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TO:WHITE & GASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as the same maay from
titne 10 time be amended, resiated or otherwise modified, this “Agreement™ is made as of the
19th day of May, 2010 by Haverstick Consnlting, Inc., an Indiana corporation (“Pledgor”, in
favor of WILMINGTON TRUST FSB, as the collateral agent under the Indenture, as hereimafler
defoed (the “Collateral Ageni”), for the benefit of the Secured Parties, as defined in the
Indenture.

1. Beeitals.

WHEREAS, KRATOS DEFENSE & SECURITY SOLUTIONS, INC (the
“g_nmggmf‘) and Wilmington Trust FSB, as Collateral Agent and as trustee (in such capacity, the
“Trugice™), have entered into an Indenture, dated 83 of May 19, 2010 (as amended, restated,
supplemented or otherwise modified from time {o time, the © ﬂﬂ” , pursuant o which the
Company hss issued 10% Senior Secured Notes due June 1, 2017 in an sggregate pringipal
amount of $225,000,000 (and, together with any additional notes that may be issued by the
Company from time fo time thereunder or exchanged therefor or for such additional votes, the

“Nﬂ] :§ ’

WHEREAS, each Subsidiary of the Company is required under the Indenture io (a)
beeome a party to the Indenture and deliver 8 Guarantee (o guaraniee the paymaent of the Notes
and the other 0hl1gﬂﬂm’lﬂ of the Campany thereunder and the other Indenture Documernts to
which the Company is a party and (b} grant 2 eecurity interest in the Collateral (as defined
herein);

WHEREAS, the Company and Keybank National Associalion (the “Admimistrative
Agent™) have entered into (2) that certain Credit and Security Agreement dated as of May 19,
2010, mad (b) one or more pledge agezements, dated as of May 19, 2010, pursuani to which the
Pledgors have granted a securily interest in the Collatera] in favor of the Administrative Agemt;

WHEREAS, (he Collateral Agent and the Administrative Agent have entered into that
certain fmerereditor Apreemeni, dated as of May 19, 2010 (es amended, resiated, supplemented,
replaced or otherwise modified from time to time, the “Jutercrediior Agreement”), which
agreement, among other things, sets forth the relative priority of thelr respective Liens in the
Callateral and their rights with respect thereto,

WHEREAS, the Company and the Pledgor, among others, have enteted into that certain
Security Agreement dated as of May 19, 2010 (as smended, restated, supplemented, replaced ot
otherwise modified from time to fime, the “Security Agrestngnt”™); and

WHEREAS, 1o induce the nitial Purchaser to purchuse the Notes, ¢ach Holder to hold
the Notes to be held by it and Wilmington Trust FSB to act in its capacities as Trustee and the
Colleteral Agent, the Pledgor desires w pledge, gramy, wansfer, and aseign to the Collateral
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Agent, for the benefit of itsell and the Secured Pariies, a security inierest in the Collateral to
secure the Obligations under the Indenture Documents, as provided herein.

NOW, THEREFQHE, in consideration of the premises set forth above, the terms and
conditions contained heren and other good and valuablo consideration, the receipt and
sufficiency of which are hereby acknowledged, and each intendimg to be bound hereby, the
Collateral Agent and the Pledgor ngres as lollows:

2. Definitions, Fxcept as specifically defined herein, (a} capitalized termas used
herein that are defined in the Indenture sbail have their respective meanings ascribed to them in
the lndenture, and () unless otherwise defined in the Indenture, terms that are defined m the
U.C.C. are used herein as so defined. As used in this Agreement, the following terms shall have
e following meanings:

“Assipnment” meang an Assignment in the form of Exhibit A attached hereto.

“Collaters[* means, collectively, all of Pledgor’'s existing and future right, tide and
intereat in, to snd under (2) industrial designs, patents, patent regisirations, patent applications,
trademarks, rademark registrafions, trademark applications, setvice tmarks, wade names, and
copyTight registrations and other intellectual property or registrations, whether federal, state or
foreign, including, but not limited to, those that are regisicred or pending as listed on Schedule |
hereto (as such Schedule 1 may from time to time be amended, supplemented or otherwise
maodified); (bY common law trademark rights, rights in trade dress, publicity, works of authorship
and other unregisisred copyiightable material, improvements, and proprietary and confidentiat
information, including, without limitation, persanal, financial, and other sensitive dats, plans,
know-how, processes, formulse, algoriihms and inventions; (¢) remewals, continuxiions,
extensions, Teissues and divisions of any of the foregoing; (d) rights to sue for past, present and
fiture infringements or any other commercial tort claims relating to any of the foregoing; (e) all
licenises and all income, revenue and royalties with respect 1o any licenses, whether registered or
utregistered and all other payments earned under contact rights refsting o any of the foregoing,
{f) all general intangibles and all mtangible intelloctual or similar property of Pledgor connected
with and symbolized by any of the foregoing; () goodwill associated with any of the foregoing;
(h) all payments under insurance, inctuding the returned premivm upon any cancellstion of
insurance (whether or not the Collateral Agent or any Secured Party is the loss payee thereol) or
any indermity, warranty or gueranty payable by reason of loss or damage to or otherwise with
respect o any of the foregoing; and (i) Proceeds of any of the foregoing.

“Defessance” means, with tespect 1o any obligation, the defeasance thersof pursusnt to &
Legal Defeasance or Covenant Defeasance as described under Section 8.01 of the [ndenture.

“Event of Defaylt™ means an evemt or condition that constitutes an Bvent of Default, as

defined in Section 8.1 hereof.
“Insolvency or Liquidation Progeading” means (a) any voluntary or involuntary case or

proceeding ander Title 11 of the Unilcd States Code end eny similar Federal, staie or forcign law
for the relief of debtors with Tespect to any Person, (b) any other volumacy or involwmary
insolvency, reorganization or bankrupicy case or proceeding, or any receivership, liquidation,
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recrganization or other similar case or proveeding with respect 1o any Person or wiih respect to
any of their respective assets, (¢) any liquidation, dissolution, reorganization or winding up of
any Person whether voluntary or inveluntary snd whether or not fmvolving insolvency or
bankruptcy or {d} any assignment for the benefit of creditors or any other marshalling of assets
and liabilitics of any Person.

“ITU Application™ means a trademark application filed with the USPTOQ pursuant to 15
UA.C. § 1051(b).

“Ohligations™ means all debts, principal, intetest (including any interest that, but for the
commencement of an Insalvency or Liquidation Procceding, would have accrued), default
interest, premiums, liabilities (including all amounts owed by any Pledgor pursuant hareto),
oblipations (ncluding fndemnification obligations), fees, charpes, costs, reasonabié expenses
(including any expenses that, but for the commencement of an Insclvency or Liquidation
Proceeding, would have accrued), guaranties, covenamts, and duties of any kind and description
owing by any Pledgor o the Collateral Agent or any other Secured Party pursuam to or
evidenced by the Indenture Documents and irvespective of whether for the payment of money,
whether dirset or indirect, absolute ar contingent, due or to become due, mow existing or
hereafter arising, and mclnding al) interest not paid when due and all reasonable expenses that
amy Pledgor is required to pay ot reimburse by the Indenture Documenis, by law, or otherwise.
Any reference in this Agrecment to the Obligations shall include all extensions, modifications,
rencwals or alterations thersof, both prior and subsequent to any Insoivency or Liguidation
Proceeding.

“Proceeds™ means (&) proceeds, as wuch term is defined in the U.C.C., and any other
proceeds, and (b) whatever is received upon the sale, exchange, collection, or other dispesition of
Collateral or procesds, whether cash or non-cash, Cash proceeds include, without lunitation,
meneys, checks, and Deposit Accounts (es defined in the Security Agreement). Procseds
include, without limitation, any Accounl arising when the right w payment is earved wnder &
contract right, any insurance payshle by reason of loss or damage to the Collateral, and any
temm or unearned preminm upon any cancellation of insurance. Except as expressly amthorized
in this Agreement, the right of the Collateral Agent and the Secured Parties to Proceeds
specifically set forth herein or indicated in any financing statement shall never constitute an
express or implied authorization on the part of the Collateral Agent or iy Sccured Party to
Pledgor’s sale, exchangs, collection, or other disposition of any or all of the Collateral.

“Required Holders™ means, with respect o auy action or direction, the percemtage of
Holders required pursuant to the Indenture to take such action or authorize such action or
direction.

“Trademark Act” means the 1.8 Trademark Act of 1946, as amended,

‘“USCO" means the Uniled States Copyright Office in Washington, D.C.

“USPTO” means the Uniled Siatea Patent and Trademark Office in Alexandria, Virginia,
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3 Grant of Assignment and, Recurity Interest. Pledgar hereby acknowledges that it
granted the Collateral Agent pursuant to the Security Agreement entered into by Pledgor and the
Collateral Agent on even date herewith, in consideration of and as security for the full and
complete payment of ail of the Obligations, for the benefit of the Secured Parties, 2 security
interest in all of the Collateral, ncluding (without limitation) all of Pledgor's future Collateral,
imespective of any lack of knowledge by the Collateral Agent or the Secured Parties of the
crestion or acquisition. thereof, As further consideration for the Obligations, Pledgor egrees to
the terms &nd conditions set forth in thiy Agreement, Pledgor and the Collateral Agent hereby
acknowledge and agres that with respect to any ITU Application included within the Collateral,
to the exient such an ITU Application would under the Trademark Act be deamed to be
transferred in violation of 15 11.8.C. § 1060{a) as & result of the securily interest granted herein
or otherwise invalidated or made unenforceable as a result of the execution or performance of
this Agreement, no security interest shall be deemed to have been granied in such ITU
Application. {notwithstanding the provisions of this Agreement or any other Indemture
Document) until such time #s the circumstances that would give rise 1o such violation,
invalidution or unenforceability no longer exist,

4, Represemstions and Warreniies. Pledgor hereby represents amd wamamts 1o the
Collateral Agent and each Secured Party as follows:

4.1, Pledgor owns all of the Coliateral and, whether the seme are repistered or
unregisiered, no such Collateral has been adjudged invalid or unenforcedble.

42,  The Collatera! is vaiid and enforceable,

43. Pledgor tms no knowledge of any material claim that the use of sny of the
Collateral does or may violats the rights of Bny Person.

4.4. Except for Hens expressly permiited pursuent to Section 4.14 of the Indemiwre,
Pledgor is the sole and exclusive owner of the entite and unencumbered right. title and interest
in and to the Collateral, free and clear of any liens, charges and encumbrances, mcluding,
without imitstion, pledges, assignments, licenses, Tepistered user agreements and covenapis by
Pledgor not to sue third Persons,

45,  Pledgor has full power, authority smd fegal right to pledge the Collatern! and enter
into this Agreement and perform its terms.

46, Pledgor hes used, ang shail continue w use, for the duwration of this Agreement,
proper statutory notice in connection with its use of the Collateral, except whete the faiture 1o do
so will not have & material adverse effect,

5. Further Assignment Prohibited. Medgor shall not enter into any agreement that is
inconsisient with Pledzor’s obligations under this Agresment and shall not otherwise sell or
assign its interest in, or grant any license or sublicense with respect to, any of the Collateral,
except as permitied under the Tndenture and the Colluteral Agreements. Any such attempted suie
or license is mill and void.
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&, Right o fnspect. Pledgor heveby gramts 1o the Coflateral Agent, for the benefit of
the Secured Pariies, and its employees and agents the right, during regular buginess hours, to visit
any lecation of Pledgor or, if applicable, anty ather location, and to inspeet the products and
gquality control recorda relating thereto a1 Pledgor's expeuse.

7. sl and Trademark Use. Pledgor shall not use the Collateral in sny
srmer that would jeopardize the validity or legal swaiug thereof. Pledgor shali comply with ail
patent marking requiremems s specified in 33 U.S.C. §287. Pledgor shall use commercially
rensonable efforts 1o conform its usage of any (rademarks to standard trademark usage,
including, but not limited to, using the rademark symbols @, ™, and * where sppropriate,

B. Events of Default.

R.1. The occutrence of an Event of Defanlt, as defined in the Indenture, shall
gonstitute ap Event of Defaylt herevnder.

32, Pledgor expressly acknowledges that, 1o perfict the liens in Javor of the Collaters!
Agent, for the benefit of the Secured Parties, it shall recond this Agresment with the USCO sud
the USPTO, as appropriste. Contemporanecusly herewith, Pledgor shall execute and deliver to
the Collateral Apent the Assignment, which Assignment shall have no force and effect and shall
be held by the Collateral Agent in escrow until the occurrence of an Event of Defeult; provided,
that, anyihing herein fo the contrary notwithstanding, the security interest and collateral
assignment granted herein shall be effective as of the date of this Agreement. After the
occurrence of an Event of Default, the Assignment shall immediately take effect upon
certification of 2uch fact by an authorized officor of the Collatera) Agent in the form reflested on
the face of the Assignment and the Collateral Agent may, in its sole discretion, record the
Asstgnrent with the USCO and the USPTO, as appropriate, or in, any appropriate office i any
foreign jurisdiction in which such patent, trademark, copyright or other mtellectual property
interest is registered, or under whose laws such property interest has beon granted.

83. 1 an Fvent of Defaull shall occur, Pledgor irrevocably authorizes and empowers
the Collateral Agent, on behalf of the Secured Parties, to ferminate Pledgor's use of the
Collateral and to exercise such tights and remedies & allowed by law. Without limiting the
generality of the foregoing, afier eny delivery or taking of possession of the Collateral, or any
thereof, pursuant o this Agreement, then, with or withour resort to Pledger or any othier Person
or property, adl of which. Pledgor hershy waives, and upon such terms and in such manner &5 the
Collatersl Agent may deem advisable, the Coliateral Agent, on behalf of the Secured Parties, in
i1s sole discretion, may sell, assign, transfer and deliver any of the Collateral, together with the
associated goodwill, or any interest that Pledgor may have therein, at auy time, or fom time 10
time. No prior notice need be given to Pledgor or 1o any other Person in the case of any sale of
Collateral that the Collateral Apent determines (o be declining speedily in valug or thal is
eustormarily seld in any recognized market, but in any other cuse the Collateral Agent shall give
Pledgor no fewer than ten days prior notice of either the time and place of any publis sale of the
Collaterzl or of the time afier which any private sale or other imended disposition thereol is ta be
made. Pledgor waives advertisement of any such sale and {excepl 10 the extent specifically
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required by the preceding semence) waives notice of any kind in respect of any such sale, At
any such public sale, the Collateral Agent or any Secured Party may purchase the Collatersl, or
any pert thereof, free from any right of redemption, all of which rights Pledgor hereby waives
and releases. Afier deducting all related expenses, and after paying all claims, if any, secured by
liens having precedence over (his Agreement, the Collateral Agent may apply the net procesds of
gach such aale to or toward the payment of the Oblipations, whether or not then due, in such
oder and by such division a3 the Collateral Agent in its sofe discretion may deem advisable, Any
excess, to the exient permitted by law, shall be paid w Pledgor, and the obligors on the
Obligations shall remain liable for any deficiency. [In addition, the Collateral Agent shall at all
times have the right Lo obtain new eppraisals of Pledgor or the Collatersl, the cost of which shall
be paid by Pledgor.

. intaining Collateral; Attornavs® Fees, Cosis and Bxpenges. Pledgor shall have
the obligation and quty to perform all acts necessary to maintain or preserve the Collareral,
provided that Pledgor shall not be obligated 10 maintain any Colisteral in the evem Piedgor
determines, in the reasonable business judgment of Pledgor, that the muirtenance of such
Collateral is no longer necessary in Pledgor’s business. Any aad all fees, costs and expenses, of
whatever kind or nature, including, without linmitation, the atiorneys* fees and legal expenses
incurred by the Collateral Agent and the Secured Parties in cotneotion with the amendment and
enforcement of this Agreement, all renewals, required affidavits and all other documents relating
hereto and (he consummation of this transection, the fling or recording of any documents
(inchudimg el taxes in connection therewith) in public offices, the payment or discharge of any
taxes, counsel fees, meintenance fees, encumbrances ot otherwise protecting, mainteining or
preserving the Coliateral, or in defending or prosecuting any aclions or proceedings arising cut
of or related 1o the Collateral, shall be bome and paid by Pledgor, upon demand by the Coliateral
Agent and, uniil ao paid, shall be added to the principal amount of the Obligations.

10.  Pledgor's Obligadon io Proseeute, Pledgor shall have the duty to prosecute
diligendly (vnless in Pledgor’s reasonable judgment such prosecution will be unsuccessful or is

otherwise unwarranted) any patent, trademark, service mark or copyright application pending ag
of the date of this Agreement or thereafter until the Obligations shalf have been paid in full, to
(il¢ and presecule opposition and cancallation. proceedings and 10 do any and all acts that are
necessary or desirable 1o preserve and maintein all rights in the Coltaterzl, inchwding, bul not
limited to, payment of any maintenance fees. Any expenses mcurred in conncclion with the
Collateral shall be borne by Pledgor. Pledgor shall not abandon sny Collateral unless Pledgor
detetinines i its reasonable business judgment that such Collateral is no longer necessary in the
Pledgor's business or such abandonment will not haye a material adverse effiet on Pledgor or
such abandonment is in connection with the abandonment of a produet or product line.

H.  Colluers) Agent’s Right to Enforge, Pledgar shall have the right to bring any

opposition proceeding, cancellation proceeding or lawsuii in its own name 1o enforee or protect
the Collateral. The Collaternt Agent, on behalf of the Secured Parties, shall have the right, but
shall have no obligation, to joiu in any such action. Pledgor shali prompily, upon demand,
reimburse and indemnify the Collaieral Agemt and the Secured Parties for all damapes,
reasonable costs nd expenses, inchuding altomeys” fees, incurred by the Collgleral Agent and
the Secured Parties in connection with the provisions of this Seciion 11, in the eveni the
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Collateral Apent, on behalf of the Secured Parties, eiects to join in sy such action conmmenced
by Pledgor.

; 12.  Pawer of Atiomey. Pledgor hereby authorizes and empowers the Collateral

' Agent, on behalf of the Secured Parties, to make, constituts and appoint any ollicer or agent of
the Collateral Agent as the Collateral Agent may select, im its exclusive discretion, 23 Pledgor’s
true and iawfil atomey-in-fact, with the power to endorse, after the ocourrence of an Event of
Default, Pledgor’s name on all applications, documents, papers and mstruments necessary for the
Collateral Agent, on behalf of the Secured Parties, to use the Collateral, or to grant or issue any
axclusive or nonexclusive license under the Coilateral to any third party, or necessary for the
Collateral Agent, on hehalf of the Secured Parties, to assign, pledge, convey or otherwise (ransfer
title in or dispose of the Coilateral, together with agsociated goodwill, to any Fersou or Persons.
Pledgor hereby ratifies all that such aitorney shall lawfully do o cause to be done by virtue
hereof. This power of attorney shall be irrevocable for the life of this Agreemenit.

13. ateral Agent’s Right to Pexform, Obligations. IF Pledgor hils o comply with
any of it obligations under this Agreement, the Collateral Agent, on bohalf of the Secured
Parties, may, but is not obligeted to, do so in Pledgor’s name or m the name of the Collateral
Agent, oo behalf of the Secured Partics, but at Pledgor's expense, and Pledgor hereby agrees to
reimburse the Collateral Agent, upon request, in fll for all expenses, including attorneys’ fess,
incurred by the Collateral Agent end the Secured Parties in protecting, defending and
mairainmg the Collateral.

14.  Addilional Doguments. Pledgor shall, upon writien request of the Callateral
Agent, enier into such additional documents or imstruments as may be required by the Collateral
Agent in order to effectuste, evidence o perfect the intercst of the Collaicral Agent aud the other
Secured Parties in the Collateral, as evidenced by this Agresment.

15. New Collateral. If, before the Obligations are paid and performed in full (other
fhap contingent mdemnification ohligations) or the Defeasance thereof shall have ‘been
consummated, Pledgor shall obfasin rghts to any new Collaferal, the provisions of this
Agreement herelyy shail automatically apply thereto as if the same were identilied ou Schedule }
as of ihe date heteof and Pledgor shall give the Collateral Agent prompt written notice thereof.

16.  Modifications for New Collatersl, Pledgor shall amend Schedule 1 to inglude any
future Collateral as contemplated by Sections 1 and 13 hereof and Pledgor shall execute any
documents or insiruments vequired in order to modify this Agreement as provided by this
Section 16, including, without limitation, the execution of & notice of graat, as set forth in
Exhibit B for Copyrighis, Exhibit C for Patents and Exhibit D for Trademarks; provided, that any
quch modification to Schedule 1 or any such notice of grant shall be effective without the
signature of Pledgor.

17. Termination. Af such time us the Obligations are paid and performed in full
(other than contingent indemnificaiion obligations) or the Defeasamce thereof gha!l have heen
consuwmmated, Pledgor shall have the right to terminate this Agreement. Upon wuitlen request of
Pledgor, the Collateral Ageni shall promptly execute and deliver to Pledgor all deeds,
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assignments, and other instruments as may be necessary or proper 1o release the Collaersi
Agent's security jutetest in the Collateral and to re-vest in Pledgor fall tirle to the Collateral,
subject to sny disposition thereof that may have been made by the Collatersl Agent, for the
benefit of the Secured Parties, pursuant hereto, Pledgor will indervmify the Collateral Agent in
all vespects for all costs incurned by the Colateral Agent in counection with such termination,

18.  Maximym Lisbility of Pledgor, Anything in this Agreement to the contrary

nawithslanding, in no event shall the amount of 1he Obligations secured by this Agreemem
exceed the maximum amount that (afier giving effect to the incurring of the obligations
hereunder and to any rights 1 contribution of Pledgor from, other affiliates of Company) would
not render the rights o payment of the Collateral Agent and the Secured Parties hercunder void,
voidable or avoidable under any applicable fraudulent transfer law.

19. Mo Waives, No course of dealing between Pledgor and the Collateral Agent or
amry Secured Party, nor any failure to exercise, nor any delay in exercising, on the part of the
Collateral Agent or any such Secured. Party, any right, power or privilege hereunder or inder any
of the Indenturs Documents shall operate as & waiver thercof: nor shall any single or partial
exercise of any right, power or privilege heteunder or thereunder prechude any other or further
exercise thereof or the exervise of any other right, power or privilge.

20.  Remedies Cymulative. All of the rights and remedies of the Collaters Agent and
the Becired Pariies with respect 1o the Collatetal, whether established hereby or by the Indenture
Dacuments, or by any other sgreements ot by law shall be cunmilative and may be executed
singudarly or concurrently.

21 Beverability. The provisions of this Agreement are scversble, and, if aay clause
or provision shall be heid invalid and unemforceable in whole or in part in any jurisdiction, then
such invalidity or unenforcenbility shall affect only such clause or provision, or part thereof,
such jurisdiction, and shall not in any manner affect such clause or provision in any other
Jorisdiction, or any other chmse or provision of this Agreeme in any jmsdiction.,

22.  Modifications, This Agreement mey be amended or modified only by a wiiting
signed by Pledgor and the Collateral Apent. In the event that any provision of this Agrecment is
decmed 1o be inconsistent with any provision of any other document, other than, the Indenture,
the provisions of this Agreement shail control.

23, Assignment and Succesgors. This Agreement shall not be nssipned by Pledgor
without the prior writien consent of the Coliateral Agent. This Agreement shell bind the
snccessors and permitied assigns of Pledgor and shall benafit the respective successors and
assigng of the Collateral Agent and the Secured Parties. Any attempted assipnment or transier
without the prior written conssnt of the Collateral Agent shatl be null and void.

24, Notice, All noticos, requests, demands and other communicalions provided for
hereunder shall be in writing and, (i) if to Pledgor, mailed or delivered to it, addressed cate of
Kratos Delense and Securily Solutions, Inc. at the address specified in Section 11.02 of the
Indenture, or at such other address as shall be designated by the Pledgor in a written nofice to
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gach of the other pariies, or (0} if o the Collareral Agent ar any Secured Party, mailed or
delivered @ it. addressed to the address of the Collatoral Agent or the Trustee gpecified m
Section 11,02 of the Indenture or, as to each party, at such other address as shall be designated
by such party in & written notice to each of the other parties. All notices, statements, requests,
demands and other communications provided for hereunder shall be deeraed to be given or made
when delivered or two Business Days after being deposited in the mails with postage prepaid by
registered or certified mail, addressed ss aforcenid, or semt by facsimile with 1elephonic
canfirmation of raceipt, except that notices from Pledgor to the Collateral Agent or any Secured
Party pursuant to any of the provisions bercof shall not be effective vl received by the
Collaters! Agent or such Secured Party.

25. Governing Law: Sybmissi iction. The provisions of fhis Agreement
and the respective rights and duties of Pledgor, the Collateral Agent and the Secured Parties
hereunder shall be governed by and construed in accordance with New York law, without regard
to principles of conflicts of laws that would resuli in the application of the law of any other siate.
Pledgor hereby irrevacably submits o the non-exclusive jurisdiction of any New York state or
federal court sitting in Now Yark county, New York, over any action or proceedmg arising out of
or relating to this Agresment, any Indenture Document or any related decument. Pledgor hereby
irrovocably waives, o the fillest cxtent permitted by law, any objection it may now or hereafter
have to the laying of venue in any such action or proceeding in any such court as well 43 any
right it may now or hereafier have to remove such action or proceeding, once commenced, 10
another court on the grounds of FORUM NON CONVENIENS or atherwise. Pledgor agrees
that o fingl, nonappealable judgment in any such action or proceeding in any state or fedeml
court in (he State of New York shalt be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law.

[Remainder of page intentionally lefl blank.]
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

{URY TRIAL WAIVER PLEDGOR, TO THE EXTENT PERMITTED BY LAW,
HEREBY WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY
DISPUTE, WHETHER SOUNDING [N CONTRACT, TORT OR OTHERWISE, AMONG
COLLATERAL AGENT, THE SECURED PARTIES, COMPANY AND PLEDGOR, OR ANY
THEREOF, ARISING OUT OF, TN CONNECTION WITH, RELATED T0, OR INCIDENTAL
TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION WITH THIS
AGREEMENT OR ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR

AGREEMENT EXECUTED OR DELIVERED IN COWNECTION THEREWITH OR THE
TRANSACTIONS RELATED THERETO,

TRADEMARK
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HAVERSTICK CONSULTING, INC.

TP Samrity Agreoment
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Addess: WLMPawe Toush T8 WHMNGTEN TRUST 78,
btpeves,  Chpico\ Yar¥ets gy Collaei)Agent

50 Spudn Siath 3%, S 1086 4
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HEDULE 1
INTEL AL R

Have

Haverstick Govemnment October 1, Mareh &, 2005 2,572,033
Conenlting, hae. Solntions 2003
Haverstick Haverstick Agpril 16, March §, 2005 | Live | 2,033,023
Counsiultmg, e, 2003
Huverstick H (design only) April 18, August 31,2004 | Live | 2,878,655
Consulting, Inc. 2003
Haverstick, H Haverstiek Consulting | July 18, 2001 | Fehruary 3, Live | 2,811,184
Consalfing, Inc. 2004
a-1
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CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

EXHIBIT A
FORM OF ASSIGNMENT

THIE DOCUMENT SHALL BE HELD BY COLLATERAL AGENT, FOR THE BENEFIT OF
THE SECURED PARTIES, IN ESCROW PURSUANT TO AND IN ACCORDANCE WITH
THE PROVISIONS OF THE INTELLECTUAL PROPERTY SECURTTY AGREEMENT (THE
"AGREEMENT™), DATED AS OF MAY 19, 2010, EXECUTED BY
f

1 A[N)
[ ] (“PLEDGOQR"), IN FAVOR OF WILMINGTON TRUST
FSB, AS COLLATERAL AGENT FOR THE SECURED PARTIES, AS DEFINED IN THE
AGREEMENT (TOGETHER WITH ITS SUCCESSORS AND ASSIGNS, “COLLATERAL
AGENT”). BY SIGNING IN THE SPACE PROVIDED BELOW, THE UNDERSIGNED
OFFICER OF COLLATERAL AGENT CERTIFIES THAT AN EVENT OF DEFAULT, AS
DEFINED IN THE AGREEMENT, HAS OCCURRED AND THAT COLLATERAL AGENT
HAS ELECTED TQ TAKE POSSESSION OF THE COLLATERAL, AS DEFINED BELOW,
AND TO RECORD THIS DOCUMENT WITH THE UNITED STATES PATENT AND
TRADEMARK OFFICE QR THE UNITED STATES COPYRIGHT OFFICE, AS
APPLICABLE, OR IN ANY APPROPRIATE DFFICE IN ANY FOREIGN JURISDICTION IN
WHICH SUCH PATENT, TRADEMARK, COPFYRIGHT OR OTHER INTELLECTUAL
PROPERTY INTEREST 1S REGISTERED, OR UNDER WHOSE LAWS SUCH PROPERTY
INTEREST HAS BEEN GRANTED. UPON RECORDING OF THIS DOCUMENT WITH
THE UNITED STATES FATENT AND TRADEMARK OFFICE OR THE UNITED STATES
COPYRIGHT OFFICE, AS APPLICABLE, OR IN ANY AFPROPRIATE OFFICE IN ANY
FOREIGN JURISDICTION IN WHICH SUCH PATENT, TRADEMARK, COPYRIGHT OR.
OTHER INTELLECTUAL PROPERTY INTEREST IS REGISTERED, OR UNDER WHOSE
LAWS SUCH PROPERTY INTEREST HAS BEEN GRANTED, THIS LEGEND SHALL
CEASE TO HAVE ANY FORCE OR EFFECT.

WILMINGTON TRUST FSB,
ag Collateral Apgent

By:
Name:
Title:

ASSIGNMENT

WHEREAS | 1 a[n] [ -]
("Pledgor”), is the owner of the Collateral, as hereinafter defined,;

WHEREAS, Pledgor has exccuted an Intellectual Property Security Agreement, dated as
of May 19, 2010 (as the same may from lime to time be amended, restated or otherwise
modified, the “Agreement™, in favor of WILMINGTON TRUST FSB a5 Collateral Agent for
the Secured Pariies, a5 defined in the Agrooment (fogether with its sugoessors and assigns, the
“Collateral Agent™), pursuant to which Pledgor has granied to the Collatera)l Ageni, for the

E-1
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TO:WHITE & CASE LLP COMDANY:1155 AVENUE OF THE AMERICAS

benefit of the Secured Parties, a security interest in the Collateral as security for the Obligations,
us defined in the Agreement;

WHEREAS, the Agreement provides that the security interest in the Collaleral is
effective es of the dale of the Agreement;

WEHEREAS, the Agreement provides that this Assignment shall become effestive upon
the occurrence of an Event of Default, as defined in the Agreement, and the Collateral Agent's
election to teke actus] title 1a the Colinteral;

NOW 'I'FTP'R'PFHPV' feor Ernnﬂ and valunkla nnﬂq'idmﬁnﬁ_ The mr*r-ipf- anel E‘!Ifﬁf‘iq‘“ﬂ{? nF
which is hereby acknowicdged, and intending to be legally bound hereby, Pledgor, its successors
and assigns, subject to the limitations stated in the paragraph immediately following, does hereby
iransfer, assign and set over unto the Coflateral Agent, for the benefit of the Secured Pardies, and
their respective successors, tmansferees and assigns, collectively, ali of Pledgor’s existing end
future night, title and intevest in, to and under (a) industria! designs, patents, patent registrations,
patent applications, trademarks, trademark registrations, iredemark applications, service marks,
trace names, end copyright registrations and other intellectual property or registrations, whether
federal, state or forsign, mcluding, but not limited to, those that are registered or pending as
tisted on Schedule 1 hereto (a5 such Schedule 1 may from time to time he amended,
supplemented or otherwise moditied); (b) common law trademark rights, rights in trade dress,
publicity, warks of suthorship and other unregisiered copyrightable material, improvements, and
propriciary and confidential information, inctuding, without limitation, personai, financial, and
other sensitive dats, plans, know-how, processes, formulae, algorithms and mventions; (c)
renewals, comimpations, extensions, reissues and divisions of any of the foregoing; (d) rights o
sue for past, present and firure inftingements or any other commereial tort claims relating 10 wmy
of the foregoing; (e) all licenses and all income, revenue and royalties with respect to any
licenses, whether registered or nnregistered and all other payments earned under conteact rights
relating 1o amy of the foregoing; (f) all general intangibles and al! imangible imellectoal or
similar property of Pladgor connected with and symbolized by any of the foregoing; (£) goodwill
associsted with amy of the foregoing; (h) all payments under insurance, including the refturned
premiurn upon any canceltation of insurance (whether or not the Collaleral Agent or sy Secured
Party is the loss payee thereof) or any indemnity, warranty or guaranty payable by reason of loss
or damage to or otherwise with respect ta any of the foregoing; and (i) Proceeds of any of the
foregoing (collectively, the “Collateral™).

This Assignment shall be effective only upon certification of an authorized officer of the
Coflateral Agent, a5 provided above, thet (a) an Event of Defenit, as defined in the Agreement,
has occurred, and (b) the Collateral Agent, on behalf of the Secured Parties, hae elected 1o take
actual title to the Collateral,

[Signature page to follow]
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TO:WHITE % CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

IN WITNESS WHEREQF, the undersigned has caused this Agresment fo be executed by 0is
duly authorized officer on May 19, 2010.

By:
Name;
Title:

[Asgsignment]
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CASE LLP  COMDPANY:1155 AVENUE OF THE AMERICAS

EXHIBIT B
FORM OF NOTICE OF GRANT FOR COPYRIGHTS

COPYRIGHT SECURITY AGREEMENT

THIS COFYRIGHT SECURITY AGREEMENT dated as of 1 ] (28 amended, restated ar
otherwise modified from time to time, this “A greement”) between [Name of Pledgor], a
{ths “Pledgor™) , liereby grants to Wilmington
Trust F8B as Collateral Apent {the “Pledsee™).

WIINESSETH

WHEREAS, Pledgor and the Pledgee are party 10 an Intellectual Property

Security Agreament dated as of the date hereof (the “Security Agreement™) pursuant to which the
Pledgor is required to execute and deliver this Agreement;

NOW, THEREFORE, in consideration of the premises and as provided in the
Security Agreement, the Pledpor hereby agrees as follows:

Defined Terms. Unless otherwige defined herein, terms defined in the Security
Agreement and used herein have the meaning provided to much ferms in the Security Agreement.

Gramt and Reaffirmation of Grant of Security Tnterest in Copyright Coilaterai.
The Pledgor hereby gives notice that pursuant to the Security Agreement, the Pledgor has
pledged end granied to the Pledgee, or hereby does so pledge and gram, e scourity interest in all
of the Pledger's right, title and interest in, to and under the following, whether presently existing
or heveatler created or acquired (collectively, the “Copyright Collateral™):

{8 alt United Siates and loreign copyrights or similar proprietary
rights, and all applications for any of the foregoing (collectively, “Copyrights™),
inclnding, but not limited to: (i) each registration and application referred to on
Schedyle T hereto (a5 such schedule may be amended or supplemenied from time
to time), (i) all rights, title and interest in and to all copyrightable subject matter
in vartous published and unpublished works of authorship including, without
limitation, computer programs, computer databases, other computer software
layouts, trade dress, drawings, designs, writings, and, formulas (iii) all derivative
works and other works protectable by copyright, which are presently, or in the
future may be, owned, cremted (as & work for hire for the benefit of Grantor),
anthored (as & work for hire for ihe benefit of Grantar), or acquired by the
Grantor, In whole or in part, (iv) af rights corresponding thereto throughout the
warld, (v) &ll renewals and extensions thereaf, throughout the world, including the
right {but not the obligation) to renew and extend such capyright registrations and
1o regisler works protectable by copyright (vi) all rights to sue for past, present
and future infringements thereaf, (vii} all ficonses, claims, damages, and procesds
of suit arising therefrom, and (viii) aff Proceeds of the {oregoing, tnclnding,
without limilation, licenses, royalties, mcome, paymems, claims, damages, and
proceeds of muit; and

MO, 473
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()  all agreements providing for the granting of any right i or o
Copyrights [whether the Grantor is licensee or licensor thercunder) including
those referred to on Schedule T hereto (collectively, “Copynight Licenses™).

The Pledgor hereby gives notice of ita grant of & security interest in such Copyright Coliateral.

Security Agreement. The security infercst pranted pursuant to this
Agreement & granted in conjunction with the security interest granted o the Pledgee pursuant to
the Security Agreement and the Pledgor hereby acknowledpes and affirm that the nights and
remedies of the Pledges with respect to the security intereat in the Copytight Collaeral made and
granted herehy are more fully set forth in the Security Agreement, the terms and provisions of
which are Incorporated by reference herein aa if fully set forth herein. In the event that anmy
provision of this Agreement is deemed to conflict with the Security Agroement, the provisions of
the Security Agreement shall control,

Applieable Law. This Agreement and the rights and obligations of the parties
hereunder shall be governed by, and shall be construed and enforced in accordance with, the
laws of the State of New York, without regard  its conflicts of law provisions (other than
Suction 5-1401 and Section 5-1402 of the New York General Obligation Laws).

Counterparts. This Agreement may be execuied in any number of courrterparts,

each of which when so executed and delivered shall be deemed an original, but all such
counterperts together shall constitute but one and the same instrument,

[Remainder af this page mleniiemally lefl blank; sighature page follows.]
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

IN WITNESS WHEREOF, the Pledgor has caused this Agreemeni to be executed and
delivered by its duly autherized officer as of the date first set forth above.

[NAME OF PLEDGOR]
as Pledpor

Ry:

Name;
Title:

TRADEMARK
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TO:WHITE & CABE LIF COMPANY:1155 AVENUE OF THE AMERICAS

Accepted and Agreed:

WILMINGTON TRUST FSB
as Pledgec

By:

Name:
Titie;

{Signature Page to Copyright Security Agreement)
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TO:WHITE & CASE LLDP COMDANY:1155 AVENUE OF THE AMERICAS

SCHEDLULE | TO COPYRIGHT SECURITY AGREEMENTY
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EXHIBIT C
FORM OF NOTICE OF GRANT FQR PATENTS

PATENT BECURITY AGREEMENT

THIS PATENT SECURITY AGREEMENT daied as of I } (as amended, restated or
otherwise modified [rom time o time, (his “Agreornent”) between [Name of Pledgor], a

(the “Pledgor™ » hereby grants to Wilmington
Trust 3B as Collateral Agent (the “Pledges™).

WITNESSETH

WHEREAS, Pledgor and the Pledgee are party o an Intellectual Property
Security Agreement dated as of the date hereof (the “Sacutity Apreement”) pursuant to which the
Pledgor ig required to exceute and deliver this Agreement;

NOW, THEREFORE, in consideration of the premises and as provided in (he
Security Agreement, the Pledgor hereby agreos &s follows;

Defined Terms. Unless otherwise defined herein, terms defined i the Security
Agreement and used herein have the meaning provided to such ierms in the Security Agreement.

L and R L of Security Interest in Patent Collgternl. The
Pledgor hereby gives notice that pursuant to the Security Agreement, the Pledgor has pledged
and gramied to the Pledgee, or hereby does so pledge and grant, a security interest in ali of the
Pledpor’s right, title and interest in, to and under the following, whether presently existing or
hereafter created or acquired (collectively, the “Patent Collate ral"):

alt United States end forgign paents and certificates of Invention, or
sirilar industrial property rights, and applications for any of the foregoing
(collectively, “Patenis™, including, but not limited to: (iy each patent and paient
application referred 1o on Schedwle T hevelo (as such schedule may be amended or
supplemented from time o fime), (i) all reissucs, divisions, cominuations,
continyations-in-part, extensions, renewals, and reexaminations thereof, (iii) all
rights corresponding thereto throughout the world, (iv) all inventions and
improvements described tharein, (v) all rights to sue for past, present and future
mfringements thereof, {vi) all licenses, claims, damages, and proceeds of suit
ariging thereftom, and (vii) ali Procesds of the foregoing, inchding, withom
limitation, licenses, royaltics, income, payments, claims, damages, and proceeds
of suit; and

(b}  all agieements providing for the granting of any right in or to Patents
(whether the Ciranor is ficenses or icensor thereunder) incinding those referred to on

Schedule | hereto (collectively, “Patent I icenses™).

The Pledgor hereby gives natice of ite grant of a security interest in such Putent Collaters],
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TO:WHITE & CASE LLP COMDANY:11%55 AVENUE OF THE AMERICAS

Security Agresment. The security intersst granted pursuant to this
Agreement is granted in conjunction with the security interest granted ia the Pledgee pursuant io
the Security Agreement and the Pledgor hereby acknowledges and affinm that the nights and
remedies of the Pledgee with respect to the security imerest in the Patem Collatersl made and
granted hereby are more fully set forth in the Security Agreement, the {erms and provimons of
which are incorporated by reference herein as if fully ser fortn herein. In the event that any
provision of this Agreement is deemedd to conflict with the Security Agreemen, the provisions of
the Security Agreement shall control.

Applicable Cow, This Agreement and the rights and obligations of the panies
hereunder shall be govemed by, and shall be construed and enforced in accordance with, the
laws of the State of New York, without regard to its conflicts of law provisions (other than
Section 5-1401 and Section 5-1402 of the New York General Obligation Lawa).

Coprterparts.  This Agreement may be executed in amy momber of counterpars,

each of which when so executed end delivered shall be deemed en original, but all such
counterparts together shall censtituta but one and the same instrument,

[Remainder of this page intentionally left blank; signature page follows.}
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

~ IN WITNESS WHEREQF, the Pledpor has caused this Agreement 1o be executed and
delivered by its duly authorized officer as of the date first set forth abave.

[NAME OF PLEDGOR)
84 Pledgor

By:

Nanre:
Title:
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

Accepted and Agreed:

WILMINGTCN TRUST FSB
aa Pledgee

By:
Name:
Title:

[Signature Page to Patent Security Agreement]
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TO:WHITE & CASE LLP COMDANY:1185% AVENUE OF THE AMERIGAS

TO PATENT SECURITY AGREEME
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

FXHIBIT D
FORM OF NOTICE OF GRANT FOR TRADEMARKS

TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT dated a8 of | | (as amended, restated or
ofherwise modified from time to Gime, this “Agresment™ between (Name of Pledgor], o
(the “Pledgor™) , hereby grants to Wilmington
Trust PSB as Collateral Agent ((he “Pledgee™).

WITNESSETH

WHERFAS, Pledgor and the Pledgee are party to an Intellectual Proparty
Security Agreament dated a8 of the dale hereof (the “Secusity Apreement™) pursuant o which the
Pledgor is requited to execute and deliver this Agreement;

NOW, THEREFORE, in consideration of the premises and as provided in the
Security Agreement, the Pledgor herchy agrees as follows:

Defined Terms. Unless otherwise defined herein, terms defined in the Security
Agreement and used herein have the meaning provided to such terms i the Secunity Agreement.
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The Pledgor hereby gives notice that pursyant to the Security Agreement, the Pledgor has
pledged and pranted 1o the Pledgee, or hereby does so pledge and gram, security inferest in all
of the Pledgor’s right, title and interest in, to and under the following, whether presently existing

ar hereafter created ot acquired (cotlectively, the “Trademark Collateral”):

{a)  alt'United States and foreign trademarks, trade names, corporate names,
company names, business names, fictiticus business names, Internet domein names,
service marks, certifications marks, coliective marks, logos, other sowee or business
identificrs, designs and general imtangibles of a like nature, all registrations and
applications Tor any of the Totegoing, including, but not fimited 10: (i) the regisirations
and applications referred to on Schedule I hereto, (if) all exiensions or renewals of any of
the foregoing, (i) all of the goodwill of the business connected wilh the use of mnd
symbolized by the foregoing, (iv) the vight to sue for past, present imd future
infringement or dilution of any of the foregoing or for any injury o goodwill, end (v} all
Proceeds of the foregoing including, without limitation, licenses, royaliies, incoms
payments, claims, damages and proceeds of suit {collectively, “Trademarks™); and

(b)  anyand ait agreements providing for the granting of suy right m or
to Trademarks (whether the Pledgor is ficensee or licensor thereunder) including
those Teferred ta on Schedule I heroto (coliectively, “Trademark Ticense™).

The Pledgor hereby gives notive of its grant of a security interest in mch Trademark Collateral.
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

Security Agresment. The securily intcrest granted pursuani to this
Agreement is granted in. conjunction with the security interest granted to the Bledgee povsusat to
the Secunty Agreement and the Plodgor hercby acknowledges and affirm that the Tights and
remedies of the Pledgee with respect 1o the security interest in the Trademark Collateral made
and granted hereby are more fully set forth in the Security Agrevment, the terms and provisions
of which are incorporated by reference herein as if fully set forth hersin. In the event that any
provision of this Agreement is deemed 1o conflict with the Security Agreement, the provisions of
the Security Agreement shall conirol.

Applicable Law, This Agreement and the rights and oblipations of the parties
hereunder shall be governed by, and shall be construed and enforced in accordance with, the
laws of the State of New York, without regard to its conflicts of law provisions (other than
Section 5-1401 and Section 5-1402 of the New York General Obligation Lawa),

Counterparts, This Apreement may be executed in any number of COUTlerparts,
cach of which when so excouted and delivered shall be deemed an original, but all such
counterparts together shall constitnte but ane and the same instrument,

[Remainder of this page imentionally left blank; signature page follows.]
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

IN WITNESS WHEREOF, the Pledgor hae caused this Agreemant to be executed and
delivered by its duly authorized officer as of the date firat set forth abave.

[NAME OF PLEDGOR]
as Pledgor

By:

Name:
Title;
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

MO, 473 35

Accepted and Apreed:

WILMINGTON TRUST F5B
45 Pledgec

By:
Name;
Title:

[Signature Page o Trademark Security Agreement]
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TO:WHITE & CASE LLP COMPANY:1155 AVENUE OF THE AMERICAS

SCHEDULE 1 TO TRADEMARK SECURITY AGREEMENT
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