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CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[EDGENET, INC. | [10/22/2008  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

IName: |LIBERTY PARTNERS LENDERS, L.L.C. |
|Street Address: ||1370 Avenue of the Americas, 34th Floor |
|Internal Address: ||c/o Liberty Capital Partners, Inc. |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10019 |
[Entity Type: |ILIMITED LIABILITY COMPANY: UNITED STATES |

PROPERTY NUMBERS Total: 20

§

Property Type Number Word Mark '5
Registration Number: 3078096 EDGENET ”
Registration Number: 2532023 POWERED BY M20 8
Registration Number: 2488788 M20 E
Registration Number: 2532670 M20 hid
Registration Number: 2521446 EDGENET MEDIA G
Registration Number: 2997286 BIG HAMMER
Registration Number: 2903153 BIG HAMMER
Registration Number: 2958772 DO-IT-YOURSELF PROJECT PLANNER
Registration Number: 2847069 DO-IT-YOURSELF GARAGE DESIGNER
Registration Number: 2842027 DO-IT-YOURSELF PLAYSET PLANNER
Registration Number: 2842026 DO-IT-YOURSELF DECK DESIGNER
Registration Number: 2842025 DO-IT-YOURSELF FENCE DESIGNER
Registration Number: 2842024 DO-IT-YOURSELF PATIO DESIGNER
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Registration Number: 2794931 PROJECT PLANBOT
Registration Number: 2794930 PATIOBOT
Registration Number: 2794928 GARAGEBOT
Registration Number: 2794927 FENCEBOT
Registration Number: 2794924 DECKBOT
Registration Number: 3019794 CAD QUEST

Serial Number: 78858433 ICAT

CORRESPONDENCE DATA

Fax Number:

(214)855-7584

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

214-855-7500
docketing@munsch.com

Hope C. Shimabuku

3800 Lincoln Plaza, 500 Lincoln Plaza
Dallas, TEXAS 75201-6659

ATTORNEY DOCKET NUMBER: 7064.4

NAME OF SUBMITTER:

Hope C. Shimabuku

/Hope C. Shimabuku/

Signature:
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10/31/2008
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: Borrower and

EDGENET, INC.

| S]BCURITY AGREEMENT
(2008-4)

THIS SECURI’IY AGREI:MENT (“Agreement”), effective as of October 22 2008 (the
“Effective Date”), is made by EDGENET, INC,, a Delaware corporation (“Borrower”), and
Liberty Partners Lenders, L.L.C. (“Lender™).

WITNESSETH:

e N o— - -~ ——— -

- WHEREAS, pursuant to that certain Senior Revolving Note dated September 20, 2004 in
the principal amount of $6, 000,000, as amended (the “Semior Revolving Note”), Lender
extended credit and made loans or other ﬁndnmal accommodations to or for the beneﬁt ofv

WHERT AS to secure the payment and performance of Bomower § obhgatlons pursuant
to the Senior Revolving Note, Borrower granted Lender a lien: and seounty interest in and to all
of Borrower’s right, title and interest in its tangible-and intangible personal property and fixtures
(the “Ongmal Collateral”), which grant is set forth in that certain Senior Security Agreement
dated September 21, 2004 (the “2004 Security Agreement’ ); and

WHERFAS pursuant to that certain Senior Term Note dated November 9, 2007, in the
original principal amount of $5,000,000, as amended and restated on each of July 14 2008, July
25,2008, and September 15, 2008 (the “Senior Term Note”), Lender extcnded credlt and made
, 1oans or other ﬁnanmal accommoddtxons to-or for the benefit oi Borrowcr and L s R

WHERFAS 1o secure the payment and performance of Borrower § obhgatrons pursuant '
- to the Senior Term Note, Borrower granted Lender a lien and security interest in-and to all of

Borrower’s right, title and interest in the Original Collateral, which grant is set forth in that

certain Senior Term Security Agreement dated November 9, 2007 (the “2007 Security

Agreement”); and

WHEREAS, the hons and security intercsts granted to Lender in each of the 2004
Security Agreement and the 2007 Security Agreement are expressly subject and subordinate to
the liens and security interests granted by Borrower (as successor to EdgeNet, Inc., ‘pursuantto
- merger in 2004) for the beneﬁt of the Sellers (as. doﬁned in that certain. Subordir ated Security o

' Agrocment dated September 21 2004 by | Borrower (the “Seller Secumty Agreement”), and '

. . WHFREAS pursuant to that certain 2008- B Senior Term Pronussory Note of even date
herewith in the principal amount of $16,297,069.44 (the “2008-B Term Note), Lender has
agreed to modify, amend and restate the Senior Revolving Note and the Senior Term Note; and

WHEREAS, Borrower has requested Lender to extend additional credit and agree t to loan
up to $6,000,000 to Borrower (herein, the “New Loan™); and
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WHEREAS, Lender has agreed to make the New Loan, which loan is evidenced by that
certain 2008-A Senior Term Promissory Note of even date herewith executed by Borrower in
favor of Lender, which note is incorporated herein by reference; and

WHEREAS, in order to secure the 2008-A Senior Term Promissory Note, Borrower
desires to grant Lender a lien and security interest in and to the Original Collateral and certain
other addltlonal assets of Borrower, mcludmg, without limitation, the Data Pool Collateral (as
defined below), as set forth herein;

NOW, THEREFORE, in consideration of the Secured Obligations (as hereinafter
defined) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by Borrower, and to induce Lender to enter into the 2008-A Senior Term
Promissory Note, the parties hereto agree as follows:

1. Definitions. Capitalized terms not otherwise defined herein which are defined in
the 2008-A Term Note (as defined below) shall have the meanings set forth therein or which are
defined in the UCC (as defined below) shall have the meanings set forth therein. In addition to
any other terms defined clsewhere m thm A;,rcement thc followm r terms 9ha11 havc the
Eiollowmg meamng,s . s :

“2008 A Term Note” Shall mean the *2'0‘08‘—A' ‘bgéniof Teun PrbiﬁigqofﬁfNété between
Borrower and Lender of cven date herewith, as the same may be amended ‘modified or
supplemented from time to time.

“Accounts” shall mean all accounts as that term is defined in the UCC and all rights of
Borrower now existing and hereafter acquired to payment for goods sold or leased or for services
rendered which are not evidenced by an Instrument or Chattel Paper, whether or not earned by
performance, together with (i) all security interests or other security held by or granted to
Borrower to sccure such rights to payment, (ii) all other rights related thereto (including rights of
stoppage in transit), and (iii) all rights in any of such sold or leased ooods which are retumed or
repossessed.

“Affiliates” of any particular Person means any other Person controlling, controlled by or
under common control with such particular Person, where “control™ means the possession,
directly or indirectly, of the power to direct the management and policies of a Person whether
through the ownership of voting securities, contract or otherwise..

“Chattel Paper” shall mean all chattel paper as-that term is defined in the UCC and any
document or documents which evidence both a monetary obligation and a security interest in, or
a lease or consignment of, specific goods; provided, when a transaction is evidenced both by a
security agreement or a lease and by an Instrument or series of instrumems the group of
documcnts taken together constitute Chattel Papcr :

“Collateral” shall mean all of Borrower s right, title and interest in and to all tangible
and intangible personal property and fixtures, wherever located, in which Borrower now has or
hereafter acquires any right, title or interest (including, without limitation, all of Borrower’s
Accounts, Chattel Paper, Contract Rights, Documents, Equipment, Fixtures, General Intangibles,
Instruments, Inventory, Stock Rights, cash, bank accounts, spccial collateral accounts,

TRADEMARK
REEL: 003881 FRAME: 0005



uncertificated securities (as that term is defined in the UCC) and insurance policies and all books
and records (in whatever form or medium), customer lists, credit files, computer files, programs,
printouts, source codes, softwarce and other computcr materials and records related to.any of the
- i-forefromg,) and all Proceeds (including, w1thout limitation, all proceeds as that term is defined in

the UCC), insurance proceeds, uneamed premijums, tax ‘refunds, rents, ploﬁts and products
thereof. :

“Contract Rights” shall mean any right to payment under a contract not yet earned by
performance and not evidenced by an Instrument or Chattel Paper.

“Data Pool” shall mean the data pool created and maintained by Borrower for the
purpose .of storing and transmitting Trading Partner Marketing Data to a retailer, . company or
other orgamzatlon that has contracted with Borrower for marketing services. ‘

Dat& Pool Agreement shall mean a Data Pool Services Agreement for Marketing Data
- Pool, or similar agreement, by and between Borrower and a Trading Partner.

“Pata Pool Collateral” shall mean the Data Pool, the Data Pool Revenues and all of
Borrower’s Accounts, Contract Rights, General Intangibles, Intellectual Property and Proceeds
related thereto.

“Data Pool Revenues” shall mean Borrower’s nght title and interest in and to all fees
payable to Borrower by lradmg Partners pursuant to Data Pool Agreements, whether now in
effect or created in the: future . L : ‘ . Elle il

“Documents” shall mean all documents as that term is deﬁned in thc UCC and all‘ :
documents of title and goods evidenced thereby (mcludmg, without limitation, all bills of 1ad111g,'
- dock warrants, dock receipts, warehouse receipts and orders for the dehvery of g g,oods), together
 with any other document which in the regular course of business or financing is treated as
adequately evidencing that the Person in possession of it is entitled to receive, hold and dispose
of such document and the goods it covers.

“Eqmpment” shall mean all equipment as that term is defined in the UCC and all
equipment (including, without limitation, all machinery, vehicles, tractors, -trailers, office
equipment, communications systems, computers, furniture, tools, molds and goods)-owned, usc,d_:
or bought for use in Borrower’s business whether now owned, used or bought for use or
hereafler acquired, used or bought for use and wherever located, together with all accessories,
accessions, attachments, parts and appurtenances thereto.

“Equipment Note” shall mean that certain $2,121,626 Subordinated Promissory Note
dated as of October 25, 2007, issued by Borrower to Lender and subject to the terms of the
Equipment Note Purchase Agreement.

“Equipment Note Purchase Agreement” means that certain Equipment Note Purchase
Agreement dated as of October 25, 2007, by and between Borrower :an:d Lender.

[S3]
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“Event of Defauit” shall mean any Event of Default as defined in Section 4 of the 2008-
A Term Note, or any breach by Borrower of any warranty, covenant, agreement or term under
this Agreement.

“Rixtures” shall mean all fixtures as that term is defined in the UCC and all goods which
are or are to be attached to real property in such a manner that their removal would cause damage
to the real property and which have therefore taken on the character of»real property.

‘GAAP” shall mean ccnelally accepted accountmgz, prmc1ples

“Gcnerall ]Intanglbles” shall mean all general mtanoxblcs as. 1ha1 term is deﬁned in. the :
- UCC and all intangible personal property of every kind and nature other than Accounts f
(including, without limitation, all Contract Rights, other rights to receive payments of money,
choses in action, security interests, indemnification claims, judgments, tax refunds and tax refund .
claims, royalty and product rights, inventions, work in progress, patents, patent applications,
trademarks, trademark applications, trade names, copyrights, copyright applications, permits,
licenses, franchises, leasehold interests in real or personal property, rights to receive rentals of
‘real or personal property or payments under letters of credit, insurance proceeds, know-how,

: trade secrets, other items of Intellectual Property and goodwill (whether or not associated with

any of 1he foregoing), computer software and guarantee claims).

“Hndebtedness shall have the meaning given to such term in ‘th Equlpment Note
Purchase Agreement.

“Instruments” shall mean all negotiable instruments {(as that term is defined in the

UCCQ), certificated securities (as that term is defined in the UCC) and any replacements therefor
and Stock Rights related thereto, and other writings which evidence rights to the payment of
money (whether absolute or contingent) and which are not themselves security agreements or
leases and are of a type which in the ordinary course of business are transferred by delivery with
-~ any necessary endorsement or assignment (including, without limitation, all checks, drafts, notes,
bonds, debentures, government securities, certificates of deposit, lettcrs of CT(.dlt prcferred and
common stocks, options and warrants). f '

“Intellectual Property” means all (i) patcnts, patent apphcahons patcnt dmclosures and‘ E
inventions, (ii) trademarks, service marks, trade dress, trade names, logos and corporale names
and registrations and applications for registration thereof, together with the goodwill of the
business connected with the use of;, and symbolized by, the foregoing of this term, (iii)
copyrights and registrations and applications for registration thereof, (iv) mask works and
registrations.and applications for registration thereof, (v) computer software, data, data bases and
documentation, (vi) trade sccrets and other confidential information (including, without
limitation, ideas, formulas, compositions, inventions (whether patentable or unpatentable and
whether or not reduced to practice), know-how, manufacturing and production processes and
techniques, research and development information, drawings, specifications, designs, plans,
proposals, technical data, copyrightable works, financial and marketing plans and customer and
supplier lists and information), (vii) other intellectual property rights, and (viii) copies and
tangible embodiments thereof (in whatever form or medium). :
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“Inventory” shall mean all inventory as that term is defined in the UCC and all goods (as
~that term is defined in the UCC) other than Equipment and Fixtures (including, without

'=lumta.t10n, goods in transit, goods held for sale or lease or furnished or to be furnished under
~ contracts for service, raw materials, work in process and materials used or consumed in
Borrower’s business, finished goods, returned or repossessed goods and goods released to
Borrower or to third parties under trust receipts or similar Documents).

“Investment” as applied to any Person means (i) any direct or indirect purchase or other
acquisition by such Person of any notes, obligations, instruments, stock, securities or ownership
interest (including partnership interests and joint venture interests) of any other Pcrson, and (ii)
any capital contribution by such Person to any other Person

“Parent” shall mean Edgenet Holdmg Co1porat10n a Delaware corpoi‘ation

- “Person” means an individual, a parlnershlp, a corporation, a lnmted habﬂlty company,
an association, a joint stock company, a trust, a joint venture, an unincorporated organization and
a governmental entity or any department, agency or political subdivision thereof.

“Proceeds” shall mean all proceeds (as that term is defined in the UCC) and any and all
amounts or items of property received when any Collateral or procecds thercof arc sold,
exchanged, collected or otherwise disposed of, both cash and non-cash, including proceeds of
insurance, indemnity, wananty or gumantee pcud or pdyablc on or in conncctlon wnh any
Collateral. s ‘

“Receivables” shall mean all Accounts, Chattel Paper and Contract nghts and all
‘ Instruments Leplesenung rights to receive payments.

“Secured Obligations” shall mean, collectively, (i) all liabilities, obligations and
indebtedness (whether actual or contingent, whether owed jointly or severally, whether for the
payment of money and, if for the payment of money, whether for principal, interest (including,
without limitation, any interest accruing subsequent to the filing of a petition of bankruptcy at the
ratc provided for in the documentation with respect thereto, whether or not such interest is an
allowed claim under applicable law), {ees, expenses or otherwise of Borrower to Lender now
existing or hereafter incurred under the 2008-A Term Note, this Agreement or the other
‘_Acollateral agreements entered into by the parties, as the same may be amcnded modified or
“supplemented from time to time, together with any and all. extcnsmns, renewals, reﬁnancmgs or .

refundings thereof in whole or in part, (ii) all costs and expenses (including, without limitation,
to the extent permitted by law, reasonable attorneys’ fees and other legal expenses) incurred by
Lender in the enforcement and collection of any of the liabilities, obligations and indebtedness
referred to in clause (i) above, and (iil) all payments and advances made by Lender for the
maintenance, preservation, protection or enforcement of, or realization upon, any property or
assets now or hercafter made subject to any lien granted pursuant to the 2008-A Term Note, this
Agreement, or any other agreement, instrument or note relating to any of the Secured Obligations
(including, without limitation, advances for taxes, insurance, storage, transportation, repatrs and
the hke) . .
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“Seller Notes” shall mean the $20,000,000 Subordinated Promissory thes dated as of
September 21, 2004, and issued by Parent to the Sellers.

“Stock Rights” shall mean any stock or security, any dividend or other distribution and
any other right or property which Borrower shall receive or shall become entitled to receive for
any reason whatsoever with respect to, in substitution for or in exchange for any and all shares of
stock and other Instruments and uncertificated securities, any n;_,ht to receive or acquire any

Instrument or uncertificated security and any nght to receive earnings, in whlch Borrower now
‘ has or hereafter acquires any right.

“Subsidiary” means, with respect to any Person, any corporation, limited liability
company. partnership, association or other business entity of which (i) if a corporation, a
majority of the total voting power of shares of stock entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, managers or trustees thereof is at the time
owned or controlled, directly or indirectly, by that Person or one or more of the other
‘Subsidiaries of that Person or a combination thereof, or (i) if a limited liability company,
partnership, association or other business entity, a majority of the partnership or other similar
“ownership interest thereof is at the time owned or controlled, directly or indirectly, by any
Person or one or more Subsidiaries of that Person or a combination thereof. For purposes hereof,
a Person or Persons shall be deemed to have a majority ownership interest in a limited liability
~ company, parmcrshlp, association or other business entity if such PSIbOD or Persons shall be
- allocated a maj ority of limited liability company, partnexslnp, association or othcr business entity
pains or losses or shall be or control any managing director or g,eneral partner of such limited
liability company, partnership, association or other business entity.

“Trading Partner” shall mean a trading pa‘rtncr identified in a Data Pool Agreement.

“Trading Partner Marketing Data” shall mean product data of a Trading Partner that is
not currently required under the GDSN system, or is in addition to the product data included in
hc GDSN systcm

“UCC” shall mean the Uniform Commercial Code as in effect in any applicable
jurisdiction.

“Wholly Owned Subsidiary” shall mean a wholly owned Subsidiary of Borrower.

2. Grant of the Security Interest.

(a) Borrower hereby grants to and creates in favor of Lender a continuing security
interest and lien under the UCC and all other applicable laws in and to all of the Collateral,
including without hmltdnon, the Data Pool Collateral, which collateral Borrower and Lender
agree does not constitute “software licenses” but, rather, consists primarily of data, interface(s)
and Intellectual Property and Contract Rights related thereto. Borrower’s grant of such security
interest and lien as security for the full and timely payment, observance and performance of the
Secured Obligations in accordance with the terms thereof and to induce Lender to extend credit
to Borrower under the 2008-A Term Note. '
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(b)  If an Event of Default shall occur and be continuing or shall exist, in addition to
all other rights and remedies available to it hereunder or otherwise, Lender shall have the right,
without notice to Borrower, to set-off against and 1o appropriate and apply to the unpaid balance
of the 2008-A Term Note and all other Secured Obligations, any obligations owing to Borrower
by Lender and any funds held in any manner for the account of Borrower by Lender, and Lender
is hereby granted a security interest in and lien on. all such obligations and funds for such
purpose. Such set-off rights shall exist whether Lender shall have made any demand under the
2008-A Term Note or other Secured Obligations and whether or not the 2008-A Term Note or
such other obligations are matured or unmatured.

(¢)  In furtherance of the intent of the parties hereto and the parties to the Seller Notes, |
and notwithstanding any other provision of this Agreement to the. contrary, :the security interests -
and liens granted hereunder shall be treated as first priority: secunty:mtcrcs and liens' granted to
Lender as the lender under the 7008-A Term Note ‘except. for. e security mterests and. hcnsf '

granted by Borrower to the Sellers in and to the software 11cen::mg fees and related collateral
- described ‘in the Seller Security Agreement, which collateral secures the payment and
performance of the Seller Notes, all of which shall be senior in priority in all circumstances
(including, without limitation, in a bankruptcy proceeding) to the sccurity intercsts and liens of
Lender hereunder.

3. Borrower’s Covenants. Representations, Warranties and Continuing Obligations.

(a) Borrower Covenants. As a material inducement to Lender to make the loan
evidenced by the 2008-A Term Note, Borrower hereby covendms to and ior the benefit cf
Lender as follows: : -

1) Financial Statements and Other Information. Borrower shall deliver to
Lender: o

A. as soon as available but in any event within thirty (30) days after
the end of each monthly accounting period in cach fiscal year, unaudited
consolidating and consolidated statements of income and cash flows of Borrower
and its Subsidiaries. (if any) for such monthly period and for the period from the
beginning of the fiscal year to the end of such month, and unaudited consolidating
and consolidated balance shects of Borrower and its Subs1d1anes (if any) as of the
end of such monthly period, setting forth in each case comparisons to Borrower’s
annual budget and to the correspondlng period in the preceding fiscal year, and all
such items shall be prepared in accordance with GAAP, consistently applied,
subject to the absence of footnote disclosures with respect thereto and shall be
certified by Borrower’s chief financial officer;

B. as soon as available, but in any event within one hundred twenty
(120) days after the end of each fiscal year, consolidating and consolidated
statements of income, cash flows and stockholders’ equity of Borrower and its
Subsidiaries (if any) for such fiscal year, and consolidating and consolidated
balance sheets of Borrower and its Subsidiaries (if any) as of the end of such
fiscal year, setting forth in each case comparisons to Borrower’s annual budget
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and to the preceding fiscal year, all prepared in accordance with GAAP,
consistently applied, and accompanied by (1) with respect to the consolidated
portions of such statements, an opinion of an accounting firm selected by
Borrower’s board of directors containing no exceptions or qualifications
regarding compliance with GAAP or otherwise, and (2) a copy of such firm’s
annual management letter to the board of directors;

L C. promptly upon receipt thereof, any additional reports, management
letters or other detailed information concerning s1gn1ﬁcam aspects of Borrower’s
or its Subsidiaries’ (if any) operations or financial affairs given to Borrower by its
independent accountants (and not otherwise contained i in other materials provided
hereunder);

D. prior to the beginning of each fiscal year, an annual budget and
operating plan prepared on a monthly basis for Borrower and its Subsidiaries (if
- any) for such fiscal year (displaying anticipated statements of income and cash
- flows and balance sheets), and promptly upon preparation thercof any other
significant budgets or operatmg plans prepared by Borrower and any revisions of
~ such annual or other budgets or operating plans; and within thlrty (30) days after
any monthly period in which there is a material adverse dev1atlon from the annual

~ budget, an Officer’s Certificate explaining the dev1at10n and what actlons

'Borrower has taken and proposes to take with respect 1hcr010

E. promptly (but in any event within five (5) busmess days) after the
discovery or receipt of notice of any default under any material agreement to
- which Borrower or any of its Subsidiaries (if any) is a party or any other material
adverse change, event or circumstance affecting Borrower or any Subsidiary (if
any) (including, without limitation, the filing of any material litigation against
Borrower or any Subsidiary (if any) or the existence of any dispute with any
Person which involves a reasonable likelihood of such litigation being
commenced), an Officer’s Cerlificate specifying the nature and period of
existence thereof and what actions Borrower and its Subsidiaries (if any) have
~ taken and propose to take with respect thereto; and

, F.  with reasonable promptness, such other information and {inancial
data concerning Borrower and its Subsidiaries (if any) as Lender may reasonably
request. '

Each of the financial statements referred to in subparagraph (i) above shall present
fairly Borrower’s financial condition and operating results as of the dates and for
the periods set forth therein, subject in the case of the unaudited financial
statements to changes resulting from normal year end adjustments for recurring
accruals (none of which would, alone or in the aggregate, be materially adverse to
the finaneial condition, operating results, value, assets, operations or business
- prospects of Borrower and its Subsidiaries (if any) taken as a whole) and the
absence of footnotes with respect thercto. Notwithstanding the foregoing, the
provisions of this subparagraph (i) and subparagraph (ii) below shall cease to be
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effective so long as Borrower is subject to the periodic reporting requirements of
the Securities Exchange Act and continues to comply with such requirements. -

~ Except as otherwise required by law or. judicial order or decree or | by any . .

- governmental agency or authority, each Person entitled to receive information
regarding Borrower and its Subsidiaries (if any) under this subparagraph (i) or
subparagraph (ii) below shall usc the same standards and controls which such
person or entity uses to maintain the confidentiality of its own confidential
information (but in no event less than reasonable care) to maintain- the
confidentiality of all nonpublic information of Borrower or any of its Subsidiaries
(if any) obtained by it pursuant to this subparagraph (i) or subparagraph (ii)
below; provided, each such Person may disclose such information in connection

- with any potential sale or transfer of the 2008-A Term Note if such Person’s
transferee agrees in writing to be bound by the provisions hereof.

(i)  Inspection Rights. Borrower shall permit any representatives designated
by Lender, upon reasonable notice and during normal business hours and at such other
times as Lender may reasonably request, to (A) visit and inspect any of the properties of
Borrower and its Subsidiaries (if any), (B) examine the corporate and financial records of
Borrower and its Subsidiarics and make copies thereof or extracts therefrom, and (C)
discuss the affairs, finances and accounts of any such corporations with the directors,
officers, key employees and independent accountants of Borrower and its Subsidiaries (if
any). The presentation of an executed copy of this Agreement by Lender to Borrower’s
‘independent accountants shall constitute Borrower’s permission to its independent
accountants to part1c1pate in dlscussmns with such persons or entmes

(111) Restnctxons So 1ong as the 2008-A Term Note 1ema.1m outet«mdmg, :
Borrower shall not, without the prior written consent of Lender:

A. directly or indirectly declare or pay any dividends or make any '
distributions upon any of its capital stock or other equity securities;

B. directly or indirectly redeem, purchase or otherwise acquire, or
permit any Subsidiary to redeem, purchase or otherwise acquire, any of
Borrower’s or any Subsidiary’s (if any) capital stock or other equity securities
(including, without limitation, warrants, options and other ri Ohts to acquire such
capital stock or other equity securities);

C. make, or permit any Subsidiary to make, any loans or advances to,
guarantees for the benefit of, or Investments in, any person or entity (other than a
Wholly Owned Subsidiary (if any) established under the laws of a jurisdiction of
the United States or any of its territorial possessions), except for (1) reasonable
advances to cmployees in the ordinary course of business (but cxpressly
prohibiting any loans or the arranging of any loans to or for the benefit of
employees for any purpose), and (2) Investments having a stated maturity no
greater than one year from the date Borrower makes such Investment in (x)
obligations of the United States government or any agency thereof or obligations
guaranteed by the United States government, (y) certificates of deposit of
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commercial banks having combined capital and surplus of at least $100 million,
or (z) commercial paper with a rating of at least “Prime 1" by Moody’s Investors
Service, Inc;

D. merge or consolidate with any Person, except as permitted by
subparagraph G. below, permit any Subsidiary (if any) to merge or consolidate
with any Person (other than a merger of a Wholly Owned Subsidiary wnh another
Wholly—Ovmed Sub31d1ary)

5 E : sell, lcasc or otherwzse dlspose of or penmt any Subsidiary (1f

- any) to sell, lease or otherwise dispose of, more than ten percent (10%) of the

“consolidated assets of Borrower and its Subsidiaries (if any) (computed on the -
basis of book value, determined in accordance with GAAP, consistently apphed
or fair market value, determined by Borrower’s board of directors in ifs
- reasonable  good faith judgment) in any fransaction or series of related
~transactions (other than sales of inventory in the ordinary course of business) or
sell or permanently dispose of any of its or any Subs1d1ary s Intellectual Property

- Rxghts

F. liquidate, dissolve or effect a recapitalization or reorganization in
any form of transaction (including, without limitation, any reorganization into a
limited liability company, a partnership or any other non-corporate entity which is
treated as a partnership for federal income tax purposes);

G. acquire or enter into, or permit any Subsidiary (if any) to acquire
or enter into, any intercst in any company or business (whether by a purchase of
assets, purchase of stock, merger or otherwise), or any joint venture, involving an
aggregate consideration (including, without - limitation, the assumption of
liabilities whether direct or indirect) exceeding $1,000,000 in any one transaction
or smes of related transactlons or excecdmg $1 SOO OOO in any twclve (12) month

, H. = become subject to, or permit any of its Subsxdlanes (if any) to
kbecomc subjcct o, (including, without limitation, by way of amendment to or
modification, extension or renewal of) any agreement or instrument which by its
terms would (under any circumstances) restrict (1) the right of any Subsidiary to
make loans or advances or pay dividends or distributions to, transfer property to,
or repay any Indebtedness owed to, Borrower or another Subsidiary (if any),
except that Borrower may make payments with respect to Seller Notes pursuant to
their terms and with respect to the Equipment Note pursuant to its terms, or (2)
Borrower’s right to perform the provisions of the 2008-A Term Note or
Borrower’s bylaws;

L alter, amend, modify or repeal the Certificate of Incorporation, or
Borrower’s bylaws;
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J. enter into, amend, modify or supplement, or penmt any Subsidiary

(1f any) to enter into, amend, modify or supplement any agreement, transaction,
~commitment or arrangement with any of its or any Subsidiary’s: officers, directors,

employees stockholders or Affiliates or with any individual related by blood,
marriage or adoption to any such individual or with any. entity in which any such
Person or individual owns a beneficial interest, except for customary employment
arrangements and benefit programs on reasonable terms, except for the previously
approved monitoring fee agreement, and except as otherwise expressly
contemplated by the 2008-A Term Note;

K. establish or acquire (1) any Subsidiaries other than Wholly-Owned
Subsidiaries, or (2) any Subsidiaries organized outside of the United States and its
tcmtomal possesswns or

e L cre"xte mcur -assume or suffcr 1o exist, or permlt any Sub51d1ary (ﬁ
il any) to create, incur, assume or suffer 1o exist, Indcbtcdness exceeding an-

. aggregate principal amount of §1,500, 000 outstandmg, at any time-on a i

consolidated basis, except for Indebtedness under the Seller Notes and undcr the
Equipment Note. - :

(iv)  Use of Loan Proceeds. The proceeds shall be used by Borrower to fund
wOrking capital and for other general corporate purposes.

(). Borrower Representations and Warranties. As a material inducement to Lender to
make the loan ev1denced by the 2008- A Term Note, erowor hereby rcprcsents dnd warrants
- that: ! .

(i)  Oreanization, Corporate Power and Licenses. Borrower is a corporation
duly organized, validly existing and in good standing under the laws of Delaware and is-
duly qualified as a foreign corporation to do business in every jurisdiction in which its
ownership of property or conduct of business requires it to qualify. Borrower possesses
all requisite corporate power and authority and all material licenscs, permits and
authorizations necessary to own and operate its properties, to carry on its businesses as
now conducted and presently proposed to be conducted and to carry out the transactions
contemp lated herein. -

(11) Submdwnes Investments BoiroWer does not have any Subsidiaries.
Borrowcx does not own or ‘hold the right to acquire dny sharc,s of stock or. a,ny oth(,r‘z ‘
security or mterest in any other person or entlty ‘

(111) Authorization: No Breach. The executlon, dehvery and performance of
the 2008-A Term Note and all other agreements contemplated hereby to which Borrower
is a party have been duly authorized by all necessary corporaie action on the part of
Borrower. The 2008-A Term Note, this Agreement and all other agreements
contemplated thereby and hereby to which Borrower is a party each constitutes a valid
and binding obligation of Borrower, enforceable in accordance with its terms, except as
such enforceability may be limited by bankruptcy, insolvency, reorganization and similar
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laws affecting creditors' rights generally or general equitable principles. The execution
and delivery by Borrower of the 2008-A Term Note, this Agreement and all other
agreemenis contemplated thereby and hereby to which Borrower is a party, and the
fulfillment of and compliance with the respective terms hereof and thereof by Borrower,
do not and shall not (A) conflict with or result in a breach of any of the terms, conditions
or provisions of, (B) constitute a default under, (C) result in the creation of any lien,
security interest, charge or encumbrance upon Borrower’s capital stock or assets pursuant
to, (D) give any third party the right to modify, terminate or accelerate any obligation

under, (E) result in a violation of, or (F) require any authorization, consent, approval,

- exemption or other action by or notice or declaration to, or filing with, any court or
administrative or governmental body or agency pursuant to, the charter or bylaws of
Borrower, or any law or statute or rule, regulation, order, writ, injunction or decree of any
court or administrative governmental body or agency to which Borrower is subject, or
any agrecment, instrument, order, judgment or decree to which Borrower is subject.

(¢)  Bomrower’s Continuing Obligations. Notwithstanding any provision hereof to the
contrary, (i) Borrower shall remain liable under all contracts and agreements included in the
Collateral and shall pay, perform and observe all of its liabilitics and obligations thereunder; (ii)
Lender shall have no obligation to pay, perform or observe any of Borrower’s liabilities or
obligations under such contracts and agreements as a result of exercising its rights under this
Agreement or otherwise; and (iii) Lender’s exercise of its rights under this Agrecment or
otherwise shall not release Borrower from any of its liabilities or obligations under such
contracts and agreements.

4. Names, Addresses and Locations.

() Borrowcr represents and warrants that, except as specified on Schedule I hereto,
(1) during the five-year period prior to the execution and delivery of this Agreement, it has not
used any namec or names under which it has invoiced account debtors, maintained records
concerning Collateral or otherwise conducted business other than the exact nhame under which it
has executed this Agreement, (i) during such five-year period, it has not entered into any
merger, consolidation, corporate reorganization or purchase of substantial assets in any bulk
transfer or other transactions in which the transferor was not acting in the ordinary course of
business, (iii) the address of Borrower set forth on the signature page hereof is the address of
Borrower’s chief executive office and is the address at which Borrower keeps all books and
records (in whatever form or medium, including all computer data, software and source codcs)
concerning the Collateral and the Proceeds thereof, and (iv) Delaware is the jurisdiction of its
incorporation.

(b)  If Borrower desires to change the jurisdiction of its incorporation or to cstablish a
new location for its chief executive office or a new location for any offices, plants or facilities
where any Collateral or any books or records relating to the Collateral may be kept or to
establish a2 new name in which it may invoice account debtors, maintain records concerning the
Collateral or otherwise conduct business, it shall first, with respect to each such new location or
name, (i) give Lender at least 30 days prior written notice of its intention to do so and provide
Lender with such information in connection therewith as Lender may reasonably request, and (ii)
if financing statements are on file with respect to any Collateral, take such action, upon request
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of Lender, as may be necessary to maintain at all times the perfection and priority of the security
interests in the Collateral granted to Lender hereunder.

5. Location of Inventory. Borrower represents and warrants that (i) all of its
Inventory is located at the locations specified on Schedule I hereto, except for Inventory in
transit which is being sold in the ordinary course of business, and (ii) except as specified on -
Schedule I, none of such locations are leased by Borrower as lessee and none of Borrower’s
Inventory is in the possession of any bailee, warchouseman, processor or other third party,
except for Inventory in transit which is being sold in the ordinary course of business. All of
Borrower’s Inventory shall be kept at all times at the locations specified on Schedule I and at no
other locations, except upon compliance with the requirements of Section 4(b) of this Agreement
and except for Inventory in transit which is being sold in the ordinary course of business.

6. Location of Equipment and Fixtures. Borrower represents and warrants that (i) all
~of its Equipment and Fixtures are located at the locations specified on Schedule I hereto, and (ii)
“except as specified on Schedule I, none of such locations are leased by Borrower as lessee and
none of Borrower’s Equipment or Fixtures are in the possession of any bailee, warchouseman,

- processor or other third party, except for such Equipment or Fixtures as may be located at the
 Norlight and SunGard Availability Services, LLP, locations identified on Schedule I hereto. All
of Borrower’s Equipment and Fixtures shall be kept and maintained at all times at the locations
specified in Schedule I and at no other locations, except (a) upon compliance with the
requirements of Section 4(b) of this Agreement or (b) as sold, transferred or otherwise disposed
of as permitted by the terms of the 2008-A Term Note or this Agreement.

7. Instruments. Borrower represents and warrants that, except as specified on
Schedule I hereto, it does not own or possess any Instruments other than checks and other drafts
received in the ordinary course of business.

8. ~ Filing Requirements: Other Financing Statemecnts. Borrower represents and
warrants that (i) none of its Equipment is covered by any certificate of title, (ii) none of the
Collateral consists of property subject to any statute or treaty referred to in Section 9-302(3) of
the UCC (other than certain Intellectual Property), (iii) none of the Collateral is of a type for
which security interests or liens may be filed under any United States federal statute, except for
the Intellectual Property specified on Schedule II, and (iv) no financing statemenis describing
any portion of the Collateral have been filed in any jurisdiction except for (a) financing
statements which have lapsed or have been terminated or financing statements naming Lender as
secured party or (b) financing statements evidencing liens securing the indebtedness under the
Seller Notes, the Senior Revolving Note, the Senior Term Note and the 2008-B Term Note.

9. Maintenance and Operation of Tangible Property. Borrower shall maintain all
Inventory in good repair, salable condition and free from defects in all material respects, and
Borrower shall maintain all Equipment and Fixtures in good condition, repair and working order
in all material respects, ordinary wear and tear excepted, and maintain and operate all Equipment
and Fixtures in material compliance with all applicable laws, ordinances, regulations, decrees
and orders and all reasonable requests of insurers of such property.

10. Receivables: Right of Collection.
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‘ (a) Borrower represents and warrants that the names of the account debtors and
contract obligors, the amounts owing, the due dates and other information with respect to all
Receivables are and shall be correctly stated in all material respects in all records of Borrower
relating thereto and in all invoices and reports with respect thereto furnished to Lender by
Borrower from time to time.

- (b)  Except as otherwise provided in this Agreement, Borrower shall collect and
enforce, at its expense, all amounts due or hereafter due with respect to all Receivables in
accordance with applicable law and commercially reasonable practices and procedures.
Promptly upon request from Lcnder, Borrower shall deliver to Lender duplicate copies of all
invoices rendered to account debtors in respect of all Accounts.

(c) If an Event of Default shall occur and be continuing or shall exist, Lender shall
have the right upon written notice to Borrower to collect and dispose of all Proceeds arising from
all Receivables and to apply such Proceeds to the payment of the Secured Obligations as
determined in Lendet’s sole discretion. At any such time and upon such written notice to
Borrower, Lender ‘may (i) notify account debtors and contract obligors of the grant to and
creation in favor of Lender of the security interest in the Réceivables and the Proceeds thereof
under this Agreement, (ii) direct such account debtors and contract obhoors to mdke any
payments from time to time due in respect of any such Receivables direcﬂy to Lender at such
places as it directs, and (iii) assume cntire control over all of the PI‘OCLCdb of such Receivables.
Lender, its officers, employees and authorized agenls are hcwby irrevocably appointed
attorneys-in-fact of Borrower to endorse any check or draft which may be payable to Borrower
to collect the Receivables and any Proceeds thereof, which appointment is irrevocable and
coupled with an interest. Upon receipt of written notice from Lender of the revocation of
Borrower’s right of collection, Borrower shall promptly remit directly to Lender all Proceeds of
Receivables then or subsequently in its possession, and any collections and receipts with respect
to such Proceeds and Receivables shall not be commingled with any other assets or funds of
- Borrower, but shall be segregated from the assets and funds of Borrower and held separate and
apart in a collateral account pursuant {o a collateral agreement in form and substance satisfactory
to Lender, and shall be held in trust by Borrower as a fiduciary for the benefit of Lender.

(d)  Borrower shall not make or agree to make any discount, credit; rebate or other
reduction in the original amount owing on any Receivable or accept in satisfaction of any
~ Receivable less than the original amount thereof, except that prior to the occurrence of an Event
of Default, Borrower may in the ordinary course of business allow adjustments to the original
amount owing on a Receivable in accordance with Borrower’s customary and commercially
reasonable credit policies and collection practices in effect from time to time. “Without the prior
written consent of Lender in each case, Borrower shall not make any sale to any customer on a
bill and hold, guaranteed sale, sale or return, sale on approval, consignment or any other
repurchase or return basis, or re-date any invoice or make sales on extended dating beyond that
customary in its indusiry, or otherwise change the terms of sale customarily offered to its
customers. If Borrower becomes aware of any event or circurnstance materially detrimental to
any account debtor’s credit, it shall promptly advise Lender thereof, and Borrower shall
promptly notify Lender of any change in its credit policies and collection practices and shall not
make any such change which Lender determines in its reasonable discretion to be materially
adverse to the interests of Lender in the Receivables.
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11. Vehicles: Bailments: Legal Compliance.

(a)  Borrower shall give Lender written notice of its acquisition of any vehicle, tractor
or trailer covered by a certificate of title or similar evidence of -ownership, and upon request of
 Lender, Borrower shall promptly éxecute and deliver any instruments and documents that may
be necessary, or that Lender may request, to perfect its su,unty 1nteresi m alI pmperty subjectto -
- acertificate of title. .

(b).  If any of Borrower’s Inventory or Equipment is in the possession or control of any
warehouseman or any of Borrower’s processors or other bailees, Borrower shall notify such
warchousemen, processors and other bailees in writing (with a copy to Lender) of Lender’s
security intcrest in such property and, upon Lender’s request, instruct them to hold all such
Inventory and Equipment for Lender’s account and subject to Lender’s instructions. If more
than $25,000 in fair market value of Inventory and Equipment is held by any such bailee,
Borrower shall file a financing statement in the appr opnate JUI'lSdlChOIl agamst such bailee in a
form appropriate for the underlying transaction. ‘

(c) Borrower represents and warrants that none of its Inyentory has been or shall be
produced n v1olauon of any provision of the Fair Labor Standards Act of 1938 (79 U S.C. § 201
et. seq.) or in violation of any other applicable law.

12. Insurance: Risk of Loss.

(a) Borrower shall maintain, at its expense, such public liability and third party
property damage and business interruption insurance in such amounts and with such deductibles
as is reasonably acceptable to Lender. Borrower shall cause Lender to be named hereunder as an
additional insured and loss payee under all such pohcles and Borrower shall deliver to the
Lender all original insurance policies, or certificated copies thereof, and evidence of payment of

- all prc,mlums with respect thereto. Each such insurance policy shall be in form and substance

_satisfactory to Lender and shall (i) provide that at least 30 days pnor written notice of any
material change to or’ any cancellation or lapse of such policy must be given to Lender by the
insurer, (i) provide that no act or default by Borrower under such policy shall impair Lender’s
right of recovery. thereunder, and (iii) provide that the insurer shall, as against Lender, waive any
rights of subrogation to the extent that the named insured has waived such rights (and Borrower
hereby irrevocably and unconditionally waives any right of subrogation against Lender).

(b)  The risk of loss of, damage to or destruction of the Inventory, Equipment,
Fixtures and other Collateral shall be on Borrower. Borrower shall maintain, at its expense,
insurance with respect to the Collateral against such risks and casualties, in such amounts and
with such insurers as is reasonably acceptable to Lender or as otherwise required by the 2008-A
- Term Note; provided that Borrower shall insure the Collateral in an amount at least equal to the
lesser of (i) the outstanding amount of the Secured Obligations, and (ii) the full insurable value
of the Collateral. Each such insurance policy shall be in form and substance satisfactory to
Lender and shall (w) contain a loss payable clause and a lenders’ loss payable endorsement in
favor of Lender as its interest may appear, (x) provide that at least 30 days prior written notice of
any material change to or any cancellation or lapse of such policy must be given to Lender by the
insurer, (y) provide that no act or default by Borrower under such policy shall impair Lender’s
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right of recovery thereunder, and (z) provide that the insurer shall, as against Lender, waive any

rights of subrogation to the extent that the named insured has waived such rights (and Borrower
hereby irrevocably and unconditionally waives any right of subrogation against Lender).
Borrower shall deliver to the Lender all original insurance policies, or certificated copies thereof,
and evidence of payment of all premiums with respect thereto.

(©) If Borrower fails to obtain and keep in full force and effect the insurance coverage
required hereunder or fails to pay the premiums therefor when due, Lender may (but shall not be
obligated to) do so for the account of Borrower (without waiving or releasing any obligation or
defduh of Borrower hereunder), and the cost thereof shall be added to the Secured Obligations
and shall be payable upon demand with interest accrumg thereon at the default rate stated in the
2008-A Term Note. '

(d) - Borrower hereby assigns and sets over unto Lender all moneys which may
become payable on account of such insurance (including, without limitation, any returned or
uncarned premiums which may be due upon cancellation of any such insurance which is not
promptly replaced by comparable insurance) and directs the insurers to pay Lender any amount
so due; provided that so long as no Event of Default shall have occurred and be continuing or
shall exist,-any such moneys not exceeding $50,000 in the aggregate may be used by Borrower to
substantially repair or to replace with substantially comparable Collateral the particular lost,
damaged or destroyed Collateral within 180 days of receipt of such insurance proceeds. Lender,
its officers, employees and authorized agents are hereby irrevocably appointed attorneys-in-fact
of Borrower to make, seftle and adjust all claims under Borrower’s insurance policies and to
endorse any draft or check which may be payable to Borrower in order to collect the proceeds of
such insurance or any returned or unearned premiums with respect thereto, which appointment is
irrevocable and coupled with an interest.

13. Rights in Collateral.

(a) Boxrowcr represents, warrants and covenants that it has and shall have at all times
indefeasible title to all Collateral, free and clear of all liens, claims, charges and encumbrances
(except for liens securing the indebtedness under the Seller Notc,s) -and Borrower shall defend
such title against the claims and demands of all other Persons. Borrower represents and warrants
~ that this Agrccmcnt creatos a valid security interest in the Collateral which, upon filing of proper
financing statements in the jurisdictions and the taking of all other steps regarding perfection
specified on Schedule 111 attached hereto, shall constitute a valid first priority perfected lien on
and security interest in the Collateral, subject only to liens securing the indebtedness under the
Seller Notes and liens which are accorded priority by statute. Borrower represents and warrants
that all Receivables are valid, binding and enforceable in accordance with their respective terms
and that no party to any Recewable is in default with respect thereto, except to the extent of
allowances for uncollectible accounts reflected on the financial statements of Borrower in
accordance with generally accepted accounting principles consistently applied.

(b)  Except for sales of Inventory and expenditures of cash in the ordinary course of
business and except as otherwise expressly permitted pursuant to the 2008-A Term Note or this
Agreement, Borrower shall not sell, transfer, assign, convey or otherwise dispose of, or extend,
amend, terminate or otherwise modify any term or provision of, any Collateral, any interest

16
TRADEMARK

REEL: 003881 FRAME: 0019



therein or any Proceeds thereof, nor waive or release any right with respect thereto, without the
prior written consent of Lender.

(c)  Borrower assumes full respons1b1hty for taking any and all steps to preserve its
rights with respect to the Collateral against all prior parties. Lender shall be deemed to have
exercised reasonable care in the preservation and custody of the portion of the Collateral as may
be in Lender’s possession if Lender takes such action as Borrower shall reasonably request in
writing; provided, such requested action shall not, in the judgment of Lender, impair Lender’s
prior security interest in such Collateral or its rights in or the value- of such Collateral, and
provided further that such written request is received by Lender in sufficient time to permit
Lender to take the requested action. In the absence of such written request, Lender shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral in its
possession if the Collateral is accorded treatment substantially equal to that to which Lender
accords its own property.

~14.  Records. Borrower shall at all times maintain accurate and compléte records with -
- respect to each item and category of the Collateral (including, without limitation, 2 record of all

, Proceeds) and shall furnish copies of such rccurds to Lender w1th reasonablc promptness i:rom
) lum 10 umc upon Lender’s 1equebt : ' : .

15.  Taxes and Charges. Borrower shall pay and discharge all taxes, levies and other
impositions levied on any Collateral, except only to the extent that such taxes, levies and other
impositions shall not then be due or shall be contested in good faith by appropriate proceedings
diligently conducted (provided, such reserves and other provisions as may be required by
generally accepted accounting principles have been duly made and recorded on Borrower’s
financial records). If Borrower shall fail to do so, Lender may (but shall not be obligated to) pay
such taxes, levies or impositions for the account of Borrower (without waiving or releasing any
obligation or default by Borrower hereunder), and the amount thercof shall be added to the
Secured Obligations and shall be payable upon demand with interest accruing thereon at the
default rate stated in the 2008-A Term Note.

16.  Inspection. Lender and its officers, employees and agents shall have the right at
all reasonable times to inspect the Collateral and to examine and make extracts from any books
- and records of Borrower pertaining to the Collateral owned by it or in its possession. Lender
may at any time, without notice to Borrower, verify with any account debtor of Borrower the
status of any account payable by such account debtor. Borrower from time to time shall execute
and deliver such instruments and take all such action as Lender may rcasonably request in order
to effectuate the provisions of this Section 16.

17.  Preservation and Protection. of Security Interest. Borrower shall diligently
preserve and protect Lender’s security interest in the Collateral and shall, at its expense, cause
such security interest in the Collateral to be perfected and continue perfected so long as the
Secured Obligations or any portion thereof are outstanding and unpaid or Lender is obligated to
advance funds to Borrower under the 2008-A Term Note (including, without limitation, by
means of the delivery of all instruments, documents of title and securities to Lender with
endorsements and documents of transfer satisfactory to Lender), and for such purposes,
Borrower shall from time to time at Lender’s request and at its expense file or record, or cause to
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be filed or recorded, such instruments, documents and notices (including, without limitation,
financing statements and continuation statements) as Lender may deem necessary or advisable
from time to time to perfect and continue perfected such security interests. Borrower shall do all
such other acts and things and shall execute and deliver all such other instruments and
documents (including, without limitation, further security agreements, pledge agrecments,
pledges, endorsements, assignments and notices) as Lender may deem necessary or advisable
from time to time to perfect and preserve the priority of Lender’s security interest in the
Collateral, as a perfected security interest in the Collateral, prior to the rights of any other
secured party or lien creditor, except with respect to liens securing the Seller Notes and liens
which are accorded pnonty by statute. Borrower will at its expense, at any time and from time
to time, promptly exccute and deliver all further instruments and documents and take all further
action that may be nccessary or desirable or that Lender may reasonably request in order to effect
the purposes of this Agreement, including, without limitation: (A) marking conspicuously each
chatte] paper included in the Accounts and each License and related contract and, at the request
of Lender, each of its records pertaining to the Collateral with a legend, in form and substance
satisfactory to Lender, indicating that such chattel paper, License or related contract, or
Collateral is subject to the sccurity interest created hereby, (B) if any Receivable shall be
evidenced by a promissory note or other instrument or chattel paper, delivering and pledging to
Lender hercunder any such note, instrument or chattel paper duly endorsed and accompanied by
executed instruments of transfer or assignment, all in form and substance sausfactory to Lender,
(C) executing and filing (to the extent, if any, that Borrower’s signature is required thereon) or
 authenticating the filing of, such financing or continuation statements, or amendments thereto, as
may be necessary or desirable or that Lender may request in order to perfect and preserve the
security interest purported to be created hereby, (D) furnishing to Lender from time to time
statements and schedules further identifying and describing the Collateral and such other reports
in connection with the Collateral as L.ender may reasonably request, all in reasonable detail, and
(E) taking all actions required by any applicable law in any relevant UCC jurisdiction or by other
law as applicable in any foreign jurisdiction. Lender, and its officers, employees and authorized
agents, or any of them, are hereby irrevocably appointed the attorneys-in-fact of Borrower to do,
at Borrower’s expense, all acts and things which Lender may deem necessary or advisable to
preserve, perfect and continue perfected Lender’s security interest in the Collateral (including,
without limitation, the signing of financing, continuation or other similar statements and notices
on behalf of Borrower), which appointment is irrevocable and coupled with an interest.

18.  Federal Claims. Borrower shall notify Lender of any Collateral which constitutes
a claim against the United States government or any instrumentality or agency thereof, the
assignment of which claim is governed by federal law. Upon the request of Lender, Borrower
shall at its expense takc all actions required to comply, to Lender’s satisfaction, with the
Assignment of Claims Act of 1940, as amended, or any similar applicable law with respect to
any such Collateral.

19.  Remedies on Default. If any one or more of the Events of Default shall ocour and
bc continuing or shall exist, Lender may (i) to the full extent permitted by law, take possession
and control of all or any part of the Collateral and Proceeds thereof and the books and records
pertammo ‘thereto, with or without judicial process, and (i) without demand or notice {and if
notice is required by law, after ten days prior written notice), proceed to exercise one or more of
the rights and remedies accorded to a secured party by the UCC and otherwise by law or by the
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terms of the 2008-A Term Note or this Agreement. Lender’s rights and remedies shall include
without limitation the power to (i) sell all or any portion of the Collateral at public or private sale
at such place and time and on such terms as Lender may see fit (subject to the requircments of
applicable law), (ii) endorse in the name of Borrower any Instrument representing Collateral, (iii)
“prosecute. claims and legal actions regarding Accounts, other Receivables and General
~Intangibles, (iv) perform any agreement or contract which constitutes Collateral and (v) sell,
- assign, license, sublicense or otherwise dispose of, all right, title and interest in and to any
~ General Intangblcs included in the Collateral (1ncludmg, without limitation, assignments,
recordings, registrations and applications therefor in the United States Patent and Trademark
Office, the United States Copyright Office or any similar domestic or foreign office or agency)"
and for the purpose of recording, registering and filing of, or accomplishing any other formality
with respect to, the foregoing, execute and deliver any and all agreements, documents,
instruments of assignment or other papers necessary or advisable to effect such purpose.
Without precluding any other methods of sale, the sale of Collateral shall be deemed to have
been made in a commercially reasonable manner if conducted in conformity with reasonable
commercial practices of secured lenders disposing of similar property, but in any event, Lender
may sell the Collateral on such terms as Lender may choose without assuming any credit risk and
without any obligation to advertise or give notice of any kind not expressly required under this
Agreement, by the UCC or otherwise. All of the rights and remedies of Lender under this
Agreement shall be cumulative and not exclusive of other rights and remedies which it otherwise
would have, whether under the 2008-A Term Note, the UCC or otherwise. After the occurrence
of an Event of Default, promptly upon the request of Lender, Borrower shall assemble so much
of the Collateral (including, without limitation, all books and records relating thereto) in its
possession as is capable of physical delivery and make the same available to Lender at such
locations designated by Lender reasonably convenient to both parties and shall permit Lender, or
Lender’s representatives and agents, to enter any premises where all or any part of the Collateral,
or the books and records relating thereto, or both, are located, to take possession of all or any
part of the Collateral and to remove all or any part of the Collateral. The right of Lender to have
~the Collateral assembled and made available to it is of the essence of this Agreement, and Lender -
may, at its election, enforce such right by a bill in equity for injunctive relief for specific
performance. Lender shall not be under any obligation to marshal any assets in favor of
Borrower or any other Person or against or in payment of all or any of the Secured Obligations.

20.  License of General Intangibles. For purposes of enabling Lender to exercise its
rights and remedics hercunder, at the Lender’s request following the occurrence of an Event of
" Default, Borrower hereby grants to Lender an irrevocable, nonexclusive license (exercisable
without payment of any royalty or other compensation to Borrower) to use, assign, license or
sublicensc any of Borrower’s General Intangibles, wherever the same may be located, including
in such license reasonable access to all media in which any of the General Intangibles may be
recorded or stored and to all computer programs used for the compilation or printout thereof;
provided, Lender shall comply with all reasonable quality control standards and trademark use
requirements of Borrower. No agreements hereafter acquired or agreed to or entered into by
Borrower shall prohibit, restrict or impair the rights granted to Lender hereunder.
Notwithstanding the foregoing, Lender shall have no obligations or liabilities regarding any or all
of Borrower’s General Intangibles by reason of, or arising out of, this Agrecment.
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- 21, Application of Proceeds. Any Collateral or Proceeds of the Collateral held,
received or realized upon at any time by Leénder (except, when no Event of Default has occurred
and continues or exists, such moneys payable to Borrower under insurance policies which
Borrower may use to repair or replace Collateral pursuant to Section 12 hereof) shall be applied
as follows:

(a) First, to reimburse Lender for expenses and fees incurred for which Borrower is
obligated to pay Lender under and in accordance with the 2008-A Term Note, this Agreement
and the other collateral agreements (1:n.cludmor without hnutatlon reasonable attomeys fccs and
other legal expenses) -

'b'(b) Sccond the satlsfactlon of all other becured Obh gations; and
© ’I‘hird,‘ the balance, if aﬁy, to ‘Borrower or as otherwise required by law

If the Proceeds of the Collateral together with the proceeds of any other collateral granted to
Lender by Borrower to secure the Sccured Obligations, and of any sales or other dispositions
thereof, shall be insufficient to fully discharge and satisfy the Sccured Obligations, Borrower
shall be liable for the deficiency, and if a surplus results after lawful application of such
procceds Borrower shall be enutled to any such surplus '

22, Bank Accounts. On and after the datc of this Agwement at the request of Lendcr '
_Borrower shall execute and deliver to Lender a depository account agreement or blocked account
agreement, in form and substance reasonably satisfactory to Lender and accompamed by an
appropriate executed acknowledgment, with respect to each bank or other financial institution
where Borrower maintains accounts. Lender shall have complete dominion and control over
cach such account and all funds deposited therein and, upon notice, Lender may require
Borrower to maintain separate Data Pool Revenue accounts; provided, so long as no Event of
Default shall have occurred and be continuing, Lender shall not withdraw any funds from such
accounts and Borrower shall be entitled to withdraw any and all funds from such accounts for
any purposes related to the conduct of its business in the ordinary course and not otherwise
prohlbued uuder the 2008 A Tenn Note (and the depositary or blooked account shall so prowdc)

23. Conunum<7 Vahd;.tv of Obhaauons

. (&) . The agreements and obhganoas of Borrower hereunder are contmumg agrcemcnts o
and obligations and are absolute and unconditional irrespective of the genumcness validity or
enforceability of any of the 2008-A Term Note or any other instrument or instruments now or
hereafter evidencing the Secured Obligations or any part thereof or of the 2008-A Term Note,
this Agreement or any other agreement or agreements now or hereafter entered into by Lender
and Borrower pursuant to which the Secured Obligations or any part thereof is issued or of any
other circumstance which might otherwise comstitute a legal or equitable discharge of such
agrecments and obligations other than payment in full of the Secured Obligations and
termination of Lender’s commitment to lend to Borrower.

"(b) Wxthout lxmltatlon upon the foregoing, such agreements and obhgatmns shall
continue in full force and effect as long as the Secured Obligations or-any part thereof remains
outstanding and unpaid or any commitment of Lender to lend to Borrower has not been
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terminated (whether any sums payable to Lender under the 2008-A Term Note are outstanding)
and shall remain in full force and effect without regard to and shall not be released, discharged or
in any way affected by (i) any renewal, refinancing or refunding of the Secured Obligations in
whole or in part, (if) any extension of the time of payment of any of the 2008-A Term Note or
other instrument or instruments now or hercafter evidencing the Secured Obligations or any part
thereof, (iii) any compromise or settlement with respect to the Secured Obligations or any part
thereof, or any forbearance or indulgence extended to Borrower, (iv) any amendment to or
: modiﬁcation of the terms of any of the 2008-A Term Note or other instrument or instruments
now or hereafter evidencing the Sccured Obligations or any part thereof or of the 2008-A Term
Note or any other agreement or agreements now or hereafter entered into by Lender and
Borrower pursuant to which the Secured Obligations or any part thereof is issued or secured, (v)
any substitution, exchange or release of, or failure to preserve, perfect or protect, or other dealing
© in respect of, the Collateral or any other property or any security for the payment of the Secured
Obligations or any part thereof, (vi) any bankruptcy, insolvency, arrangement, composition,
assignment for the benefit of creditors or similar proceeding commenced by or against Borrower,
or (vil) any other matter or thing whatsocver whereby the agrcements and obligations of
Borrower hereunder would or might otherwise be released or discharged other than payment in
full of the Secured Obligations and. termination of Lender’s commitment to lend to Borrower.
Borrower hereby waives notice of the acceptance of this Agreement by Lender.

(c)  To the extent that Borrower makes a payment or payments to Lender or Lender
receives any payment or proceeds of the Collateral, which payment or proceeds or any part
thercof arc subscquently invalidated, declared to be fraudulent or preferential, set aside or
required to be repaid to Borrower or a frustee, receiver or any other party under any bankruptcy
law, state or federal law, common law or equitable cause of action, then, to the extent of such
payment or proceeds, the Secured Obligations or portion thereof intended to be satisfied and this
Agreement shall be revived and continue in full force and effect, as if such payment or proceeds
had not been received by such party.

24. Defeasance. At such time as Borrower may no longer borrow funds under the
2008-A Term Note and upon payment in full of the Secured Obligations, this Agreement shall
tetminate and be of no further force and effect (except for the provisions of Sections 23, 25 and
27 hereof which shall survive), and in such event Lender shall, at Borrower’s expense and
without recourse, representation or warranty, redeliver and reassign to Borrower the Collateral
and take all action necessary to terminate Lender’s security interest in the Collateral. This
Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

25.  Indemnification and Expenses. BORROWLER SHALL INDEMNIFY AND
HOLD HARMLESS LENDER FROM AND AGAINST ANY AND ALL CLAIMS AND
LOSSES ARISING OUT OF OR ATTRIBUTABLE TO THIS AGREEMENT AND THE
GRANTING TO LENDER OF A SECURITY INTEREST AND LIEN IN THE COLLATERAL
HEREUNDER, EXCEPT CLAIMS AND LOSSES ARISING FROM LENDER’S BREACH
HEREOF OR LENDER’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. Borrower
shall pay Lender on demand the amount of any out-of-pocket expenses (including, without
limitation, reasonable atiorneys’ fecs and other legal expenses) incurred by Lender in connection
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with the enforcement of this Agfeemént, the ZOOS—A Téﬁﬁ,Notc ‘an‘d asothcrwwe ‘pfovided.“iﬁf‘

~ this Agreement, with interest accruing thereon at the rate stated in the 2008-A Term Note,

26.  Specific Performance. In addition to all other rights and remedies granted to
Lender in this Agreement, the 2008-A Term Note and the other collateral agreements, Lender
shall be entitled to specific performance and injunctive and other equitable relief, and Borrower
waives any requirement for the securing or posting of any bond or other security in connection
with the obtaining of any such specific performance and injunctive or other equitable relief.

27. Amcndmcnts Walvers No‘uccs. ctc ’

':,'(a)_,, The prowsmns of thm Anrecment may be amendcd mochﬁed and wawed but“'m e
,only in Wr1t1ng by Borrower and Lender, - L o S

_ (b) 'All notices dnd other communications hcreunde1 shal] be madc, as set forth in the
2008-A Term Note.

(c)[ Borrower hereby acknowledges that Munsch Hardt Kopf & Harr, P.C., has
represented’ Lender in connection with the negotiation of this Agreement and represents only
Lender, and not Borrower nor any officer, director or shareholder thereof or therein, in
connection with the negotiation of this Agreement. Borrower further acknowledges that it is
‘represented by separate counsel or, if not, has chosen to forcg,o such rcprcsuntauon Wzthout Y
reliance on Munsch Hardt Kopf & Harr, P.C. ’

() Ihxs Agrccmcnt may be exccuted in any number of counterparts, all of whlch- .
taken together shall constitute one and the same instrument and elther of the parties hereto may
- execute this Agreement by signing any such counterpart.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN. WITNESS WIIEREOF the pamcs hercto have exccuted this Agrcement as of the
Effective Date. ’ ,

EDGENET, INC.

By: % /S
Its:

Address: :
3445 Peachtree Road NE, Suite 1000
~ Atlanta, Georgia 30326
Attention:  CFO
- Telecopy: ()

© LIBERTY PARTNERS LENDERS, LL.C. |

By: Liberty Partners, L.P.
Its: Manager :

- By: leer&' C}apttal art rs Inc.

Its: Qene fqrt/n{ejr; / “m

By A\ JUAAPAS T~
Its: /
'Address

cfo Liberty Capital Partners, Ing.
1370 Avenue of the Americas,
New York, New York 10019
Attention: Michael Fram
Telecopy: (212) 649-6021

W loor
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 SCHEDULEI

A ’i ;_.Otht,r Names Used

Edweth Inc., EdveNet Medla, LLC I:dgenet Software Prwate L1m1tcd (Indm) and |
Edgenet UK. Limited (UK).

DBA: Big Hammer.

B. Record Locations:

3445 Peachtree Rd. N.E.
Suite 1000 , a
Aﬂanta, GA 30338

C. Invcntorv Locations:

8 Cadillac Drive, Suite 300
Brentwood, TN 37027

N16W23233 Stone Ridge Drive
Waukesha, WI 53188

Norlight
13935 Bishops Dr.
Brookfield, W1 53005

3445 Peachtree Road? NE o
10th Floor - Suite 1000

 Atlanta, GA 30326

SunGard Availability Services, LLP
1033 Jefferson St NW
Atlanta, GA 30318

4400 Highlands Parkway Suite A (subleased)
Smyma, GA 30082

D. Equipment and Fixtures Locations:

SCHEDULE 1

8 Cadillac Drive, Suite 300
Brentwood, TN 37027

N16W23233 Stone Ridge Drive
Waukesha, WI 53188

Norlight
13935 Bishops Dr.
Brookfield, WI 53005
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3445 Peachtreec Road, NE
10th Floor - Suite 1000
Atlanta, GA 30326

SunGard Availability Services, LLP
1033 Jefferson SINW
Atlanta GA 30318

E. - 1eased Locations:

8 Cadlllac Drive, Suite 300
Brentwood, TN 37027

- N16W23233 Stone Ridge Drive

Waukesha, WI 53188

' Norlight

13935 BishopsDr.
. Brookfield, WI' 53005

3445 Peachtree Road, NE
10th Floor Suite 1000
Atlanta, GA 30326

SunGard Availability Services, LLP

1033 Jefferson StNW
Atlanta, GA 30318

Smyrna, GA 30082

B .Bailees, Warehousemen. ete.: None -

G. Instruments: None

SCHEDULE ]

4400 H1ghlands Parkway SutteA (subleascd) . g
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; ’. Af:...f .

; SCHEDULL n

Patents Patent Apphcatlons P’ttcnt D1sclosures and Inventlom‘ .

“Automated Configuration System and | 09/684,907 U.s.
Method
Automated Configuration System and 10/669,465 U.s.
: Method W AP ‘ ,
g Method and Apparatus ior Datdbase ‘ 10/727,596 - Us.
* .,Inductlon for Creating Frame Based ’ .
Knowledge Tree =~ o L
| Automated Custom Configuration System | 60/529,094 - |Us.
and Method
Method for leiromc Color Matching 11/733,729 uU.s.
Augmented Reality System and Method for | 61/030,823 1US.
Modeling
Automated Method and System for ObJe01 | 10/991,471 JUS.
- ‘Configuration o v e e
; Automated Custom Configuration bystem' | 11/010415  ~  ‘US.
Automdted Custom Conﬁvulallon Systcm , 2,452,912 | Canada
| and Method corresponding to US
‘ 11/010,415 v
Automated Configuration System and 6,810,401 U.s.
Method
Method and Apparatus for Database 7,219,100 U.S.
Induction for Creating Frame Based ’
| Knowledge Tree
| Method and Apparatus for Database 11/733,344 U.S.
Induction for Creating I'rame Based (Continuation of
Knowledge Tree ‘ 7,219,100)
Method and Apparatus for Database 2,548,278 » | Canada
Induction for Creating Frame Based | (corresponding to U.S.
Knowledge Tree : 7,219,1000
Method and Apparatus for Database 1037872702 -~ | Europe
Induction for Creating Frame Based (corresponding to U.S.
| Knowledge Tree 17.219,100)
SCHEDULE 11
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B. Registered Trademarks and Trademark Applications:
POWERED BY M20 176234520 2532023
| M20 and Design 75781819 2488788
M20 75755721 2532670
EDGENET MEDIA 75163208 2521446
BIG HAMMER 78373418 2997286
BIG HAMMER and Design 7820604 2903153
1 DO-IT-YOURSELF PROJECT PLANNER | 78267606 2958772
| DO-IT-YOURSELF GARAGE DESIGNER | 78267587 2847069
- | DO-IT-YOURSELF PLAYSET PLANNER | 78247650 2842027
1 DO-IT-YOURSELF DECK DESIGNER 78247641 2842026
| DO-IT-YOURSELF FENCE DESIGNER | 78247619 | 2842025
DO-IT-YOURSELF PATIO DESIGNER 78247609 2842024
PROJECT PLANBOT 78206293 2794931
PATIOBOT 78206269 1 2794930
GARAGEBOT 78206261 2794928
FENCEBOT 78206251 2794927
DECKBOT 78206242 12794924
| CAD QUEST . | 78373363 3019794
| ICAT _ _ 78858433 Pending
C. Registered Copyrights and Copyright Applications:
C‘adQuest deci’{jde‘éign module TX0004049005
CadQuest deck design module TX0003957168
CadQuest professional deck de51gn modulc TX0005619645
46 - R
-] CadQuest fence design module TX0003957170
| CadQuest garage design module TX0004049004
CadQuest material editor : 4.6 TX0005619555
CadQuest post frame design module TX0003957169
CadQuest swing-n-slide video catalog TX0003957167

SCHEDULE IT
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SCHEDULE 11T

A, Filing Junisdictions:
1. States; Delaware
2. Counties/Towns: ~ None

B.  Other Steps Needed to Pérféct:

File security interest against U.S. patent apphoatmns registered trademarks and
'trademark apphcatmns wnh Umted States Patent and Tradcmdrk Ofﬁce , ]

C. Permltted Licn I’ﬂmgs

Llens securing the Seller Notes and the 2008 B Term Note (thch modlﬁes amends and
restates the Semol Rwo] vmg Note the Senior Term Note)

SCHEDULE 11

MHDocs 17530345 7064.4 | TRADEMARK
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EDGENET, INC.

SECURITY AGREEMENT
(2008-B)

THIS SECURITY AGREEMENT (“Agreement”), effective as of October 22, 2008 (the
“Effective Date”), is made by EDGENET, INC., a Delaware corpora’uon (“Borrower”), and
Liberty Partners Lenders, L.L.C. (“Lender”); and amends, restates and supersedes the 2004
_Securlty Agreemem (as defined below) and the 2007 Security Agreement (as defined below),

WITNESSETH:

T e G —o—_ T -t

WHEREAS, pursuant to that certain Senior Revolving Note dated September 20, 2004, in
the principal amount of $6,000,000, as amended (the “Senior Revolving Note”), Lender
extended credit and made loans or othcr ﬁnancxal accommodations to or for the benefit of
Borrower; and o

WHEREAS, to secure the payment and pertormance of Borrower’s obhgauons puxsuant
to the Senior Revolving Note, Borrower granted Lender a lien and security interest in and to all -
of Borrower’s right, title and interest in its tangible and mtmglblc personal property and fixtures
(the “Original Collatcral”), which grant is set forth in that certain Senior Security Agreement
. dated September 21, 2004 (the “2004 Security Agreement”); and

WHI:R_EAS pursuant to that certain Senior Term Note dated November 9, 2007, in the
original principal amount of $5,000,000, as amended and restated on each of July 14, 2008, July
25, 2008, and September 15, 2008 (the “Senior Term Note”), the current principal amount of
which is $9,000,000, Lender extended credit and made loans or other financial accommodations
to or for the benefit of Borrower; and

WHEREAS, to secure the payment and performance of Borrower’s obligations pursuant
to the Senior Term Note, Borrower granted Lender a lien and security interest in and to all of
Borrower’s right, title and interest in the Original Collateral, which grant is set forth in that
certain -Senior Term Seourlty Aoreement dated November 9, 2007 (1 he “2007 Security
Agn‘eemem”), and :

WHEREAS, the hens and securily interests granted to Lender in each of the 2004
Security Agreement and the 2007 Security Agreement are expressly subject and subordinate to
the liens and security interests granted by Borrower (as successor to EdgeNet, Inc., pursuant to
merger in 2004) for the benefit of the Sellers (as defined in that certain Subordinated Security
Agreement dated September 21, 2004, by Borrower (the “Seller Security Agreement”); and

WHEREAS, as of the Effective Date, principal and unpaid accrued interest of
$16,297,06,9.44_ is outstanding under the Senior Revolving Note and the Senior Term Note; and

WHEREAS, Borrower has requested Lender to modify and amend the terms of the
Senior Revolving Note and the Senior Term Note, including, without limitation, by deferring
payments due thereunder; and '
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WHEREAS, Lender has agreed to modify, amend and restate the Senior Revolving Note
and the Senior Term Note in that certain 2008-B Senior Term Plomxssory Note of even date
herewith executed by Borrower in iavor of Lender whlch nole is mcorporatcd hcwm by
reference, and ~ :

WHEREAS, in order to sccure the 2008- B Senior Term Promzssory Notc Bonowcr
desires to grant Lender a lien and security interest in and to the Original Collateral and certain
other additional assets of Borrower, including, without limitation, the Data Pool Collateral (as
defined below), as set forth herein;

NOW, THEREFORE, in consideration of the Securcd Obligations (as hereinafter
defined) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by Borrower, and to induce Lender to enter into the 2008-B Senior Term
Promissory Note, the parties hereto agree as follows:

1. Definitions. Capitalized terms not otherwise defined herein which are definedin
the 2008-B Term Note (as defined below) shall have the meanings set forth therein or which are
defined in the UCC (as defined below) shall have the meanings set forth therein. In addition to
any other terms defined elsewhere in this Agreement, the following terms shall have the
following meanings: :

“2008-A Term Note” shall mean the 2008-A Senior Term Promissory Note between
Borrower and Lender of even date herewith, as the same may be amendecl modified or
supplemented from time to time.

“2008-B Term Notc shall 1 mean the 2008-B Semo1 Tcrm Promlssory Note between
Borrower and Lender of even date herewith, as the same may be amended, modified or
supplemented from time to time.

“Accounts” shall mean all accounts as that term is defined in the UCC and all rights of
Borrower now existing and hereafter acquired to payment for goods sold or leased or for services
rendered which are not evidenced by an Instrument or Chattel Paper, whether or not ecarned by
performance, together with (i) all security interests or other security held by or granted to
Borrower to secure such rights to payment, (ii) all other rights related thereto (including rights of
stoppage in transit), and (iii) all rights in any of such sold or lea,sed goods which are returned or
repossessed.

“Affiliate” of any particular Person means any other Person controlling, controlled by or
under common control with such particular Person, where “control” means the possession,
directly or indirectly, of the power to direct the management and policies of a Person whether
through the ownership of voling securities, contract or otherwise.

“Chattel Paper” shall mean all chattel paper as that term is defined in the UCC and any
document or documents which evidence both a monetary obligation and a security intercest in, or
a leasce or consignment of, specific goods; provided, when a transaction is evidenced both by a
security agreement or a lease and by an Instrument Or series of Instruments, the group of
~ documents taken together constitute Chattel Paper.
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“Collateral” shall mean all of Borrower’s right, title and interest in and to all tangible
and intangible personal property and fixtures, wherever located, in which Borrower now has or
hereafter acquires any right, title or interest (including, without limitation, all of Borrower’s
Accounts, Chattel Paper, Contract Rights, Documents, Equipment, Fixtures, General Intangibles,
Instruments, Inventory, Stock Rights, cash, bank accounts, special collateral accounts,
uncertificaled securities (as that term is defined in the UCC) and insurance policies and all books
and records (in whatever form or medium), customer lists, credit files, computer files, programs,
printouts, source codes, software and other computer matcnals and records related to any of the
foregoing) and all Proceeds (mcludmg, without llmuauon all proceeds as that term is defined in
the UCC), insurance proceeds uneamed premiums, tax refunds rents, prohts and products '
thcrcof ~ ‘

“Contract Rights” shall mean any right to payment under a contract not yet carned by
performance and not evidenced by an Instrument or Chattel Paper.

“Data Pool” shall mean the data pool created and maintained by Borrower for the
purpose of storing and transmitting Trading Partner Marketing Data to a retailer, company or
other orgam:?atmn that has contracted with Boxr ower for marketmg sewics

“Data Pool Aoreement” shall mean a Data Pool gervxces Agreement for Markctmg, Data‘ E
Pool, or similar agreement, by and between Borrower and a Trading Partncr

“Data Pool Collateral” shall mean the Data Pool, the Data Pool Revenues and all of
Borrower’s Accounts, Contract Rights, General Intangibles, Intellectual Property and Proceeds
related thereto.

“Data Pool Revenues” shall mean Borrower’s right, title and interest in and to all fees
payable to Borrower by Trading Partners pursuant to Data Pool Agleemcnts whether now in
effect or created in the future.

“Documents™ *hall mean al] documents as that term is dcﬁmd in thc UCC and all
documents of title and goods evidenced thereby (including, without limitation, all bills of lading,
dock warrants, dock receipts, warehouse receipts and orders for the delivery of goods) together
with any other document which in the regular course of business or financing is treated as
adequately evidencing that the Person in possession of it is entitled to receive, hold and dispose
of such document and the goods it covers.

“Equipment” shall mean all equipment as that term is defined in the UCC and all
equipment (including, without limitation, all machinery, vehicles, tractors, trailers, office
cquipment, communications systems, computers, furniture, tools, molds and goods) owned, used
or bought for use in Borrower’s business whether now owned, used or bought for use or
hereafter acquired, used or bought for use and wherever located, together with all accessones
accessions, attachments, parts and appurtenances thereto.

“Equipment Note” shall mean that certain $2,121,626 Subordinated Promissory Note
dated as of October 25, 2007, issued by Borrower to Lender and subject to the terms of the
Equipment Note Purchase Agreement.
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“Equipment Note Purchase Agreement” means that certain Equipment Note Purchase
Agxeement dated as of Octobel 25, 2007 by and between Borrower and Lender.,

Even(c of Default’ shall mean any Event of Default as defined in Section 4 of the 2008-
B f erm Note, or any breach by Borrower of any warranty, covenant, agreement or term under
this Agreement. :

“Fixtures” shall mean all fixtures as that term is defined in the UCC and all goods which
are or are to be attached to real property in such a manner that their removal would cause damage
to the real property and which have therefore taken on the character of real property.

“GAAP” shall mean general’ly accepted accounting principles.

‘ g “(yencraﬁ ]In&anglbles shall mean all general mtanclbles as that term is defined in the
UCC and all intangible personal property of every kind and nature other than Accounts
, .(mcludmg, mthout hm1tat1on, '111 Contract R1ghts other nghts to receive payrnents of moncy, ’
c1a1ms, royalty and product uohts 1nvent10ns, work in progress patents patent apphcatlom
“trademarks, trademark applications, trade names, copyrights, copyright applications, permits,
licenses, franchises, leasehold interests in real or personal property, rights to receive rentals of
real or personal property or payments under letters of credit, insurance proceeds, know-how,
trade secrets, other items of Intellectual Property and goodwill (whether or not associated with
any of the foregoing), computer software and guarantce claims).

Imdebtedness shall have ﬂu, meaning given to such term in thc Eqmpment Note
Purchase Agreement. ' :

“Instruments” shall mean all negotiable instruments (as that term is defined in the
UCC), certificated securitics (as that term is defined in the UCC) and any replacements therefor
and Stock Rights related thereto, and other writings which evidence rights to the payment of
money (whether absolute or contingent) and which are not themsclves security agreements or
leases and are of a type which in the ordinary course of business are transferred by delivery with
any necessary endorsement or assignment (including, without limitation, all checks, drafts, notes,
bonds, debentures, government securities, certlﬁcatcs of deposit, leuers of credlt pleteued and
common stocks, optlons and warrams)

“Intellectual }Property” means. all (1) patents patcni apphcauons patent dlsclosures and
~ inventions, (ii) trademarks, service marks, trade dress, trade names, logos and corporate names
and rcglstratlons and applications for registration thercof, together with the goodwill of the
business connected with the use of, and symbolized by, the forcgoing of this term, (iii)
copyrights and registrations and applications for registration thereof, (iv) mask works and
registrations and applications for registration thereof, (v} computer software, data, data bases and
documentation, (vi) trade secrets and other confidential information (including, without
limitation, ideas, formulas, compositions, inventions (whether patentable -or unpatentable and
whether or not reduced to practice), know-how, manufacturing and production processes and
techniques, research and development information, ‘drawings, specifications, designs, plans,
proposals, technical data, copyrightable works, financial and marketing plans and customer and
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supplier lists and information), (vii) other intellectual property rights, and (viii) copics and
tangible embodiments thereof (in whatever form or medium).

“Inventory” shall mean all inventory as that term is defined in the UCC and all goods (as
that term is defined in the UCC) other than Equipment and Fixtures (including, without
limitation, goods in transit, goods held for sale or lease or furnished or to be furnished under
contracts for service, raw materials, work in process and materials used or consumed in
Borrower’s business, finished goods, returned or repossessed. goods and goods released to
Borrower or to third parties under trust receipts or similar Documents).

“Investment” as applied to any Person means (i) any direct or indirect purchase or other
acquisition by such Person of any notes, obligations, instruments, stock, securities or ownership
interest (including partnership interests and joint venture interests) of any other Person, and (ii)
any capital contribution by such Person to any other Person.

“Parent” shall mean Edgenet Holding Corporation, a Delaware corporation.

“Person” means an individual, a partnership, a corporation, a limited liability company,
__an association, a joint. stock company, a trust, a joint venture, an unincorporated orgamzauon and
a govemmcntal enmy or any department, ag,ency or polmcal subdmswn thc,reof

“Proceeds” shall mean all proceeds (as that term is deﬁncd in ﬂle UCC) and any and all
amounts or items of property received when any Collateral or proceeds thereof are sold,
exchanged, collected or otherwise disposed of, both cash and non-cash, including proceeds of
insurance, indemnity, warranty or guarantee paid or payable on or in connection with any
Collateral.

“Receivables” shall mean all Accounts, Chattel Paper and Contract Rights and all
Instruments representing rights to receive payments.

“Secured Obligations” shall mean, collectively, (i) all liabilities, obligations. and ;
indebtedness (whether actual or contingent, whether owed jointly or sc,vcrally, whether for the
payment of money and, if for the payment of money, whether for principal, interest (including,
without limitation, any interest accruing subsequent to the filing of a petition of bankruptcy at the
rate provided for in the documentation with respect thereto, whether or not such interest is an
allowed claim under applicable law), fees, expenses or otherwise of Borrower to Lender now
existing or hereafter incurred under the 2008-B Term Note, this Agreement or the other collateral
agrcements entered into by the parties, as the same may be amended, modified or supplemented
from time to time, together with any and all extensions, renewals, refinancings or refundings
thereof in whole or in part, (ii) all costs and expenses (including, without limitation, to the cxtent
permitted by law, reasonable attorneys’ fees and other legal expenses) incurred by Lender in the
enforcement and collection of any of the liabilities, obligations and indebtedness referred to in »
clause (i) above, and (iii) all payments and advances made by Lender for the mamtenanoe, 2
preservation, protection or enforcement of, or realization upon, any property or assels now or
hereafter made subject to any licn granted pursuant to the 2008-B Term Note, this Agreement, or
any other agreement, instrument or note relating to any of the Secured Obligations (including,
without limitation, advances for taxes, insurance, storage, transportation, repairs and the like).
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“Seller Notes” shall mean the $20,000,000 Subordinated Promissory Notes dated as of
September 21, 2004, and issued by Parent to the Sellers.

“Stock Rights™ shall mean any stock or security, any dividend or other distribution and
any other right or property which Borrower shall receive or shall become entitled to receive for
-any reason whatsoever with respect to, in substitution for or in exchange for any and all shares of
stock and other Instruments and uncertificated sccurities, any rlght 10 receive or acquire any
Instrument or uncertificated security and any right to réceive eamings, in which Borrower now
has or hereafter acquires any right.

“Subsidiary” means, with respect to any Person, any corporation, limited liability
company. partnership, association or other business entity of which (i) if a corporation, a
majority of the total voting power of shares of stock entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, managers or trustees thereof is at the time
~owned or controlled, directly or indirectly, by that Person or one or more of the other
- Subsidiaries of that Person or a combination thereof, or (i) if a limited liability company,

o _partnership, association or other business entity, a majority of the partnership or other similar

- ownership interest thereof is at the time owned or controlled, directly or indirectly, by any
Person or one or more Subsidiaries of that Person or a combination thereof. For purposes hereof,
a Person or Persons shall be deemed to have a majority ownership interest in a limited liabilily
company, partnership, association or other business entity if such Person or Persons shall be
allocated a majority of limited liability company, partnership, association or other business entity
gains or losses or shall be or control any managing director or general partner of such limited
liability company, partnership, association or other business entity.

“Trading Partner” shall mean a trading partner identified in a Data Pool Agreement.
; - “Trading Partner Marketing Data” shall mean product data of a Trading Partner that is
- not cutrently required under the GDSN system, or is in addition to the product data included in

the GDSN system.

“UCC” shall mean the Uniform Commercial Code as in effect in any applicable
jurisdiction.

“Wholly Owned Subsidiary” shall mean a wholly owned Subsidiary of Borrower.

2. Grant of the Security Interest.

(a) Borrower hereby grants to and creates in favor of Lender a continuing security
interest and lien under the UCC and all other applicable laws in and to all of the Collateral,
including without limitation, the Data Pool Collateral, which collateral Borrower and Lender
agree does not constitute “software licenses” but, rather, consists primarily of data, interface(s)
and Intellectual Property and Contract Rights related thereto. Borrower’s grant of such security
interest and lien as security for the full and timely payment, observance and performance of the
Secured Obligations in accordance with the terms thereof and to induce Lendex to extend credit
to Borrower under the 2008-B Term Note.
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(b) If an Event of Default shall occur and be continuing or shall exist, in addition to
all other rights and remedies available to it hercunder or otherwise, Lender shall have the right,
without notice to Borrower, to set-off against and to appropriate and apply to the unpaid balance
of the 2008-B Term Note and all other Secured Obligations, any obligations owing to Borrower
by Lender and any funds held in any manner for the account of Borrower by Lender, and Lender
is hereby granied a security interest in and lien on all such obligations and funds for such
purpose. Such set-off rights shall exist whether Lender shall have made any demand under the
2008-B Term Note or other Secured Obligations and whether or. not the 2008 B Term Note or
such othel obligations are matured or unmatured.

(c) In furthérance of the intent of the parties hereto and the partics to. the Seller Notes,
and notwithstanding any other provision of this Agreement to the contrary, the security interests
and liens granted hereunder shall be treated as first priority security interests and liens granted to
Lender as the lender under the 2008-B Term Note, except for the security interests and liens
granted by Borrower to (i) the Sellers in and to the software licensing fees and related collateral
described in the Seller Security Agreement, which collateral secures the payment and
performance of the Seller Notes, and (i) Lender in and to the collateral described in that certain
Sceurity Agreement (2008-A) of even dale herewith granted by Borrower, which collateral
- secures the payment and performance of the 2008-A Term Note, all of which shall be senior in

priority in all circumstances (mcludmg, without lmntatlon, ina bankruptcy proceedmg) to the
security interests and liens of Lender heleunder :

- 3. Borrower’s Covenants, Representations, Warranties and Continuing Obligations.

(a) Borrower Covenants. As a material inducement to Lender to make the loan
evidenced by the 2008-B Term Note, Borrower hereby covenants to and for the benefit of Lender
as follows:

(i)  Financial Statements and Other Information. Borrower shall deliver to

Lender;

A. as soon as available but in-any event within thirty (30) days after
the end of each monthly accounting period in each fiscal year, unaudited
consolidating and consolidated statements of income and cash flows of Borrower
and its Subsidiaries (if any) for such monthly period and for the period from the
beginning of the fiscal year to the end of such month, and unaudited consolidating
and consolidated balance sheets of Borrower and its Subsidiaries (if any) as of the
end of such monthly period, setting forth in each case comparisons to Borrower’s
annual budget and to the corresponding period in the preceding fiscal year, and all
such items shall be prepared in accordance with GAAP, consistently applied,
subject to the absence of footnote disclosures with respect thereto and shall be
certified by Borrower’s chief financial officer;

B. as soon as available, but in any cvent within one hundred twenty .
(120) days after the end of each fiscal year, consolidating and consolidated
stalements of income, cash flows and stockholders’ equity of Borrower and its
Subsidiaries (if any) for such fiscal year, and consolidating and consolidated
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balance sheets of Borrower and its Subsidiaries (if any) as of the end of such
fiscal year, setting forth in each case comparisons to Borrower’s annual budget
and to the preceding fiscal year, all prepared in accordance ‘with GAAP,
- consistently applied, and accompamcd by (1) with respect to the consolidated

e portions of such statements, an opinion of an accounting firm. selected by

. ‘Borrower’s board of directors containing no exceptions or qualifications
regardmg compliance with GAAP or otherwise, and (2) a copy of such firm’s
annual management letter to the board of directors;

C. promptly upon receipt thereof, any additional reports, management
letters or other detailed information concerning significant aspects of Borrower’s
or its Subsidiaries’ (if any) operations or financial affairs given to Borrower by its
independent accountants (and not otherwise contained in other materials provided
hercunder);

D. prior to the beginning of each fiscal year, an annual budget and
. operating plan prepared on a monthly basis for Borrower and its Subsidiaries (if
~ any) for such fiscal year (displaying anticipated statements of income and cash

flows and balance sheets), and promptly upon preparation thereof any other
i mgmﬁcani budgets or operating plans prepared by Borrower and any revisions of

-such annual or other budgets or operating plans, and within thmy (30) days after
any monthly period in which there is a material adverse deviation from the annual
budget, an Officer’s Certificate explaining the deviation and ‘what - actions

, Borrowel has taken and proposcs to take with respect thcrcto, '

_ E: promptly (but in any event thhm five (5) busmcss days) after the

~discovery or receipt of notice of any default under any material agreement to
which Borrower or any of its Subsidiaries (if any) is a party or any other material
adverse change, event or circumstance affecting Borrower or any Subsidiary (if
any) (including, without limitation, the filing of any material litigation against
Borrower or any Subsidiary (if any) or the existence of any dispute with any
Person which involves a reasonable likelihood " of such litigation being
commenced), an Officer’s Certificate specifying the nature and period of
existence thereof and what actions Borrower and its ?ubsxdmrlcs (1f any) have
taken and propose to take with respect thereto; and . 4

F. with reasonable promptness, such other mformatlon and financial
data concerning Borrower and its Subsidiaries (if any) as Lender may reasonably
request.

Each of the financial statements referred to in subparagraph (i) above shall present
fairly Borrower’s financial condition and operating results as of the dates and for
the periods set forth therein, subject in the case of the unaudited financial
statements to changes resulting from normal year end adjustments for recurring
accruals (none of which would, alone or in the aggregate, be materially adverse to
the financial condition, operating results, value, assets, operalions or business
prospects of Borrower and its Subsidiaries (if any) taken as a whole) and the
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absence of footnotes with respect thereto. Notwithstanding the foregoing, the
provisions of this subparagraph (i) and subparagraph (ii) below shall cease to be
effective so long as Borrower is subject to the periodic reporting requirements of
the Securities Exchange Act and continues to comply with such requirements.
Except as otherwise required by law or judicial order or decree or by any
governmental agency or authority, each Person entitled to receive information
regarding Borrower and its Subsidiaries (if any) under this subparagraph (i) or
subparagraph (ii) below shall use the same standards and controls which such
person or entity uses to maintain the conﬁdentlahty of its. own conﬁdentlal o

. »mformauon (but in no event less than reasonable care) to maintain the

- vvconﬁdentlahty of all nonpubhc information of Borrower or any of its Subsidiaries
(if any) obtained by it pursuant to this subparagraph (i) or subparagraph (ii)
below; provided, each such Person may disclose such information in connection
with any potential sale or transfer of the 2008-B Term Note if such Person’s
transferee agrees in writing to be bound by the provisions hereof,

(ii)  Inspection Rights. Borrower shall permit any representatives designated
by Lender, upon reasonable notice and during normal business hours and at such other
times as Lender may reasonably request, to (A) visit and inspect any of the properties of
. Borrower and its Subsidiaries (if any), (B) examine the corporate and financial records

of Borrower and its Subsidiaries and make copies thereof or extracts therefrom, and (C)
* discuss the affairs, finances and accounts of any such corporations with the directors,
“officers, key employees and independent accountants of Borrower and its Subsidiaries
(if any). The presentation of an execcuted copy of this Agreement by Lender to
Borrower’s independent accountants shall constitute Borrower’s permission to its
independent accountants to participate in discussions with such persons or entities.

(iii) Restrictions. So long as the 2008-B Term Note remains outstanding,
Borrower shall not, without the prior written consent of Lender:

A. directly or indirectly declare or pay any dividends or make any
dlsnlbutmns upon any of its capital stock or other equity securities;

B. directly or indirectly redeem, purchase or othcrwise acquire, or
permit any Subsidiary to redeem, purchase or otherwise acquire, any of
Borrower’s or any Subsidiary’s (if any) capital stock or other equity sccuritics
(including, without limitation, warrants, options and other rights to acqulrc such
capital stock or other equity securitics);

C. make, or permitl any Subsidiary to make, any loans or advances to,
guarantees for the benefit of, or Investments in, any person or entity (other than a
Wholly Owned Subsidiary (if any) established under the laws of a jurisdiction of
the United States or any of iis territorial possessions), except for (1) reasonable
advances to émployees in the ordinary course of business (but expressly
prohibiting any loans or the arranging of any loans to or for the benefit of
employees for any purpose), and (2) Investments having a stated maturity no
greater than one year from the datc Borrower makes such Investment in (x)
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obligations of the United States government or any agency thereof or obligations
guaranteed by the United States government, (y) certificates of deposit of
commercial banks having combined capital and surplus of at least' $100 million,
or {z) commercial paper with a rating of at least ‘Prlme 1” by Moody’s Investors
Service, Inc;

D. merge or consolidate with any Person, except as permitted by
subparagraph G. below, permit any Subsidiary (if any) to merge or consolidate
with any Person (other than a merger of a Wholly-Owned Subsidiary with another
Wholly-Owned Subsidiary);

E. sell, lease or otherwise dispose of, or permit any Subsidiary (if
any) to sell, lease or otherwise dispose of, more than ten percent (10%) of the
“consolidated assets of Borrower and its Subsidiaries ‘(if any) (computed on the
 basis of book valus, determined in accordance with GAAP, consistently apphed
or fair market value, determined by Borrower’s board of directors in its
reasonable good faith judgment) in any transaction or series of related
transactions (other than sales of inventory in the ordinary course of business) or
sell or permanently dispose of any of its or any Subsidiary’s Intellectual Property
Rights;

F. liquidate, dissolve or effect a recapitalization or rcorganization in
any form of transaction (including, without limitation, any reorganization into a
 limited liability company, a partnership or any other non-corporate entity which is
treated as a partnershxp for federal income tax purposes); - :

G acqmre or enter into, or pemut any Submdmry (@if any) to acqu1re
or enter into, any interest in any company or business (whether by a purchase of
assets, purchase of stock, merger or otherwise), or any joint venture, involving an
aggregate consideration (including, without limitation, the assumption of
liabilities whether direct or indirect) exceeding $1,000,000 in any one transaction
or series of related transactions or exceeding $1,500,000 in any twelve (12) month
period; |

CHL become subject to, or permit any of its Subsidiaries (if’ any) to
~ become subject to, (including, without limitation, by way of amendment to or
modification, extension or renewal of) any agreement or instrument which by its
terms: would (under any circumstances) restrict (1) the right of any Subsidiary to
make loans or advances or pay dividends or distributions to, transfer property to,
or repay any Indcbtedness owed to, Borrower or another Subsidiary (if any),
except that Borrower may make payments with respect to Seller Notes pursuant to
their terms and with respect to the Equipment Note pursuant to its terms, or (2)
Borrower’s right to perform the provisions of the 2008-A Term Note or
Borrower’s bylaws;

L alter, amend, modify or repeal the Certificate of Incorporation, or
Borrower’s bylaws;
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_ o enter into, amend modlfy or supplement, or. pexmlt any Subqrdmry |
(1f dny) 1o cnter into, amend, modify or <;upplement any agreement, transaction, =
commitment or arrangement with any of its or any Subﬂdmry s officers, directors,
employees, stockholders or Affiliates or with any individual related by blood,
marriage or adoption to any such individual or with any entity in which any such
Person or individual owns a beneficial interest, except for customary employment
arrangements and benefit programs on reasonable terms, except for the previously
approved monitoring fee agreement, and cxcept as otherwise expressly
contemplated by the 2008-B Term Note;

K’. cstabhsh or acquire (1) any Sub51d1ancs other than Wholly—Owned
Subsidiaries, or (2) any Subsidiaries oroamzed outsrde oi the Umted States and its
: terr1tor1al possessions; or - ~ : : '

L. create, incur, assume or suffer to exist, or penmt any Subsidiary (1f

any) to create, incur, assume or suffer to exist, Indebtedness exceeding an

aggregate principal amount of $1,500,000 outstanding at any time on a

consolidated basis, except for Indcbtedness under the Scller Notes and under the
Equipment Note.

(b) Borrower Representations and Warranues Asa matenal 1nduccm<,nt to Lender to
make the loan ev1denced by the 2008—B Tcrm Note Borrower hereby represents and Warrants‘ _
‘ 1hat ' : :

(r) Or,czanwatlon Coroorate I’owel and Licenses. Borrower isa corporatron
duiy orgam?cd validly existing and in good standing under the laws of Delaware and is
-duly qualified as a foreign corporation to do business in every jurisdiction in which its
ownership of property or conduct of business requires it to qualify. Borrower possesses
all requisite corporate power and authority and all material licenses, permits and
authorizations necessary to own and operate its properties, to carry on its businesses as
now conducted and presently proposed to be conducted and to carry out the transactions
contemplated herein.

(i)  Subsidiaries: Investments. Borrower does not have any Subsidiaries.
Borrower does not own or hold the right to acquire any shares of stock or any other
security or interest in any other person or entity.

(i) Authorization: No Breach. The execution, delivery and performance of
the 2008-B Term Note and all other agreements contemplated hercby to which Borrower
is a party have been duly authorized by all necessary corporate action on the part of
Borrower. The 2008-B Term Note, this Agreement and all other agreements
contemplated thereby and hereby to which Borrower is a party cach constitutcs a valid
and binding obligation of Borrower, enforceable in accordance with its terms, except as
such enforceability may be limited by bankruptcy, insolvency, reorganization and
similar laws affecting creditors' rights generally or general equitable principles. The
execution and delivery by Borrower of the 2008-B Term Note, this Agreement and all
other agreements contemplated thereby and hereby to which Borrowe1 is a party, and the
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fulfillment of and compliance with the respective terms hereof and thereof by Borrower,
do not and shall not (A) conflict with or result in a breach of any of the terms, conditions -
or provisions of, (B) constitute a default under, (C) result in the creation of any lien,
security interest, charge or encumbrance upon Borrower’s capital stock or assets
pursuant to, (D) give any third party the right to modify, terminate or accelerate any
obligation under, (E) result in a violation of, or (F) require any authorization, consent,
approval, exemption or other action by or notice or declaration to, or filing with, any
court or administrative or governmental body or agency pursuant to, the charter or
bylaws of Borrower, or any law or statute or rule, regulation, order, writ, injunction or
decree of any court or administrative governmental body or agency to which Borrower
is subject, or any agreement, mstrumcnt order, judgment or decree to which Borrower is
subject.

(¢) =~ Borrower’s Continuing Obligations. Notwithstanding any provision hereof to the
_contrary, (i) Borrower shall remain liable under all contracts and agreements included in the
~Collateral and shall pay, perform and observe all of its liabilities and obligations thereunder; (ii)

Lender shall have no obligation to pay, perform or observe any of Borrower’s liabilities or
obligations under such contracts and agreements as a result of exercising its rights under this
Agreement or otherwise; and (iii) Lender’s exercise’ of its rights under this Agreement or
otherwise shall not release Borrower from any of its liabilities or obligations under such
contracts and agreements.

4. Names. Addresses and Locations.

(a) Borrowe1 represents. and warrants that, except as specified on Schedule I hereto,
(1) during the ﬁve—year period prior to the execution and delivery of this Agreement, it has not -
used any name or names under which it has invoiced account debtors, maintained records
concerning Collateral or otherwise conducted business other than the exact name under which it
has cxecuted this Agreement, (i) during such five-year period, it has not entered into any
merger, consolidation, corporate reorganization or purchase of substantial assets in any bulk
transfer or other transactions in which the transferor was not acting in the ordinary course of
business, (iii) the address of Borrower sct forth on the signature page hereof is the address of
Borrower’s chief executive office and is the address at which Borrower keeps all books and
records (in whatever form or medium, including all computer data, software and source codes)
concerning the Collateral and the Proceeds thereof, and (iv) Delaware is the jurisdiction of its
incorporation. v

(b)  If Borrower desires to change the jurisdiction of its.incorporation or to establish a
new location for its chief executive office or a new location for any offices, plants or facilities
where any Collateral or any books or records relating to the Collateral may be kept or to
establish a new name in which it may invoice account debtors, maintain records concerning the
Collateral or otherwise conduct business, it shall first, with respect to each such new location or
name, (i) give Lender at lcast 30 days prior written notice of its intention to do so and provide
Lender with such information in connection therewith as Lender may reasonably request, and (i)
if financing statements are on file with respect to any Collateral, take such action, upon request
of Lender, as may be necessary to maintain at all times the perfection and priority of the security
interests in the Collateral granted to Lender hereunder.
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5. Location of Inventory. Borrower represents and warrants that () all of its
Inventory is located at the locations specified on Schedule I hereto, except for Inventory in
transit which is being sold in the ordinary course of business, and (ii) except as specified on
Schedule I, none of such locations are leased by Borrower as lessee and none of Borrower’s
Inventory is in the possession of any bailee, warehouseman, processor or other third party,
except for Inventory in transit which is being sold in the ordinary course of business. “All of
Borrower’s Inventory shall be kept at all times at the locations specified on Schedule I and at no
other locations, except upon compliance with the requirements of Section 4(b) of this Agreement
and except for Inventory in transit which is being sold in the ordinary course of business.

6. Location of Equipment and Fixtures. Borrower represents and warrants that (i) all
of its Equnpment and Fixtures are located at the locations specified on Schedule I hereto, and (if)
~ except as specified on Schedule I, none of such locatlons are leased by Borrower as lessee and
- none of Borrower’s Eq\npment or Fixtures are in the possessmn of any ballee, warehouseman,
- processor or other third party, except for such Equment or Fixtures as may be located at the
* Norlight and SunGard-Availability Services, LLP, locations identified on Schedule [ hereto. All
of Borrower’s Equipment and Fixtures shall be kept and maintained at all times at the locations -
specified in Schedule I and at no other locations, except (a) upon compliance with the
requirements of Section 4(b) of this Agreement or (b) as sold, transferred or otherwise disposed
of as permitted by the terms of the 2008-B Term Note or this Agreement.

7. Instruments. Borrower represents and warrants that, except as specified on
| Schedule I hereto, it does not own or possess any Instruments other than checks and other drafts
received in the ordinary course of business..

8. Filing Requirements: Other Financing Statements. Borrower represents and
warrants that (i) none of its Equipment is covered by any certificate of title; (ii) none of the
Collateral consists of property subject to any statute or treaty referred to in Section 9-302(3) of
the UCC (other than certain Intellectual Property), (iii) none of the Collateral is of a type for
which security intercsts or liens may be filed under any United States federal statute, except for
the Intellectual Property specified on Schedule II, and (iv) no financing statements describing
any portion of the Collateral have been filed in any jurisdiction except for (a) financing
statements which have lapsed or have been terminated or ﬁnancing statements naming Lender as
secured party or (b) financing statements evidencing liens securing the 1ndebtedness under the
; ?cllc,r Notes and the 2008-A Term Note

9. Maintenance and Operation of Tangible Property. Botrower shall maintain all
Inventory in good repair, salable condition and free from defects in all material respects, and
Borrower shall maintain all Equipment and Fixtures in good condition, repair and working order
in all material respects, ordinary wear and tear excepted, and maintain and operate all Equipment
and Fixtures in material compliance with all applicable laws, ordinances, regulations, decrees
and orders and all reasonablc requests of insurers of such property.

10. Receivables: Right of Collection.

(a) Borrower represents and warrants that the names of the account debtors and
contract obligors, the amounis owing, the duc dates and other information with respect to all
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Receivables are and shall be correctly stated in all material respects in all records of Borrower

relating thereto and in all invoices and reports W1th Tespect thereto furmshed to Lender by
Borrower from time to time.. : :

(b) Except as othemqse prov1ded in thlb Agrecment Bouowcr shal] collect and
enforce, at its expense, all amounts due or hereafter duc with respect to all Receivables in
accordance with applicable law and commercially reasonable practices and procedures.
Promptly upon request from Lender, Borrower shall deliver to Lender duplicate copies of all
invoices rendered to account debtors in respect of all Accounts.

©) If an Event of Default shall occur and be continuing or shall exist, Lender shall
have the right upon written notice to Borrower to collect and dispose of all Proceeds arising from
all Receivables and to apply such Proceeds to the payment of the Secured Obligations as
determined in Lender’s sole discretion. At any such time and upon such written notice to
Borrower, Lender may (i) notily account debtors and contract obligors of the grant to and
creation in favor of Lender of the security interest in the Receivables and’ the Pxoceeds thereof
under this Agreement, (ii) direct suchaccount debtors and contract obhgors to. ‘make any
payments from time to time due in rcspect of any such Receivables directly to Lender at such
places as it d1rculs and (iii) assume entire control over all of the Procecds of such Receivables.
Lender, its officers, employeces and authorized agents are hereby irrevocably appointed
attorneys-in-fact of Borrower to endorse any check or draft which may be payable to Borrower
to collect the Receivables 'and any Proceeds thereof, which appointment is irrevocable and
coupled with an interest. Upon receipt of written notice from Lender of the revocation of
Borrower’s right of collection, Borrower shall promptly remit directly to Lender all Proceeds of
Receivables then or subsequently in its possession, and any collections and receipts with respect
to such Proceeds and Receivables shall not be commingled with any other assets or funds of
Borrower, but shall be segregated from the assets and funds of Borrower and held separate and:
apart in a collateral account pursuant to a collateral agreement in form and substance satisfactory
to Lender, and shall be held in trust by Borrower as a fiduciary for the benefit of Lcndcr

@ Borrower shall not make or agree to make any discount, credit, rebate or other
reduction in the original amount owing on any Receivable or accept in satisfaction of any
Receivable less than the original amount thereof, except that prior to the occurrence of an Event
of Default, Borrower may in the ordinary course of business allow adjustments to the original
amount owing on a Receivable in accordance with Borrower’s customary and commercially
reasonable credit policies and collection practices in effect from time to time. Without the prior
written consent of Lender in each case, Borrower shall not make any sale to any customer on a
bill and hold, guaranteed sale, sale or return, sale on approval, consignment or any other
repurchase or return basis, or re-date any invoice or make sales on extended daung beyond that
customary in its industry, or otherwise change the terms of sale customarily offered to its
_customers. If Borrower becomes aware of any event or circumstance materially detrimental to
any account debtor’s credit, it shall promptly advise Lender thereof, ‘and Borrower shall
promptly notify Lender of any change in its credit policies and collection practices and shall not
make any such change which Lender determines in its reasonable discretion to be materially
adverse to the interests of Lender in the Receivables.

11. Vehicles; Bailments: Legal Compliance.
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(a)  Borrower shall give Lender written notice of its acquisition of any vehicle, tractor
- or trailer covered by a certificate of title or similar evidence of ownership, and upon request of
Lender, Borrower shall promptly execute and deliver any instruments and documents that may

be necessary, or that Lender may request, to perfect its security interest in all property subject to
a certificate of title.

(b)  Ifany of Borrower’s Inventory or Equipment is in the possession or control of any
warehouseman or any of Borrower’s processors or other bailees, Borrower shall notify such
warehousemen, processors and other bailees in writing (with a copy to Lender) of Lender’s
security interest in such property and, upon Lender’s request, instruct them to hold all such
Inventory and I:qulpment for Lender’s account and subject to Lender’s instructions. If more

~than $25,000 in fair market value 01 Inventory and Equipment is held by any such bailee,
_ :Borrower shall file a financing statement in the appropriate jurisdiction against such bailee in a
. form approprlaie for the underlying trdnsactlon

(c') ‘Borrower TCpICSLIltS and warrants that none of its Invcmory has been or shall be
* produced in violation of any provision of the Fair Labor Standards Act of 1938 (29 U.8.C. § 201
et. seq.) or in violation of any other applicable law.

12. Insurance: Risk of I.oss.

(a) Borrower shall maintain, at its expense, such public liability and third party
property damage and business interruption insurance in such amounts and with such deductibles
as is reasonably acceptable to Lender. Borrower shall cause Lender to be named hereunder as an

‘additional insured and loss payee under all such pohcles and Borrower shall deliver to the
Lender all orlgmal insurance policies, or certificated copics. thereof and evidence of payment of
all premiums with respect thereto. Each such insurance policy: shall be in form and substance
satisfactory to Lender and shall (i) provide that at least 30 days prior written notice. of any
material change to or any cancellation or lapse of such- pohcy must be given to Lender by the
insurer, (ii) provide that no act or default by Borrower under such policy shall impair Lender’s
right of recovery thereunder, and (iii) provide that the insurer shall, as against Lender, waive any
rights’ of subrogation to the extent that the named insured has waived such rights (and Borrower
hereby irrevocably and unconditionally waives any right of subrogation against Lender).

. (b)  The risk of loss of, damage to or destruction of the Inventory, Equipment,

Fixtures and other Collateral shall be on Borrower. Borrower shall maintain, at its cxpense,

~ insurance with respect lo the Collateral against such risks and casualties, in such amounts and
with such insurers as is reasonably acceptable to Lender or as otherwise required by the 2008-B
Term Note; provided that Borrower shall insure the Collateral in an amount at least equal to the
lesser of (i) the outstanding amount of the Secured Obligations, and (ii) the full insurable value
of the Collateral. Each such insurance policy shall be in form and substance satisfactory to
Lender and shall (w) contain a loss payable clause and a lenders’ loss payable endorsement in
favor of Lender as its interest may appear, (x) provide that at least 30 days prior written notice of
any material change to or any cancellation or lapse of such policy must be given to Lender by the
insurer, (y) provide that no act or default by Borrower under such policy shall impair Lender’s
right of recovery thereunder, and (z) provide that the insurer shall, as against Lender, waive any
rights of subrogation to the extent that the named insured has waived such rights (and Borrower
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hereby irrevocably and unconditionally waives any right of subrogation against Lender).
Borrower shall deliver to the Lender all original insurance policies, or certificated copies thereof,
and evidence of payment of all premiums with respect thereto.

(¢c)  If Borrower fails to obtain and keep in full force and effect the insurance coverage
required hereunder or fails to pay the premiums therefor when due, Lender may (but shall notbe
obligated to) do so for the account of Borrower (without waiving or releasing any obligation or
default of Borrower hereunder), and the cost thereof shall be added to the Secured Obligations

and shall be payable upon demand with interest accruing thereon at the default rate stated in the
2008-B Term Note.

(d) Borrower hereby assigns and sets over unto Lender all moneys which may
become payable on account of such insurance (including, without limitation, any returned or
unearned premiums which may be due upon cancellation of any such. insurance which is not
promptly replaced by comparable insurance) and directs the insurers to pay Lender any amount
so due; provided that so long as.no Event of Default shall have occurred and be continuing or.

shall exist, any such moneys not exceedmg $50,000 in the aggregate may. be used by Borrower to
~ substantially repair or to replace with substantially comparable Collateral the ‘particular lost,
- damaged or destroyed Collateral within 180 days of receipt of such insurance proceeds. Lender,
“its officers, employees and authorized agents are hereby irrevocably appointed attorneys-in-fact
of Borrower to make, settle and adjust all claims under Borrower’s insurance policies and to
endorse any draft or check which may be payable to Borrower in order to collect the proceeds of
such insurance or any returned or unearncd premiums with respect thereto, which appointment is
irrevocable and coupled with an interest.

13. Rights in Collateral.

(a) Borrower represents, warrants and covenants that it has and shall have at all times
indefeasible title to all Collateral, free and clear of all liens, claims, charges and encumbrances
(cxcept for liens securing the indebtedness under the Seller Notes), and Borrower shall defend
such title against the claims and demands of all other Persons. Borrower represents and wartants
that this Agreement creates a valid security interest in the Collateral which, upon filing of proper
financing statements in the jurisdictions and the taking of all other steps regarding perfection
specified on Schedule TIT attached hereto, shall constitute a valid first priority perfected lien on
and security interest in the Collateral, subject only to liens securing the indebicdness under the
Scller Notes and liens which are accorded priority by statute. Borrower represents and warrants
that all Receivables are valid, binding and enforceable in accordance with their respective terms
and that no party to any Receivable is in default with réspect thereto, except to the extent of
allowances for uncollectible accounts reflected on the financial staiements of Borrower in
~accordance with generally accepted accounting principles consistently a_ppiied.

v (b) L*«,ept for sales of Inventory and expendlturcs of cash in the ordinary course of
business and except as otherwise expressly permitted pursuant to the 2008-B Term Note or this
Agreement, Borrower shall not sell, transfer, assign, convey or otherwise dispose of, or extend,
amend, terminate or otherwise modify any term or provision of, any Collateral, any interest
therein or any Proceeds thereof, nor waive or relcasc any right with respect thereto, without the
prior writlen consent of Lender.
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(¢)  Borrower assumes full- responsibility for taking any and all steps to preserve its
. rights with respect to the Collateral against all prior parties. . Lender shall be deemed to have
‘exercised reasonable care in the preservation and custody of: the portion of the Collateral as may :

- be in Lender’s possession if Lender takes such action as Borrower shall reasonably request in
writing; provided, such requested action shall not, in the judgment of Lender, impair Lender’s
prior security interest in such Collateral or its rights in or the value of such Collateral, and
provided further that such written request is received by Lender in sufficient time to permit
Lender to take the requested action. In the absence of such written request, Lender shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral in its
possession if the Collateral is accorded treatment substantially equal to that to which Lender
accords its own property.

14.  Records. Borrower shall at all times maintain accurate and complete records with
respect to each item and category of the Collateral (including, without limitation, a record of all
Proceeds) and shall furnish copies of ‘such records to Lender with reasonable prompmess from
time Lo time upon Lender’s request.

15.  Taxes and Charges. Borrower shall pay and discharge all taxes, levies and other
impositions levied on any Collateral, except only to the extent that such taxes, levies and other
impositions shall not then be due or shall be contested in good faith by appropriate proceedings
diligently conducted (provided, such reserves and other provisions as may be required by
generally accepted accounting principles have been duly made and recorded on Borrower’s
‘financial records). If Borrower shall fail to do so, Lender may (but shall ot be obligated to) pay
such taxes, levies or impositions for the account of Borrower (without waiving or rcleasing any

“obligation or default by Borrower hereundc1) and the amount thereof shall be added to the
Sccured Obligations and shall be payable upon demand with interest accruing thereon at the
default rate stated in the 2008-B Term Note. -

16.  Inspection. Lender and its officers, employees and agents shall have the right at
all reasonable times to inspect the Collateral and to examine and make extracts from any books
and records of Borrower pertaining to the Collateral owned by it or in its possession. Lender .
may at any time, without notice to Borrower, verify with any account debtor of Borrower the
status of any account payable by such account debtor. Borrower from time to time shall execute
and deliver such instruments and take all such action as Lender may reasonably request in order
to effectuate the provisions of this Section 16.

17.  Preservation and Protection of Security Interest. Borrower shall diligently
preserve and protect Lender’s security interest in the Collateral and shall, at its expense, causc
such security interest in the Collateral to be perfected and continue perfected so long as the
Secured Obligations or any portion thereof are outstanding and unpaid or Lender is obligated to
advance funds to Borrower under the 2008-B Term Note (including, without limitation, by
means of the delivery of all instruments, documents of title and securities to Lender with
endorsements and documents of transfer satisfactory to Lender), and for such purposes,
Borrower shall from time to time at Lender’s request and at its expense file or record, or cause to
be filed or recorded, such instruments, documents and notices (including, without limitation,
financing statements and continuation statements) as Lender may deem necessary or advisable
from time to time to perfect and continue perfected such security interests. Borrower shall do all
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such other acts and things and shall execute and deliver all such other instruments and
documents (including, without limitation, further security agreements, pledge agreements,
pledges, endorsements, assignments and notices) as Lender may deem necessary or advisable
from time to time to perfect and preserve the priority of Lender’s security interest in the
Collateral, as a perfected security interest in the Collateral, prior to the rights of any other
secured party or lien creditor, except with respect to liens securing the Seéller Notes and liens
which are accorded priority by statute. Borrower will at its expense, at any time and from time
to time, promptly exccute and deliver all further instruments and documents and take all further -
action that may be necessary or desirable or that Lender may reasonably request in order to effect
the purposes of this Agreement, including, without limitation: (A) marking conspicuously each
chatte] paper included in the Accounts and each License and related contract and, at the request
of Lender, each of its records pertaining to the Collateral with a legend, in form and substance
satisfactory 1o Lender, indicating that such chattel paper, License or related contract, or
Collateral 1s subject to the security interest created hereby, (B) if any Receivable shall be
evidenced by a promissory note or other instrument or chattel paper, delivering and pledging to
‘Lender hereunder any such note, instrument or chattel paper duly endorsed and accompanied by
executed instruments of transfer or assignment, all in form and substance satisfactory to Lender,
(C) executing and filing (to the extent, if any, that Bortower’s signature is required thereon) or . .
authenticating the filing of, such financing or continuation statcments, or amendments thereto, as
may be necessary or desirable or that Lender may request in order to perfect and preserve the
security interest purported to be created hereby, (D) furnishing to Lender from time to time
statements and schedules further identifying and describing the Collateral and such other reports
in connection with the Collateral as Lender may reasonably request, all in reasonable detail, and
(E) taking all actions required by any applicable law in any relevant UCC jurisdiction or by other
law as applicable in any foreign jurisdiction. Lender, and its officers, employees and authorized
agents, or any of them, are hereby irrevocably appointed the attorneys-in-fact of Borrower to do,

at Borrower’s expense, all acts and things which Lender may deem necessary or advisable to
preserve, perfect and continue perfected Lender’s security interest in the Collateral (including,
without limitation, the signing of financing, continuation or other similar statements and notices
on behalf of Borrower), which appointment is irrevocable and coupled with an interest.

18.  Federal Claims. Borrower shall notify Lender of any Collateral which constitutes
a claim against the United States government or any instrumentality or agency thereof, the
assignment of which claim is governed by federal law. Upon the request of Lender, Borrower
shall at its expense take all actions required to comply, to Lender’s satisfaction, with the
Assignment of Claims Act of 1940, as amended, or any similar applicable law with respect to
anty such Collateral.

19.  Remedies on Default. 1f any one or more of the Events of Default shall occur and
be continuing or shall exist, Lender may (i) to the full extent permitted by law, take possession
and control of all or any part of the Collateral and Proceeds thereof and the books and records
pertaining thereto, with or without judicial process, and (i) without demand or notice (and if
notice is required by law, after ten days prior written notice), proceed to exercise one or more of
the rights and remedies accorded to a secured party by the UCC and otherwise by law or by the
terms of the 2008-B Term Note or this Agreement. Lender’s rights and remedies shall include
without limitation the power to (i) sell all or any portion of the Collateral at public or private sale
at such place and time and on such terms as Lender may sce fit (subject to the requirements of
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applicable law), (i) endorse in the name of Borrower any Instrument representing Collateral, (iii)
prosecute. claims and legal actions regarding Accounts, other Receivables and General
Intangibles, (iv) perform any agreement or contract which constitutes Collateral and (v) sell,
“assign, license, sublicense or otherwise dispose of, all right, title and interest in and to any
General Intangibles included in the Collateral (including, without limitation, assignments,
recordings, registrations and applications therefor in the United States Patent and Trademark
Office, the United States Copyright Office or any similar domestic or foreign office or agency)
and for the purpose of recording, registering and filing of, or accomplishing any other formality
with respect to, the foregoing, execute and deliver any and all agreements, documents,
instruments of assignment or other papers neccssary or advisable to effect such purpose.
Without precludmg any other methods of sale, the sale of Collateral shall be deemed to have
been made i in a commercially reasonable manner if conducted in conformity with reasonable
' commcrmal pra.cuces of secured lenders disposing of similar property, but in any event, Lender
may sell the Collateral on such terms as Lender may choose without assuming any credit risk and
without any obligation to advertise or give notice of any kind not expressly required under this
Agreement, by the UCC or otherw1se All of the rights and remedies of Lender under this
Agreement shall be cumulative and not exclusive of other rights and remedies which it otherwise
would have, whether under the 2008-B Term Note, the UCC or otherwise. After the occurrence
of an Event of Default, promptly upon the request of Lender, Borrower shall assemble so much
of the Collateral (including, without limitation, all books and records relating thereto) in its
possession as is capable of physical delivery and make the same available to lLender at such
locations designated by Lender reasonably convenient to both parties and shall permit Lender, or

~ Lender’s representatives and agents, 10 enter any premises where all or any part of the Collateral, -

. or the books and records relating thereto, or both, are located, to take possession of all or any
part of the Collateral and to remove all or any part of the Collateral. The right of Lender to have
‘the Collateral assembled and made available to it is of the essence of this Agreement, and Lender
may, at its election, enforce such right by a bill in equity for injunctive relief for specific
performance. Lender shall not be under any obligation to marshal any assets in favor of
Borrower or any other Person or against or in payment of all or any of the Secured Obligations.

20.  License of General Intangibles. For purposes of enabling Lender to exercise its
rights and remedies hereunder, at the Lender’s request following the occurrence of an Event of
Default, Borrower hereby grants to Lender an irrevocable, nonexclusive license (exercisable
without payment of any royalty or other compensation to Borrower) to use, assign, license or
sublicense any of Borrower’s General Intangibles, wherever the same may be located, including
in such license reasonable access to all media in which any of the General Intangibles may be
recorded or stored and to all computer programs used for the compilation or printout thereof;
provided, Lender shall comply with all reasonable quality control standards and trademark use
requircments of Borrower. No agreements hereafter acquired or agreed to or entered into by
Borrower shall prohibit, restrict or impair the rights granted to Lender hereunder.
Notwithstanding the foregoing, Lender shall have no obligations or liabilities regarding any or all
of Borrower’s General Intangibles by reason of, or arising out of, this Agreement.

21 Application of Proceeds. Any Collateral or Proceeds of the Collateral held,
received or realized upon at any time by Lender (except, when no Event of Default has occurred
and continues or exists, such moncys payable to Borrower under insurance policies which
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Borrower may use to repair or replace Collateral pursuant to Section 12 hereof) shall be applied
as follows:

(a)  First, to reimburse Lender for expenses and fees incurred for which Borrower is
obligated to pay Lender under and in accordance with the 2008-B Term Note, this Agreement
and the other collateral agreements (including, without limitation, reasonable attomeys fees and
other lcgal expenses);

(_b) Second, the satisfaction of all other Secured Obligations; and
(e) ~ Third, the balance, if any, to Borrower or as otherwise ’require‘d Byﬁlaw.

If the Proceeds of the Collateral together with the proceeds of any other collateral granied to
Lender by Borrower to secure the Secured Obligations, and of any sales or other dispositions
thereof, shall be insufficient to fully discharge and satisfy the Secured Obligations, Borrower
shall be liable for the deficiency, and if a surplus results after lawful application of such
proceeds Borrowcr shall be entitled to any such surplus.

_ 22 Bank Accounts. On and after the date of ﬂllb Agreement at the request of Lender
Borr owcr Qhall exccute and-deliver to Lender a deposnory account agreement or blocked accoum
agreement, in form and substance reasonably satisfactory to Lender and accompam" :
appropriate exccuted acknowledgment, with respect to each bank or other financial msﬂtutmn
where Borrower maintains accounts. Lender shall have complete dorminion and control over
each such account and all funds deposited therein and, upon notice, Lender may require
Borrower to maintain separate Data Pool Revenue accounts; provided, so long as no Event of
Default shall have occurred and be continuing, Lender shall not withdraw any funds from such
accounts and Borrower shall be entitled to withdraw any and all funds from such accounts for
any purposes related to the conduct of its business in the ordinary course and not otherwise
prohibited under the 2008-B Term Note (and the depositary or blocked account shall so provide).

23, Continuing Validity of Obligations.

(a) The agreements and obligations of Borrower hereunder are continuing agreements
and obligations and are absolute and unconditional irrespective of the genuineness, validity or
enforceability of any of the 2008-B Term Note or any other instrument or instruments now or
hereafter evidencing the Secured Obligations or any part thereof or of the 2008-B Term Note,
this Agreement or any other agreement or agreements now or hereafter entered into by I.ender
and Borrower pursuant to which the Secured Obligations or any part thereof is issued or of any
other circumstance which might otherwise counstitute a legal or equitable discharge of such
agreements and obligations other than payment in full of the Secured Obhgatlons and
termination of Lender s commltmcnl to lend to Borrowcr :

(b) Wﬂhout limitation upon the foregoing, such agreements and obhgaﬁons shall
continue in full force and effect as long as the Secured Obligations or any part thereof remains
outstanding and unpaid or any commitment of Lender to lend to Bomower has not been
terminated (whether any sums payable to Lender under the 2008-B Term Note are outstanding)
and shall remain in full force and effect without regard to and shall not be released, discharged or
in any way affected by (i) any renewal, refinancing or refunding of the Secured Obligations in
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whole or in part, (ii) any extension of the time of payment of any of the 2008-B Term Note or
other instrument or instruments now or hereafter evidencing the Secured Obligations or any part
thereof, (iii) any compromise or settlement with respect to the Secured Obligations or any part
thereof, or any forbearance or indulgence extended to Borrower, (iv) any amendment to or
E modlhcation of the terms of any of the 2008-B Term Note or other instrument or instruments
now or hereafter evidencing the Secured Obligations or any part thereof or of the 2008-B Term
Note or any other agreement or agreements now or hereafter eniered into by Lender and
Borrower pursuant to which the Secured Obligations or any part thereof is issued or secured, (v)
any substitution, exchange or release of, or failure to preserve, perfect or protect, or other dealing
in respect of, the Collateral or any other property or any security for the payment of the Secured
Obligations or any part thereof, (vi) any bankruptcy, insolvency, arrangement, composition,
assignment for the benefit of creditors or similar proceeding commenced by or against Borrower,
or (vii) any other matter or thing whatsoever whereby the agreements and obligations of
Borrower hercunder would or might otherwise be released or discharged other than payment in
~ full of the Secured Obligations and termination of Lender’s commitment to lend to Borrower.
Borrower hereby waives notice of the acceptance of this Agreement by Lender.

(c) To the extent that Borrower makes a payment or payments to Lender or Lender
receives any payment or proceeds of the Collateral, which payment or proceeds or any part
thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or
required to be repaid to Borrower or a trustee, receiver or any other party under any bankruptcy
law, state or federal law, common law or equitable cause of action, then, to the extent of such
payment or proceeds, the Secured Obligations or portion thereof intended to be satisfied and this
Agreement shall be revived and continue in full force and effect, as if such payment or procecds
- had not been received by such party.

24,  Defeasance. Upon payment in full of the Secured Obligations, this' Agreement
shall terminate and be of no further force and effect (except for the provisions of Sections 23, 25
and 27 hereof which shall survive), and in such event Lender shall, at Borrower’s expense and
without recourse, representation or warranty, redeliver and reassign to Borrower the Collateral
and take all action necessary to terminate Lender’s security interest in the Collateral. This
Agreement shall be binding upon and inurc to the benefit of the parties hereto and their
respective successors and assigns.

25.  Indemnification and Expenses. BORROWER SHALIL INDEMNIFY AND
HOLD HARMLESS LENDER FROM AND AGAINST ANY AND ALL CLAIMS AND
LOSSES ARISING OUT OF OR ATTRIBUTABLE TO THIS AGREEMENT AND THE
GRANTING TO LENDER OF A SECURITY INTEREST AND LIEN IN THE COLLATERAL
HEREUNDER, EXCEPT CLAIMS AND LOSSES ARISING FROM LENDER’S BREACH
HEREOF OR LENDER’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. Borrower
shall pay Lender on demand the amount of any out-of-pocket expenses (including, without
limitation, reasonable attorneys’ fees and other legal expenses) incurred by Lender in connection
with the cnforcement of this Agreement, the 2008-B Term Note and as otherwise provided in this
Agreement, with interest accruing thercon at the rate stated in the 2008-B Term Note.

26.  Specific Performance. In addition to all other righis and remedies granted to

Lender in this Agreement, the 2008-B Term Note and the other collateral agreéinents, Lender -~
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shall be entitled to specific performance and injunctive and other equitable relief, and Borrower
waives any requirement for the securing or posting of any bond or other security in connection
with the obtaining of any such specific performance and injunctive or other equitable relief.

27. Amendments. Wajvers. Notices, etc.

(a) The provisions- 01 this /\greement may be amended mod1ﬁed and wawed but
only in writing by Borrower and Lender. ,

(b)  All notices and other communications hereunder shall bc made as set forth in the
2008-B Term Note. :

(c).  Borrower hereby acknowledges that Munsch Hardt Kopf & Harr, P.C., has
represented Lender in connection with the negotiation of this Agreement and represents only
Lender, and not Borrower nor any officer, director or sharcholder thereof or therein, in
connection with the negotiation of this Agreement. Borrower further acknowledges that it is

represented by separate counsel or, if not, has chosen to 101ego such rcpresenlauon without
rehzmce on Munsch Hardt KOpf & Harr PC.. :

o (d) Ihlb Awrccmcnt may be excculcd in any number of counterparts all of which
taken tooether shall constitute one and the same instrument and either of 1he parties hereto may
execute this Agreement by signing any such counterpart. :

N
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IN WITNFS% WHEREOF the pames hereto have executed thls Agrecmcnt as of the
Effecnvc Date. :

EDGENET, INC.

By:
Its:

. _’Address

. 3445 Peachtree Road\TE Suxte 1000
Atlanta, Georgia 30326
~Attention:  CFO
Telecopy: (__)

LIBERTY PARTNERS LENDERS, L.L.C.

By: Liberty Partners, L. P
o Ttsy Mana;:,er :

By: [Liby ICap ; Pa%ers, Inc. 5
lisi | Gergjgl Partgfe (IT

. /\-«“’”“
Iis: = N

Address:
c/o Liberty Capital Partners, Inc/
1370 Avenue of the Americas, h
New York, New York 10019
. Atfention:  Michag¢l Fram
- Telecopy:  (212) 649-6021
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SCHEDULE 1

A. Other Names Used: EdgeNet, Inc:, EdgeNet Media, LL.C, Edgenet Software
Private Limited (India) and Edgenet U.K. Limited (UK)

DBA’ Big I-Iarmner

B. Rccord Locations: gy
3445 Peachtree Rd. N 1:
Suite 1000 ‘
Atlanta, GA 30338

C. Inventory Locations:
8 Cadillac Drive, Suite 300
Brentwood, TN 37027

- N16W23233 Stone Ridge Drive
Waukesha, WI 53 188

Norlight
13935 Bishops Dr.
Brookfield, WI 53005

3445 Peachiree Road, NE
10th Floor - Suite 1000
Atlanta, GA 30326

SunGard Availability Services, LLP
1033 Jefferson StNW
‘ Aﬂanta, GA 30318

4400 Hi ghlands Parkway Suite A (subleased)
Smyma, GA 30082

D. Equipment and Fixtures Locations:

8 Cadillac Drive, Suite 300
Brentwood, TN 37027

N16W23233 Stone Ridge Drive
Waukesha, WI 53188

Norlight
13935 Bishops Dr.
Brookfield, WI 53005

SCHEDULE 1
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3445 Pcachtrec Road, NE

10th Floor - Suxte 1000

. Atlanta, GA 30326

SunGérd Avaiialﬁility Services, LLP
1033 Jefferson St NW
Atlanta, GA 30318

E. Leased Locations:

8 Cadillac Drive, Suite 300
Brentwood, TN 37027

' fN16W73233 Stonu Rldoe Dnve

 Waukesha, w1 53188

; i f:“Norhght o
13935 Bishops. Dr.
- Brookfield, WI 53005

3445 Peachtree Road, NE
10th Floor Suite 1000
Atlanta, GA 30326

SunGard Availability Serv1ces, LLP
1033 Jefferson St NW ,
Atlanta, GA 30318

4400 Highlands Parkway Suite A (subleased)

Smyrna, GA 30082

E. Bailees. Warchousemen, etc.: None
G. Instruments: None
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SCHEDULE I

A.  Patents. Patent Applications. Patent Disclosures and Inventions
Automated Coiiﬁ guration System and
Method : ,
Automated Configuration System and 10/669,465 U.S.
Method ,‘
Method and Apparatus for Database 10/727,596 U.s.
Induction for Creating Frame Based
Knowledge Tree |
Automated Custom Configuration System 60/529,094 U.s.
and Method
[Method for Electronic Color Matching | 11/733,729 US.
~ [Augmented Reality System and Method for | 61/030,823 us.—
| Modeling . e
Automated Method and System for Object - | 10/991,471 L US.
Configuration , _
Automated Custom Configuration System | 11/010,4135 u.s.
| and Method- ‘
Automated Custom Configuration System 2,452,912 Canada
and Method corresponding to US
11/010,415
| Automated Configuration System and 6,810,401 U.S.
Mcthod
Method and Apparatus for Database | 7,219,100 U.S.
Induction for Creating Frame Based
Knowledge Tree
Mcthod and Apparatus for Database 11/733,344 uU.s.
Induction for Creating Frame Based (Continuation of
Knowledge Tree | 7,219,100) |
Method and Apparatus for Database 12,548,278 | Canada
Induction for Creating Frame Based (corresponding to U.S. . e
Knowledge Tree 7,219,100)
| Method and Apparatus for Database 1 03787270.2 Furope
Induction for Creating I'rame Based (corresponding to U.S.
Knowledge Tree 7,219,100)
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B. Registered T.rademarks and Trademark Applications:

[epGENBT 76554740 3078096

' [POWERED BY M20 76234520 (2532003
M20 and Design 75781819 2488788
M20O 75755721 2532670
EDGENET MEDIA | 75163208 2521446

 [GIGUAMMER ~ 78373418 | 2997286

| BIG HAMMER and Design 7820604 12903153
DOJT«'YOURSELF PROJECT PLANNER | 78267606 2958772
DO-IT-YOURSELF GARAGE DESIGNER | 78267587 2847069
DO-IT-YOURSELF PLAYSET PLANNER | 78247650 2842027
DO-IT-YOURSELF DECK DESIGNER 78247641 2842026
DO-IT-YOURSELF FENCE DESIGNER | 78247619 2842025
DO-IT-YOURSELF PATIO DESIGNER 78247609 2842024
PROJECT PLANBOT 78206293 | 2794931

| PATIOBOT G 178206269 c 2794930
‘GARAGEBOT o 78206261 12794928
FENCEBOT 178206251 12794927
| DECKBOT - o 178206242 12794924

CAD QUEST 78373363 ' 3019794
ICAT 78858433 Pending

C. Registered Copyrights and Copyright Applications:

CadQuest deck design module 1X0004049005

CadQuest deck design module TX0003957168

CadQuest professional deck design : module TX0005619645

4.6

CadQuest fence design module 1X0003957170

CadQuest garage design module TX0004049004

CadQuest material editor : 4.6 TX0005619555

CadQuest post frame design module TX0003957169

CadQuest swing-n-slide video catalog TX0003957167
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SCHEDULE 111

A. Filing Jurisdictions:
1. States: Delaware

2. Counties/Towns: None

B. Other Steps Needed to Pe_rfcct:,

File security interest against U.S. patent applications, registered trademarks and
. trademark applications with United States Patent and Trademark Office.

C.  Permitted Lien Filings:

‘Liens securing the Se’ller_ Nétes and the 2008-A _T_‘erm N'oté ‘_

SCHEDULE 111
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