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PATENT AND TRADEMARK SECURITY AGREEMENT

This Agreement, dated as of August f_, 2008, 13 made by and between
WinMill Software, Inc, a Nevada corporation having a business location st the address set
forth below next to its signature (the “Debtor™), and Bank Leumi USA, 8 New York
Banking Corporation having a business location at the address set forth below next to its

sighature (the “Sccured Party™).
Recitals
The Debtor and the Secured Party are parties to 2 Loan and Security
Agreement of even date herewith (as the same may bercaficr be emended, supplemented or

restaled from time to time, the "Cradit Agreement™) setting forth the terms on which the
Secured Party may now or hereafter extend credit to or for the acoount of the Debtor,

As a condition ta extending credit to ar for the account of the Debtor, the
Secured Party has among other things required the execution and delivery of this Agreement
by the Debtor.

AQCCORDINGLY, in copsiderntion of the mutual covenante santained in the
Losn Documents and herein, the perties hareby agrae as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Credit
Agreement that are not otherwise defined herein shall have the meanings given to them
therein. In addition, the following terms have the meanings set forth below:

“Obligations” means each and svery debt, liability and obligation of every
type and description arising under or in connection with any Loan Documents (as
defined in the Credit Agreement) which the Debior may now or at any time hereafter
pwe to the Secured Parly, wheiher such debt, liability or cbligation now exisis or is
hereafter created or incurred and whether it i3 or meay be direct or indirect, dues orto
hacome due, absolute or contingent, primery or secondary, liquidated or unliquidatad,
independent, joint, several or joint and several, and including specifically, bt not
limited to, the Obligations (as defined in the Credit Agreernent).

“Patents” means all of the Debfor’s right, title and interest in and to patents or
applications for patents, fees or royalties with respact to each, and including without
limitation the right to sue for past infringement and damages therefore, and licenses
thercunder, all as prezently existing or hereafter arising or acquired, including without
limitation the patents listed on Exhibit A.

“Security Interest™ has the meaning given in Sectlon 2,

“Trademarks" means all of the Debtor’s right, title and interest in and to:
(i) tredemarks, service marks, collective membership marks, registrations and
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applications far registration for each, and the respective goodwill associated with each
that have been registered with the U,8, Patent and Trademark Office, (1i) licenses,
fess or royalties with respect to each, (iii) the right to sue for past, presant and future
Infringement, dilution and damages therefore, (iv) and licenses thereunder, all as
presently exlsting or hereafier arising or acquired, including, without limitation, the
marks listed on Exhibit B,

2. Security Interest. The Debtor hereby irrevocabiy pledges and assigns
to, and grams the Secured Party a security imterest (the “Security Interest”) with power of

sale to the extent permitted by law, in the Patents and in the Trademarks whsther or not
registered with the U.5. Patent and Trademark Office to secure payment of the Obligations.
As set forth in the Credit Agreement, the Security Intcrest is coupled with a security intetest
in substantially all of the personal property of the Debtor. This Agreement grants only the
Security Interest herein described, is not intended to and does not affect any present transfer
of title of any wrademark registration or application and makes no assignment end grama no
right to assign or perform any other action with respect 10 any intent to use trademunrk
application, uniegs such action is perrnitted under 15 U,8.C. § 1080,

5 and Agreements. The Debtor repiresenta,

kR Reprezeatatio
warrants and agrees as follows:

(a)  Existence; Authority. The Debtor is 8 corporation duly organized,
validly existing and in good standing under the laws of its statc of incorporation, and
this Agreement hes been duly and validly authorized by all necessary corporate action
on the part of the Debtor.

(b)  Patents. Exhibit A accurately lists all Patents owned or controlled by
the Debitor a9 of the daie hereof, or to which the Debtor has a right as of the date
hereof to have assigned to It, and accuratsly reflects the existence and status of
applications and letters patent pertaining to the Patents as of the date hereof, If after
the date hereof, the Debtor owns, controls or has & right io have assipned to it any
Patents not listed on Exhibit A, or if Exhibit A caases to accurately reflect the
existence and atatus of applications and letters patent perteining to the Paterity, then
the Debtor shall within 60 days provide written notice to tha Secured Party with &
replacement Exhibit A, which upon acceptance by the Secured Party shall become
part of this Agreement.

{cr) Trademarks. Exhibit B accurately lists all Tradamarks owned or
cantrolled by the Debtor ag of the date hereof and accurately reflects the existence and
status of Trademarks and all applications and registrations pertaining thereto as of the
date hereof; provided, however, that Exhibic B tiead not list common law marks (i.e.,
Trademarks for which there are no applications or registrations) which ars not
materiel to the Debtor's or any Affiliate's business(es). If after the date bereof, the
Debtor owns or controls any Trademarks not listed on Exhibit B (other then common
law marks which arc not material to the Debtor’s or any Affiliate’s businegs(es)), or if
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Exhibit B ceases to accurately reflect the existence and status of applications end
registrations pertaining to the Trademarks, then the Debtor shall promptly provide
written notice to the Sscured Party with a replacement Exhibit B, which upon
acgeptance by the Scoured Party shall become part of this Agreement,

(@)  AmMliates. As of the date hereof, no Affillate owns, controls, or has a
right to have sssigned to It any items that would, if such item wera owned by the
Debtor, constitute Patents or Trademarks which are material to the Debtor’s businasa,
If after the date hereof any Affiliate owns, controls, or has a right to have assigned 10
it any such items, then the Debtor shall promptly either: (1) cause such Affiliate to
assign all of its rights in such item(s) 10 the Debtor; or (1) notify the Secured Party of
such item(s) and cause such Affiliate to execute and deliver to the Becuved Party a
petert and trademark security egreement substantlaily in the form of this Agreement.

(c)  Title. The Dabtor hay absolute title to each Patent and each Trademark
listed on Exhibits A and B, fiee and clear of all Liens except Permitted Liens, The
Debtor (i) will have, at the time the Debtor acquires any rights in Patents or
Trademarks hereafter arlsing, absolute title to cach such Patent or Trademark free and
clear of all Liens except Permitted Liens, and (1i) will keep all Patents and
Trademarks free and clear of all Licns excspt Permitted Liens.

(D No Sale. Except as permitted in the Credit Agreoment, tha Debtor will
not assign, transfer, encumber or otherwise dispoag of the Patents or Trademarks, or
any interest therein, without the Secured Parry's prior written consent.

()  Defense The Debtor will at its own expense and using commercially
reasonable efforts, protect and dafend the Patents and Trademarks against all claims
or demanda of all Persons other than those holding Permitted Liens.

¢h)  Maintenance, The Debtor will at its own cxpense meintain the Patents
and the Trademarks to the extent reasonably advisable in its business including, but
not limited to, filing all applications to obtain lerterd patent or trademark registrations
and all affidavits, maintenance fees, annuities, and renewals possible with respect io
Ietters patent, trademark registrations and applications therefors. The Debtor
covenanta that it will not abandon nor fail to pay any maintenance fee or annuity due
and peyabla on any Patent or Trademark, nor fail to file any required affidavit or
renewal in support thercof, without first providing the Secured Party: (i) sufficient
written notice, of at isast 30 days, to allow the Secured Party to timely pey any such
maintenance fees or annuities which may be¢ome due on any Patents or Trademarks,
or to file any affidavit or renewal with reapect thereto, and (ji) a separate written
power of attormey or other anthorization to pay such maintenance foes or annuities, or
to file such effidavit or renswal, should such be necessary or desirable.

(iy Secured Party's Right to Take Action, If the Debtor fuils to perform
or abserve any of its covenants or agreements set forth in this Section 3, and if such
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failure continues for a period of ten (10) calendar days after the Securad Party gives
the Debtor written notice thereof (or, in the case of the agreements contained in
subsection (h), immediataly upon the occurrence of such fallure, without notice ar
lapse of time), or if the Debtor notifies the Secured Party that it intends to abandon a
Patent or Trademark, the Secured Party may (but need ant) perform or observe such
covenant or agreement or take steps to prevent such intended abandonment on behalf
and in the name, place and ataad of the Debtor (or, at the Secured Party™z option, in
the Secured Party’s own name) and may (but need not) take eny and all other actions
which the Secured Party may reasonably deem necessary to cure or correct such
failura or prevent auch intended abandonment.

()  Costs and Expenaes. Except to the extent that the effect of such
payment would be to render any losn or forbearance of money usurious or otherwise
illegal under any applicable law, the Debtor shall pay the Secured Party on demand
the amount of all moneys expended and sl costs and expenses (including resspnable
attorneys’ fees and disburaements) incurred by the Securad Party in connection with
or as & result of the Scoured Party's taking action under subsection () or exercising its
rights under Section 6, together with interest thereon from the date expended or
incurred by the Secured Party at the Default Rate.

(k)  Power of Attormey. To facilitate the Secured Partys taking ection
under subsection (i) and exercising its rights under Section 6, the Dcbtor hereby
irrevocably appoints (which appointment {3 coupled with an interast) the Secured
Party, or its delegate, Bs the attormey-in-fact of the Debtor with the right (but not the
duty) from time to time 10 create, prepare, complete, execute, deliver, endorse or file,
in the name end on behalf of the Debtor, any and all instruments, documents,
applications, financing statements, and other egreements end writings required to be
obtainad, exacuted, delivered or endorsed by the Debtor under this Saction 4, or,
necessary for the Secured Party, atter an Event of Default, to enforees or uae the
Patents or Trademarkes or to grant or issue any exclusive or non-excluslve license
under the Patents or Trademarks to any third party, or to sell, assign, transfer, pledge,
encumber or otherwise transfer title in or dispose of the Patents or Trademarks to any
third party, The Debtor hereby ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof. The power of attamey granted herein ahall terminate
upon tha termination of the Credit Agreernent as provided therein and the payment
ang performance of all Obligations,

4.  Debtor’s Use of the Petents and Trademarks. The Debtor shall be

permitted to control and manage the Patents and Trademerks, including the right to exclude
others from making, using or selling ltams covered by the Patents and Trademarks and any
licenses thereunder, in the same manner and with the same effect s if this Agreement had
not beep enterad into, so long as no Event of Default accurs and remains uncured.
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3. Events of Default. Each of the following occurrences shall constifite an
event of default under this Agreement (herein called “Event of Default”); (a) an Event of
Default, as defined in the Credit Agreement, shell oceur; or (b) the Dabtar shall fail promptly
10 obscrve or perform eny covenant or agrecment herein binding on it and such fallure
continues for a period of 10 days after the Secured Party gives Debtor notlce theveaf: or (c)
any of the representations or warranties contained in Section 3 shall prove to have been
incortect in any material respect when made.

6. Remedijes. Upon the occurrence of an Event of Default and at any time
thereafter, the Secured Party may, at its option, take any or all of the fallowing actions:

(a)  The Secured Party may exercise any or all remedies available under the
Credit Agreement.

(b)  The Secured Party may sell, assign, transfer, pledge, encumber or
otherwise dizpose of the Patents and Tradernarks.

(¢)  The Secured Party may enforce the Patents and Trademarks and any
licenses thereunder, and if Secured Party shall commence any suit for such
enfotcement, the Debtor shall, at the request of Secured Party, do any and ell lawfil
acts und excoute any and all proper documents required by Secured Party in aid of
such enforcement,

7. Mizcellansous. This Agreement can be waived, modified, amended,
termineted or discharged, and the Security Interest can be released, only explicitly in a
writing signed by the Secured Party. A waiver signed by the Secured Party shall be effective
only inthe specific instance and for the specific purpose given. Mere delay or fallure to act
shall not preclude the exercise or enforcement of any of the Secured Party’s rights or
remedles, All rights end remedies of the Sacured Party shall be cumulative and may be
exercised singularly or concurrendly, at the Secured Party's option, and the exercise or
enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any othet, Al notices to be given to Debtor under this Agreement
thall be given in the manner and with the effect provided in the Credit Agreement. The
Secured Party shall not be obligated to preserve any rights the Debtor may have against prior
parties, to realize on the Patents and Tradernarks at all or in any perticular manner or order,
or to apply any cash proceeds of Patents and Trademarks in any particular order of
application. This Agreement shall be binding upon and inure to the benefit of the Debtor and
the Secured Party and their regpective participants, successors and assigns and shall take
effact when signed by the Debtor and delivercd to the Secured Party, and the Debtor walves
notic¢ of the Secured Party's acceptance hereof. The Secured Party may execute this
Agreement {f appropriate Tor the pwpose of filing, but the faifure of the Secured Party to
execute this Agreement shail not affect or impair the validity or ¢ffectivencss of this
Agreement. A carbon, photographic or other reproduction of this Agreement or of any
finencing statement signed by the Debtor shall have the same force and effect as the original
for all purposes of 2 financing sistement. This Agreement shall be governed by the internal
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law of New York without regard to conflicts of law provisions, If any provision or
application of this Agreement is held unlawful or unenforcesabls in any reapect, such
{llegality or unenforceability shall not affect other provisions or applications which can be
given effect and this Agresment shail be construed as if the unlawful or unenforcesble
provision or application had never been contained herein or prescribed hereby. All
representations and werranties contained in this Agreement shall guryive the execution,
delivery and performance of this Agresment and the creation and payment of the
Obligations.

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED ON OR PERTAINING TO THIS
AGREEMENT.
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IN WITNESS WHEREQF, the parties have sxacutad this Patent and
Trademark Security Agreement as of the date written above.

420 Lexington Avenue
New York, NY 10017 WinMill Software,
A Joseph Strezza
By
562 Fifth Avenus
New York, NY 10036 Bank Leunh

STATE OF NEW YORK, )

)
COUNTY OF NEW YORK)
‘The foregoing Instrument was acknowledged before me this _ﬂ—da'y of
Auvgust, 2003, by -Fpeph Stz , the (Ko e 0f WinMill Softovare,
Inc. a_ g de— corporation, on behlf of the corporation.
Notary Public -
E G0
STATE OF NEW YORK Batary Pubily, bixtn of Haw York
) Tualifiad In Quanna Doy -
COUNTY OF NEW YORK ) Wy Coad Epine Se 4 L

The forsgoing imu'um:npryas wwad before tme this fday of August,
2004, by a_ lhee e of Bank Leumi. {JSA a New

‘York banking Gorporation, on behalf of the corporation.

z Notary PuBgic ﬁ 7
£
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UNITED STATES ISSUEDR PATENTS

Title Patent Number Issus Dats

None
UNITED STATES PATENT APPLICATIONS

Title S¢rial Number Filing Date

None
FOREIGN ISSUED PATENTS
Title Country Datent Number  [sgue Date

None

UNITED STATES PATENT APPLICATIONS

None
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10N
Muiirk Registration Number Registration Daze
WEBCERTS 2,323,496 February 29, 2000
WINMILL SOFTWARE 2,215,751 January 5, 1999
W and Design 2,217.135 Tanuary 12, 1999
WEB CAMPUS 2,331,490 March 21, 2000
APFLICATIONS
MNone
COLLECTIVE
None
UNREGISTERED MARES
None
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