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| SUBMISSION TYPE: I CORRELTIVE ASSIGNMENT

05/26/2006
2900049798

Cormactiva Assignment ta eorrect the zip code of the assignae previously

NATURE OF CONVEYANCE: racorded on Reel 803315 Frame 0001. Assignor(s) hereby confirms the Grant of

security interast

CONVEYING PARTY DATA

B "~ Name ___

" Fonn:ﬂy __I-l Execution Dato " Entity Type |

[Prophet 21, Inc.

RECEIVING PARTY DATA

I e " Josioz2008 ||cORPORATION: DELAWARE |

IName: Deutsche Bank Trust Ca;;any Americas

I City: "New Yark
IStatelCo_umry: "NEW YORK

Postal Code: |[1000s

’Enlity Type: "Cn[la

|

Street Address: |60 Wall Street '
I

J

|

I

teral Agant:

PROPERTY NUMBERS Total: 8 -

e

A e e jral

Property Type Number _j Word Mark | e
Registration Number: 1084271 PROPHET 21 SYSTEMS

o

Registration Number: 1916038 || PRISM 1 &

Reqlstration Number: 2095603 'l PROPHET 21 ACCLAIM 1 b

Registration MNumber;

2247565 " PROPHET 21 |

Reglstration Number:

2538174 ||UNIQUITY

Registration Number:

2553479 FASPAC

Ragimraupn Number:

2940180 TRADESOURCE '

CORRESPONDENCE DATA "

Fax Number:

Carrespondence will be sent via US Mail whan the fax siempt is unsuccasshi,

Phone:
Emait:

700272574

(212)354-8113

212-818-8923
tradamarkdocket@whitecase com
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Correspondent Name: Matthew Bart o/o White & Case LLP
Addross Line 1: 1153 Avenue of the Americas
Address Lina 4: New York, NEW YORK 10038

B e e ———

1180097-0201

Matthew Bart

Signature: Matthew Bary J

05/25/2006

Total Attachments: 64
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TRADEMARK ASSIGNMENT

Electronic Version vi.1
Stylesheet Verslon v1.1

| SUBMISSION TYFE:
l NATURE OF CONVEYANCE: j Grant of Security Interest

CONVEYING PARTY DATA

Name
Prophat 21, Ine,

05/23/2006
900049601

NEW ASSIGNMENT

[ ———————

Formerly

RECEIVING PARTY DATA

IEmutlon Date " - Entity Type
05/02/2006 _ [CORPORATION: DELAWARE |

Streat Address:

State/Couniry:

IG!J Wail Strest _

||Deutsche Bank Trust Company Americas ‘

INEW YORK

— - — — o

]

Postal Cade:

ollateral Agenk:

PROPERTY NUMBERS Total: 8

[ Property Type " Number | T Word Mark II o
Registration Number: 1084271 PROPHET 21 BYSTEMS E‘E
Registration Number- 1437846 - FORSEE § _ i
Registration Number: 1916038 PRISM . | 8

I Registration Number 2095603 PROPHET 21 ACCLAM B _ _ ' ;uj:

| Ragisiration Number: 2247555 PROPHET 21 - - i ﬂ -
Registration Number: 'I FASPAC
Registration Number- || TRADESOURCE i
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Fax Number: (212)354-8113
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Carrespondent Name: Matthew Bart c/o White & Casa LLP

Address Line 1: 1155 Avenue of the Americas
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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT
dated as of
May 2, 20006,
among
LONE STAR HOLDING CORP_,
. LONE STAR MERGER CORP. (to be merged with,
and into, Activant Solutions Holdings Inc., which, in tam, will be merged with, and into,
Activant Salutions Inc),

CERTAIN OTHER SUBSIDIARIES OF LONE STAR HOLDING CORP,
[DENTIFIED HEREIN

and
DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Collateral Agent

REWYORK 4562902026}
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SCHEDULES

Schedulel  Subsidiary Parties
Schedulell  Intellectual Property

EXHIBITS

Exhibit I Form of Supplement
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INTELLECTUAL PROPERTY SECURITY AGREEMENT dated as of May 2,
2006, ameng LONE STAR MERGER CORP., a Delaware corporation {to be merged with,
and into, Activant Solutions Holdings Inc., whick, in tun, will be merged with, and into,
Activant Solutions Inc., “Mepger Sub™), LONE STAR HOLDING CORP., a Delaware
corporation (“Holdings™, the Subsidisrics of Holdings identified herein and DEUTSCHE
BANK TRUST COMPANY AMERICAS, as Collateral Agent for the Secured Parties (as
defined below).

Reference is made to (i) the Credit Agreement, dated as of May 2, 2006 {as
amended, restated, supplemented and/or otherwise modified from time to time, the “Credit
Agreement”), among Merger Sub, Holdings, Deutsche Bank Trust Company Americas, as
Admipistrative Agent, Swing Line Lender and an L/C Issusr, cach Lender from time to time
party thereto, JPMorgan Chase Bank, N.A | as Syndication Agent, and Lehman Commercial
Paper Inc., a3 Documentation Agent, (i) the Holdings Guaranty (as defined in the Credit
Agreement), (i) the Borrower Guaranty (as defined in the Credit Agreement), (iv} the
Subsidiary Guaranty (as defined in the Credit Agreement), {v) each Secured Hedge Agreement

 (as defined in the Credit Agreement) and (vi) the Cash Management Obligations (25 defined in
the Credit Agreement).

The Lenders have agresd fo extend credit to the Borrower subject to the terms and
conditions set forth in the Credit Agreement, the Hedge Banks have agreed to enter into and/or
maintain one or more Secured Hedge Agreements on the terms and conditions set forth therein
and the Cash Management Banks have agreed to provide and/or maintain Cash Management
Services on the terms and conditions agreed nupon by the Borrower o fhe respecive Restricted
Substdiary and the respective Cash Menagement Bank. The obligations of the Lenders to extend
such credit, the obligation of the Hodge Banks to enter into and/or maintain such Secured Hedge
Agreements and the obligation of the Cash Management Ranks to provide and/or maintain Cash
Management Services are, in each case, conditioned upon, among other things, the execution and
defivery of this Agreement by each Grantor, Holdings, the Borrower and the Subsidiary Pzrties
ate atfiliates of one another, will derive substantial henefits from {i} the extensions of credit to
the Borrower pursuant to the Credit Agreement, (ii) the entering info and/er mainiaining by the
Hedge Banks of Secured Hedge Agreements with the Borrower and/or one or more of its
Restricted Subsidiaries and (iif) the providing and/or maintaining of Cash Management Services
by the Cash Menagement Banks to the Bomower and/or one or more of its Restricted
Subsidiaries, and are willing to execute and deliver this Agreement m order to induce the
Lenders to extend such credit, the Hedge Banks to enter into and/er maintain such Secured
Hedge Agreements and the Cash Management Banks to pravide and/or maintain such Cagh
Management Services. Accordingly, the parties hereto agree as fallows:

ARTICLE

Definitions

Section 1.01. Credit Apreement. (a)  Capiiabized fterms used in this
Agreerent and not otherwise defined herein have the mesnings specified in the Credit
Agreement. All terms defined in the New York UCC (as defined herein) and not defined in this

Agreoment have the meanings specified therein; the term “instrument” shall have the meamng

NEWYORE 5362542 (2R)
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specified in Article 9 of the New York UCC.

(b} The rules of construction specified in Article 1 of the Credit Agreement aiso
apply to this Agreement.

Section 1.02, Other Defined Terms. As used in this Agrecment, the
following terms have the meanings specified below:

“Agrgement” means this Intellectuat Property Security Agreernent.

“Bankruptey Vivent of Default” shall mean any Event of Default under Section

3.01(1) of the Credit Agreement.
“Collaterg]” has the meaning assigned to such term in Section 2.01.

“Copyright Licensg” mesns any written agreement, now or bereafter in effect,
grenting any right 1o any third party under any Copyright now or hereafter owned by any Grantor
or that such Grantor otherwise has the right 1o license, or granting any right to any Grantor under
amy cOpYTight now or hereafter owned by amy third party, snd ali nights of such Granior under
any such agreernent.

“Copyrights” means all of the following now owned or hercafier acquired by any
Urantor: (a) all copyright rights in any work subject to the copyright Taws of the United States or
ey other country, whether as author, assignee, transferee or otherwise, (b) all registrations and
applications for registration of any such copyright in the United States or any other country,
cluding registrations, recordings, supplemental registrations and pending applications for
registration in the United Stares Copyright Office, including those Yisted on Schedute Ii and (c)
and all canses of action arising prios to or after the dete heveof for infringement of any of
copyright or unfair competition regarding the same.

“Credit Agreement™ has the meaning assigned to such term in the preliminary
statement of this Agreement,

“Domain Names™ means all Internet domain names and associated URL addresses
in or to which any Grantor now or hereafter has any right, title or interest.

“Grantor” means each of Holdings, the Borrower and sach Subsidiary Pariy.

“Intellectual Property” mesns all intellectusl and similar property of every kind
and natore now owned or hereafier acquired by any Grantor, including inventions, designs,
Patents, Copyrights, Licenses, Trademarks, irade secrets, confidential or proprictary techuical
and business information, dmow how, show how or other data or infarmation, software,
databases, al other proprietary information, including but not limited to Domain Names, and all
smbodiments or fixations thereof and related documentation, registrations and franchises, and all
additions, improvements and accessions to, and books and records describing or used in
connection with, any of the foregoing .

NEWYORK 5552542 {2K) -2~
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“Intellectnal Collateral” means Collateral consisting of Intellectual
Property.

“Intellectal Property Security Agreement Supnlement” means an instrument m
the form of Exhibit [ hereto.

“Licenss”™ means any Patent License, Trademark License, Copyright Liccnse or
other license or sublicense agreement to which any Grantor is & party, inchading those listed on

Schedule 1,
“New York UCC™” means the Uniform Commercial Code as from fime to ime i
effect in ihe Stae of New Vork,

“Patent License”™ means any Written apreement, now or hereafler in effect,
gramting 1o any third party any right to make, use or sell any invertion on which a Patent, now or
hereafier owned by any Grantor or that any Grantor otherwise has the righi to license, is in
existence, or grantipg to any Grantor any right fo make, use or seil any mvention on which a
patent, now or hercafter owned by any third party, is in existence, and all rights of ary Grantor
under any such agreement.

“Patents” means all of the following now owned or hereafter acquired by any
Grantor: {a} 41i letters patent of the United States or the equivalent thereof in #ny other country,
all registrations and recordings thereof, and all applications for letters patent of the Umted States
or the gquivalent thereof in any other country, including registrations, recordings and pending
applications in the United Statcs Patent and Trademark Office or any similar offices in any other
country, including those listed on Schedule ¥, and (b) ail reissues, continuations, divisions,
contiruations-in-part, renewals or extensions thereof, and the inventions disclosed or claimed
therein, inchuding the right to make, wse and/or sell the inventions disclosed or claimed therein.

“Perfection Certificate” means a certificate substantiaily in the form of Exhibit 11
to the Secunty Agreement, completed and supplemented with the schedules and attachments
contemplated thereby, and duly exceuted by the chief financial officer and the chief legal oificer
of the Bomrower,

“Proceeds™ has the meaning specified in Section 9-192 of the New York UCC.

“Secured Obligations” means the “Obligations” as defined in the Credit
Agreemont; it being acknowledged and agreed that the tenm “Secored Oblisations” as used
herein shall include each extension of credit under the Credit Agreement, all obligations of the
Barrower and/or ity Restricted Subsidiaries under the Secured Hedge Agreements and all Cash
Menagement Obligations, in each case, whether outstanding on the date of this Agreement or
extended from time to time after the date of this Agrecment

“Secured Credjt Document” shall mean each Loan Document, each Secured
Hedge Agreement and any agrecment evidencing any Cash Management Obligation.

“Security Interest™ has the meaning assigned to such term in Section 2.01(a),

MEWYORK 5102542 (2K) '3“‘
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“Subsidiary Paytics” means (a) the Resinicted Subsidiades identified on
Schedule 1 and (b) each other Restricted Subsidiary that becomes a party to this Agreement 43 a
Subsidiary Pasty after the Closing Date,

“Trademark [ icense” means any written agreement, now of hereafler in effect,
gianting to any third party any right 1o use any Trademark now or heweafter owned by any
Grantor or that any Grantor otherwise has the right to license, or granting to any Grantor any
aght 1o usc any Trademark now or hereafter owned by any third party, and aif rights of any
Grantor under any such agreement.

“Trademarks™ means all of the following now owned or hereafter acquired by any
Grantor: (z) all trademarks, service marks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, trade dress, logos, other source or
busmess identifiers, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, all registrations and recordings thereof, and all repistration and recording
apphications filed in connection therewith, inctading registrations and registration applications
the United States Patent and Trademark Office or any similar offices in any State of the United
States or any other country or any political subdivision thereof, and all extensions or renewsls
thereof, including those listed on Schedule JI, (b) all goodwill associated therewith or
symbolized thereby, (¢) all other assets, fights and interests that uniquely reflest or embody such
goodwill and (d) and all causes of action arising prior 1o or sfier the date hereof for infringement
of any of trudemark or unfair competition regarding the same.

ARTICLE I
Sgcunty laterests

Section 2.01. Security Interest (a)  Ag security for the payment or
performance, as the case may be, in fill of the Secured (Obligations, including each Guaranty,
each Grantor hereby assigns and pledges to the Collateral Agent, its successors and assigns, for
the benefit of the Secured Parties, and hereby grants to the Collateral Agent, its Successors and
aszjgns, for the benefit of the Secured Parties, a security intersst {the “Security Interest”) in, all
right, title or interest in or t any and all of the following assets and properties now owned or at
any time hereafier acquired by such Grantor or in which such Grantor now has or at any me in
the futurc may acquire any right, title or interest (collectively, the “Collaieral™:

(i) all Copyrights;

(i} ail Patents;

(iii) all Trademarks;

(iv) all Licenses,

(v} all other Intellectual Property, and

‘(vi) all Proceeds and products of any and all of the foregoing and all collateral
security and guaranices given by any Person with respect to any of the foregoing;

NEWYORK 2562542 250 -4
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provided that with respect to any Trademarks, applications in the United States Patent and
Trademark Office to register Trademarks or service marks on the basis of any Grantor's “infent
to use™ such Trademarks or service marks will not be doemed to be Collateral uniess and until a
“Statement of Use™ or “Amendment to Allege Use™ has been filed and accepted in the United
States Patent and Trademark Office, whereupon such application shall be antomaticatly suhject
to the security interest granted herem and deemed to be included in the Coflateral.

(b} Each Grantor hereby imevocably authorizes the Collatersl Agent for the
benefit of the Secured Parties at any time and from time to time to file in any relevant
jurisdiction any initial financing statements with respeet to the Collateral or any part thereof and
amenéments thereto thai (i) indicate the Colluteral as ail assets of such Grantor or words of
similar effect as being of an equal or lesser scope or with greaier detail, and (i) contzin the
information required by Anticle $ of the Uniform Commercial Code or the analogons legislation
of cach applicable jurisdiction for the fiting of any financing statement or amendment, including
whether such Grantor is an organization, the type of organization and any organizational
wontification number issned to such Grantor. Each Grantor agrees fo provide such informaion
to the Coltateral Agent promptly upon request. The Collateral Agent is further authorized to file
with the United States Patent and Trademark Office or United Stases Copyright Office {or any
successor office or any similar office in any other country) sach documents as Tay be necessary
or advisable for the purpose of perfecting, confirming, coniimmung, enforcing or protecting the
Security Interest granted by each Grantor, without the signature of any Grantor, and naming any
Grantor or the Grantors as debtors and the Collateral Agent as secured party.

(¢} The Becurity Interest is granted as security only and shali not subject the
Coliateral Agent or any other Secured Party to, or in any way alter or modify, any obligation or
liability of any Grantor with respect to or arising out of the Collateral,

(d) Notwithstanding anything to the contrary contained in this Agreement or any
other Secored TCredit Document, unless an Event of Default shall have oceurred and be
contmuing, no Grantor shall be required to enter into any security agreement (or any simitar
agreement granting or perfecting a lien over the Collateral) governed by the laws of any
Trisdiction outside of the United States {or any political subdivision thereofy or make any
registrations, filings or recordings outside of the United States (or any political subdivision
thereof), in each case, to perfect the Security lnterests created {or purported to be created ) by
this Agresment,

Section 2.02. Representations and Warranties. Holdings and the Borrower
Jointly and severslly represent and warrant, ag to themselves and the other Grantors, to the

Collateral Agent and the Secured Parties fhat:

(4) Each Grantor has good and valid rtights in and Gtle to the Collateral with
respect to which it has purported to grant a Security Interest hereunder and has full power and
authonily to grant to the Collateral Agent the Security Interest in such Collateral pursuant herefo
and to execute, deliver and perform its obligations in accordance with the terms of this
Agreement, without the conse or approval of any other Pereon other than sny consent or
approval that has been obtained,

NFWYORK 562343 2Ky -5-

TRADEMARK
REEL: 003342 FRAME: 0134



FROM WgC LLP FAXDEPT F22123548113T42128197583 (TUE) 6. 27 06 13:08/8T. 13:02/N0. 4864582193 P 21

(b) The Perfection Centificate has been duly prepared, completed, executed and
dehvered to the Collateral Agent and the information set forth therein, including the exact legal
name of each Grantor, is correct and complete in all material respects as of the Closing Date. The
Unifonn Commercial Code financing statements or other appropriate filings, recordings or
registrations prepared by the Coliatersi Agent based upon the information provided to the
Collateral Agent in the Perfection Certificate for filing in each governmental, municipal or other
oifice specified in Schedule 2 to the Perfection Certificate (or specified by notice from the
applicable Grantor to the Collateral Agent after the Closing Date in the case of filings, recordings
oF Tegistrations required by Section 6.11 of the Credit Agreement), are 2} the filings, recordings
and registrations {other than filings requited to be made in the United States Patent and
Trademark Office and the United States Copyright Office in order to perfect the Security Interest
m Collateral consisting of United States Patents, Trademarks and Copyrights) that are necessary
fo establish 2 legal, valid and perfecied security interest i favor of the Coltateral Agent (for the
benefit of the Secured Parties) in respect of all Collateral in which the Security Interest may be
perfected by filing, recording or registration in the United States {or any political subdivision
thereof) and its territories and possessions, and no furtner or subsequent filing, refiling,
recording, rerecording, registration or reregistration is necessary in any such jurisdiction, except
as provided under applicable law with respect 1o the filing of continuation statemenis. Fach
Grantor represents and warrants that a fuily executed agreement in the form hereof and
contzining a description of all Collateral comsisting of Inteliectual Property with respect to
United States Patents and United States registered Trademarks {(and Trademarks for which
Linited States registration applications are pending) and United States registered Copyrights have
been delivered to the Collsteral Agent for recording by the United States Patent and "T'rademsaric
Office and the United States Copyright Office pursuant o 35 U.S.C. § 261, 15 U.S.C. § 1060 or
17 U.5.C. § 205 and the regulations thereunder, as applicable, and otherwise as may be required
pursuant to the laws of any other necessary jurisdiction, to protect the validity of and to establish
2 logal, valid and perfected security intersst in favor of the Collateral Agent (for the benefit of
the Secured Parties) in respect of all Collateral consisting of Patents, Trademarks and Copyrights
n which 4 secnrity interest may be perfected by filing, recording or registration in fhe United
States (or any political subdivision thereof) and its territories and possessions, and no further or
sobsequent filing, refiling, recording, rerecording, remstration or refegistration is necessary
(other than such actions as are necessary to perfect the Security Interest with respect to any
Collateral consisting of Paients, Trademarks and Copyrights (or registration or application for
registration thereof) acquired or developed afier the date hereof).

(¢) The Security Interest constitutes (i) a legal and valid security interest in all the
Collateral secaring the payment and performance of the Secured (bligations, (ii} subject to the
filings described in Section 2.02(b), a perfected security interest in ail Collaterst 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) and its territories
and posscssions pursuant to the Unifonn Commercial Code and (i1i) & security intersst that shall
be perfected in all Collateral in which a security interest may be perfected upon the receipt and
recording of this Agrecment with the United States Patent and Trademark Office and the United
States Copyright Office, as applicable, within the three month period (commencing as of the date
hereof) pursuant to 35 1.8.C. § 261 or 15 11.8.C. § 1060 or the one month period (commencing
as of the date hereof) pursuant to 17 U.S.C. § 205 and otherwise as may be requited pursuant fo

the Jaws of any other necessary jurisdiotion. The Seeurity Interest is and shall be prior to any
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other Lien on amy of the Collateral, other than (i) any noncomsensusl Lien fhat is expressly
permitted pursuapt to Section 7.01 of the Credit Agreement and has priority as a matter of law
and (i1) Liens expressly pemmitted pursuant to Section 7.01 of the Credit Agreement.

(@) The Collateral is owned by the Grantors free and clear of any Lien, except for
Liens expresely permitted pursuant to Seetion 7.01 of the Credit Agreement. None of the
UGrantors has filed or consented to the filing of (i) any financing statement or analogous
document under the Uniform Commercial Code or any other applicsble laws covering any
Collateral, (ii) any assignment in which any Granwr assigns any Collaieral or any security
agreement or similar ingiroment covering any Coliateral with the United States Patent and
Trademark Office or the United States Copyright Office or (iii) any assignment in which any
Granior assigns any Collateral or any security agreement or similar instrument covering any
Collateral with any foreign governmental, municipal or other office, which financing statement
or analogous document, assignment, secunity zgreement or simlar instnmoent is still in effect,
except, in each case, for Liens expressly permitled pursuant to Section 7.01 of the Credit
Agreement,

(¢) Each Grantor represents and watrants that (x) all Traderarks, Domain
Names, Patents and Cupyrights listed on Schedule T1 include all material Trademarks, Domain
Names, Patents and Copyrights of such Gramtor that are reasenably necessary for the operation
of its business as corremly conducted on the date hereof {or, if later, the date upon which such
Grantor becomes a party to this Agreement) and {y) all Licenses listed on Schedule I1f include all
material Licenses of such Grantor that are reasonsbly necessary for the operation of its
businesses as currently conducted on the date hereof (o, if later, the date upon which such
Grantor becomes a party to this Agreement).

Section 2.03. Covenants. (a) The Horrower agrees to provide the Collateral
Agent 10 Business Days” prior written notics of any change (i) in the legal name of agy Graator,
(i1} in the identity or type of organization or corporate structure of any Grantor, {1ii) in the
junsdiction of organization of any Grantor, {iv) in the Location of eny Grantor or (v) in the
organizational idemtification number of any Grantor. [n addition, if any Grantor does not have an
orgenizational identification number on the Closing Date (or the date such Grantor becomes a
party 1o this Agreement) and luter obiains one, the Borrower shall promptly thereafler notify the
Collateral Agent of such organizational identification momber and shall take all actions
reasonably satisfactory to the Collateral Agent to the extent necessary to maintain the security
interests (and the priotity thereof) of the Collateral Agent in the Collateral intended fo be granted
hereby fully perfecicd and in full fotce and effect.

(b) Each Grantor shall, at its own expense, take any and all commercially
reasonable actions nccessary 1o defend title to the Collateral against all Persons and to defend the
Secunty Interest of the Collateral Agent in the Collateral and the priotity thereof against any
Lien not expressly permitted pursuant to Section 7.01 of the Credit Agreement.

(¢} Each year, at the time of delivery of anmual financial statements with respect
to the preceding fiscal year pursuant te Section 6.01 of the Credit Agreement, the Borrower shall
dediver to the Collateral Agent a certificate executed by the chief financial officer and the chief

legal officer of the Borrower setfing forth the information required pursuart to Sections 1{2),
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1(c}, 1(e), 1(f} and 2(b) of the Perfection Certificate or confirming that there has been no change
n such information since the date of such certificate or the dste of the most recent certificate
delivered pursuznt 1o this Section 2.03(c).

{d) The Borrower agrees, on its own behalf and on behalf of each other {Grantor,
i its own expense, to exeente, acknowledge, defiver and cause 10 be fnfy filed al such further
mstroments and docaments and take all such actions as the Collateral Agent may from fime 1o
time reasogably request to better assure, preserve, protect and perfect the Security Interest and
the rights and remedies created hereby, including the payment of any fees and taxes required in
connection with the execution and delivery of this Agreement, the granting of the Security
Interest and the filing of any financing stafements or other documents in connection herewith or
therewith, If any amount payabie under or in commection with any of the Collateral that equals or
exceeds §2,000,000 shall be or become evidenced by any promissory nots of an instrument, such
note or instrument shail be promptly pledged and deiivered to the Collateral Apent, for the
benefit of the Secured Parties, duly endorsed in & manmer reasonably satisfactory to the
Collateral Agent.

Without limiting the generality of the foregoing, each Grantor hereby authorizes
the Collateral Agent, with prompt netiee thereof to the Grantors, to supplement this Agreement
by supplementing Schedule IT or adding additional schedules hereto o specifically identify any
assel or fteyn that may constitnte Copyrights, Licenses, Paterts or Trademarks,

() At its option, the Collaters]l Agent may discharge past due taxes, assessments,
charges, fees, Liens, security interests or other encumbrances at any time levied or placed on the
Collateral and not permitted pursuani to Section 7.01 of the Credit Agreement, and may pay for
the maintenanee and preservation of the Collateral to the extent any Grantor fails to do 50 as
reyuired by the Credit Agreement or this Agreement and within 2 reasonsble period of time after
the Collateral Agent has requested that it do so0, and each Grantor jointly and severally agrees to
reimburse the Collatersl Agent within 10 days after demand for any payment made or any
reasonabie expense incurred by the Collateral Agent pursuant to the foregoing authorization.
Nothing in this paragraph shall be interpreted ag excusing any Grantor from the performance of,
or inaposing any obligation on the Collateral Agent or amy Secured Party to core or perform, any
Covenamis or other promises of any Granior with respect 10 1axes, assessmenits, charges, fees,
Liens, security interests or other encumbrances and maintenance as set forth herein or in the
other Loan Documents.

() Each Grantor (rather than the Collateral Agent or any Sacured Party) shall
temam Tiable (as between itself and any relevant counterparty) to observe and perform all the
conditions and obligations to be observed and perfarmed by # imder each contract, agreement or
instrument relating to the Collateral, alt in accordance with the ters and conditions thereof, and
each Grantor jointly and severally agrees to indemnify and hold harmiess the Collateral Agent
and the Secured Parties from and against any and all Tiability for such performance.

Section 2.04. Asto Intellectyal Property Collateral. (a) Except to the extent
failure to act could not reasonably be expectad to have 2 Material Adverse Effect, with Tespect to

registration or pending application of each itern of its Intellectual Property Collateral for which
sach Grantor has standing fo do 50, cach Grantor agrees to take, at its expense, all steps,
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including, without limitation, in the U.S. Patent and Trademark Office, the U.S. Copymighi Office
and any other governmental anthority located in the United States, to (i) maintain the validity and
enforceability of any registered Intellectnal Property Collateral {or applicationz therefor) and
meaintain such Intellectual Property Collsteral in full force and effect, and (i) pursue the
tegistration and maimenance of each Patent, Trademark, or Copyright registration or application,
1now or hereafter included in such Inteffectual Property Collateral of such Grantor, inchiting,
without limitation, the payment of required fees and taxes, the filing of responses to office
actions issued by the U.S, Patent and Trademark Office, the U.S. Copyright Office or other
governmental authorities, the filing of applications for renewal or extension, the filing of
affidavits under Sections8 and 15 or the US. Trademark Act, the fling of divisional,
continuation, continuation-in-part, Teissue and renewal applications or exicasions, fhe payment
of meintenance fees and the paricipation in interference, recxamination, Opposifion,
cancellation, imfringement and miseppropriation proceedings,

(b} Except as could not reasonably be expected to have a Materiel Adverse
Effect, no Grantor shall do or permit any act or knowingly omit to do any act whereby any of its
Intellectual Property Collateral may lapse, be terminated, or become invalid or unenforceable or
placed in the public domain (or in case of a trade secret, lose its competitive value).

(¢) Except where failure to do s0 could not reasonably be expected to have a
Matenal Adverse Effect, each Grantor shall take all steps to preserve and protest each item of its
Intellecrual Property Collateral, including, without limitation, maintaining the quality of any and
all products or services wsed or provided in commection ‘with any of the Trademarks, consigtent
with the quality of the products and services as of the date hercof, and taking all steps necessary
to cosure thal all licenzed users of any of the Trademarks abide by the applicable license's terms
with respect to the standards of quality.

(d) Each Grantor agrees that, should it obtain an ownership or other interest in
any Intellectual Property Collateral afier the Closing Date (“Afier-Acquired Inteliectial
Property”) (i) the provisions of this Agreement shall avtomatically apply thercto, and (ii) any
soch After-Apquired mellectnal Property and, in the case of Trademarks, the poodwill
symbolized thereby, shall automatically become parl of the Inteflectual Property Collateral
swbject to the torms and conditions of this Agrevment with respect thereto.

(€) Once every fiscal quarter of the Borrower, with respect to issued or registered
Patents {or published applications therefor) or Trademarks (or applications therefor), and once
every month, with respect to registercd Copyrights, each Grantor shall sign and deliver 1o the
Coliaterai Agent an approprate Tntellectual Property Security Agreement with respect to all
applicable Inteltectual Property owned or exclusively licensed by it as of the Tast day of such
period, to the extent that such Intellectual Property is not coverad by any previous Inteleetual
Property Security Agreement so sipned and delivered by it. In each case, it will prompily
cooperate as Teasomably pecessary io enable the Collateral Agent 10 make any necessaty ot
reasonably desirable recordations with the U.S. Copyright Office or the U.S. Patent and
Trademark Office, as eppropriate.

(f) Nothing in this Agreement prevents any Grantor from discontinuing the use or
maintenance of any or its Inteflectual Property Collateral to the extent permitted by the Credit
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Agreement if such Grantor determines in its regsopable business judgment that such
discontinuance is desirable in the conduct of itz business.

ARTICLE I(
Remedjes

Section 3.01. Remedies Upon Default. Upon the occurrence and during the
continuance of an Event of Defait, each Grantor agrees w defiver each item of Collateral to the
Coliaterat Agent on demand, and it is agreed that the Collateral Agent shall have the right, at the
same or differert times, with respect to any Collateral consisting of Intellecmal Property, on
demand, to cause the Security interest to become an assignment, transfer and comveyance of any
of or all such Collateral by the spplicable Grantors 4o the Collateral Agend, or fo license or
sublicense, whether general, special or ofherwise, and whether on an excivsive or nonexclusive
basis, any such Collateral throughout the world on such terms and conditions and in such manner
as the Collateral Agent shall determipe (ofher tha in violation of any anti-assignment provision
contained i any then existing licensing arrangements to the extent that (i) sueh anti-assignment
provision {s not rendered ineffective by any applicable law, indluding the UCC or (i) waivers
carmot be obtained after using commerciaily reasonable efforts), and, generally, to exercise any
and ali rights afforded 1o a secured party with respect to the Secured Obligations wnder the
Uniform Commercial Code or other applicable law. Without limiting the generality of the
foregoing, each Grattor agrees that the Collaterai Agent shall have the right, subject to the
mandsiory requirements of applicable law and the notice requirements described below, to scli or
otherwise dispose of all or any part of the Coliateral securing the Secured Obligations at a public
of private sale, for cash, vpon aredit or for futore delivery as the Collateral Apent shall deerm
appropriate. Each such purchaser at any sale of Collatersl shall held the property sold
absolutely, free from any claim or right on the part of any Grantor, and each Grantor herehy
waives (to the extent permitted by law) ali rights of redemption, stay and appraisal which such
Urantor now has or may at any time in the future have under any rule of law or statute now
existing or hereafter enacted.

The Collateral Agent shall give the applicable Grantors 10 days’ written notice
(which each Grantor agrees is reasonable notice within the meaning of Section 9-611 of the New
York UCC or its equivalent in other jurisdictions) of the Colieteral Agent’s intention to make
any sale of Collateral. Such notice, in the case of a public sale, shall state the time and place for
such sale. Any such public sale shall be held at such time or times within ordinary business
hours and at such place or places as the Collateral Agent may fix and state in the notice (if any)
of such sale. At any such sale, the Coltsteral, or portion therenf, 10 be sold may be sold in one
lot as an entirety or in separate parccls, as the Collateral Agent may (in its sole and absolute
diseretion) determine.  The Collateral Agent shalt not be obiigated to make any sale of any
Collateral if it shall determine not to do so, regardless of the fact that notice of sale of such
Collateral shall have been givan. The Coliateral Agent may, without notice or publication,
adjoutn any public or private sale or cause the same to be adjowrned from time to fime by
announcement at the time and place fixed for sele, and such sale may, without further notice, be
made at the time and place to which the same was so adjourned. In case any sale of all or any

part of the Collateral is made on credit or for future delivery, the Coftateral so sold may be
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retained by the Collateral Agent until the sale price is paid by the purchaser or purchasers
thereof, but the Collateral Agent shall not incur any lshility in case any such purchaser or
purchasers shall fail to take up and pay for the Collateral so sold and, in case of any such fajhure,
such Collateral may be sold again upon like notice. At any public {or, to the extent permitied by
law, privaie) sale made pursuant to this Agreement, any Secured Party may bid for or purchase,
free (to the extent permitfed by law) from sny right of redemption, stay, valustion or appraisal on
the part of any Granior (all said rights being also hereby waived and released to the extent
peritted by law), the Collateral or any part thereof offered for sale and may make payment on
account thereof by using any claim then due and payable to such Secured Party from any Grantor
a8 g credif against the purchase price, and such Secured Party may, upon compliance with the
terms of sale, hold, retain and dispose of such property without further accountability to any
Crantor therefor. For purposes hereof, a written agreement to purchase the Collaleral or any
portion thereof shall be treated as a sale thereof: the Collateral Agent shall be firee to carry out
such sale pursuant to such agreement and no Grantor shall be entitled to the return of the
Cellateral or any portion thereof subject thereto, notwithstanding the fact that after the Collateral
Agent shall have entered into such an agreement all Evonts of Default shall have been remedied
and the Secured Obligations paid in full. As an aftemative to exercising the power of sale herein
conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity to
foreclose this Agreement and to sell the Collateral or any portion thereof pursuant 1o a judgment
or decree of a court of courls having competent jurisdiction or prrsuant to a proceeding by a
court appointed receiver. Any sale pursuant fo the provisions of this Section 3.01 shall be
deemed to conform fo the commercially reasonable standards as provided in Section 9-610¢b) of
the New York UCC or its equivalent in other jurisdictions.

Each Grantor irrevocably makes, constitates and appoints the Collateral Agent
(and ali officers, employees or agents designated by the Collateral Agent) as such Grantor’s true
and fawful agent (and attorney-in-fact) during the continuanee of an Event of Defaull and after
notice to the Borrower of its inten v exercise such rights (except in the case of a Bankruptcy
Event of Default, in which case no such notice shall be required), for the purpose of (i) making,
settling and adjusting claims in respect of the Coltateral under policies of insurance and
endorsing the name of such Gramtor on any check, draft, instrument or other item of payment for
the proceeds of such policies of insurance, (it) making 4l determinations and decisions with
Tespect thereto and (iii) obtaining or maintaining the policies of insurance required by
Section §.07 of the Credit Agreement or to pay any premium in whole or in part telating thereto,
All sums disbursed by the Collateral Apent in connection with this paragraph, including
reasonable attomeys’ fees, court cosis, expenses and other charges relating thereto, shall be
payable, within 10 days of demand, by the Grantors to the Collateral Agent and ghall be
additional Secured Obligations secured hereby.

By accepting the benefits of this Agreement and each other Collateral Document,
the Secured Parties expresdly acknowledge and agree that this Agreement and each other
Collateral Document may be enforced only by the action of the Colleteral Agent acting upon the
mstructions of the Required Lenders and thet po other Secured Party shall have any right
individually to scek to enforce or to enforce this Agreement or to realize upon the security to be
gramted hereby, it being understood and agreed that such rights and remedies may be exercised
by the Collateral Agent for the benefit of the Secured Parties upon the terms of this Agreement

and the other Collateral Documents.
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Section 3.02. Application of Proceeds The Collateral Agent shall apply the
procesds of any coflection or sale of Collateral, including sny Collateral consisting of cash, in
accordance with the provisions of Section 8.04 of the Credit Agreement. The Collateral Agent
shall have absolute discretion as to the time of application of any such proceeds, moneys or
balences in accordance with this Agreement. Upon any sake of Coilateral by the Collateral Agent
(including parsnant to a power of sale granted by statutc or under 2 judicial proceeding), the
receipt of the Coifateral Agent or of the officer makang the sale shall be a sufficient discharge to
the purchaser or purehasers of the Collateral so sold and such purchaser or purchasers shall not
be obligated to see to the application of any part of the purchase money paid over to the
Collateral Agent or such officer or be answerable in any way for the misspplication thereof, It is
understood and agreed that the Grantors shall remain jointly and severally liable to the extent of
any deficiency between the amount of the proceads of the Collateral and the agpregate amount of
the Secured Obligations.

Section 3.03. Grant of License to Use Intellectual Property. For the puUrpose

of enabling the Collateral Agent fo exercise rights and remedies under this Agreement at such
time as the Collatera) Agent shall he lawfiilly entitled to exercise such rights and remedies, each
Grantor shall, upon request by the Collateral Agent at any time after and during the continuance
of an Evem of Default, grant to the Collaters) Agent an imevocable, nonexclusive license
(exercisable without payment of royalty or other compensation to the Grantors) 0 use, license or
sublicense any of the Collateral consisting of Intellectual Property now owned or hereafter
acquired by such Grantor, and wherever the same may be located, and inchuding in such license
reasonable access (o all mediu in which any of the licensed items may be recorded or stored and
to all computer software and programs used for the compilation ¢r printout thereof. The use of
such license by the Collateral Agent may be exercised, at the option of the Collateral Agent,
during the continuation of an Event of Default; provided that any lieense, sublicense or other
transaction entered into by the Collateral Agent in accordance herewith shall be binding upon the
Graniors notwithstanding any subsequent cure of an Event of Default.

ARTICLE IV

Indemnity, Subrogation and Subordination

Section 4.01. Indemnity In addition to all soch rights of indemnity and
subrogation as the Grantors may have under applicable law (but subject to Section 4.03), each
Guaranteed Party (as defined in the Guaranty) agrees that, in the event any assets of any Grantor
shail be sold pursuant to this Agreernent or any other Collateral Document to satisfy in whole ot
in part an Obligation owing ditectly by such Guatanteed Pasty to any Secured Party (ie., other
than pursuant to its capacity as a Guarantor under the Guaranty), such Guaranteed Party shall
indemnnify such Grantor in an amount equal to the fiir market value of the assets so sold.

Section 4,02, Contribption and Subrogation. At any time a payment by any
Subsidiary Party in respect of the Secured Obligations is made under this Agreement Or any
other Collateral Document 25 a result of a sale of assets by such Subsidiary Party that shall not
have been fully indemnified as provided in Section 4.01, the right of contribution of each

Subsidiary Party against each other Subsidiary Party sholl be determined as provided in the
mmmediately succeeding sentence, With the right of contmbution of each Subsidiary Party to be
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Tevised and resiated as of each date on which a payment {a “Relevant Pavment™) is made on the
Secured Obligations under this Agreement and not indemnified pursuant to Section 4.01. At any
fime that a Relevant Payment is made by a Subsidiary Parly that resulis in the aggregate
payments made by such Subsidiary Party in respect of the Secured Obligations to and including
the date of the Relevant Payment exceeding such Subsidiary Party's Contribution Percentage (a3
defined below) of the aggregate payments made by all Subsidiary Partics in respect of the
Secured Obligations to and including the date of the Relevant Payment (such excess, the
“Aggregate Excess Amount™, each such Subsidiary Party shall have & right of contribution
against each other Subsidiary Party who has madc pavments in respect of the Secured
Obligations to and including the date of the Relevant Payment in an aggregate armount less than
such other Subsidiary Pariy’s Contribution Percentage of the aggregate payments made to and
including the date of the Relevant Payment by all Subsidiary Parties in respect of the Secured
Obligations (the aggregate amount of such deficit, the “Agaresaie Deficit Amount™) in ap
amount equal fo (x) 2 fraction the numerator of which is the Aggregate Excess Amownt of such
Subsidiary Party and the denominator of which is the Aggregate Fxcess Amount of all
Bubsidiary Parties multiplied by (y) the Aggregate Deficit Amount of such other Subsidiary
Party. A Subsidiary Party's right of contribution pursuant to the preceding sentences shall srise
at the time of each computatian, subject to adjustment to the fime of cach computabon; provided
that the contribution rights of such Subsidiary Party shall be subject to Section 4.03, As used in
this Section 4.02: (i) each Subsidiary Party’s “Contributiop Percentape™ shall mean the
percentage obtained by dividing (x) the Adjusted Net Worth (as defined below) of such
Subsidiary Party by (v) the aggregate Adjusted Net Worth of all Subsidiary Partes; (ii) the
“Adjysted Net Worth™ of each Subsidiary Party shall mean the greater of (x) the Net Worth (as
defined below) of such Subsidiary Party and (y) zero; and (i) the “Net Worth” of each
Subsidiary Party shall mean the smount by which the fair saleable value of such Subsidiary
Party’s assets on the date of any Relevant Payment exceeds its existing debts and other liabilities
(including contingent liabilitics, but without giving effect to any Guaranteed Obligations ariging
under the Subsidiary Guaranty or any guaranteed obligations arising under any guaranty of the
Senior Subordinated Notes or any Pernitted Refinancing thereof) on such date. Notwithstanding
anything i0 the contrary comained above, any Subsidiary Patty that s released from this
Agreement pursuant to Section 5.13 haveof ghall thercaBer have no contribution obligations, or,
nghts, pursuant to this Section 4.02, and at the time of any such release, if the released
Subsidiary Party had an Aggregate Excess Amount or an Aggregate Deficit Amount, same shall
be deemed reduced to $0, and the contribution rights and obligations of the remaining Subsidiary
Parties shall be recalculated on the respective date of release {as otherwise provided above)
based on the payments made hercunder by the remaining Subsidiary Pariiss. Each of the
Subsidiary Parties recognizes and acknowledpes that the rights ta contribution arising hereander
shall constitute an asset in favor of the party entitied to such contribution, In fhis conpection,
each Subsidiary Party has the right to waive its confribution right against any other Subsidiary
Party to the extent that after giving effect to such waiver such Subsidiary Party would remain
solvent, in the determination of the Required Lenders,

Section 4.03. Subordination.  Notwithstanding any provision of this
Agresment o the contrary, all rights of the Grantors under Sections 4.0 and 4.02 and alf other
tights of indemnity, contribution or subrogation under applicable law or otherwisc shall be fully
gubordinated 1o the indefeasible payment in full in cash of the Secured Obligations {or the

termination of this agreement in accordance with Section 5.13); provided, that if any amount
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shall be paid to such Grantor on account of such subrogation rights at eny time prior to the
irrevocable payment in full in cash of a)l the Secured Obligations (or the termination of this
agreement in accordancs with Section 5.13), snch amount shall be held in trust for the benchit of
the Secured Partics and shall forthwith be paid to the Collateral Agent to be credited and applied
against the Secured Obligations, whether matured or unmatured, in accordance with Section
3.02(3). No failure on the part of the Borrower or any Grantor to make the payments required by
Sections 4.01 and 4.02 {or any other payments required under applicable law or otherwise) shall
n any respect limit the obligations and liabilities of any Grantor with respect to its obligations
hereunder, and each Grantor shall remain Jiable for the full amount of the obligations of such
Grantor herennder,

ARTICLEV
Miscellaneous

Section 5.01. Notices. All communications and notices hereunder shall
{except as otherwise expressly permitted herein) be in writing and given us provided in
Section 10.02 of the Credit Agreement All communications and nofices heveunder to any
Subsidiary Party shall be given to it in care of the Borrower 45 provided in Section 10.02 of the
Credit Agreement.

Section 5.02. Waivers; Amendment. {a) No failure or delay by the
Collateral Agent, any [/C Issuer or any Lender in exercising any right or power hereunder or
under any other Loan Document shall operate as 3 waiver thereof, por shall any single or partial
exercise of any such right or power, or any abandonment or discontinuance of steps to enforce
such a right or power, preclude any other or further exercise thereof or the exercise of any other
right or power. The rights and remedies of the Collateral Agent, the L/C Issuers and the Lenders
hereunder and under the other Loan Docwments are cumulative and are not exclusive of any
rights or remedies that they would otherwise have, No waiver of any provision of this
Agreement or consent lo any departure by any Loan Party therefrom shall in any event be
effective unless the same shall be permaitted by paragraph (b) of thiz Section 5.02, and then such
watver or consent shall be effective only in the specific instance and for the purpose for which
given. Without limiting the generality of the foregoing, the making of & Loan of issusnee of a
Letter of Credit shall not be construed as g waiver of any Default, regardicss of whether the
Collateral Agent, any Lender or any L/C lssuer may have had notice or knowledge of such
Defauli at the time. No notice or demand an any Loan Party in any case shall entitle any Loan
Party to any other or further notice or demand in similar or other circumstances.

(v) Neither this Agreement nor any provision hereof may be waived, amended o
modified except pursuant to an agreement or agreements in writing entered into by the Collateral
Agent and the Loan Party or Loan Parties with Tespect to which such waiver, emendment or
modification is to apply, subject to any consent reguired in accordance with Section 10.0] of the
Credit Agreement

Section 5.03. Co 's_Fees enses. Indemnification. (a)
The pariies hereto agree that the Collateral Agent shal]l be entifled to reimbursement of its
expenses incurrod hereunder &s provided in Section 10.04 of the Credit Agreement,
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(b) Without limitation of its indemmification obligations under the other Loan
Documents, the Borrower agrees to indemnify the Collateral Agent and the other Indemnitecs (as
defined in Section 10.05 of the Credit Agreement) against, and hold each Indemnitee harmless
from, any and all losses, claims, damages, lisbilities and related expenses, including the
reasonable fees, charges and disbursements of any counsel for any Indemnitee, incurred by or
agserted against any Indemnitee arising out of, in connection with or a5 a result of, the
execution, delivery, performance or enforcement of this Agreement or any claim, litigation,
investigation or proceeding relating to any of the foregoing agreemeni or instrument
contempiated hereby, or to the Collateral, whether or not any Indemnitee is 2 party thereto;
provided that such indemnity shall not, as to any Indemnites, be available to the extent that such
losses, claims, damages, lizbilifies or related expenses have resulted from the gross negligence or
willful misconduct of such Indemnitee or of any Affiliate, directer, officer, employes, counse],
agent, trustee, investment advisor or attorney-in-fact of such Indemnitee.

(c) Aty such amounts payabie as provided hereunder shall be additional Secured
Obligations secured hereby end by the other Collateral Documents. The provisions of this
Section 3.03 shall remain operative and in full force and effact regardiess of the termuination of
this Agreement or any other Loan Document, the comsummation of the transactions
contemplated hereby, the repayment of any of the Secured Obligations, the invalidity or
unenforceability of any term or provision of this Agreement or any other Loan Document, or any
investigation made by or on behalf of the Collateral Agent or any other Secured Party. All
amounts due under this Section 5.03 shall be payable within 10 days of written demand therefor.

Section 5.04. Successors and Assigns. Whenever in this Agreement any of
the parties hereto is referred to, such reference shall be deemed to include the permitted
successors and assighs of such party; and zll covenants, promises and agreements by or on behalf
of any Grantor or the Collateral Agent that are contamed in this Apreement shall bind and inure
to the benefit of their respective successors and assigns.

Section 5.05. Suvival of  Agreement. All covenants, agreements,

representations and wamantics made by the Loan Parties in the Losn Dociments and in the
certtficates or other instrunents prepared or delivered in connection with or pursuant to this
Agreement or any other Loan Doctment shall be considered to have been relied upon by the
Lenders and shall survive the execution and delivary of the Loan Documents and the making of
any Loans and issuance of any Letters of Credit, regardiess of any investigation made by any
Lender or on its behalt and notwithstanding that the Collateral Agent, any L/C Issuer or any
Lender may have had notice or knowledge of any Default or incorrect representation ot warranty
at the time any credit is extended under the Credit Agreement, and shall continue in full force
and effect as long as the principal of or any accrued interest on any Loan or any fee ot any other
amount payable vnder any Loan Document is outstanding and unpaid or any Letter of Credit is
outstanding and so leng as the Commitments have not expired or terminated.

Section 5.06. Cougterparts: Fffectiveness:  Several Agreement. This

Agreement may be executed in counterparts, each of which shall constitute an oniginal but all of
which when taken together shall constitute 3 single contract. Delivery of an executed signature
page to this Agreement by facsimile transmission shall be as effective as delivery of a manually

signed counterpart of this Agreement. This Agreement shall become effective as to any Loan
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Party when a counterpart hereof executed on behalf of such Loan Party shall have been delivered
to the Collateral Agent and a counterpart hereof shall have been execited on behalf of the
Collateral Agent, and thereafter shall be binding upon such Loan Party and the Collateral Agent
and their respective permitted successors and assigns, and shall inure to the henefit of such Loan
Party, the Collatorul Agent and the other Secured Parties and their respective successors and
8s3igns, except that no loan Party shall have the right to assign or transfer its rights or
obligations hereunder or any interest herein or in the Collateral {and any such assignment or
transfer shall be void) except ss expressly contemplated by this Agresment or the Credit
Agreement. This Agreemcet shall be constroed as a separate agreement with TESpect 10 each
Loan Party and may be amended, modified, supplemented, waived or released with respect to
any Loan Party without the approval of any other Losn Party and without affecting the
obligations uf any other Loan Party herevnder.

Sechion 5.07. Severability. Any provision of this Agreement held to be
mvalid, iflegal or unenforceable in any jurisdiction shall, 8s to sach junsdiction, be ineffective to
the extent of such invalidity, iilegality or unenforceability withou affecting the valulily, Tegality
and enforcealyility of the remaining provisions hersot: and the invalidity of a particular provision
in & particular jurisdiction shall not invalidate such provision in any other junsdiction. The
parties shall endeavor in good faith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible to that
of the invalid, illegal or unenforceable provisions.

Section 5.08. Right of Set-Off. In addition to any rights and remedies of the
Lerders provided by Law, upon the occurrence and during the continuance of any Event of
Default, cach Lender and ifs Affiliates is authorized af any fime snd from time to time, without
prior notice to the Borrower or any other Loan Party, any such notice being waived by the
Borrower and each Loan Party to the fillest extent permitted by applicable Law, to set off and
appty any and al} deposits {general or special, time or demand, provisional or final) at any time
held by, and other indebtedness at any time owing by, such Lender and its Afhiliates to or for the
credit or the account of the respective Loan Parties against any and all obligations owing o such
Lender and its Affiliates hereunder, now or hereafter axistin g, irespective of whether or not such
Leader or Affiliate shall have made demand under this Agreemertt and although such oblipations
may be contmgent or unmatured or denominated in a currency different from that of the
applicable deposit or Indebtedness. Bach Lender agrees promptly (o notify the Borrower and the
Collateral Agent after any such set off and application made by such Lender; provided, that the
failure to give such notice shall not affect the validity of sueh setoff and application. The rights
of each Lender under this Section 5.08 are in addition to other rights and resncdies (including
other rights of setoff) that such Lender may have,

Section 5.00. Goveming Law; Jupsdiction: Consent to Service of Progess.
(a} This Agreement shall be construed in accordance with and governed hy the Jaw of the State
of New York.

(b) Each of the Loan Parties hereby irrevocably and unconditionally submits, for
itself and its property, to the nonexclusive jusiediction of the Supreme Court of the State of New
York sitting in New York City and of the United States District Coutt of the Sowthern District of

New York, and any appellate court from any thereof, in any action ot proceeding ariging out of
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or rclating to this Agreement or any other Loan Document, or for recognition or enforcement of
any judgment, and each of the parties hereto herehy irrevocably and unconditionally agrees that
all claims in respect of any such action or proceeding may be heard and determined in such New
York State ot, to the extent permitted by law, in such Federal court. Each of the parties hereto
agrees that a final judgment in any such action or proceeding shall be conclusive and may be
caforced in other jurisdictions by suit on the judgment or in any other manner provided hy law,
Nothing in this Agreement or any other Loan Document shall affect any right that the Collateral
Agent, any L/C Issuer or any Lender may otherwise have to bring any acfion or proceeding
relating to this Agreement or any other Loan Document against any Grantor or iis properries in
the courts of any jurisdiction.

{¢) Each of the Loan Parties hercby irrevocably and unconditionally waives, to
the follest extent it may Iegally and effectively do so, any objection which it may now or
hereafter have to the laying of venue of any suit, action ar proceeding arising out of or relating to
this Agreement ur any other Loan Document in any court referred to in paragraph (b) of this
Section 5.09. Fach of the parties hereto hereby irrevocably waives, to the fullest extent
penmitted by law, the defense of an inconvenient forum to the maintenance of such action or
proceeding in anv such conrt.

{d) Each party to this Agreement irevocably consents 1o servive of process in the
manner provided for notices in Section 5.01. Nothing in this Agrecment or any other Loan
Document will affect the right of any party to this Agreement to serve process in any other
manner permitted by law.

Section 5.10. WAIVER _OF JURY TRIAL. EACH PARTY HERETO
HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TQ THIS AGREEMENT,
ANY OTHER LOAN DOCUMENT QR THE TRANSACTIONS CONTEMPLATED HEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THECRY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENT ATIVE, AGENT OR ATTORNEY OF
ANY OTHER. PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 5.10.

Section 5.11. Headipgs, Aricle and Section headings and the Uable of
Contents used herein are for convenience of reference only, are not part of this Agreement and
are not to affect the construction of, or o be taken into consideration in interpreting, this
Agresment.

Section 5.12. Secucity Interest Absolute. All rights of the Collateral Agent

bereunder, the Security Interest, the grant of a security interest in the Pledged Collateral and all
obligations of each Grantor hereunder shall be absolute and unconditional irrespective of (a) any
lack of validity or enforceability of the Credit Agreement, any other Loan Document, the
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Secured Hedge Agreements, eny agreement with tespect to any of the Secured Obligations or
any other agreement or instrument refating to any of the foregoing, (b) any change in the tme,
matmer or place of payment of, or in any other term of, all or any of the Secured Obligations, or
aqty other amendment or waiver of or any consent to any departure from the Credit Agreement,
any other Loan Document, the Secured Hedge Agreements or any other agreement or insirument,
{¢) any exchange, release or non-perfection of any Lien on other collateral, or any release or
amendment or waiver of or comsent under or departure from any guaranfes, securing or
guaraniceing afl or any of the Secured Obligations or (d) any other circumstance that maight
otherwise constitute g defense available to, or a discharge of, any Grantor in respect of the
Secured Obligations or this Agreement.

Section 5.13. Termination or Release. (a) This Agreement, the Security
Interest and all other security interests granted hereby shall terminate with respect to all Secured
Obligations when all the ouistanding Secured Obligations have been indefeasibly paid in full and
the Lenders have no fither commitment to lend under the Credit Agresment, the L/C
Oblipations have been reduced to zero and the L/C Issuers have no further obligations to issue
Letters of Credit under the Credit Agreement.

o) A Subsidiary Pany sball sutomatically be released from its obligations
hereunder and the Security Interest in the Collatoral of such Subsidiary Pasty shatl be
automatically released upon the consummation of any transaction permitted by the Credit
Agresment a8 a Tesubt of which such Subsidiary Party ceases to be a Subsidisry of the Bomrower:
provided that the Required Lenders shall have consented to such transaction (fo the extent
required by the Credit Agreement) and the terms of such consent did not provide otherwise.

{c) Upon eny sale or other transfer by any Grantor of any Collatera! that is
permitted under the Credit Agreement, or upon the effactiveness of any written consent to the
release of the security interest granted hereby in any Collateral pursuant o Section 10.01 of the
Credit Agresment, the security interest in such Collateral shall he automatically released.

{d) Inconnection with any termination or release pursuani ta paragraph (1), (b) or
(c), the Collateral Apeny shalt execute and deltver to any Grantor, at such Gramtor®s expense, all
documents that snch Grantor shall reasonably request to evidence such termination or release.
Any execution and delivery of doctiments pursuant to this Section 5.13 shall be without recourse
{0 or warranty by the Collateral Agent.

() At any time that the respective Grantor requests that the Collateral Agent
take any acfion described in the preceding clapse (d), it shall, upon request of the Coliaters!
Agent, deliver to the Collateral Agent an officer’s certificate certifying thet the release of the
respective Collateral is permitted pursuant to paragraph (a), (b) or {c). The Collatcral Agent
shall have no liability whatsoever to any Secured Party as the result of any release of Collateral

- by it as penmiited (or which the Collateral Agent in good faith believes o be permitted) by this
Bection 5,13,

(f) Notwithstanding anything to contrary sct forth in this Agreement, each Cash
Management Bank and each Hedge Bank by the acceptance of the benefits under this Agreement
hereby acknowledge and agree that (i) the Security Interests granfed under this Agreement of the
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Secured Obligations of the Borrower or any Subsidisry under any Secured Hedge Agreement
and the Cash Management Obligations shall be atomatically released upon termination of the
Aggregate Commitments and payment in fuf] of all ather Secured Obligations, in each cagse,
unless the Secured Obligations under the Secured Hedge Agreement or the Cash Management
Obligations are due and payable at such time (it being understood and agreed that this
Agreement and the Security Interests granted herein shall survive solely as to such due and
payable Secured Obligations and until such time as such due and payable Secured Obligations
have been paid in fill) and {ii) any refease of Collateral or of a Grantor, as the case may be,
etfected in the manner permitted by this Agresment shall not require the consent of any Hedge
Bank or Cash Management Bank,

Section 5.14. Additjonal Restrictad & tbsidiaries. Pursuant to (and to the
extent required by) Section 5.11 of the Credit Agreement, certain Restricted Subsidiaries of the
Loan Parties that were not in existence or not Restricted Subsidiaries on the date of the Credit
Agreement are required to emter in this Apreement as Subsidiary Parties upon becoming
Restricted Subsidiaries. Upon execation and delivery by the Collateral Agent and a Restricted
Subsidiary of an lntellectual Property Security Agreement Supplement, such Restricted
Subsidiary shall become a Subsidiary Party hereunder with the same forve and effect as if
originally named as a Subwidiary Party herein. The execution and delivery of sny such
instrument shall not require the consent of any other Loan Party hereunder. The rights and
obligations of each Loan Parly hereunder shall remain in fill force and effect notwithstanding
the addition of any new Loan Party as a party to this Agrectnent,

Section 5.15. General Authoity of the Coliateral Agent By acceptance of
the benefits of this Agreement and any other Collateral Documents, each Secured Pasty (whether
or 1ot 3 signatory hereto) shail be deemed imevacably (a) 4o consent to the appointment of the
Collateral Agent as its agent hereunder and under such other Collateral Documents, (b) to
confirm that the Collateral Agent shail have the authority to act as the exclusive agent of such
Secured Party for the entorcement of any provisions of this Agreement and such other Collateral
Documents against any Grantor, the exercise of remedies hereunder or thereunder and the giving
or withholding of any consent or approval hereunder or thereunder relating to any Collaters] or
any Grantos’s obligations with respect thereto, (¢) to apree that it shall not take any action to
enforee any provisions of this Agreement or any other Coliateral Document against any Grantor,
to exercisc any remedy hereunder or thereunder or to give any consents or approvals hereunder
or thereunder except as expressly provided in this Agreement or any other Collateral Docurnent
and (d) to agree to be bound by the terms of this Agreement and any uther Collateral Documents.

Section 5.16. Collateral Agept Appointed Attornev-in-Fact, Fach Gramtor

hereby appoints the Collateral Agent the attorney-in-fact of such Grantor for the purpose of
carrying out the provisions of this Agreement and taking any action and executing any
instrument that the Collateral Agent may deem necessary or advisable to accomplish the
purposes hereof at any time after and during the contipuance of an Event of Defavlt, which
appoiniment is krrevocable and coupled with an interest. Without limiting the generality of the
foregoing, the Collateral Agent shall have the right, upon the occurrence and during the
contimuance of an Event of Default and (ualess a Banknmptcy Event of Default has occurred and

i5 continuing) delivery of notice by the Collateral Agent to the Rorrower of its intent fo exercige
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such rights, with full power of substitution either in, the Collatersl Agent’s name ot in the name
of such Graator (a) to receive, endorse, assign and/or deliver sny and alt notes, aceeptances,
checks, drafts, money orders or other evidences of payment relating to the Collateral or any part
thereof; (b) to demand, collect, receive payment of, give receipt for and give discharges and
teleases of all or apy of the Collateral; {c) o sign the name of any Grantor on any invoice
relating to any of the Collateral; {d) to send verifications of Accounts to any Account Debtor; {c)
to commence and prosecute any and all suits, actions or proceedings at law or in equity in any
court of competent furisdiction 1o collect or otherwise realize on all or any of the Collatera] or io
enforce any rights in respect of eny Colateral; (f) to setile, compromise, compound, adjust or
defend any actions, swits or proceedings relating to all or any of the Collatersl; (g) to notify, or to
require any Grantor to notify, Account Debtors to make payment directly to the Collateral Agent
of 10 a Collateral Account and adjust, setfle or compromise fe amount of payment of any
Account; and (h) to use, sefl, asgign, trancfer, pledge, make any agrecment with respect to or
otherwise deal with all or any of the Collareral, and 16 do all other acts and things necessary fo
carry out the purposes of this Agresment, as filly and completely as (hough the Collateral Agent
were the absolute owner of the Collateral for all puzposes; provided that nothing herein contained
shall be construed as requiring or obligating the Collatera) Agent to make any commitment or 1o
make any inguiry as to the nature or sufficiency of any peyment received by the Collateral
Ageni, or 1o present or file any claim or netice, or to take any action with respect to the
Collateral or any part thereof or the moneys due or to hecome due in respect thereof or any
property covered thereby. The CoMateral Agent and the other Secured Parties shall be
accounitablc only for amounts actually received as a result of the exercise of the powers granted
to them herein, and neither they nor their officers, directots, employees or agents shall he
responsible to any Grantor for any act or failure 1 act hereunder, except for their own gross
negligence or willful misconduct or that of any of their Affiliates, directors, officers. employees,
counsel, agents or attorneys-in-fact.

Section 5.17. Effectiveness of the Merger. (a) Target and its Subsidiaries shall

have no rights or obligations hereunder until the consummation of the Merger and any
representations and warranties of Target or any of its Subsidiaries hereunder shall not become
etfective until such time. Upon consummation of the Merger, Target shall suceeed 1o all the
rights and obligations of Merger Sub under this Agreement and all rights, obligations,
representations and warranties of Target and its Subsidiaries shall become effective as of the date
hereof, without any further action by any Person,

(b)  Upon consurnmation of the Secondary Merger, Opco shall succeed to all
the rights and obligations of Target under this Agreement and all rights, ubligations,
representations and warranties of Opco and its Subsidiaries shall hecome effective as of the date
hereof, without any further action by any Person,

Section 5.18. Regcourse: Limited Oblipations. This Agreement is made with

full recourse to each Gramtor and pursuant to and upon all the warranties, representations,
covenants and agreements on the part of such Grantor contained herein, in the Loan Documents
and the other Secured Credit Docnents and otherwise in writing in connection herewith gr
therewith, with respect to the Secured Obligations of cach applicable Secured Party. It is the
desire and intent of each Grantor and each applicable Secured Party that this Agreement shall be

enforced against cach Grantor to the fullest extent permissible under the laws apnlied in each
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juris:ﬂicﬁon ?n which enforcement is sought. Notwithstanding anything 1o (he contrary contained
herein, and in furtherance of the foregoing, it is noted that the obligations of each Grantor that is

a Subsidiary Party have been limjted as expressly provided in the Subsidiary Guaranty and
limited hereunder as and to the same extent provided therein, = ¥ e
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ACTIVANT SOLUTIONS INC.

I
By e CV (Sl

Name:
Title:

Ttaectail Propetty Senciky Agreeaws
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ACTIVANT SOLUTIONS HOLDINGS INC.
o

By: /{ e ‘{d‘ f“"" -
Name:
Tifle:
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CCUVABD, INC. -
By: / { %
Name: Chris Speltz
Title: President

HM CODPRLIC
By: Activant Solutions Inc., as its Sole

Meg:jaer
BY: ’}j‘ —r t‘:..__ﬁ{"du + /f"
Name: Richard Rew
Title: VF, General Counsel & Secretary

CCITRIAD GEM, INC.

DISTRIBUTOR INFORMATEON SYSTEMS
CORPORATION

ENTERFRISE COMPUTER SYSTEMS, INC.

PRELUDE SYSTEMS, INC.

PROPHET 21 CANADA INC.

FROPHET 21 INVESTMENT CORPORATION

PROPHET 21 (NEW JERSEY), INC.

FROPHET 21, INC.

SDI MERGER CORPORATION

SPEEDWARE HOLDINGS, INC,

SPEEDWARE USA INC,

STANPAK SYSTEMS, INC,

TRADE SERVICE SYSTEMS, INC.

TRIAD DATA CORPORATION

TRIAD SYSTEMS CORPORATION

TRIAD SYSTEMS FINANCIAL CORPORATION

7 -
Aol G e
Name: Richard Rew
Title: Secretary

Teactioczaal Property Semity Agrecmen
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the day and vear firgt above written,

LONE STAR HOLDING CORP.

sy _LOOGIY

Name:
Title:

Dueeibenind] Frosjrty Secarity Agsecaeom

TRADEMARK
REEL: 003342 FRAME: 0154



FROM W&C LLP FAXDEPT F22123548113T22128197583 (TUE) 6. 27 06 13:15/8T. 13:02/N0. 4864582193 P 41

LONE STAR MERGER CORP.

by /O

Name:
Tifle:

imtaflactuxl Propecty Sucmhiy Agreemeat
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DECTTSONE BANK TKUST COMPANT
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or Toud O sanar

By

Tome  Pa Oleery
TR View Presidant
Norne”
Tif]:? w
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SCHEDULE ¥
to the Intetlectaal Property
Securnity Agreement

SUBSIDIARY PARTIES

CCYARD, Inc.

CCl/Triad Gem, Toz.

Distributor Information Systems Cotporation
Enterprise Compiter Systems, Inc.
HM Coop LLC

Prelude Systems, Ine.

Prophet 21 Canada Ine,

Prophet 21 Invastment Corporation
Prophet 21 (New Tersey), Inc.
Prophet 21, Ine.,

SDI Merger Corporation

Speedware Holdings, frc.
Speedware [JSA Inc.

Stanpak Systens, Inc.

Trade Service Systenm, Tnc.

Triad Data Corporation

Triad Systems Corporation

Triad Systems Financial Corporation
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SCHEDULE 11
to the Intellectual Property
Security Agreement
.8, COPYRIGHTS OWNED BY ACTIVANT SOLUTIONS INC.
Cempany Owper tocregy | LQCR= Copyright Title
Activant Solutions [ne. THuSH0638 71371983 | (Form CA for Supplenentary Registration filed)
Activant Solutions Inc, THul92E749 10/14/1936 Acenmts Payeble
Activant Solations Inc. TXn1930730 10/16/198€ | Avcounts Bexeivablc
Activant Solations ing, TXu314350 U2 Accounts Receivable, Level 21 6700
Activart Solutions Inc, TXus 14364 311992 Accounts Receivable, Level 24.9900
Activant Solutions {ac, TX6141483 3212005 Activant Eagle Business Advisor Level 11
Activani Solutioes Ine. TX 6141488 a0 Activant Exgte Business Advizor Level 12
Activant Solutons Ine. TX 6141486 3272005 Activant Eagle Business Advisar Luvel 14
Activant Solutions ine. TX6]41484 3212005 Activant Eagle Network Access Level ]
Activant Solutions Inc, TX6141485 3205 Activant Eagle Network Access Level 12
Artivimt Solutiens lnc TX 6141487 Y2005 Activant Eagle Network Accos Level 14
Activent Solutions Inc. TXE145264 /32005 Activant Eagle Point of Sake Leved 11
| Activant Selutions Inc. TX-61452650 3302005 Activant Eagle Point of Sats Lavel 12
Activant Solutions Tnc, TXul229125 332005 | Activant Eagle Point of Sale Level 12
Activent Solubions Inc, THG145265 HIM05 Activant Bagle Point of Sale Level 14
Activant Salutions Ine, TXH0BDS98 11/19/2004 | Activint Eolipoe
Activant Solutions Ine, TX 6126468 X 14/2005 Activant EZConnect
Astivant Solutions Ine, TH 606244 107272004 - Activant Inventery Syster Sales Order Entry, RADD
Activant Solutions Ing, THIB8393 192004 Activant Inventery Systoms Sales Order Entry, Version 10
Activant Solutions Inc. TKA&75394 31972004 Activunr Inventory Systems Salas Orvder Entry, Version 8
Activant Solutions Ing, TX6072712 111872004 Astivast LayeriCat (Electromic Datahasc)
Activant Solitions ke, TXS07002 3172000 A-DIR 50 SCO UNIX 3.2.4.2 8CO epen sarver 5.04
Activant Solutons Ine TXu514347 TR TEL Advanoed Inu:uwg', Lavel 21,6700
Activant Solutions (ne. TXus14359 11092 Advanead Invantory, Lavel 24 9900
Activant Sohsticns Tne. TXu514340 /1592 Advanged Point of Sabs Inveicing, Leve] 21.6700
Activant Sofutions Ine. TXufidds8 5/1/1992 Advanced Point of Sale Invoieing, Level 24,9900
Activant Sohations Ine TXu780479 11/811996 Astivent PC Access, Lavef 1.0.03]1
Activant Solutions Inc. TXuS515813 54111992 | Activant System Manual, Leve 23.3 (Vals. 1.3}
Activant Solutions Ing, TXuj03012 2f5/159% ALTOEHIME Acoounting Syitem, Version 2.2
Activant Solgtions Inc. THI03017 231992 AUTOSHIME File Maintananse, Veraigpn 22
Activant Solihors tne. TXH0301 6 /341092 AUTDSHIMS Inveniory Control, Version 2.2
Agtivant Selutions fnc. TXui03013 2031992 AUTOSHIMS Sales Order Emiry, Version 2.2
Agdvam Solutions ne. TXuS14354 511992 Aurgiliary, Lovel 21,5000
| Activant Solutions Inc. TXub14355 5111992 Auxilisry, Level 24.9900
Activanl Solutions Ine. THn514353 5I/ve92 Raste [vemtory, Lavel 21 6700
Activant Sclutions Inc. TXub1436] 19 Basic Inventory, Lavel 24 9900
Acti vt Solutions Tnc, TXu5i434% /11992 Basie Point of Sale nvoicing, Laval 21,6700
Activant Solistions Ine. TXuS14360 S/1/1992 | Basic Point of Sale, Level 249900
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SCHEDULE IT
w the intellectusl Property
Security Agreement
Company Owner LOC Reg ¥ Lub‘i:“ Capyright Title
Activant Solutions Tns, | TXuBT534 wiziggs | GoUTiad Activest Applcstions Sofware (Series 12), Lovel 28,1006
. . Tried Activant Auxli ? Level 28 1000 “year 2K0°
Activant Solutions Inc. TXuk92267 Bf13/1998 gﬁlﬁﬁ;\ ?év?t;;?maﬁm o
Activant Soluions Ine. | TXu392268 131958 | [ oA Akt L ies Bcrcn 12), Level 281000 Year 200"
Activant Solutions inc. TXui72184 8151998 | CCI/Triad Launcher, Level 1.0
Activant Bolutions In, TXul(270%3 4/13/214)} CCITriad Urimate Software
Activant Solutions Ine. TX6126470 27142003 Cowperative Computing Inc.'s COIComm Version 3
Activant Solations Inc. TX612647) 27142005 Coopetative Computing Ine.'s COIComm Version 7
Activant Soladons Ine, TXG61 26447 2142005 | Cooperative Compnting Ine.'s EZCsnnest
Activant Solutions Ing, TX6 126469 21472065 Cooperative Computing, Inc.'s CCIComm
Activant Solations Inc, THuSE0250 6/20/1994 CounterCoach, Ver. 1.7
Agtivant Solutions Inc, TXKub1834] 6/20/1994 Creating Duality Products Using (readity Criteria
Activant Salutions Ine. TXui37491 Qr14/1092 Eledtronic Catzlog Fanctivnal Specifications
Activant Solutions Inc. TXw1956216 111986 | BEODVEGM Closmg und Balanving Provedurss
Activant Salvtions Inc. TXu515914 31/1992 Field Service Technica! Refirence Manual
Activant Solutions inc. TXul925595 W/6/1986 | General Ladgor
Activant Soluvions Inc. TXu395947 /i3 Hardgoods DX 10 Applicstions Sotiware, Leve) 6,0
| Activait Solttions Tnc, TXuI9598E 1T/ Hardgoods DX10 Applications Software, Lavel 6.5
Activant Solutions Inc, TXu595989 EH199 flardgoods DX 10 Applications Sofrware, Eevel 7.1
Activant Solutions Inc, THu503990 V171994 Hardgeods DXI1¢ Applications Software, Level 7.2
Aggvant Solutions Inc. TXu5959%1 /1T Rardgoods DX 10 Appiications Softwars, Level 8.1
Activant Soletions Ine. TXus95902 21199 Hardgooda DX10 Applicationa Sofiware, Level 9.0
Actdvanr Solutions In, TXuiH751 T/2R/1993 Hardpoods Eagle Application Software, Leve] | 1.094]
Activant Solevions Inc. TXu594 783 TAAR903 Hardgoods Eagle Application Software, Level 17,2408
Activant Solutians Ine. TXu625953 315199 | Hardgoods Eagle Application Software, Level 14,2064
| Activanr Salutions T, TXuT0R500 9181925 | Hardbines Bagle Application Software, Level 16
Activant Solutions Inc. TRuT448N 531/19% | Hardines Enple Application Softwase, Lovat 17
Activany Solutions Ine. TXUTRETH 102171995 | Hardbines Esgle Application Software, Level 17 (PCORTT) |
Activant Solgtions Iae, TXu'774560 10/20/1997 | HREF Act! Defaults, Level 3.0
Activent Solutions fnc. TXuT74783 10720/1997 | Inteltigent Query Duily Repott Summary Digketts, Yer, 1.1
Activant Solytions lnc. TXu78676Y [0/20/1996 ) Imtexchange Deyoo Software, Vor. [.00
Achvant Solutions Ing, TXu739245 e L0 I Procecures Disk DRSA-1, Vet 2.0
Activant Soltions Inc, TXus35834 9211992 LuzarCat Elearonie Catalog Database (September 1992 Retonse)
Activant Sohstions Tno TXuA7%934 32011995 loadSTAR Eclipse Application and Utility Soflware, v1
Activant Sohntiong Inc. TXusTBO8S 3280995 | loadSTAR Eclips Application and Urility Sefiware, v2 006
Activant Solitions Ine. TXub78982 32011995 loadSTAR Jobher Appileation and Soltware (Triad Prism, Relezss 3B.3)
Activant Sofutions Ine TXu678043 3201985 | ToadSTAR fobber Application and Utility Software, v&
Activant Solutions Inc. THu537497 9151992 | Low Levei Remisval Routines, Run-Time Library Reference
Activent Solations Ing, THu299230) 10/268/1987 | Lumbar and Building Mytorials Systemns
Activant Solutions Ine. Tu350602 3311989 | Linnbar and Byifding Materials Systems
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SCHEDULE N
10 the Inteliectnal Property
Security Agreement
Company Owser LocRegy | LOCRe Copyright Title
Activant Solutions inc. TXud00651 12/29/198¢ | Luroher and Ewilding Maierials Systems
Aptivant Solutions Tne. THRuS 14343 511992 Multi-Store, Lavel 21.6700 .
Activant Solurions . TXus 4365 5/11e92 Multi-Stors, Tevad 249000
Activant Sofutions ln. TXu5 14363 5111992 | Operating System (Series 10), Level 21 9600
Activant Solutions Ing, TXus14344 5111992 Operating Syetem (Scries £2), Level 2).6000
Agctivant Solutioas Inc. TXus14362 992 Operating Systom (Barics 12), Lovel 24.9900
Activant Sohutions Inc. TR 14344 5171992 Operating Bystems (Series 10), Level 21.6200
Activant Solutions [ne. TXuf14351 51111692 Order Entry Invpicing, Level 21,6700
Activant Sofwtions Inc, TXus14357 5/1/1992 Order Bntry Inveiting, Level 24.9%K)
Activant Solutions Ing, TXu535796 97211992 Parts Camatog Lookup {Eesy Key Ver.), Level 2.3 .
Activant Solutions Tne. TXu535797 921992 | Pans Catalog Lookazp (Quick Key Ver.), Lavel 23
Activant Snlutions Tne. TXu568617 54193 PC Aceess Plus, Lovrl 1.9575
Activant Solutions Inc. TXu625954 IS99 PC Access Plus, Lewd 2,3.002
Activant 3ofurions Inc, TXu744889 3171996 PC Access Plus, Leval 4.0
Activant Solutions lac. TXRu786768 19/21719496 PC Connect, Ver. 1.0
Activant Solufions Ine. TRuTAL T2 T/1571906 Plextor Driver lnsnll, Ve, LCORES
Activant Solutiane Ine, TXuTS0494 571998 PowerPricer Applications for Triad Prism, Release 1.0
Activant Solutions Ene, TXu774606 1620/1997 | PowePricer Applications Sofiwares for Series 12, Redesse 1.0
Activant Solutons Ine, TXu734468 H2819% | Program w Print ADA Form for Delt: Dvmtal California Providers, Ver, 1.4
Axtivant Solitions [ne, TRaT54467 423199 Program to Print ADA Forin, Ve, 1994
Activant Selutians Inc, TXulo67315 121131986 | Pupchase Crder Control Ine. Order P, Cale,
Activant Solutions ne. TXu774784 10/20/1987 | RepaicSoures DOS Progrm, Level 1.0
Astivant Solutions Ine, THu14345 /1992 Report Spoater, Leved 21 6000
| Autivant Solutions Inc TXuS14366 S92 | Report Spooter, Level 24.9900
Ardivant Solutiong ine. TXus16835 373041992 REST, Level 22,7800
Activent Sohitioog Ine. TXus10836 31301992 REST, Level 23,0820
Activant Soludons [ne THu594275 917/1993% Sevies 12 Diagnostics Software, Release 6. |
Activant Solutions Ine, TXu532373 0/9/1992 Series 12 Diagnostics Software, Rev; 0001 01/83
Activant Solutions ina TXwS32374 ¥91992 | Series 12 Diagnostics Software, Rev: 5.10 07/01/92 -
Activant Salntions Inc, TXu734469 431986 | Series 12114 Disgnogtics Software, Release 6.3
Aclivant Sohationg Inc, TXus71297 52411991 Sierra POS, Level 1.16.577
Activant Solutions In. | TXu625955 31511994 | Sierea POS, Level 22,000
Artivant Sohtions Ing. THu60d355 53171998 Sicrra POS, Level 4.0
Activant Solgtions ne., THul930766 10201086 | Sywiem Intoduction
Activant Sofutions fne, TXu1838263 A1 1/1586 Syt Intro-Saics 10
Activamt Sobutions Inc. TXul831780 /01936 Syustem mmsm 10 Aetivant Division Customer Education-Frevious or
. Alimmative Titls . _ - n
Actiant Solutions Ine, | TXul831781 6/9itogs | Systam Larta-Series 10, Customer Education nstructor's Manual: Execative
Activant Solutions Ing, TXu51434% 51/1992 Telepart, Level 23 9500
Astivant Solutions Ing, TRuS14567 311892 Telepert, Level 24,9900
Acfivant Solutions [nc. TXus89252 020/1994 | Telebon, Ver. 127
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SCHEDULE II
to the Intellectual Property
Security Agreement
Company (wuer LOC Reg # u‘;ﬁ tl:ng Copyright Title
Activent Solutians Ine. TXu3032 2722002 The Ultinate Systern, Manuat
_A'Eh'vmt Solwdons [ne. TXuT15859 31071996 Triad Activant Applicarions Software (Saries 123, Lavel 25,3208
Aptivant Sohutions e, TXus75113 /241003 Triad AcHvant Applications Sofrware (Prism Refease A)
Adtivant Splrtions Ine. THuS38305 10/20/1992 | Triad Activant Applications Software (Sexies 121, Level 25,9555
Activant Setutions Inc. TXus57548 3/391993 Trigd Activant Applications Software {Series 125, Level 24.2000
Activanl Solutions lnc. TXus86347 191993 ) Triad Activant Applications Software (Series 12), Level 24,3000
Activant Solubons 1o, TXusT0958 512471993 Triad Activamt Applications Software (Series 12), Level 23,100
ﬂi\'ﬂnf Solutions I, TXut03654 11/15/1993 ‘Triad Activant Applications Saftwarse (Serlea 12) Level 242000
Activast Solutions L, TXubG7076 10/27/1994 Triad Activant Applications Software (Saiss 12), Leved 253000
Aetivant Solvtions Ine TXub67077 /271984 | ‘Trisd Activamt Applications Sofraee (Serias 123, Leaval 355000
Astivant Solutions Inc. TRUTI653 3110/19%6 Triad Activant Applications Software {Series 12), Lavel 28 5135
Activant Solutions Ine. TXu 725268 V1996 Triad Activant Applisations Softwara (Saies 12), Level 26.3000
Activant Satutions Ine TAuTBET20 1022171996 | Tried Activant Applications Softwars [Seriss 12), Lavel 261135
Actrvmmt Soiutiems Inc. TXu762422 Ll 1996 Triad Activant Applications Software {Series 12), Level 26.3000
Activaol Bolutions [ne. TXuT74593 10:2011997 | Trind Activans Applications Sofiware (Series 12}, Level 27. 1000
Activant Solutions Inc. TRU76773 10211995 gmf*‘d adi)ﬂﬁmt Applications Sofrware (Triad DataServer, Rolease 5.1
Astivant Salutions Ine, TXubTE7RS 61095 Teied Agtivant Applications Software (Triad Prism, Release 3B.1)
Activent Solurions lne TXub83175 3/6r1985 Tsind Activant Applications Softwere {Triad Frism, Release 3B.2)
Activant Solutions Ipc, TXubk1754 3141995 | Tried Activant Applications SoPwert (Trizd Prism, Relesse 38.3)
Activant Sohtions Inc. THuTOZ62 8711995 Trind Activant Applicarions Software (Trigd Prism, Release 35.4)
Activant Sohtons Inc TXuGT7575 ¥72/1995 Triad Activant Applicadons Software (Triad Priem, Releass 3C)
Activant Solutiemz Ing, TXuaTTI2S EFH1095 Triad Activant Applicetions Soflware {Triad Prism, Belease 1C. 1}
Actvant Solutiems Inc. TXub77326 /195 Triad Activant Applications Software (T'riad Prism, Release 3¢ 1.1)
Activant Solutions [ne. TXu715660 SH0/1998 Triad Activant Applications Software (Triad Prium, Relsase 44 Cabads)
Activant Sofutiens Inc TXu?}5661 $/1071596 | Triad Activant Appiications Softwars (Triad Prism, Release 4A UK)
Activant Solutiona Ine, TXWT15670 5A10/1994 Trind Activant Applications Softwerc (Triad Prism, Release 5.0
Activant Solubions Tne. | TXu742106 531199 | p7iad Activant Applicasions Safowur: (Triad Prism, Release 5.04,
PowerPrice)
Activent Solutions Inc. TXu/m 1466 12211007 Trigd Activant Applivations Software (Triad Prism, Rolease 5.1)
Activant Solations Ine. TXu774591 10720/1997 | Trind Activant Applications Sofrware (Triad Prism, Ralease 6.1)
Activant Solotions Ing. TXuE55047 03771004 Tried Activant Applicationa Softwars (Triad Prizm, Releas B)
Activanr Solutions Ine. TXuba 179 1072711994 Trind Activant Auxiliary {Series 12), Leval 25,5000
Actvant Solutions [ne. TXuT1302% 3471905 Triad Activant Auxiliery {Serias 12), Leve] 26,1000
] Activant Solutions Inc. TXu?65933 $12/19% Trizd Activant Auxiliary (Sedes 123, Level 263000
Activani Solutions Ing, TXu538807 10r20/1 992 Triad Activant Utilites (Serieg 13), Level 23 9555
Activint Solations Inc. TXu386348 8/18/1993 Triad Activant Udijties (Series §2), Level 25,1000
Arctivant Solutions Ine. TXE03652 Wisn99s | Trisd Activant Utitities (Series 12), Level 252000
Artivany Solutians Inc. TXub6 7078 107271994 | Triad Activant Utilities (Sevies 12}, Level 255000
Activent Solutions Ing, TRuT1924 31471996 Trind Activant Utilities (Saries 12), Level 261000
Activant Solutions Inc, TXu765932 BN2/199% | Triad Activant Utilities (Seriee 12), Lavel 26,3000
Activent Solutions Ine, TXuS38806 W020/1992 | Triad Aunilisry (Series 12, Lavel 739555
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SCHEDULE IT
to the inteliectual Property
Secunty Agreement
Coigany Owner LOC Beg # L%C mm Copyright Titde
| Activant Solutions Inc, | TXusBG349 WI8/1993 | Tried Aulisy (Serics 12), Level 25,1000
Activant Solutions e, TXus(3653 1171371993 | Trisd Awncilisry (Seties 12), Level 25.2000
Activent Solutions Tne. TXuZ564145 SIUI989 Tried Businesy Producte:  Now for Trisd Hardgaods Syatatns
Activant Solutions lne, THUIS67704 5/8/1980 Tried Business Products: Now for Triad Activant Systems
Activant Solutions Inc. TRuTH455 & 253/19% | Triad Dental Application Software (Ver. 10.0)
Activart Solutions Inc. THu734519 4231996 Trind Denral Application Software {Ver. )
Activant Solhutions Inc. TXu734455 4/23/199G Triad Dental Applicalion Softwure Ver. 10.2)
Activant Solutions Inc. TXuddsi35 2/8/1901 Triad Electronic Catslog Datsbage
Activant Solutions Inc, TXuda7667 141991 Triad Blecwonic Ceralog Database
Activat Solutions Inc TXud03056 81211991 | Trind Bleotronic Catalog Database
Activant Solvtians Ins THu432545 1471990 Triad Electronic Catalog Database
Activant Solutions Ine. TXud7R| &2/ 1950 Triad Flectronic Catalog Database
Activant Salutions [ne, TXua632 11/15/i%90 | Triad Electronie Catalog Datsbusc
Activant Solutions Inc. TX 353329 1026/1989 | “Triad Electronic Catalog Database
Activant Salutions e TXu04306 22001980 Triad Electronic Camlng Database
Activant Salntigne Ine, TXn580240 672071994 Trizd Elecuaonic Catslog Dembase (March 199 Rudeans)
| Activant Solutions e, TXu58925) 6/20/1994 Triad Electronic Catalog Software, Var, 5.21
Activant Salutions Ing, TXus89248 62001 994 Triad Electronic Labor Guide Darsbase (Mareh 1994 Release)
Activant Solutions e TEASTLI 101952 Trind Electwonic Labor Guida, Auzuet 1997 Pelease
Activant Solutions Inc TXu 786454 V23/1997 | Trind Flexible Display Tezmingt Core Qperating System, Level 6.1
Activant Solutions Ine. TXu779076 1224997 | Triad Fleaible Display Tenminal Core Oparating System, Level 7.2
Activant Solutions Inc. TXeT70073 1/23/1997 Triad Flexible Display Terminal Lavel 0 Module, Ver 3.1
Activant Solulions lac TXu77%074 172211997 Triad Flexible Thsplay Terminal Modew Modute, Tevel 6.1
Activant Solusions Tne. TXCT4S3] 1221997 | Tring Flexible Displey Tertvinas Network Avcess, Level 7.1
Achvant Solulions Ine TXuT67541 12211997 Trind Plexibie Display Terminat Series 12 Module, Lavel 4.1
Activani Solutions Inc. TXu779075 1/22/1987 Ttind Flexible Digplay Terminal Trind Madule, Level 6.1
Activemt Soloticna In. TXu735689 481995 { Triad Goneral Purpose Tnstall Utility for Softwage, Ver, .00
Activant Solutions Ing, TXuB43051 /101998 Triad Inventory Solution Accounting Systew, Ve, 5.0
Aclivant Solutions Ine. TXu343052 9/10/1998 Trind Inventory Sojution Aceoenting System, Ver, 5.0
| Activent Solutions Ine. TXuR43053 /1071598 Trind Inventtory Scluton Accounting System, Ver. 6.6
Activant Solotions Inc. TXuB43054 910N998 | Triad lovemtory Sobtion Accounting System, Ver, 7.0
Activant Solutions Ine TXuS03020 231992 | Triad Inventory Sohation Aczounting System, Version 2.3
Activent Soladons Ine. TXuE43047 9101558 | Triad Invemtory Solution File Maintenance, Ver. 5.0
Activant Sohriong [ne. TXuRAL09R 101508 Triad [nventory Sekation File Maintcnancs, Ver 6.0
Astivant Sohmions hne. TXud43049 L0998 | Triad Inventory Selution Bile Maintenaoce, Ve 6.6
Activane Solutions Ing, TXug43450 10/1994 Trigd Ipventory Sobution File Maintenance, Var. 7.0
Activant Salutions [nc. THy303019 2731992 Triad Inventory Seluticn File Maintepanas, Version 4.3
Ativant Sohutiens Inc, THu43055 9/1V1998 | Triad Inventory Solttion nventory Control, Ver. 5.0
Activart Solotions Inc. TXudd1056 WII98E | Tried Invaniory Solution Inventory Conirol, Ver. 6.0
Activant Solutions lae. TXu43057 91071998 | Triad fnventory Solution Inventory Control, Ver. 6.6
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SCHEDULE I
0 the Intellectual Property
Security Apreement
Company Owner LOCReg % u':;i:gi Copyright Title
Activant Solutions Ioc. TXuB43058 9101998 Triad Inventory Selutian Invenksry Contral, Ver, 7.0
Activant Solutions inc. TXu303021 3/1992 Telad Invertory Selutien lavenbory Control, Version 4.3
Activent Sointions inc. TXuRa36043% 0/10/1908 Triad Inventory Salution Sales Order Entry, Ver, 5.0
Activant Solntions [ne. THug43044 ON10/1998 Triad Invetory Solution Sakes Ordar Entry, Ve, 6.0
Attivant Solutions [ne, TXuB43(45 patiio Trind Investory Solution Sales Order Enbry, Ver, 6.6
Activant Sulutions Inc. TXugd30a6 10/19%8 Trind Toventory Selution Sates Order Entry, Ver. 7.0
Activant Solations Ing. TXu503018 2731992 Triad Inventory Solution Sakes Order Entry, Version 4.3
Activant Solutions Ing. TXu715669 3/10199% Triad Labe] Wizard, Yer. 1.1.0 .
Activant Solutions Inc. TXU786771 12171996 | Triad LaserCat Software Only Insili Disk, Ver, LC367, Leve) 1.5 ]
Activant Sojutions Inc. TXu774591 182011997 | Triad Prism Disk-SP Utility Sofrware, Ver 1014
Activant Solutions Ing, TXud 78785 o995 Triad PrisiEagle Disgnostc Softwars (Releass 4845)
Activam Solufions lna TXub64227 &20/19%4 Triad Service System, Ver. 1.6
Activant Solutions Ing. TXuT86712 10/23/1956 | Triad ServiceCat Inatall Disk, Ver. LCB6T, bevei 1.5
Activant Solulions Ing, TXu746789 7115/19%6 Triad ServiceWriter 436 Upgrads Softwere, Ver. 316
Activant Solutions lac, TRu76E744 11/5/1996 Triad ServiesWriter Acepunting Connection, Ver, 1.08
Activant Ralutioms ine. THu7456700 51906 Ttiad ServiceWriter Dual Moda Slave Softwase, Var, 316
. | Activant Solutions Ine. TXu74904 107201997 | Triad ServieeWriter Pentium Customer Install, Level 1.0.0340
Activani Solutions Inc. THu746791 15199 | Tried ServiesWriter Tape Backup and Utility Software, V. 312
| Activat Solutians In, TXus89247 62011934 | Triad Talepricing Detabasc {March 1994 Release)
Adtivant Solutions fn. THUSEI0NM B 1993 Triad Tire Fitment Database (Fuly 1993 Releaee)
Activant Solvtions [ne, TX0589246 /2071994 Triad Tire Fitmwrt Database (Merch 1954 Relzise)
Activant Sohutons Tne, TXuT74440 102011997 | Tridex PowerPricer Applications Software for Series 12, Release 1.}
Activan: Sohutians [nc TXe505015 2311992 UIE Accounting Systam, Version 4.0
Activant Solutions Inc. TXusS03023 25119912 I8 File Muntenuner, Version 4.0
Activant Solutions Ing, TS0 4 231092 U8 lnveniory Contol, Version 4.0
_Amvnm Solutions Inc. TXus(3022 23/1992 Li15 Sales Order Entry, Vertion 4.0
Activant Solutions Ine. TXu5i4352 1992 Uiities, Lovel 21.6000
Activant Salutions Inc. TXu5l4356 5111992 Utllities, Love] 24.9900 ”
Activant Solutions Inc, TXuS535832 A2 Vulid Combination Tahles, Version VT 1988-1
Activent Solutions Ine, THu333836 SN Vilid Combination Tahles, Vergion VT 1992
Activant Solmions e, TXu531585% /271992 Valid Table Databage (1992 Chanadian Ver.)
Activant Solutiong fnc. TXu535833 9211992 | Valid Table Database (1992 LS. Vir))
Actvant Sotutions L. TXu790012 43/1997 Corporate quality fmpetatives,
Activant Seivtons Inc. TX6R3714 11101033 | Paperless warchoase systen.
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SCHEDULEII
1o the Intellecmal Property
Security Agresment

U.5. COPYRIGHTS QWNED BY DISTRIBUTOR INFORMATION S§YSTEMS CORPORATION

Compeny Owoer LOC Reg # L%Etl:ee Copyright Title
Digiributor Infeemakian Systera Corperation TXud12004 TIN5 | Clesirical distibutor sales & foroenst
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SCHEDULE It
o the Inteliectual Property
Security Apreement

U.8. COPYRIGHTS OWNED BY ENTERPRISE COMPUTER SYSTEMS, INC,

LOC Reg

Company Owner LOC Reg # Date Copyright Title

Entmprias Computer Systems, Ine. | TA3IS67621 33171993 | Accounts peyahle guide
Brterprisz Compuser Systems, Ine. | ‘13557486 3031/1983 | Accouns receivabie puide
Enterpriss Computer Systems, Ine. | TYI357481 33171993 | Closeout processing fimetions
Enterprize Compurer Bystems, Ing, | TH366633 11/16/1579 } Construction mmagement account system (CMAS)
Enterprise Computer Systerns, Inc. | TX 366634 11/16/1979 | Construction menggeraent aceounting aystem documentarion
Entorprive Computer Sysems, ine. | TX3357482 34311993 | Coniral file imeincosnce functicns
Enterprise Computer Systems, Ine. | TX$302130 1111472000 | DeliveryAdispatch softwarne
Enterprise Computer Systers. Inc. | TX5404019 2282000 | Disoter i prevention and recovesy for busincss; disasec
Entérprise Computer Systems, Inc, TX2350374 4/3/1986 | Enterprise Computor Systsme AGL uger and refersios guide art
Enterprian Computer Systems, ke, | TXI567620 331/1993 | Genara! kedger guide
Enterprrise Computer Systems, ine. | TX3567618 33111993 | General opocrating and systerng puids
Enterprise Computer Systems, Ine. | TX466599 2/19/1980 | Home builders managament systern {[IBMS)
Enterprice Compater Systems, Ine. TXAGESHL 219/19%0 | Home builders management syttem documentation
Enterprise Compater Systems, Ine. | TX3369690 371/1993 | hpost/oxport functians, irportiagpart guide

| Entarprise Computer Systems, Jne, | TR3557435 33171983 | nventery consrol guide
Enterprige Compiter Systerng, Ing, | TA3557400 3311963 | Invoice processing functiony
Enterprise Compoter Sysieme, Inc. | TX3567619 381993 | Payroll guide
Enterprise Computer Systerns, Ine. TX355744% 33171993 | Purehase onder fanetions
Entevprise Computer Systems, Inc. | TX3357491 373171995 | Report writer guide

. Enterprise Computey Systemng, Tnc. TXI5A%304 33171993 | Sules & gross profit fynctions
Enterprige Computer Systarms, Ine. | TH3522573 35171993 | Site planning snd inswlfation guide
Entaiprine Compater Systems, Inc, | THR257482 33111893 | Support mainteoanes fanctions
Enterprite Computer Sytems, Ine, | TX3557484 373171993 | Unlity matntenancs fanctions
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SCHEDULE I
o the Inieliectual Property
Security Agreement
U.B. COPYRIGHTS OWNED BY PRELUDE SYSTEMS, INC.
Company Owner LOC Reg # L%Eg‘ﬂ Copyright Titie
Prelode Systems, Inc. TMALO82 1] 22111997 | Advanced distribution syst=in
Pretude Syslems, Inc, TX4498710 22171997 | Advanced disnibution system screen definidons
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SCHEDULE T
to the Intefleciual Property
Security Agrecment

U.S. COFYRIGHTS OWNED BY PROPHET 21, INC.

Company Owner LOC Reg # L%EERW Copyright Tite
Prophet 21, Inc, TX1172199 9115/1983 | Bad debts colloction systams
Prophet 21, lnc. TX22792% 1172011978 | Dynamic Data Systems management techniques
Prophet 21, Ine, TX4250050 1210/1%9% | FASPAC VER 1.3
Prophet 21, Inc, TX2399440 31 8/1989 | GSF 4.40 Qeneric acreen formaner
Propher 21, Tnc TXIGA0 54 5/18/1989 | GSF, Generic scresn tormatter
Prophet 21, Inc. Txu225469 17271986 | PROPHET 21 Opasating System for systems with USBC boands
Prophet 21, Inc. TX2655840 S/18/1989 | Sereen formarting padkage

* Assigned on 4/19/2005 to PNC Bazk
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SCHEDULETL
to the Intelieciual Property
Security Agreement
LS. COPYRIGHTS OWNED BY SDI MERGER CORPORATION
Company Owner LOC Rop # L(!l(:tem Copyright Title
SDI Merger Corporation Trxo153283 1r31/1991 | Distribution repents
SDI Merger Corporation Txu263062 424/1986 | 8D-80
379 Merger Conporation Toau346488 9/30/1988 | What is a distriburtor?
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SCHEDULE 11
to the Intellectual Property
Security Agreement
PATENTS OWNED BY ACTIVANT SOLUTIONS INC.
U.S. Patent Regisirations
Pa
5,787 443 7/98/1998
5,763,143 o _ 6/9/1908
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SCHEDULE 11
to the Wmtellectual Properiy
Security Agreement
PATENTS QWNED BY SPEEDWARE LTEE/LTD.,
U.S. Paitemt Registrarions
Patent N Lagug Date
5,584,024 12/H/ 1996
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SCHEDULE N
to the Intellecrual Property
Security Agreement
PATENTS OWNED BY PRELUDE SYSTEMS, INC.
U.5. Pateru Regissrations
Patent Numbers [gsne Date
6,553 406 4/22/2003
U.S, Patent Applications
Patent Nughers Tsse Date
10/387,056 3/12/2003
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SCHEDULE It
1o the Inteliecual Property
Security Agreement

TRADEMARK/TRADE NAMES OWNED BY ACTIVANT SOLUTIONS INC.

U.S. Trademark Registrations

Reg, No.
Telebricing T/2/ 1685 1,346,698
ZapSrart 10/17/1985 1,560.332
| ZapStan 11/2)/1989 1,868 &ad
Sean Start 3271990 1 583 865
Tri-Care 4/101990 1,601,213
" Depot Exproas 417/19%0 1,562,376
SeanStart & Dexign 6/5/1990 1,599,355
LascrCat FELI9N) 1.608.080
TelePart ‘ 10:%/1950 1,616,598
TelePart 10//1990 1516714
FastSitar 11/6/1990 1,620,928
Loser(Cyt 2/12/199t 1,534,790
LasarGuide 10/1/1991 1,658,835
Triad & Design 12421091 1,6t 647
| Triad & Design 5/29/1902 1,720,783
Triad B Dagign 112441992 1,734,426
LaserCat /441 995 1,902,426
| The Faperioes Werchouse 261995 1,521,567
Triad ServiceWriter 1011985 1.927.827
Trind & Design 11281905 1,938,297
MastarCat 1371996 1,946,002
Vigra 191996 2018052
ServieEmert 1/21/1997 2.032.042
Triad & Design NG 2 040,527
| Intexchenge & Design §12/1997 2087383
Intershange 9/14/1967 2,007,248
ADIS 10/20/1908 2197219
J-CON 10/20/1998 3,199385
CCT Autobahn 11/23/1009 2,293,939
Au com 1272171996 2,303,068
Misczlisncous Desiom (1 aserCac) 31472000 2,328,564
iAuloparts.com 31472000 2,329,082
PurtExpert 44472600 2339,121
LabarExpert 4/1 172000 2,341,750
LaserCat 2000 /272000 7,346,720
Harcode Expert 3/26/2002 2,551 867
Bureode Expert RI6/2002 2 805 008
Triad Prism & Design _BR20R002 2,609,617
| Partalink 10/172002 2,628 658
CCUTRIAD Serviee Estimator 124312002 2660417
ADIE 1472003 2,674,629
PortFxpert 2112083 2685011
LeborErpert 21172003 2,686,012
1-CON & Design 371872003 2607506
MarkePgce £/3/2001 2,720,633
Aftermarket ConneX 729/2003 2,743 6R
CCITRIAD & Design 72972008 _ 2,743,828 L
ACONNEX S/30/2003 2,769,663
| Aftermarket ConneX 10/2872003 2,7774%
BuyerAssist §1172005 2950 624
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SCHEDULE 11

1o the inteliectual Property

Security Agresment

Mark _Reg Daie ]
Agtivant 10¢11/2005 3,006 473
Activent & Design 107112005 3,006,457
Activant gt 1/31/2006 3,054,017
Activant Esgle 32172006 3,070,189
Agtivant Faleon 33112006 2,070,502
U.5 Trademark Applications
aik Fllaealc licatio
Astivant Active Updaiss /1272005 TaIE2N54
Activant Cover w Cover 117107004 ] TRIG00937
Activant Sofurions £/130003 78/28703%
| ePartExpen 11/11/2004 F9515155
TRADEMARK
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SCHEDULE 1
to the Intellectual Property
Secwrity Agreement

TRADEMARK/TRADE NAMES OWNED BY ACTIVANT SOLUTIONS ACQUISITIONCO, LTD.

U.S. Trademark Regisirations

2 T ET—

1435311
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SCHEDULE IT
to the Intellectual Property
Security Agrecment

TRADEMARK/TRADE NAMES OWNED BY ENTERPRISE COMPUTER SYSTEMS, INC.

U8, Trademark Registrations

Merk Reg Dare
Diesign Only {Home) /%1987 1,441,565
Business Management System 2/28/1939 1,527,549
Profeadofiol Fstimating 3/30/1986 1542 065
Enterprise Computer Sysems, Inc. 9/30/1997 2100108
| Enterprise Dociment Soltions 107211997 2,107,982
' Eaterprise 11/1BAWT 2,113,402
Entaptiss World-Class Worldwide 3TN0 2327088
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SCHEDULE Il
to the Intellectual Property
Security Agreement

TRADEMARK/TRADE NAMES OWNED BY PRELUDE SYSTEMS, INC.

U.S. Trademark Registrations
‘ , No
Advuncod Disteibution Systers 32111965 ,R84,657
L Next Logical Step 8/18/1998 2,181,654
Consortia 175172001 2474,14]_
Fremde Sysams 1072972007 2641303
Prclude Services 117122002 2,649.966
Prefudo P Savices B/23/2003 2,767,113
| Congortia HIZIA003 LM A45
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SCHEDIJTE IT

10 the Intellectual Property

Secunity Apreement

TRADEMARK/TRADE NAMES OWNED BY PROPHET 21, INC,
(1.8, Trademark Registrations
i Mar Reg Date Keg. No.
PROPHET 2] 8YSTEMS 1/31/1978 1.084.271 ]
FORSEE 4/28/1987 1437846
FRISM 0/45/1005 1,916,038
PROPHET 21 ACCLAIM /1987 2,005,603
| PROPHET 21 5/25/19%5 2,247 555
UNIQUITY 212/2002 2,338,174
FASPAC 4972002 1358429
TRADESOURCE 471272005 2,940,180
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SCHEDULE If
to the Intellechial Property
Security Agreement

TRADEMARK/TRADE NAMES OWNED BY SPEEDWARE LTEE/LTD.

U8, Trademark Registrations

_Mark Rgg. Daic Reg, No.
Speedware 1/26/1988 1,473,970
Spocdware 9/5/1995 1,916,617 -
Speedwars Autobhn If 1/16/2001 3,421 503
Speadware &/117002 2,574,891
| MobilaDev 61872002 2,583,774
KoowledzeMaler 101292002 2,644,047
AMXW 17200 2815717
DIBMoton 07772004 2881559
TRADEMARK
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SCHEDULE IT
to the Intellectual Property
Security Agreement

TRADEMARK/TRADE NAMES OWNED BY STANPAK. SYSTEMS, INC.

US. Trademark Registrations

Mark

Beg Deje
STANPAK 123172002 2,669,131
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SCHEDULE II
to the Intellectual Properiy

Security Agreement
TRADEMARK/TRADE NAMES OWNED BY TRADE SERVICE SYSTEMS, INC,

U.S. Trademark Registrations

Mok Reg Daic RegNo.
TRADEPOWER 9/24/20-3;& 2,624.]:‘?‘{;
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SCHEDULE IT
to the Inteliectual Property
Becurity Agreement
DOMATN NAMES OWNED BY ACTIVANT SOLUTIONS [N
| Internet Domaip Names
Activait.be Belgum SearchQuest.idpl 65.com
Agtrvantsddutiong be Belgium ScarchQuest idp365.com
| Activantcom.fr France SesrchQuest 1183 com
Activaot.fr Frames Searchiagt 1dp355 com
Activantselutions.com.fr France BearchOmest 1dpl 65.com
Activantzolotions fr France SeprchQyeat idp 365, com
Aorivimt cq.nk K ne?
Activant.orguk UK netl
Actvanigoiitiona co.uk UK netd
Activantsuh:ﬁmm.urg._u; UK netd
Actyvant bz United Staies 12Domain, net
Activant com United Stain: NerworkSolutions
Activent info United Stateg latDomain ot
Activant net United Stares 131 Dhonnuin.net
Activant org United Staes 15Demain net
Activant ug United Stares 1stDomain. oot
Activanzolytions iz United States 1 stDorpam.net
Activanrsolutions.com United States 1stDomiin net
Activanmolutions, info Unitéd States 1otDnomait. nex
Activanigolutonsoet United Statcy IstDomain.net
Activantsofutions org United States 1 stDomam.net
Activanteoiutions. us United States | stDhonain. nay
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SCHEDULE It

1o the Intellectual Property

Security Apreement

DOMAIN NAMES OWNED BY FROPHET 21 , INC.
Repisiry
United States Metwork Solubiong
distribution-sofrwvare.net United States NetworkSolutions
distributor-softwane net United States Network Soletions
Fagpac com United States Netwetark Soltiome
 Faspue.net United States MepworkSolutions
amsan supnly et United States NebworkEolutiona
p2l.oom United Stutes NerworkBolations
L p2)oet United States NetwarkSofucions
prophet? 1 _eom United States MNetworkSolutions
prophel? l.as Lniied States NetworkSolations
safety-gupply-software com ‘ United States WetworkSolutinas
Stanpak com Unitad Srater MetworkSolutions
| starmak net United States NetworkSokations
supply-sofiovare com United Statey NetworkSolutions
ayatmmedasignine. com Jnited Starrs MetworkSolutions
[pox.corm United States NetworkSolutions
L Enited Staras MetworkSolutions
ade-power com Linited States MNetwaork Solutions
tradingparmerconpect con United States NetworkSohitions
AT Gn United Starcs MNerworkSolutioms
yscrcpare.com [lnited States Networkfclutions
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SCHEDULE I
to the intellectual Property

Security Agreement

DOMATN NAMES QWNED BY SDI MERGER CORPORATION

Sd{'gis. o United States O MetworkSolutions

th Unitad States MNetwerkSolutions

Sdipartners.com United States NetworkSolutions

Selgrwet tom {nited States NebworkSolutons
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SCHEDULE I
to the Intellectual Property
Security Asreement

U.S. LICENSES OWNED BY ACTIVANT SOLUTIONS INC.

Vertical Solution Provider Agrecment, dated September 29, 2000, reiating to SCO UNTX operating
System.

Microsofl OFEM Agreement, dated December 1, 1992, relating to Windows Server OS.

IBM Agreerent for Authorized Dealers and Incustry Remarketers, dated January 17, 1992, relating to
Unidata/Unibasic database language.

IBM Software License Agreement, dated September 30, 1994, relating fo informix datzbase technology.
Oracle Busimess Allisnce Program, dated May 31, 1996, relating to database technology.

O5% Agreement, dated October 12, 2005, relating to UltPlus database technology.

Acucorp Software License Agreement, dated Decernber 1, 1990, relating t5 ACUCOBOL Bagle.

Cyclone Software License Agreement, dated February 14, 2002, rslating to Cyelone messaging
technology.

Sonic Scrvice Partner Program, dated May 14, 2005, relating to Sonic messaging technology.
Microstrategy Solutions Pariner Agreement, dated Docamber 7, 2001, relating 1o analytics technology,
License Agreement, dated September 30, 1088, relating to MCBA accounting technology.

Computer Associates Reseller Agreement, dated September 11, 2000, relating to TQ Report Writer.

Remarketer License Agreement, dated March 31, 2001, relating to Southern Datacomm Protobase credit
authorization technology.

Remarkeier License Agreement, dated April 21, 2004 (hy assignment feom The Systetns House, Tac ),
relating to Southern Datacorm Protobase cradit authorization technology.

Jolution Partner Agreement, dated August 28, 2000, relating to Visifax technology.

Profitability of Hawaii License and Distriburion Agresmeqtt, dated January 1, 2006, relating to tmapit
document imaging technology .

Software License and Ressller Agreement, dated September 10, 2002, relating to Marketline technology.
Transoft Reseller Agreement, dated February 17, 2000, relating to ODBC middleware.
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SCHEDULE I
to the Intellectual Property
Secority Agreement

Rescller Agreemant, dated Tuly 13, 1998, by assignment dated January 27, 2005 from Prelude Systerns,
Ine., relating to Optio forms.

Independent Software Vendor Agreement, dated July 11, 2005, relating to Progress database techuology.

Unify Softwere License and Development Agreement, dated ax of October 31, 1998, relating to Unify
database techonlogy.

IMS Rasic perpetual “click-through” license agreeument relating to IMS Basie programming Ianguage.
Optio Master License Agresment, dated as of April 22, 2003, relating to FAXFx fax technology.
DMI “click-through™ license sgreement refating to Timeciock Plus time and attendance software.,

A?"ildl;!.un—Tim Dristribution Livense Agreement, dated as of Decemsber 21, 1988, relating 1o ODRC
middieware,
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SCHEDULE T
to the Intellechual Property
Security Agreement

U.S. LICENSES OWNED BY FRELUDE SYSTEMS INC.

Mamgcnmnt. Information ToolsMITS Value Added Reseller Agreement, dated April 17, 1998, relating to
MITS analytics,

Sﬂu!.hsm I')utacomm Rerumketer License dated Febwuary 6, 2002, relating o Protobase credit
amtharization techpology,

Costar “click-through” license agreement relaiing to Costar dovumeni imaging iechnology.
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SCHEDULE I
to the Intellectual Property
Security Agresment

U.S. LICENSES OWNED BY PROPHET 21, DNC.

Software Application Partner Agreement, dated November 29, 2002, relating to Progress database
technology.

Sybase Master Partner Agreement, dated March 1, 2009, relating to Powetbuilder language.
Adobe Software Single FTiar Agrectaent, datod May 1, 2003, relating to print handling.
Acucerp ISV License Agrocment, datett December 31, 2004, relating ta ACUCOBOLEagle.
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