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Form PTO-1584 (Rov. 06/04) U.S. DEFARTMENT OF COMMERCE
OMB Collection 0651-0027 (exp. 6/30/7005) United Siates Patant and Trademark Office
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY
To the Director of the U.S. Patent and Trademark Office; Please record the altached documents or the new address{es) below.
1. Name of conveylng party(ies)/Execution Date{s): 2. Name and address of recelving party{les)
Egan-Managed Capital Il, L.P. Additional names, addresees, or cilizenship atlached? D Yes Mo
30 Federal Street, Boston, MA 02110 Name: Monetrics, Inc.
Internal Address:
Dlndividua!(s) ‘ LAssoclation Street Address: 800 Cummings Center
[ |General Partnership [ X Limited Partnership Suite 270V
DCurpnration-State
|:|Dther'
Citizenship Delaware (USA) City: Beverly
Execulion Date(s) Soptember 26, 2003 State: MA
Additional name(s) of conveying [_|Yes Country; USA Zipt 01915
pariy(ies) atiached? ‘ [x INo [ |association  Citizenship
3. Nature of conveyance: DGenerai Partnership Citizenship
[ Jassignment [ Merger [ |Limited Partnership  Citizenship
DSecurity Agresment UChange of Name |X|Corporation Citizenship Delaware (USA)
Dther' Amendment to Release BancBoston D(‘.)ther Citizenship:
Ventures, Inc.'s Security interest If assignee is ot domiciled in the United States, a domestic
representative deslignation Is attached: u Yes ND
" | {Designations must be a separate document from assfgnment)
4. Application number(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No (s)
78/171,723; 76/259,359; 76/259 646
| Additional sheet(s) attached? |:| Yes| x | No

C. Identification or Description of Trademark(s) (and Flllng Date if Application or Registration Number is unknown):
Application humber(s):

5. Name and addrass of party io whom correspondence | 6. Total number of applications and 3
conceming docurment should be malled: registrations involved:
MName: Howard M, Gitten 7. Total fee (37 CFR 2.8(b)(6) &3.41} 5 90.00
EDWARDS & ANGELL, LLP D Authorized to be charged by credit card
Internal Atty. Dit.: 47904.0014 _ [E Autherized to be charged to Deposit Account
Street P O Box 55874 I:l Enclosed
Address:
2. Payment information:
City: Boston ~~ State: MA  Zp: 02205 a Credit Card Last4 Numbers
Phone Number: {954) 667-6130 Expiration Date
Fax Numnber: (B88) 325-9504 . b. Deposit Account Number 04-1105
Email Address: hgitten@edwardsangell.com N Authorized User Name o
9. Signature; zf?"’%{ M .»J A‘é'é'__T December 1, 2004
Signature Date
Total number of pages including cover
Howard M. Gitlen sheet, attachments, and documents; | 11

Name of Person Signing

| haraby certily lhat lhis correspondancs is being transmitted via fagsimile to: (703) 306 -5995, M3 Assign 5,
7001 35291the US Palent and Trademark Offica. P.O. Box {450, Alexandria, VA 22313 /‘1‘ ’REE'L 2062988 FRAME: 0665
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ANMENDMENT NO. 1 TO
AMENDED AND RESTATED
INTELLECTUAL PROPERTY SECURITY AGREEMENT

©  Delaware corporation (together with its suceessor and ags £ms, the “Company™), Egan-Managed
- CepitalIL LP. (“Evan” or the “Lepder”) and BancBoston Vemtures Ine. (“BancBoston™) and
amends certain provisions of that certain Amended and Restated Intcllecraat Property Security
. Agreemient, dated as of April 18, 2002, oy and among the Company, Egan and BancBostog (the
 “Security Agreement™). All capitalized terms used in this Amendment but not otherwise defined
herein shali have the respective meanings aseribed to such tegms w the Security Agrezment,

WHEREAS, the Company, [Egan and BancBaston degire 10 amend the Seeurity
Agreement o remove BancBoston ps a Lender as defined therein

NOW, THEREFOQRE, for good and vahigble consideration, the receipt and sufficieney
of which are kereby acknowled g2, the parties hereto hereby agres as foilows;

1 That, the Secunity Agreement be amended whereby the reference to “Lenders™ n the

preamble of the Security Agreement is hereby amended to now refer to Egan only and to no
longer include BancBoston

i
2. That, the Company shall take such further actions ag may be reasonably necessary 10 ‘
perfect or eontinue the perfection of the Lender's interest in the intellectual property.

3 This Amendment shall be binding wpon dnd inure to the benefit of the partics 1o the

Security Agreement, their Successors and assigns, heirs, devigees, iegates and persppal
mpresentatives.

e & All other terms and provisions of the Security Agreement not expressly modified by this
s, Amendment shall remain in full foree and effect and are hersby expressly ratified and confirmed,

5. This Amendrient shall be governed by and construed in aceordance with the internal
e laws of the Commonweaith of Massachusetts (without regard to conflict of Jaws provisions).

6. This Amendment may be execnted in counterparts, each of which shal] constitite ap
original, but all of which, when taken together, shall constitute but one agreement

BETH) 13177502 0560603.00]9

_.';A' VIARY
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m“’IINESS WHEREOT:
LREQT, the part;
Tatell . * barties hercio by :
ellecrual Property Security Agrecment modor i‘* a: gf\;; ;gwugi:biﬂ ﬁ:m:m:lmc:m No.lgg
S atz firs G Wrriten,

MONETRICS, INC.

: ) F.EQF)
Title: ldent ¢ Ce0
BANCBOSTON VENTURES INe,

By:
Nepe:

THle

EGAN—I\MNAGED CAPITAL
By: EMC Partners I, 1P, its LLE
General Pactger ’

By:
Name:
Title:

BSTe 1X12730-2034000.001 9

s e Tl B S
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3

IN WITNESS WHEREOF. the parties hereto have executed this Amendment

. Nou 1 to Imtellectual Froperty Secunty Agreement under seasl as of the date firgt above
WTILTET.

MONETRICS, INC.
By .
Name:
Title:
BANCBOSTON V. S INC.
By: e R
?F;ﬂﬂ'ﬁ//m 7 e
itle: W

EGAN-MANAGED CAPITAL 1L L.P.
By: EMC Partners I{, LP_, its
(General Pariner

MNames

Title:

BIETH 1312T50-L056060.0019

TRADEMARK
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IN WITNESS WHERFEOF, the parties hersto have cxeented this Amendment No, | to
lleatual Property Securily Agresmient under scal as of the date firgt above written.

MONETRICS, INC,
By:

Name:;
Title:

BANCBOSTON VENTURES INC.

Ey:
Mame:
Title:

EGAN-MANAGED CAPITALIL LP.
By: EMC Partners 1I, L.P., its
General Fariner

ad

By: -1'\, L‘—ﬂ«‘\d-b‘\ {' { y g\(‘\w’*’krw

Narne:
Title:

TRADEMARK ;
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; AMENDED AND RUESTATED .
i INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “Agresment™) Is sntered into s of

/:ﬁ_@y and among MONETRICS, TNC., a Delaware corperation (the “Company”)

and THe Lenders nemed on the signature page attached hereto (collectively, the “Lenders™), with
reference to the following facts:

BECITALS

The Lenders and the Company are parties to that certain Note Purchase Agreoment of
gven date herewith (the “2002 Asyeement™ and that certain Note and ‘Warrant Purchass
Agreement dated a5 of Qctober 12, 2001 (the "2001 Agreement” and together with the 2002
Agreement, the “Purchase Agresments”). Capitalized temus used herein have the meaning
agsigned in the Purchase Agreements and the tenms of the Purchase Agresments are meorporated
herein by reference. Pursuant to the terms of the Purchase Agresments, the Company has
groated to the Lenders a security interest in all of the Company’s nght, title and interest, whether
presently existing or hereafter acquired, in, to and under the Collateral.

NOW, THEREFORE. Company agrf:cs‘as follows:

AGREEMENT

This Agreement amends and restates in its entirety that cettain Intelicctual Property
Security Agreement, dated as of Cetober 12, 2001 by and ameng the Company and the Lenders

To secure performance of its “Obligations” in the Purchase Agreements, the Compuny
grants (o the Londers a security interest in all of the Company’s vight, title and inferest in the
Company's intellcctual property (inctuding without limitation thosw Copyrights, Patents and
Trademarks listed on Schedules A, B and C hereto), including without limitation all proceeds
therzof (such as, by way of cxample but not by way of limitation, Heense royalties and proceeds
of infringement suits), subject fo any Permitted Liens as defined in the Purchase Agreerments.

The Company tepresents and warants that () listed on Schedule A hereto are all
trademack registrations and pending registrutions owned or controlled by the Company or
licensed to the Company, {ii) listed on Schedule B are all patents and patent applications owned
or controlled by the Company or licensed to the Company, and (iii) listed on Schedule C atc all
of the Company’s material works of authorship subject to United States copyright protection
(other thun off-the-shslf software licensed to the Company on 2 non-exclusive basis), including,
withowt limilation, those for which the sale, licensing or other disposition results in rovalties
receivable, license faes recsivable, accounts receivable or other sums owing to the Company.
The Cotmpany shall, within 15 days after the date hereof, apply to register (fo the extent not
already registered) with the United States Patent and Trademark Office or tac United States
Copyright Office, as applicable, thoses intellcatual property nghts listed on Schedules A, B and C
hereto. The Company shall regisier or cause to be registersd ok an expedited basis with the
United States Patent and Trademark Office or the United States Copyright Office, o5 epplicable,
thosc additional patents, frademnarks, software, computer programs znd other worls of authorship

BSTOY 2RER42-2 DS4OG0.001Y

TRADEMARK
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i developed or zcquired by the Company from time to time hereafter (including without limitstion

revisions or addibons 1o the witellestual property nghts hsted on such Schedules A B and O,
The Comparny shall from time to time, execute and file such other instmaments, and take such
further actions as the Lenders may reasonably rsquest from lime to time to perfect or continue
the perfection of the Lenders” interest in the intellectual property

Thiz security interest 15 granted in conmjunction with the security interest granted ta the
L¢nders under the Purchase Agreements. Fach right, power and remedy of the Lenders provided

for herein shall not precinde the simultaneous or later exercise by the Lenders of any or ail other
rights, powers or Temedies.

[END OF TEXT]

¥ ]

BETRY 12925472 0560600015
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IN WITNESS WHEREOQF, the panies have caused this Intc

. lectual Property Security
Agreement 1o be duly executed as of the [irst dale wiitien above. PeTy )

COMPANY:

MONETRICS, INC.

o o
Natme: DANID LAT2SEN

Title PRESIDENT

Address: .

200 Cummings Center, Suite 207V
Beverly, MA 01915

At Chief Executive Officer

BANCBOSTON VENTURES INC.

By

MName!

Title:

Address:

175 Federal Street
MARBQS 75-10-01
Boston, MA 02119
Fax: (617)434-1165

EGAN MANAGED CAPITAL 1T, L.P.
By: EMC Partners 11, LP, its general partnars

By,
Name: Michael H. Shanahan
Title: Monaging Partner

Address:

30 Federal Strest
Bogton, MA 02110
Fax: (617) 685-2659

BETD9 1282842-2 054060.001%
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N WTTNESS WHREREODF, the partics have ceused thiz Imtellectual Propery Security
Agresment o be duly exgemed as of the first date written above.
COMPANY:

MONETRICS, YNC.

By,
MNeme:
Title:

Address: _
500 Cummings Center, Sulte 207V
Beverly, MA 01915

Attn: Chict Executlve Oificer

L‘EﬂDERS:

BANCBOSTON VENTURES INC.

By: ek iy . —
4 Namet Yhilwns TR P

Address:

175 Fedetal Sixest
MAROS 75-10-01
Bogton, MA 02110
Tax: (617) 434-1165

EGAN MANAGED CAPIT AL I, LR
By: EMC Pariners I, LP., its genere] parmers

By

“Ramer Michael . Shaoahen
Title: Mapaging Parner

Addrass:

30 Federal Soest
Ragon, MA 02110
Fax: (617) 695-2699

DATES TR 422 D5EE0E0,001Y

srescece TGO LD

TRADEMARK
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IN WITNESS WHERTIOP, tho partics have eaused this {arellestinl Properiy Scourity
Apacernent b e July exeenled g ofthe st date wrillen sbove.

COMPANY:

MONKTRECS, INC,

By
Mame:

Titter

ety

Hdroes:

500 Cunumings Centor, Suite 207V
Beverly, MA 01015

At Chief Bxocutjve Qfficer

LEMNDERS:
BANCBOSTON VENTURES INC.

By;

THame:
Tille:

Addedress:

£75 Pederal Streel
MABOS 735.10-01
Eosion, MA, 02110
Foax: (617) 434-1165

EGAN MANAGED CAPITAT I, L.F.
By EMC Partuers 11, 1.7, its general partnors

Lol Fad

ame: Miolel H, Shuoahan
Title: Managing Partuer

Yiy: !

Dddess:

30 Fedderal Streat
Dostory, MA 02110
Frx: (617) 69520699

BTl 1 IR S TG0 A 1
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NOV. 8. ZUUA 4" uKM EUWARLS & ANGELL LLG No 0599 P 11/01
SCHEDULE A
Trademarks
Registration/ Registzation/
. Application Application
Deseription Number Date
MONETRICS 76171723 November 28,
2000
DECISION ENGING 76/259359 May 18, 2001
MONETRICS THE SCIENCE OF 761259646 May 18, 2001
UNDERWRITING
: 4
BETS2 1282842-2.056060.0019
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