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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT dated as of June _{ 2000, is by
Viasoft, Inc., a Delaware corporation (“Grantor™), in favor of LaSalle Bank National
Association, as Agent for the Banks party to the Credit Agreement referred to below (the
“Agent”).

WITNESSETH:

WHEREAS, pursuant to that certain Credit Agreement dated as of April 26, 2000 by and
among Allen Systems Group, Inc., ASG Sub, Inc., (Allen Systems Group, Inc. and ASG Sub,
Inc. referred to collectively herein as the “Borrower”) various financial institutions, KeyBank
National Association, as syndication agent and the Agent on behalf of the Banks (including all
annexes, exhibits or schedules thereto, as from time to time amended, restated, supplemented or
otherwise modified, the “Credit Agreement”), the Banks have agreed to make loans to the
Borrower from time to time; and

WHEREAS, as a condition to making the loans under the Credit Agreement, the Agent,
on behalf of the Banks, requires that the Borrower deliver to the Agent, for itself and the ratable
benefit of the Banks, that certain Security Agreement dated as of May 10, 2000 (including all
annexes, exhibits or schedules thereto, as from time to time amended, restated, supplemented or
otherwise modified, the “Security Agreement’) executed by the Grantor; and

WHEREAS, as a further condition to making loans under the Credit Agreement, the
Borrower is required to deliver to the Agent, for itself and the ratable benefit of the Banks, this
Trademark Security Agreement executed by the Grantor;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein
have the meanings given to them in the Credit Agreement. '

"Trademark License" shall mean rights under any written agreement now owned or
hereafter acquired by Grantor granting any right to use any Trademark.

"Trademarks" shall mean all of the following now owned or hereafter acquired by
Grantor: (a) all trademarks, trade names, corporate names, business names, trade styles, service
marks, logos, other source or business identifiers, prints and labels on which any of the foregoing
have appeared or appear, designs and general intangibles of like nature (whether registered or
unregistered), now owned or existing or hereafter adopted or acquired, all registrations and
recordings thereof, and all applications in connection therewith, including registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any state or territory thereof, or any other country or any
political subdivision thereof; (b) all reissues, extensions or renewals thereof; and (c) all goodwill
associated with or symbolized by any of the foregoing.
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2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL.
Grantor hereby grants to the Agent, on behalf of itself and the Banks, a continuing first priority
security interest in all of Grantor’s right, title and interest in, to and under the following, whether
presently existing or hereafter created or acquired (collectively, the “Trademark Collateral™):

(a) all of its Trademarks and Trademark Licenses to which it is a party
including but not limited to those referred to on Schedule I hereto;

(b) all reissues, continuations or extensions of the foregoing;

(©) all goodwill of the business connected with the use of, and symbolized by,
each Trademark and each Trademark License; and

(d) all products and proceeds of the foregoing, including, without limitation,
any claim by Grantor against third parties for past, present or future (i) infringement or dilution
of any Trademark or Trademark licensed under any Trademark License or (ii) injury to the
goodwill associated with any Trademark or any Trademark licensed under any Trademark
License.

3. SECURITY AGREEMENT. The security interests granted pursuant to this
Trademark Security Agreement are granted in conjunction with the security interests granted to
the Agent, on behalf of itself and the Banks, pursuant to the Security Agreement. Grantor hereby
acknowledges and affirms that the rights and remedies of the Agent with respect to the security
interest in the Trademark Collateral made and granted hereby are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated by reference herein as if
fully set forth herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

VIASOFT, INC.

Name: Stevén D. Whiteman
Title: Chairman, President and CEO

ACCEPTED AND ACKNOWLEDGED BY:

LASALLE BANK NATIONAL ASSOCIATION
as Agent

By: /(-)I-L/ (O‘ e Y-

Name: ~ Johue ). A la.ve
Title: /4/' Vice ?M

ACKNOWLEDGMENT OF GRANTOR
STATE OF ,‘Zrl.?L.¢>lﬂ-a\_— )

)
COUNTY OF mAr-'co'pdu )

On this 5’9_’ }ziay'of May, 2000 before me personally appeared Steven O LA Feman,
proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of Viasoft, Inc., who being by me duly sworn did depose and say that he is
an authorized officer of said corporation, that the said instrument was signed on behalf of said
corporation as authorized by its Board of Directors and that he acknowledged said instrument to
be the free act and deed of said corporation.

%»LKW

{seal} Notary Public

OFFICIAL SEAL
JONI K. SUMMERS
Notasy Public - State of Arizona
MARICOPA COUNTY
My Comm. Expires March 30, 2004

10123707
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Schedule 1
to
Trademark Security Agreement

Trademark Collateral

Registered Trademarks, Service Marks and Applications for Registration:

Attached is a list of all registered trademarks, service marks and applications for
registration worldwide owned by Viasoft, Inc.

Trade Names:

OnMark, Rochade and Existing Systems Workbench (“ESW”’)

Corporate and Business Names:

Viasoft, Inc.

Viasoft International, Inc.

Viasoft Pty. Ltd.

Viasoft (FSC), Ltd.

Viasoft Benelux S.A.

Viasoft France S.A.S.

Viasoft Canada Company

Viasoft International GmbH

Viasoft Software Development Geschaftsfuhrungs GmbH
Viasoft Software Development GmbH & Co. KG (a limited
partnership)

R&O, Inc.

R&O (UK) Limited

Viasoft U.K. Limited

Viasoft de Mexico, S.A. de C.V.

EraSoft Technologies, Inc.

Rottger & Osterberg Softwar e Technik GmbH
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“Licenses In”

The following is a list of license agreements under which Viasoft, Inc. has the right to use, copy

and sub-license to others certain intellectual property rights, pursuant to the terms and conditions
set forth in each agreement:

Aivosto Oy
Astratek
CLC

Edison
Formal
Fulcrum
Inso

Just Systems
Liant
MainControl
MIS
NetSuite
Reischmann
Serena

SHL

Sopra
Tadiran
Turnkey

Vectrix

Rochade

Software License Agreement dated September 1, 1998 between Aivosto Qy and
Viasoft, Inc.

Software License Agreement dated November 14, 1997 between AstraTek, Inc.
and Viasoft, Inc.

Agreement dated January 20, 2000 between The Computer Language Company
Inc. and Viasoft, Inc.

License Agreement dated August 24, 1998 between Edison Design Group, Inc.
and Viasoft, Inc.

Software License Agreement dated April 15, 1996 between Formal Systems, Inc.
and Viasoft, Inc.

Member Agreement dated July 31, 1998 between Fulcrum Technologies Corp
and Viasoft, Inc.

License Agreement dated July 31, 1998 between Inso Chicago Corporation d/b/a
Inso Corporation and Viasoft, Inc.

Technology License Agreement dated May 28, 1998 between Stephen Paul
Qakes and Alexander Woelke and Viasoft, Inc. (the “Just Agreement”).

Software License Agreement dated December 29, 1995 between Liant Software
Corporation and Viasoft, Inc.

Software License Agreement dated January 9, 1998 between MainControl, Inc.
and Viasoft, Inc.

Software License Agreement dated September 30, 1998 between Management
Information Software Ltd and Viasoft, Inc.

Software License Agreement dated September 30, 1998 between NetSuite
Development Inc. and Viasoft, Inc.

Contract dated January 1, 1995 between Reischmann-Informatik GmbH and
Rottger & Osterberg Software-Technik GmbH, as amended.

Reseller Agreement dated August 20, 1997 between Serena Software
International and Viasoft, Inc., as amended.

License Agreement dated July 30, 1998 between SHL -Systemhouse Co. and
Viasoft, Inc., as amended.

Software Licence Agreement dated June 29, 1998 between SOPRA and Viasoft,
Inc., as amended.

Technology Acquisition Agreement dated August 27, 1996 between Tadiran
Information Systems, Ltd. and Viasoft, Inc., as amended.

Software License Agreement dated January 7, 1998 between Tumkey 2000, Inc.
and Viasoft, Inc., as amended.

Software License Agreement dated December 30, 1997 between Vectrix
Corporation and Viasoft, Inc., as amended.

Software Marketing and License Agreement dated July 1, 1997, between
Viasoft Software Development GmbH & Co. KG and Viasoft, Inc., as
amended.
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The following trademarks and service marks are used in the Viasoft
business, but no applications for registration have been filed.

Alliance™

Analytical Engin’cTM

Application Knowledge RepositoryTM
AutoChange™

AutoChangeTM for Euro

AutoPilot™

Bridge™

BridgeTM for Euro

Center ™

ChangeWorksTM

EdgeworXTM Plus

Encore ™

Enhanced Maintenance Process™"

Enterprise 2000 M

Enterprise Knowledge Repository™™

Enterprise Portfolio Manager ™ (second ref: EPM)
Estimate™

e-Systems Workbench™

Independent Verification and Validation M (second ref: IV&V)
Information Asset Warehouse™™

Insight™
Insourcing S
Knowledge Advantage™™

legacy-rich organizationsTM

Legacy Transitions™™

Liberating the Enterprise™

: RecapTM

Rochade™ repository

Rochade Web Toolkit™ (second ref: Web Toolkit)
SmartAccess™

M

SmartQuest ™

SmartTest' ™

SmartTest' ™ and TCA

SmartTest™ and Test Coverage Analysis (TCA)
Visual Process™

Where legacy meets the Web™
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT dated as of June _{: 2000, is by
Viasoft, Inc., a Delaware corporation (“Grantor™), in favor of LaSalle Bank National
Association, as Agent for the Banks party to the Credit Agreement referred to below (the
“Agent”).

WITNESSETH:

WHEREAS, pursuant to that certain Credit Agreement dated as of April 26, 2000 by and
among Allen Systems Group, Inc., ASG Sub, Inc., (Allen Systems Group, Inc. and ASG Sub,
Inc. referred to collectively herein as the “Borrower”) various financial institutions, KeyBank
National Association, as syndication agent and the Agent on behalf of the Banks (including all
annexes, exhibits or schedules thereto, as from time to time amended, restated, supplemented or
otherwise modified, the “Credit Agreement”), the Banks have agreed to make loans to the
Borrower from time to time; and

WHEREAS, as a condition to making the loans under the Credit Agreement, the Agent,
on behalf of the Banks, requires that the Borrower deliver to the Agent, for itself and the ratable
benefit of the Banks, that certain Security Agreement dated as of May 10, 2000 (including all
annexes, exhibits or schedules thereto, as from time to time amended, restated, supplemented or
otherwise modified, the “Security Agreement”) executed by the Grantor; and

WHEREAS, as a further condition to making loans under the Credit Agreement, the
Borrower is required to deliver to the Agent, for itself and the ratable benefit of the Banks, this
Trademark Security Agreement executed by the Grantor;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherw1$e defined herein
have the meanings given to them in the Credit Agreement.

"Trademark License" shall mean rights under any written agreement now owned or
hereafter acquired by Grantor granting any right to use any Trademark.

"Trademarks" shall mean all of the following now owned or hereafter acquired by
Grantor: (a) all trademarks, trade names, corporate names, business names, trade styles, service
marks, logos, other source or business identifiers, prints and labels on which any of the foregoing
have appeared or appear, designs and general intangibles of like nature (whether registered or
unregistered), now owned or existing or hereafter adopted or acquired, all registrations and
recordings thereof, and all applications in connection therewith, including registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any state or territory thereof, or any other country or any
political subdivision thereof; (b) all reissues, extensions or renewals thereof; and (c) all goodwill
associated with or symbolized by any of the foregoing.

TRADEMARK
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2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL.
Grantor hereby grants to the Agent, on behalf of itself and the Banks, a continuing first priority
security interest in all of Grantor’s right, title and interest in, to and under the following, whether
presently existing or hereafter created or acquired (collectively, the “Trademark Collateral™):

(a) all of its Trademarks and Trademark Licenses to which it is a party
including but not limited to those referred to on Schedule I hereto;

(b) all reissues, continuations or extensions of the foregoing;

(c) all goodwill of the business connected with the use of, and symbolized by,
each Trademark and each Trademark License; and

(d) all products and proceeds of the foregoing, including, without limitation,
any claim by Grantor against third parties for past, present or future (i) infringement or dilution
of any Trademark or Trademark licensed under any Trademark License or (ii) injury to the
goodwill associated with any Trademark or any Trademark licensed under any Trademark
License.

3. SECURITY AGREEMENT. The security interests granted pursuant to this
Trademark Security Agreement are granted in conjunction with the security interests granted to
the Agent, on behalf of itself and the Banks, pursuant to the Security Agreement. Grantor hereby
acknowledges and affirms that the rights and remedies of the Agent with respect to the security
interest in the Trademark Collateral made and granted hereby are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated by reference herein as if

fully set forth herein.

[SIGNATURE PAGE FOLLOWS]

TRADEMARK
REEL: 002195 FRAME: 0245



IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

VIASOFT, INC.

By: M%_‘

Name: Stevén D. Whiteman
Title: Chqirman. President and CEQ

ACCEPTED AND ACKNOWLEDGED BY:

LASALLE BANK NATIONAL ASSOCIATION
as Agent

By: /O.-/M () e Y-

Name: \r Sohee il . P Loy e
Title: late Vece pos Lot

ACKNOWLEDGMENT OF GRANTOR
STATE OF ﬂrl'lbﬂk_ )

)
COUNTYOF Aacico g )

On this :?_O_f ,Eiay' of May, 2000 before me personally appeared S7ven 0 LA, Feman,
proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of Viasoft, Inc., who being by me duly sworn did depose and say that he is
an authorized officer of said corporation, that the said instrument was signed on behalf of said
corporation as authorized by its Board of Directors and that he acknowledged said instrument to
be the free act and deed of said corporation.

QYon K. Sernmsme

{seal} Notary Public

CFFICIAL SEAL
JONI K. SUMMERS
Notary Public - State of Arizona
MARICOPA COUNTY
My Comm. Expires March 30, 2004

10123707
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Schedule 1
to
Trademark Security Agreement

Trademark Collateral

Registered Trademarks, Service Marks and Applications for Registration:

Attached is a list of all registered trademarks, service marks and applications for
registration worldwide owned by Viasoft, Inc.

Trade Names:

OnMark, Rochade and Existing Systems Workbench (“ESW”)

Corporate and Business Names:

Viasoft, Inc.

Viasoft International, Inc.

Viasoft Pty. Ltd.

Viasoft (FSC), Ltd.

Viasoft Benelux S.A.

Viasoft France S.A.S.

Viasoft Canada Company

Viasoft International GmbH

Viasoft Software Development Geschaftsfuhrungs GmbH
Viasoft Software Development GmbH & Co. KG (a limited
partnership)

R&O, Inc.

R&O (UK) Limited

Viasoft U.K. Limited

Viasoft de Mexico, S.A.de C.V.

EraSoft Technologies, Inc.

Rottger & Osterberg Softwar e Technik GmbH
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“Licenses In”

The following s a list of license agreements under which Viasoft, Inc. has the right to use, copy
and sub-license to others certain intellectual property rights, pursuant to the terms and conditions
set forth in each agreement:

Aivosto Oy
Astratek
CLC

Edison
Formal
Fulcrum
Inso

Just Systems
Liant
MainControl
MIS
NetSuite
Reischmann
Serena

SHL

Sopra
Tadiran
Turnkey
Vectrix

Rochade

Software License Agreement dated September 1, 1998 between Aivosto Oy and
Viasoft, Inc.

Software License Agreement dated November 14, 1997 between AstraTek, Inc.
and Viasoft, Inc.

Agreement dated January 20, 2000 between The Computer Language Company
Inc. and Viasoft, Inc.

License Agreement dated August 24, 1998 between Edison Design Group, Inc.
and Viasoft, Inc.

Software License Agreement dated April 15, 1996 between Formal Systems, Inc.
and Viasoft, Inc.

Member Agreement dated July 31, 1998 between Fulcrum Technologies Corp
and Viasoft, Inc.

License Agreement dated July 31, 1998 between Inso Chicago Corporation d/b/a
Inso Corporation and Viasoft, Inc.

Technology License Agreement dated May 28, 1998 between Stephen Paul
Oakes and Alexander Woelke and Viasoft, Inc. (the “Just Agreement”).

Software License Agreement dated December 29, 1995 between Liant Software
Corporation and Viasoft, Inc.

Software License Agreement dated January 9, 1998 between MamControl, Inc.
and Viasoft, Inc.

Software License Agreement dated September 30, 1998 between Management
Information Software Ltd and Viasoft, Inc.

Software License Agreement dated September 30, 1998 between NetSuite
Development Inc. and Viasoft, Inc.

Contract dated January 1, 1995 between Reischmann-Informatik GmbH and
Rottger & Osterberg Software-Technik GmbH, as amended.

Reseller Agreement dated August 20, 1997 between Serena Software
International and Viasoft, Inc., as amended.

License Agreement dated July 30, 1998 between SHL-Systemhouse Co. and
Viasoft, Inc., as amended.

Software Licence Agreement dated June 29, 1998 between SOPRA and Viasoft,
Inc., as amended.

Technology Acquisition Agreement dated August 27, 1996 between Tadiran
Information Systems, Ltd. and Viasoft, Inc., as amended.

Software License Agreement dated January 7, 1998 between Turnkey 2000, Inc.
and Viasoft, Inc., as amended.

Software License Agreement dated December 30, 1997 between Vectrix
Corporation and Viasoft, Inc., as amended.

Software Marketing and License Agreement dated July 1, 1997, between

Viasoft Software Development GmbH & Co. KG and Viasoft, Inc., as
amended.
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The following trademarks and service marks are used in the Viasoft
business, but no applications for registration have been filed.

Alliance™

Analytical Engine™

Application Knowledge Repository™
AutoChange™

AutoChan1geTM for Euro
AutoPilot™

BridgeTM

Bridge™ for Euro

Center ™

ChangeWorks™

EdgeworX™ Plus

Encore™

Enhanced Maintenance Process
Enterprise 2000 M

Enterprise Knowledge Repository™™

Enterprise Portfolio Manager' ™ (second ref: EPM)
Estimate™

e-Systems Workbench™

Independent Verification and Validation ™ (second ref: IV&V)
Information Asset Warehouse™

Insight™

Insourcing *M

Knowledge AdvantageSM
legacy-rich organizations”
Legacy Transitions™™
Liberating the Enterprise™

: Re:capTM

Rochade™ repository

Rochade Web Toolkit™ (second ref: Web Toolkit)
SmartAccess ™

SmartDoc™

SmartEdit™

SmartQuest™

SmartTest™

SmartTest™ and TCA

SmartTest'™ and Test Coverage Analysis (TCA)
Visual Process™

Where legacy meets the Web ™™

SM

M
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