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TRADEMARK AND TRADEMARK
APPLICATION SECURITY AGREEMENT

4L
Date: J,/L%l& ~ ., 1999

This Trademark and Trademark Application Security Agreement (the *TM
Security Agreement") is made the Jﬁf? day of oty , 1889 by VERBIND,

INC., a Delawvare corporation with ies principal cffices at 283 Summer Screec,

Bosron, Masgachugetts 02110 (the “Bozrower™), and BIMKBOSTON. H.A., a national
banking association with ita principal offices at 100 Pederal Streee, Bostan,
Massachuserts [(the "Lendar').
RECITALS

WHPBEAS, pursuant to a cartain loan arrangsmant berwaan Barrower and
Lender, evidenced by, among other documentd, (i) a cerrain Promissery Note
dated July 14, 1998, (i5) a certain Lectter Agreement dated July 14, 1598. as
each has been affected and amended by an Amendmant co lLoan Agreement dated
Febzuary 25, 1959 and a Second AmendmenaC to Loan Agreement dared

:IJL1,[L.<E , 1599, and (iii) a certain Commercial Security Agreement dated

July 14, 1958, as each may be amended fzrom time to time (hereinafter,
individually and ccllactively, the "Loan Agresmesnt'), made Dbetween the
Borrover and the Lender, the Lender has agreed to make certain loans
(hereinafrer, the "Loams") availadle to the Borzower;

WHPREAS, upder the Loan Agreement. the Borrcowar has created a sesurity
interest in the BorTowezr's aseets to secure the liabilicies and obligations of
the Borrower te the Lender (hereipafrer, the "Liabilities”):;

WHEREAS, as a condition, amonhg others, to the ¢continuation of ths credit

facility contemplated by the Loan Agreement, as to further secure the

Liabilivies. the parties nareco ghikll execute this TM Security Agreement.
NOW THEREFORE, For geod and valuable comsideratian, the receipt and

sufficiency of which are acknowledged. the Borrower and the Lender agree as

followa:

1. To secure tlke Liabilities, tha Borrower hersby grants a securicry
interest in favor of the Lermder, with pouey of sale. in and to the following
and all proceeds thereof:

-1-
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(a) All of cthe Borrower's Row owned or existing or hercafter
acguired or axising trademarks, trademark applicacions, sarvice marks,
registered service marks asd Service mark applications including,
without limitatien, the trademazks. registered trademarks, trade mark
applications, sexvice marks, registered sezrvice marks and service maxrXk
epplicationg listed en EXHIPIT 3 annexed hereto and made a part hgreof,
together with any goodwill connectzd with and gymbolized by any Such
trademarks, trademark applicaticnsg, service marks, registered service
marks or aervice mark applicacions.

{b) All renewals of any of the forageing.

(e) All income, royalties, damages and payments now and
bersaftey due and/or payabdles undar and wieth respect Ce any of the
foragoing, including, withour limitaction., payments undar all licenses
entszed into ip comnecticn therewith and diamages and paymencs for past
or future infringements or dilutions thereof.

{d) The right to sue for past, present and future infringemenrs
and dilutions of any ©f rthe foregoing.

(@) All of Borrower's rights corzesponding to any of the
foregoing throughout The world.

All o the foregoing trademarks, regisceraed trademarks and trademark
applications. and service marks. registered gervice marks and gervice mark
applications described la Subsecticn 1.(a), together with the items
respectively described in Subgsections 1. (b) chrough and includiag 1. (e) are
hareinaftezr individually and/or collectively referred te as the “Trademarks” .

2. Until this TM Security Agreement is terminated, the Bozrower shall
undertake the following with respecz to eack Trademazk:

(a) Pay 311 renewal fees and other fessz and cosrs associated
wirh maistaining the Trademarks and with the procescing of the
Trademarks.

(b) At Borzower's gsole cogt, expegnge, and risk. pursue the
prompe, diligent, procesaing of each application fer Regigtration which
is the subject of the foregoing assignment and nct abandom or delay any
such efforts.

(e) Ar Borrower's sole eost, expense, ard rigk, take any acd all
actian whicrh Borrower deems desirable to protect the Trademarzks,
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ipcluding, withgut limdivatian, but gubject to Borrower's discration, the

prosecution and defense of iafringement acticns.

i, In che evenrt of

(m) any €ailure by the Borrower to perform anmy of its abli-
gaticns set forth in Saction 2. abeve; and/or

(9-)) the occurreace of any Event of Default [as defined in the
Loan Agreement) and/or the makirng of demand by rhe Lendar, the Lender
acting ip irs own name or iz thae of the Borrower may (but shall not be
required to) acr in the Borrower's place and gtead and/or in the
fender's own righr in conneection therewith.

4. The Borrower represents and warranta that:

(a) The Trademarks listed on EXHIBIT A include all of che
rzegiccarad tradamarks. Federal trademark applicaticns, registered
eervice marks and Federal service mark applications now cwned by the
Borrower.

(b} No liens, claims or security interests have been granted by
the Morrower Co any persom of entity in such Trademarks other than to

the lender or as otherwise permitred pursuant to the Loan Agrsementc.

5. In order to further secure the Liadilities:

(a) The Borrowe? shall give the Lender written notice (with
reasonable detail] within ten (10) daye following the oecurremce of any
of the following:

(%) The Borrower obtains righte te any new trademarks.
regigtered garvice marks or service mark applizations, service marks,
registered service marks or service mark applicarionsg (other than
Borrower's yighr to sell vroducts containing the vrademarks of cthers inm
the ordinary course of Borrower's Businegs)

{ii) The Borrower becomes entitled to the benefit of any
trademarks, registered tradewarks, trademark applications, trademark
licenses, tradsmaxk license Tenewals, service marks. registered service
marks, serviece mark applications. serVice wark licenseg or sexvice mark

dicense renewals whether as licensece or licensor (other than Boarzower's

~3-

~

NS St AR T Y YT TRASEMARK\:\ -4t
REEL: 001939 FRAME: 0479



e 517 434 0B19  P.38
BVB HIGH TECHNOLOGIES D i rasazacs  b.ea

R

JUL-16-1993  14:00

right to sell products containing the trademarks of othars in ths
ordinary courme of Borrower'sS Dusiness).

{(iii) The Borrover enters into Any new trademark litense agreement
ar service mark license agreement.

(b} The provisions of chisd ™ Security Agreement shall auto-
macically apply to amy such additional property or rights describaed in
5. {a), avcve, all of which shall be deemed Eu be and treated as
*Tradamarks* within cthe meaning of this TM Securicy Agreement.

(c) The Borrower heresby authorizes the Lender o wmodify chis
agreement by amending BXHIZIT A ro include any future trademarks,
ragigterad vrademarkd. tradesark applications, gervice marks, regiezered
service marks and service mark applicaticns, wrirtem notice of which is
so given, provided, however, the modification of €aid EXNIBIT shall not
be a condition to the greacion ar perfection of the security iunterest

and T™ Security Agreemant craated hereby.

6. Upon tha occurrence of any Bvent of Default and/or the making of
demand by rihe Lender, the Lender way exertise all zights and remedies of a
secured party urder the Uniform Cemmercial Code as adoprted in Massachusercs
{(Massachusects General Laws, Chaptar 10€). with respact vo the Trademarks, in
addicion to which the Leader. subject to the terms of the Loan Agreement, oay
zell, license, aseign, transfer, or otherwise dispese of the Trademarkg. Any
parson may cooclusively rely upon an affidavic of an officer of the Lender
elac an Event of Delaulr amd/or demand has occurred and that the Lendgr is

surhorized cto exezcize suck rights arnd remadies.

7. Fffective upan the ocecurrence of any Event of Default ard/or the
making of demand by rhe Lender, the Borrower hereby irrevocably cenmstirutaes
and designates the Lender as and for ths Borrover's attezhcy in fact:

(3) To exercize any of the rights axercisable and powers

refaranced in BSectiom 2.

(b} Te execure all and singular such instruments, documents, and

P3pers as the Lender devermines vo be appropriate in cefneccisn wich che

exexcise of sueh rights and remedies and to cause rhe sala, license,

assigoment, trangfer, or cother dispositiocn of che Trademarks.
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The within grant of a pover of attorney, being ecoupled with an inrerest, shall
Pe irrevecable until the within T™M fecurity Agreement is terminaced.

8. Any use by the lender of the Trademarks as authoriszed hereunder ic
connectinn With the exereice of the Lender's right and remedies under the
within T™ Security Agraement and the Loan Agreement shall be eoexctensive with
aoriuwar'a rights chereunder and with respect tharevo and withsut any
liabilicy for zoyalties ©oF other related charges from the Lender to the

Egryower .

9. Lender heareby grants ro Bozrrower the right, prioer to notice <rom
che Lender following the oceurrence of an Bvent of Defsult (as defined in cthe
Loan Agreement) and/or the making of demand by the Lender, ts sue for past,
present and furure infringement of the Trademarks including the right to seek
imjunctions and/or maney damages, in an effort by Borrower to protect the
TraBemarks agaiast encroachment by third pazties; provided. however, that
Borrower f£irst notifies Lender in writing of its inteptien to sue for
anforcement of the tradamaXks against a particular parry. All reasonable cosrsg

arising in cemnhecricn with any infringement shall be borne Py Borrower,

10. Yollowing the paymen® and satisfaction of all Liabilities, and the
terminarion of any abligation of the Lender to provide loans or financial
accommodarions under the credit fasiliry cantemplated by the Loan Agreement,
this Assigament shall terminate and the Lender shall axecute and daliver to
Borrower all such ingtruments as the Borrowezr reasanably may request to re-
vest in Borrvowsr full title tc the Trademarks and the associated goodwill,
subjeqt To any digposition thereof which may bave been made by Lender pursuanc
hereta or pursuant to the Loan Agreement.

11 The Borrower gball, at the request of the Lender. do any and all
acts aad execute any and all documents reguized by the Lender in consection

with rhe protection, preservarian, and enforcement of the Lender's rzights
hergunder.

12. Tha Borrower ghall, upen demand, reimburse the Lender for all

reazohadbls dosts and expanses incuxrred by the Lander in the exercise of any

-5~
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rights hereundesr (including, wichout limitatieon. reasanable fess and expanses

of counsel) .

3. This IM Security Agreement is intended tc be supplemental of the
Loan Agreement. All provisicns of the Loan Agreement shall apply to the
Trademarks and the Lenmder shal) have the game rights wirh respact To any and
all Trademarks granted the Lender to secure the Liabkilities hereunder as
thereunder. In the event of a confliecr between this T™ Security Agreement and
the Loan Agreement., the terms of Ehis T™ Securicy Agreement =hall contrel with
Tespect to the Trademarks, and the Loan Rgreement shall control with respect
to all other collateral.

IN WITNESS WEEREOF, the Borrower and the Lendey recpectively bhave cgysed
this T™ Security Agreement to be executed by officers duly authorized s0 to do
Of the date firse above written.

Verbind, Inas. BankBoston, N.A
(The "RBorrower®") (The *Lenderr)

By CéM/l By o

y /U X
Name : Jouns  Kisid Name : —// ( L:y
Title: HLEXIDENT Ticle: /
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EX4IBIT A

o’
.S, Patent Applicgtions
08/684,174 Iuly 19, 1996 Computer System for Merchant Communication
to Customers
not available July 12, 1999 Compuler System for Merchant Communication
(continuation of to Customers
0B/684,174)
U.S I % Anplicati
Apnplication Filed : Mark
75/212,561 December 12, 1996 VERBIND
75/212,559 December 12, 1996 LIFETIME
75/550,199 September 3, 1998 ACTIVE CONTEXT
75/550,G017 September 9, 1998 ACTIVE CONTEXT SERVER
75/550,495 Scptcmber 9, 1998 DYNAMIC AUDIENCE ENGINE
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