 22/ day of October, 2004,
personally appeared Y- 1o me known personally, who, being by me duly

swor, did say that he 1s the (" EO of Martin Group, 'mE:., as Grantor, and that
said Torellectual Property Secunity Agreement was signed on behalf of said Grantor by authority
of its board of directars, and the said _C. £0 acknowledged said instument 1o be

hiz ficc act and deed.

s -'_ Nﬂtary Public

IR A = ' My Commission Bxpires:_//=/4/~£ 7
. -
- .
i 013043 D2E4.298418
Inteljestual Propery Scourily AgTemens
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ACKNOWLEDGMENT

STATEOF oW N0 Moda,
1 88
COUNTY OF _Y D ans omy

Before me, the undersigned, a Notary Public, on this 2/ day of October, 2004,
personally appeared _ N, pm O {0 ows . to me known personally, who, being by me duly

sworn, did say that he is the __ (_ & (D of Geoeconomics, Inc., as Grantor, and that
said Intellectual Property Seeurity Agreement was signed on behalf of said Grantor, by authority
of its board of directors and the saxd __ . £ (O acknowledged said instrament to be
hiz fiee act and deed.
s Notary Public
e My Commission Expires: /7 /72 7
Intellecnual Property Scourily ABTCETRITY 130430284 208428
TRADEMARK
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ACKNOWLEDGMENT

STATE OF MARYLAND
1 88
COUNTY MONTGOMERY

Before me, the undersigned, a Notary Public, on this May of October, 2004, personally
appeared Joseph Turiiz to me known personally, who, being by me duly sworn, did say that he is
the General Counsel—Corporate Finance Group of CapitalSource Finance LL.C, as Agent, and
thatr said Intellectual Property Security Agreement was signed on behalf of said Agent, and the
said General Counsel—Corporate Finance Group acknowledged said instrument 1o be his free
act and deed.

otary Public
My Cammission Expires: ] 30/0 8

013043 0284 T98425
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AGENT:

CAPITALSOURCE FINANCE LLI.C

Imsticstyst Progeny Secyriry Agreaanent 013043 1284 258428
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SCHEDULE A

COPYRIGHY COLIATERAL

Regstered Copyrights
Title Registration Number Date of Registration
GEMS Product TXU-1-023-952 March 1, 2002
Universal billing system TXU-903-397 May 21, 1999
VMS billing system TX1I-903-402 May 21, 1999
Pending Copyright Applications
None.

013043.0284 208428
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SCHEDULE B

PATENT COLLATERAL

Registered Patents

None.

Pending Patent Applications

MNone.

mer 013043 0284 208425
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SCHEDULE C

TRADEMARK COLLATERAL

Registered Trademarks

Jurisdiction Title Regmstration MNo. Registration Date
Umited States  Martin Group, Inc. 76/183020 December 19, 2000
United States  Miscellaneous Design 2547289 March 12, 2002
United States  Omnia 76/183021 December 19, 2000

Pending Trademark Applications

None.

Trademark Licenses

None.

= {==18! (13043 0284 208425
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SCHEDULE D

DOMAIN NAMES

WWwW.martin-group.com

013043 0284 293428
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Exhibit of Registration and Applicarions

Applicagions Registravions
76/183020
2547289
76/183021
7o TRADEMARK

RECORDED: 11/15/2004 REEL: 002978 FRAME: 0075



