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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
May 3, 2000 (as amended, supplemented or otherwise modified from time to time, the
“Intellectual Property Security Agreement”), is made by each of the signatories hereto
(collectively, the “Grantors™) in favor of PNC Bank, National Association., as agent (in such

capacity, the “Agent”) for the Lenders (as defined in the Revolving Credit and Securty
Agreement referred to below).

WHEREAS, the Borrowers have entered into a Revolving Credit and Security
Agreement, dated as of May 3, 2000 (as amended, supplemented, replaced or otherwise modified
from time to time, the “Revolving Credit and Security Agreement”), with the financial
institutions from time to time party thereto and the Agent. Capitalized terms used and not

defined herein have the meanings given such terms in the Revolving Credit and Security
Agreement.

WHEREAS, under the terms of the Revolving Credit and Security Agreement, the
Grantors have granted a security interest in certain Collateral, including, without limitation,
certain General Intangibles of the Grantors to the Agent for the ratable benefit of the Lenders,
and have agreed as a condition thereof to execute this Intellectual Property Security Agreement
for recording with the United States Patent and Trademark Office, the United States Copyright
Office, and other applicable Governmental Authorities including, without limitation, the
Canadian Copyright Office, the Canadian Trademark Office, the Canadian Patent Office and the
Canadian Industrial Design Office (collectively, the “Canadian Intellectual Property Office”™).

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Grantors agree as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the ,.Axgent _for the
ratable benefit of the Lenders a security interest in and to all of such Grantor’s right, tlt?e a?d
interest in and to the following (the “Intellectual Property Collateral”), as collateral secur}ty 1;Dr
the prompt and complete payment and performance when due (whether at the stated maturity, OY

acceleration or otherwise) of such Grantor’s Obligations:

(a) (i) all trademarks, service marks, trade names, corporate names, company

y i ici 1 Or Source
3

. . . . M e
:dentification, trademark and service mark registrations, and applications .for-tradcmztllrl;ecgi sst:;‘t,ilgn
istrati 1s thereof, including, without limitation, eac
mark registrations and any new renewals th . : e e and al
ication ident ] dule 1, (ii) the right to sue or otherwise rec .
and application identified in Sche , : > 81 ¢ recov s
infri tions thereof, (iii) all income, T0Y ,
resent and future infringements and misappropra : >
Ic)lﬁla:nt’apes and other payments now and hereafter due and/or pgyabl‘c with re.spccﬂt1 e:l::;h
(inclugding without limitation, payments under all licenses entered 1nto in connec:ilm} - othe;
and damaées and payments for past, present or future infringements thereof), and (iv) a
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rights of any kind whatsoever of such Grantor accruing thereunder or pertaining thereto, together
in each case with the goodwill of the business connected with the use of, and symbolized by,
each of the above (collectively, the “Trademarks”);

(b) (1) all patents, patent applications and patentable inventions, including,
without limitation, each patent and patent application identified in Schedule 1, (ii) all inventions
and improvements described and claimed therein, (iii) the right to sue or otherwise recover for
any and all past, present and future infringements and misappropriations thereof, (iv) all income,
royalties, damages and other payments now and hereafter due and/or payable with respect thereto
(including, without limitation, payments under all licenses entered into in connection therewith,
and damages and payments for past, present or future infringements thereof), and (v) all reissues,
divisions, continuations, continuations-in-art, substitutes, renewals, and extensions thereof, all
improvements thereon and all other rights of any kind whatsoever of such Grantor accruing
thereunder or pertaining thereto (collectively, the “Patents’);

(c) (1) all copyrights, whether or not the underlying works of authorship have
been published, and all works of authorship and other intellectual property rights therein, all
copyrights of works based on, incorporated in, derived from or relating to works covered by such
copyrights, all right, title and interest to make and exploit all derivative works based on or
adopted from works covered by such copyrights, and all copyright registrations and copyright
applications, and any renewals or extensions thereof, including, without limitation, each
registration and application identified in Schedule 1, (i) the rights to print, publish and distribute
any of the foregoing, (iv) the right to sue or otherwise recover for any and all past, present and
future infringements and misappropriations thereof, (iv) all income, royalties, .damages and.other
payments now and hereafter due and/or payable with respfact theretq (including, without
limitation, payments under all licenses entered into in connection therewith, @d damages k:i.ng
payments for past, present or future infringements thereof), and (v) all other. ngh’t,s of any kin
whatsoever of such Grantor accruing thereunder or pertaining thereto (“Copyrights™);

(d) () all trade secrets and ali confidential and proprigtary ir{formztl_tlcz:;,
including know-how, manufacturing and production processes and tfzchmques, l.nvelsl tioata:
research and development information, technical data, financial, marketing and bu§1nc°i§ o
ation, business and marketing plans, and custc_>mer .and supphcr1 15( i?) -
information, including, without limitation, any of the foregoing 1dengﬁfic: in S.cléztlill;l:méms o

i , 1 d all past, present an ure 1n

richt to sue or otherwise recover for any an . o and
mgisappropriations thereof, (iii) all income, royalt'les, d?.mage_s and lgth.ert.paym:;lm o er
hereafter due and/or payable with respect thereto (including, without limita 10;1, p e st or
all licenses entered into in connection therewith, z-md darrfxages ?ddp;ﬁeszfve?ol} SI;Ch o

infri d (iv) all other rights ol any Xin
future infringements thereof), an . a so
accruing thereunder or pertaining thereto (collectively, the [rade Secrets”);

pricing and cost inform

(e) (i) all licenses or agreements, whether written or oraé, protv1(c1131;1§n t;c’); tgt;ct

t by or to any Grantor of: (A) any right to use any Tradema.rk or Trade Secre ,t ey

B i se or sell any invention covered in whole or in part by a Patent, an (5) o

tc')gllﬁanug?:rm;;uCopyﬁght including, without limitation, the grant of rights to manu acture,
ri
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distribute, exploit and sell materials derived from any Copyright including, without limitation
any of the foregoing identified in Schedule 1, (ii) the right to sue or otherwise recover for an)i
and all past, present and future infringements and misappropriations of any of the foregoing
(ii.i) all income, royalties, damages and other payments now and hereafter due and/or payablc;
with regpect thereto (including, without limitation, payments under all licenses entered into in
connection therewith, and damages and payments for past, present or future infringements
theregf?, and (iv) all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto; and

(H any and all proceeds of the foregoing.

Section 1.1.  Exception re Last Day. The last day of the term of each license
granted to any Grantor with respect to any Canadian Intellectual Property Collateral shall be
excepted for the grant of security and shall not form part of the Intellectual Property Collateral
cI;Z-ach Grantor shall stand possessed of that day in trust to assign and dispose of it as Ageni

rects.

Section 1.2.  License/Assignment of Intellectual Property. For the purpose of

enabling Agent or any Receiver to exercise the rights and remedies under this Agreement or the
Revolving Credit and Security Agreement (including, without limitation, in order to take
possession of, hold, preserve, process, assemble, prepare for sale, market for sale, sell or
otherwise dispose of Intellectual Property Collateral) at such time as Agent shall be lawfully
entitled to exercise such rights and remedies, each Grantor hereby grants to Agent, for the benefit
of Agent and Lenders, an irrevocable, non-exclusive license (exercisable without payment of
royalty or other compensation to such Grantor) to use, license or sublicense any Intellectual
Property Collateral now owned or hereafter acquired by such Grantor, and wherever the same
may be located, and including in such license access to all media in which any of the licensed
items may be recorded or stored and to all computer software and programs used for the
dition, upon receiving written demand from Agent after a
default has occurred, each Grantor shall assign the Intellectual Property to whomever Aggnt
directs, including to Agent. Each Grantor appoints any officer or director of Agent 10 be }ts
applicable law including the Powers of Attorney Act (Ontano) folth
full power of substitution and to do on such Grantor’s behalf anything that is required to assign,
license, sublicense or transfer, and to record any assignment, license, subhcensg or tr.ansfer of,
the Intellectual Property Collateral. This power of attorney, whi?h is coupled with an interest, 1S
irrevocable until the release or discharge of the security interests in favor of Agent.

Section 1.3.  Attachment. The security nter
attach when this Intellectual Property Security Agreement 1s s1gne

Agent.

compilation or printout hereof. In ad

attorney in accordance with

interest created hereby 1s intended to
d by Grantors and delivered to

quests that the

SECTION 2. Recordation. Each Grantor authorizes and re ;
Register of Copyrights, the Commissioner of Patents and Trademarks and any other applicable

government officer in any applicable jurisdiction including, witpout limitation, the Canadian
Intellectual Property Office, record this Intellectual Property Security Agreement.
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SECTION 3. Execution in Counterparts. This Intellectual Property Security
Agreement may be executed in any number of counterparts (including by telecopy), each of

which when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement.

SECTION 4. Govemning Law. This Intellectual Property Security Agreement
shall be governed by, and construed and interpreted in accordance with, the law of the State of
New York.

Section 4.1. Copy of Agreement. Each Grantor hereby acknowledges receipt of
a copy of this Intellectual Property Security Agreement.

SECTION 5. Conflict Provision. This Intellectual Property Security Agreement
has been entered into in conjunction with the provisions of the Revolving Credit and Security
Agreement. The rights and remedies of each party hercto with respect to the security interest
granted herein are without prejudice to, and are in addition to those set forth in the Revolving
Credit and Security Agreement, all terms and provisions of which are incorporated herein by
reference. In the event that any provisions of this Intellectual Property Security Agreement are in
conflict with the Revolving Credit and Security Agreement, the provisions of the Revolving
Credit and Security Agreement shall govern.
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IN WITNESS WHEREOF, each of the undersigned has caused this Intellectual
Property Security Agreement to be duly executed and delivered as of the date first above written.

GRANTORS:

VISTA INFORMATION SOLUTIONS, INC.,
a Delaware corporation

N
Vs

~ -7 7 . 7
By: 4 ) LI e 4‘,94/«
Name: ¢.3 /’4{?’ v, Hen
Title:  Vice f7 b‘rc‘ic’ﬂ*/ﬁ’s.\;f L Dees?

L

/
VISTA ENVIRONMENTAL INFORMATION,
INC., a Delaware corporation

By: }W Lécﬁzz_,~C’.-PC—\

Name: (. > Hone Hon
Title:  {/ci bosident[ st 5&’/’/"'*34’7

E/RISK INFORMATION SERVICES,
a California corporation

By: %/C(L¢/C«L

Name: @5 Hrrme Hoa
Title: Vice V/?”S/cbv+//1‘ss}. Seg//(-ﬁ/17

GEOSURE, INC,,
a Delaware corporation

By: %{@éaa/évé—

Name: £,5 . Hami Hon
Title: V.ce V/(Sndaflf’/ Asst, 51@/«:’{3{7

GEOSURE, L.P., '
a New York limited partnership
By: GeoSure, Inc,, its general partner

By: %‘ /7‘/—*
Name: & .%5. Hau lHon |
Title: Vice— Fresi dent{fsst See /trézL(

S-1
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ENSITE CORPORATION OF DENVER,
a Colorado corporation

By: P\S‘/}é{aué%;—\

Name: & . glzxnub}};ﬂ )
Title: Vice {1”sq002n4 / ASSF . Seard :‘tm7

ECOSEARCH ACQUISITION, INC.,
a Delaware corporation

AN
\N\A -7 Uy
By: _ Z%Ké LLee iv(f—
Name: € .5 f}hnu Hen
Title:  Vjoo [ics wlint / st Seere fa rL/
ECOSEARCH ENVIRONMENTAL

RESOURCES, INC,,
an Indiana corporation

Name: & .5, FHron o
Title: \/LL VFresident / Has b Seere /3,41,{

NRC ACQUISITION, L.L.C.,
a Delaware limited liability company

By: GeoSure, L.P., 1 managing member
By: GeoSure, Inc., it al partner, ,
By: {,41_/(4&-

Name: £, 5. Hauldon
Title: Ve, Fres:aent [Asch 5{@/{«{347

NRC INSURANCE SERVICES, INC,,
a North Carolina corporation

By: M@:w{ﬁﬁi

Name: E"S- Faru tHon
Title: y,co Pesovar| Assy, Seuﬁafy
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VISTA DMS, INC.,
a Delaware corporation

By: 2&%{4LJ‘4’_

Nme: €.5 Heomg lion
Tidle:  Vice Fresident [gssh. Seaow 4oy

VISTAINFO CANADA, INC,, ]
an Ontario corporation

e

— e

By: ,
Name: 70 waes Com v~
Title: <. e dw oy

\
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STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN DIEGO )

On May 4, Z%kefore me, ROBBIN C. PO LL Notary Public, personally appeared

Hiwiltos  dud w (o

personally known to me
or

X proved to me on the basis of satisfactory evidence
to be the person whose name is subscribed to the within instrument and acknowledged to me that

he executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal

B L

SIGNATURE OF NOTARY PUBLIC

(SEAL) , o
N JWELL
o L. 260343 6
4 o oAUFoRNIAg

SAb r_uO COUNTY

Mv Commission Expires 3
l il iRl 18,2004 |
eiiate v
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