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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this ~Agreement™), dated as of Ocrober 29, 2001, between
eTrue.com, Inc., a Delaware corporation (the “"Debror™), and 1.8, Ventures L.P., a Cayman
Islands limited parmership (hereinafier, the “Secured FParn™).

WHEREAS, in connection with the issuance by the Debtor to the Secured Party of a
promissory note in the principal amount of [JS$100,000 (the "Promissory Nore™), the Secured
Party will make a loan to the Debtor;

WHEREAS, as a condition precedent 1o the Secured Party’s making thar loan, the Debtor
must execuie and deliver 1o the Secured Party a securnty agreement in substaniially the form
hereof;, and

WHEREAS, the Debtor wishes to grant a security interest in favor of the Secured Party as
herein provided;

NOW, THEREFORE, in consideration of the promises contained herein and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parnies hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Defined Terms.

All capitalized 1erms used herein withour definitions shall have the respective meanings
provided therefor in the Promissory Note. The term “Siare,” as used herein, means the
Commonwealth of Massachusetts. The term “UCC™ shall mean the Uniform Commercial Code
as adopied and in force and effect in the Swate. All 1erms defined in the UCC and used herein
shall have the same definitions herein as specified therein. However, if a 1erm is defined in
Article 9 of the UCC differently than in another Article of the UCC, the term has the meaning
specified in Article 9. The term "Obligarions,” as used herein, means all of the indebiedness,
obligations and labilities of the Debtor to the Secured Party, individually or collectively,
whether direct or indirect, joint or several, absolute or contingemt, due or to become due, now
existing or hereafter arising under or in respect of the Promissory Note (or any subsequent note
13sued by the Debtor 1o the Secured Party after the dare hereof which, together with the
Promissory Note, shall be referred 1o herein as the " Promissory Notes™) or this Agreement. The
term " Permirted Encumbrances.” as used herein, means security inferests created in the ordinary
course of business in favor of suppliers of inventory and equipment, which security interests are
not material in nature or amount and could not materially detract from the value nor marerially
impair the use of the property subject thereto nor impair the operations of the Debtor.

WDO7 NY 386635.5
TRADEMARK

REEL: 002359 FRAME: 0905



Qo1 04:43pm From=CURTIS MALLET +2126971935 T-606 P.004/023 F-215

1.2 Construction.

Words used in this Agreement, regardiess of the number or gender specifically used, shall
be deemed and construed 1o include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the context shall require.

13 References.

As used in this Agreement. unless expressly stated otherwise, references to (a) “include”
or “meluding” mean “including, withour hmiration” and (b) “days™ means calendar days unless
otherwise indicated. Unless otherwise specified, all references in this Agreement 1o Aricles,
Sections, Schedules and Exhibits are deemed references to the corresponding Articles, Sections,
Schedules and Exhibits in, to and of this Agreement, each of such Schedules and Exhibits being
made a part hereof for all purposes.

1.4 Headings.

‘Ihe headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement.

ARTICLE 2
GRANT OF SECURITY INTEREST

The Debitor hereby grants 1o the Secured Party, to secure the payment and performance in
full of all of the Obligations, a security interest in and so pledges and assigns 1o the Secured
Party the following properties, assets and rights of the Debtor, wherever located, whether now
owned or hereafter acquired or arising, and all proceeds and products thereof (all of the same
being hereinafier called the “Collareral”). all personal and fixture property of every kind and
nature mcluding without limitation all goods (including inventory, equipment, software and any
accessions theretp), instuments (including promissory notes), documents, accounts, chattel
paper (whether tangible or electronic), deposit accounts, letter-of-credit rights (whether or not the
letter of credit is evidenced by a writing), commercial tort claims, securities and all other
mvestment property, supporting obligations, any other contract rights (including licenses) or
rights to the payment of money, insurance claims and proceeds, and all general intangibles
(including all payment intangibles), all Intellectual Property (as defined in Section 3.2 below)
and all proceeds of any of the foregoing. The Secured Party acknowledges that the attachment of
118 security interest in any commercial tort claim as original collateral is subject o the Debror’s
compliance with Section 4.7.

ARTICLE 3
AUTHORIZATION TO FILE

3.1 Financing Statements. The Debtor hereby irrevocably authonizes the Secured
Party at any ume and from 1ime 1o time 1o file in any filing office in any jurisdiction in which the
Uniform Commercial Code has been adopted any initial financing statements and amendments
thereto that (a) indicate the Collateral (i) as all assers of the Debtor or words of similar effect,
regardless of whether any particalar asset comprised in the Collateral falls within the scope of
Article 9 of the UCC, or (i1) as being of an equal or lesser scope or with greater detail, and (b)

[~
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provide any other information required by part 4 of Article 9 of the UCC, or any other
jurisdiction, for the sufficiency or filing office acceptance of any financing statement or
amendment, including (i) whether the Debtor is an organization, the type of organization and any
orgamzarional idennfication number issued 10 the Debror and (i1) in the case of a financing
statement filed as a fixture filing or indicating Collateral as as-exrracted collateral, a sufficient
description of real property 1o which the Collateral relates. The Debtor agrees 10 fumish any
such informanon 1o the Secured Party promptly upon the Secured Party’s request. The Debtor
also ratifies its authorization for the Secured Party to have filed in any jurisdiction in which the
Uniform Commercial Code has been adopted any like initial financing stalements or
amendments thereto if filed prior 10 the date hereof.

3.2 Imellectual Property. The Debitor has provided to the Secured Party a complete
and accurate list, attached hereto as Schedule 3.2, of all of the following items (collectively, the
“Inrellectual Praperny™):

(a) all copyrights owned by the Debtor that are registered with the United
States Copyright Office (or any office maintaining registration of copyrighis in any
foreign jarisdicrion) and all applications for such registration;

(b) all rrademarks, tradenames, service marks, service names, inventions and
patents owned by the Debror that are registered with the United States Patent and
Trademark Office (or any office maintaining registration of such items in any state of the
United States of America or any foreign junsdiction) and all applications for such
registration; and

(<) all Intermet domain names owned by the Debtor and the registry office on
which such domain names are registered.

‘The Debtor hereby delivers this Agreement for filing in the offices described above with
respect 1o the foregoing Intellectual Property. Upon the registration of any additional Intellectual
Property (or the filing of applicanions therefor) in the offices described above, the Debtor shall
notify the Secured Party and duly authorize, execure and deliver 1o the Secured Pariy separate
mermoranda of security interests covering such additional Intellectual Property for filing in such
offices. It is intended by both parties that the Secured Party shall be granted a security interest in
all of the Debtor’s righ, title and interest in all unregistered rademarks, creative works and
mvennons.

ARTICLE 4
OTHER ACTIONS

To further the anachment, perfection and first priority of, and the ability of the Secured
Party to enforce, the Secured Party’s security interest in the Collateral, and without limiration on
the Debtor’s other obligations in this Agreement, the Debtor agrees, in each case at the Debtor’s
sole expense, 10 1ake the following actions with respect 1o the following Collateral:

4.1 Promissory Notes and Tangible Chatiel er. If the Debtor shall at any time
hold or acquire any promissory noles or tangible chanel paper, the Debtor shall forthwith

WDS7: NY 3866355

TRADEMARK
REEL: 002359 FRAME: 0907



001 04:44pm From=CURTIS MALLET +2126871935 T-R06  P.006/023 F-215

endorse, assign and deliver the same 1o the Secured Party, accompanied by such instruments of
transfer or assignment duly executed in blank as the Secured Party may from time fo time
specify.

4.2 Deposit Accounts. For each deposit account thar the Debtor at any time opens or
maintains, the Debtor shall, at the Secured Party’s request and oprion, pursuant to an agreement
in form and substance satisfactory 10 the Secured Party, either (a) cause the depositary bank to
comply at any 1ime with instructions from the Secured Party to such depositary bank directing
the disposition of funds from time to time credited to such deposit account, without further
consent of the Debror, or (b) arrange for the Secured Parly to become the cusiomer of the
depositary bank with respect to the deposit account, with the Debtor being permitted, only with
the consent of the Secured Panty, 10 exercise rights 10 withdraw funds from such deposit account.
The Secured Party agrees with the Debtor that the Secured Party shall nor give any such
instructions or withhold any withdrawal nghis from the Debtor, unless an Event of Default has
occurred and is continuing. The provisions of this paragraph shall not apply 10 deposir accounts
specially and exclusively used for payroll, payroll 1axes and other employee wage and benefit
payments 1o or for the benefit of the Debtor’s salaried employees.

4.3  Investment Property. 1f any securities now or hereafter acquired by the Debtor
are uncertificated and are issued 1o the Debror or its nomunee directly by the issuer thereof, the
Debtor shall immediartely notify the Secured Party thereof and, at the Secured Party’s request and
option, pursuant 1o an agreement in form and subsiance satisfactory to the Secured Party, either
(a) cause the issuer 10 agree 1o comply with instrucnons from the Secured Party as 1o such
securities, without further consent of the Debtor or such nominee, or (b) arrange for the Secured
Party to become the registered owner of the securities. If any securities, whether centificated or
uncertificated, or other investmenr property now or hereafter acquired by the Debror are held by
the Debtor or its nominee through a secunmies intermediary or commodity intermediary, the
Debror shall immediately notify the Secured Party thereof and, at the Secured Party’s request and
option, pursuant o an agreement in form and substance satisfactory 1o the Secured Party, either
(1) cause such secyrities intermediary or (as the case may be) commodity intermediary to agree 1o
comply with enutdement orders or other instructions from the Secured Party to such securities
intermediary as 10 such securities or other investment property, or (as the case may be) 1o apply
any value distributed on account of any commodity contract as directed by the Secured Party 10
such commodity intermediary, in each case without further consent of the Debtor or such
nominge, or (ii) in the case of financial assets or other investment property held through a
securities mtermediary, arrange for the Secured Party 10 become the entitlement holder with
respect to such investment property, with the Debtor being perminied, only with the consent of
the Secured Party, 1o exercise righis to withdraw or otherwise deal with such investment
property. The Secured Party agrees with the Debtor that the Secured Party shall not give any
such entitlement orders or instructions or directions 10 any such issuer, securities intermediary or
commodity intermediary, and shall not withhold 11s consent to the exercise of any withdrawal or
dealing rights by the Debtor, unless an Event of Default has occurred and is continuing.

4.4  Collateral in the Possession of a Bailee. If any Collateral is at any time in the
possession of a bailee, the Debror shall prompily notify the Secured Party thereof and, at the
Secured Party’s request and option, shall promptly obtain an acknowledgement from the bailee,
in form and substance satisfactory to the Secured Party, thar the bailee holds such Collateral for
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the benefit of the Secured Party, and thar such bailee agrees to comply., without further ¢onsent
of the Debror, with instructions from the Secured Party as to such Collateral. The Secured Party
agrees with the Debtor thar the Secured Party shall not give any such instructions unless an Event
of Default has occurred and is continuing or would occur affer taking into account any action by
the Debtor with respect 1o the bailee.

4.5 Elecironic Chanel Paper and Transferable Records. If the Debtor at any time
holds or acquires an interest in any elecronic chattel paper or any “transterable record,” as that
term is defined in Section 201 of the federal Electronic Signatures in Global and National
Commerce Act, or in Section 16 of the Umiform Electronic Transactions Act as in effect in any
relevant jumsdiction, the Debtor shall promptly notify the Secured Pamy thereof and, at the
request and option of the Secured Party, shall 1ake sach action as the Secured Party may
reasonably request 1o vest In the Secured Party comirol under Section 201 of the federal
Electronic Signamures in Glohal and Natonal Commerce Act or, as the case may be, Section 16
of the Uniform Electronic Transaciions Act, as so in effect in the Sware, of such mransferable
record. The Secured Party agrees with the Debtor that the Secured Party will arrange, pursuant
1o procedures sansfacrory 1o the Secured Party and so long as such procedures will not result in
the Secured Party’s loss of control, for the Debtor to make alterations to the electronic chattef
paper or transferable record permitted under Section 201 of the federal Elecironic Signatures in
Global and Natonal Commerce Acr or, as the case may be, Section 16 of the Uniform
Electronic Transactions Act for a party in control to make without loss of control, unless an
Event of Default has occurred and is continuing or would occur afier 1aking into account any
actton by the Debtor with respect 1o such electronic chaunel paper or transferable record.

1.6 Letter-of-credit Rights. If the Debror is ar any ume a beneficiary under a lenter of
credit, the Debtor shall promptly notify the Secured Party thereof and, ar the request and option
of the Secured Party, the Debtor shall, pursuant to an agreement in form and substance
satisfactory to the Secured Party, either (i) arrange for the issuer and any confirmer or other
nominated person of such lerter of credit 1o consent to an assignment to the Secured Party of the
proceeds of the letter of credit or (i1) arrange for the Secured Party w become the wansferee
beneficiary of the letter of credit.

4.7  Commercial Tort Claims. If the Debtor shall at any time hold or acquire a
commercial tort claim, the Debtor shall immediately notify the Secured Party in a writing signed
by the Debtor of the particulars thereof and grant to the Secured Party in such writing a security
interest therein and in the proceeds thereof, all upon the rerms of this Agreement, with such
writing to be in form and substance satisfactory to the Secured Party.

4.8 Other Actions as 1o any and all Collateral. The Debtor further agrees, at the
request and option of the Secured Party, to take any and all other actions the Secured Party may
determine 10 be necessary or useful for the atiachment, perfection and first priority of, and the
ability of the Secyred Party 1o enforce, the Secured Party’s security interest in any and all of the
Collateral, including, withour limitarion, (a) executing, delivering and, where appropriate, filing
financing statements and amendments relating thereto under the UCC, w the extent, if any, that
the Debtor’s signature thereon is required therefor, (b) causing the Secured Party’s name 1o be
noted as secured party on any certificate of title for a ritled good if such notation is a condition 1o
antachment, perfection or priority of, or the ability of the Secured Party wo enforce, the Secured
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Party’s security interest in such Collateral, {¢) complying with any provision of any statute,
regularion or weary of the Lnited Srtates as 1o any Collateral if comphiance with such provision is
a condition 10 artachment, perfection or priority of, or ability of the Secured Party ta enforce, the
Secured Party’s security interest in such Collateral, (d) obtaining governmental and other third
party waivers, consents and approvals in form and substance satisfactory 1o Secured Party,
including, without limitation, any consent of any licensor, lessor or other person obligated on
Collateral, (e) obmaining waivers from morigagees and landlords in form and substance
satisfactory 1o the Secured Party and (f) taking all actions under any earlier versions of the
Uniform Commercial Code or under any other law, as reasonably determined by the Secured
Party 1o be applicable in any relevant Uniform Commercial Code or other jurisdiction, including
any foreign jurisdiction.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF DERTOR

51 Organization: Eic.

The Debtor hereby represents and warrants 1o the Secured Party that 1t (a) is a corporation
duly organized, validly exisung and in good standing under the laws of the State of Delaware,
(b) has all requisite corporate power and authority to carry on its business as it is now being
conducted and (c) is duly qualified and in good standing 1o do business in each jurisdiction in
which the narure of its business or the ownership, operation or leasing of its properties makes
such qualification necessary, except where the failure to have such power and authority or 10 be
so qualified would not, individually or in the aggregate, have a marerial adverse effect.

52 Authornixarion.

‘The Debror hereby represents and warrants 10 the Secured Party thar it has the corporate
power and authority to execute and deliver this Agreement and the Promissory Note, to perform
its obliganions hereunder and thereunder and to consummale the transactions contemplated
hereby and thereby. The execution, delivery and performance of this Agreememt and the
Promissory Note and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all requisite corporate action on the part of the Debtor. This
Agreement and the Promissory Note have been duly executed and delivered by the Debtor, and
constite valid and binding agreements of the Debtor enforceable against the Debtor in
accordance with their terms.

2.3 Consents and Approvals; No Violations.

The Debior hereby represents and warrants to the Secured Party that neither the execution
and delivery of this Agreement or the Promissory Note by the Debtor, nor the consummation by
the Debtor of the transactions contemplated hereby or thereby, or the fulfillment and
performance by the Debtor of its obligations hereunder and/or thercunder, respectively, will
(a) provided the Debror has obtained the requisite stockholder consent, violate or result in any
breach of any provision of the cerificate of incorporation or by-laws of the Debtor, (b) result in a
violation or breach of, or constitute (with or without due notice or lapse of time or both) a default
(or give rise 1o any right of terminarion, cancellation or acceleration) under, or require any
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consent under, any indenture, morigage, deed of trust, license, contract, lease, agreement or other
instrument or obligation to which the Debtor is a party or by which it or its respective properties
or assets are bound, (c) violate any order, writ, injunction, decree, judgment, statute, ordinance,
rule or regulation applicable 1o the Debtor or any of its respective properties or assets, (d) require
any filing with, or the obraining of any permit, authorization, consent or approval of, any foreign,
federal, state or local governmental authority or (e) result in the creation or imposition of any
title defect, conflicting claim of ownership, right of way, hypothecation, or other legal or
equitable encumbrance, limitation, order, decree, judgment, stipulation, settlement, antachment,
restriction, right of first refusal, covenant, reservation, lease, hen, pledge, option, charge, claim,
security interest, morrgage, or any other right of any third party on any of the Collateral, other
than the security interest cereated hereby.

5.4 Diebior’s {.egal Status.

The Debtor has previously delivered to the Secured Party a cerificate signed by the
Debtor and entitled “Perfection Centificate” (the “Perfection Certificare”™). The Debtor
represents and warranis to the Secured Pary az followa:

(a) the Debtor’s exact legal name is that indicated on the Perfection
Certificate and on the signature page hereof.

(b) the Debror is an organization of the type, and is organized in the
jurisdiction set forth in the Perfection Certificate,

(<) the Perfection Certificate accurately sets forth the Debtor’s organizational
identification number or accurately states that the Debtor has none,

(d) the Perfection Certificate accurately sets forth the Debtor’s place of
business or, if more than one, its chief executive office. as well as the Debtor’s mailing
address, if different,

(&) all other information set forth on the Perfection Certificate pertaining to
the Debtor is accurate and complete and

() thay there has been no change in any information provided in the
Perfection Certificate since the date on which it was executed by the Debtor.

5.5 Collateral.
The Debtor further represents and warranis 1o the Secured Party as follows:

(a) the Debror is the owner of or has other rights in or power to transfer the
Collateral, free from any right or ¢laim or any person or any adverse lien, securiry inferest
or other encumbrance, except for the security interest created by this Agreement and any
Permitted Encumbrances,

(& none of the Collateral constitutes, or is the proceeds of, “farm products™ as
defined in Section 9-109 of the UCC,
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{c) none of the account debrors or other persons obligated on any of the
Collateral is a governmental authority covered by the Federal Assignment of Claims Act
or like federal, state or local statute or rule in respect of such Collateral,

(d) the Debtor holds no commercial tort claim except as indicated on the
Perfection Certificate,

{e) the Debtor has at all 1imes operated its business in compliance with all
applicable provisions of the federal Fair Labor Standards Act, as amended, and with all
applicable provisions of federal, state and local statuies and ordinances dealing with the
control, shipment, storage or disposal of hazardous materials or substances,

() all other informartion set forth on the Perfection Certificate pertaining to
the Collateral is accurate and complete and

{g) that there has been no change in any information provided in the
Pertection Certificate since the date on which it was executed by the Debtor.

ARTICLE 6
OTHER COVENANTS

6.1 Records and Reports; Notification of Default. The Debror will maintain complete
and accurate books and records with respect to the Collateral, and furnish 1o the Secured Party
such reports relating 1o the Collateral as the Secured Party shall from time to time reasonably
request. The Debtor will give prompt notice in writing 1o the Secured Party of the occurrence of
any Event of Default and of any other development, financial or otherwise, that might materially
and adversely affect the Collateral.

6.2 Debior’s [Legal Status.

The Debtor covenants with the Secured Party as follows: (a) withour providing at least 30
days prior writien notice to the Secured Party, the Debtor will not change its name, its place of
business or, if more than one, chief executive office, or its mailing address or organizational
identification number, and (b) the Debtor will not change its type of organization, jurisdiction of
organization or other legal structure.

6.3 Collateral.
The Debtar further covenants with the Secured Party as follows:

(a) the Collateral, 1o the extent not delivered to the Secured Pany pursuant to
Arncle 4, will be kept at those locations listed on the Perfection Certificate and the
Debtor will not remove the Collateral from such locations, without providing ar least 30
days prior writien notice 1o the Secured Party,

(b) excepi for the security interest herein granted and any Permined
Encumbrances, the Debtor shall be the owner of the Collateral free from any right or
claim of any other person, lien, security interest or other encumbrance, and the Debtor
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shall defend the same against all claims and demands of all persons ar any time claiming
the same or any interests therein adverse 1o the Secured Party,

(c) except in the case of Permined Encumbrances, the Debior shall not
pledge, morigage or create, or suffer to exist any right of any person in or claim by any
person to the Collateral, or any security interest, lien or encumbrance in the Collateral in
favor of any person, other than the Secured Parry,

(d) the Debtor will keep the Collateral in good order and repair and will nort
use the same in violation of law or any policy of insurance thereon,

(&) the Debtor will permit the Secured Party, or Iis designee, 1o inspect the
Collateral at any reasonable time, wherever locared,

(f) the Debror will pay promptly when due all taxes, assessments,
governmental charges and levies upon the Collateral or incurred in connection with the
use, operation or maintepance of such Collateral or incurred in connection with this
Agpreement,

(g)  the Debtor will continue o operate, 1ts business in comphance with all
applicable provisions of the federal Fair Labor Standards Act, as amended, and with all
applicable provisions of federal, state and local statutes and ordinances dealing with the
contral, shipment, storage or disposal of hazardous materials or substances and

(h) the Pebtor will not sell or otherwise dispose, or offer 10 sell or otherwise
dispose, of the Collateral or any interest therein except for (1) sales of inventory in the
ordinary course of business and (31) so long as no Event of Default has occwred and is
continuing, sales or other dispositions of obsolescent items of equipment consistent with
past pracrices.

6.4 Maintenance of Insuyrance. The Debror will maintain with financially sound and
reputable insurers insurance with respect to 11s properties and business against such casualties
and contingencies as shall be in accordance with general practices of businesses engaged in
similar activities in similar geographic areas. Such insurance shall be in such minimum amounts
that the Debror will not be deemed a co-insurer under applicable insurance laws, regulations and
policies and otherwise shall be in such amounts, contain such terms, be in such forms and be for
such periods as may be reasonably satisfactory w the Secured Party. In addition, all such
insurance shall be payable 1o the Secured Party as loss payee. Without lnmuting the foregoing,
the Debtor will (i) keep all of its physical property insured with casualty or physical hazard
msurance on an “all risks” basis, with bread form flood and earthquake coverages and electronic
data processing coverage, with a full replacement cost endorsement and an "agreed amount”
clause n an amount equal to 100% of the full replacement cost of such property, (i) maintain all
such workers’ compensation or similar insurance as may be required by law and (iii) maintain, in
amounts and with deductibles equal to those generally maintained by businesses engaged in
similar activities in similar geographic areas, general public liability insurance against claims of
podily injury. dearh or property damage occurring, on, in or aboui the properties of the Debior;
business interruption insurance; and product liability insurance.
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6.5 Insurance Proceeds. The proceeds of any casualty insurance in respect of any
casualry loss of any of the Callateral shall, subject 1o the rights, if any, of other parties with an
interest having prionty in the property covered thereby, (i) so long as no Event of Default has
occurred and is continuing, be disbursed 1o the Debtor for direct application by the Debtor solely
1o the repair or replacement of the Debtor’s property so damaged or destroyed and (ii) in all other
circumstances, be held by the Secured Party as cash collateral for the Obligarions. The Secured
Party may, ar irs sole option, disburse from time to time all or any part of such proceeds so held
as cash collateral, upon such terms and conditions as the Secured Party may reasonably
prescribe, for direct application by the Debtor solely to the repair or replacement of the Debtor’s
property so damaged or destroyed. or the Secured Party may apply all or any part of such
proceeds to the Obligations.

6.6  Continuation of Insurance. All policies of insurance shall provide for ar least 60
days prior written cancellation notice to the Secured Party. In the event of failure by the Debtor
1o provide and maintain insurance as hercin provided, the Secured Party may, at its opuon,
provide such insurance and charge the amount thereof to the Debtor. The Debtor shall furnish
the Sccured Party with centificates of insurance and policics vvidencing compliance with the
foregoing insurance provision.

ARTICLE 7
COLLATERAL PROTECTION EXPENSES; PRESERVATION OF COLLATERAL

7.1 Expenses Incurred by Secured Party. In the Secured Party’s discretion, if the
Debior fails to do s0, the Secured Party may discharge 1axes and other encumbrances ar any time
levied or placed on any of the Collateral, maintain any of the collateral, make repairs thereto and
pay any necessary filing fees or Insurance premiums. The Debtor agrees 10 reimburse the
Secured Party on demand for all expenditures so made. The Secured Party shall have no
obligarion 1o the Debior to make any such expenditures, nor shall the making thereof be
consirued as the waiver or cure of any Event of Default.

7.2 Secured Party’s Obligations uties.  Anything herein to the conwrary
notwithstanding, the Debtor shall remain obligated and liable under each contract or agreement
comprised in the Collateral 1o be observed or performed by the Debror thereunder. The Secured
Party shall not have any obligation or liability under any such contract or agreement by reason of
or arising out of this Agreement or the receipt by the Secured Party of any payment relating to
any of the Collateral, nor shall the Secured Party be obligated in any manner 1o perform any of
the obliganions of the Debtor under or pursuant to any such contract or agreement, 10 make
inquiry as 1o the nature or sufficiency of any payment received by the Secured Party in respect of
the Collateral or as to the sufficiency of any performance by any party under any such contract or
agreement, 1o present or file any claim, to take any action to enforce any performance or to
collect the payment of apny amoums which may have been assigned to the Secured Party or to
which the Secured Party may be entitled at any time or times. The Secured Party’s sole duty
with respect to the custody, safe keeping and physical preservanon of the Collateral in its
possession, under Section 9-207 of the UJCC or otherwise, shall be to deal with such Collateral in
the same manner as the Secured Party deals with similar property for its own account.
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ARTICLE S
SECURITIES AND DEPOSITS

The Secured Party may at any time following and dunng the continuance of an Event of
Default, at its option, transfer to itself or any nominee any securities constituting Collateral,
receive any income thereon and hold such income as addirional Collateral or apply it to the
Obligations. Whether or not any Obligations are due, the Secured Party may following and
during the continuance of an Event of Defanlt demand, sue for, collect, or make any settlement
or compromise that it deems desirable with respect 1o the Collateral. Regardless of the adequacy
of Collateral or any other security for the Obhgations, any deposits or other sums at any time
credited by or due from the Secured Party 1o the Debtor may at any time be applied w0 or set off
against any of the Obligations then due and owing.

ARTICLE 9
NOTIFICATION TO ACCOUNT DERTORS AND OTHER PERSONS OBLIGATED ON COLLATERAL

If an Event of DPefault shall have occwrred and be contineing. the Debtor shall. at the
request and option of the Secured Party, notify account debtors and other persons abligated on
any of the Collateral of the security interest of the Secured Party in any account, chanel paper,
general intangible, instrument or other Collateral and thar payment thereof is 1o be made directly
to the Secured Party or to any financial institution designated by the Secured Party as the
Secured Party’s agent therefor, and the Secured Party may itself, if an Event of Default shall
have occurred and be continuing, without notice to or demand upon the Debror, so notify account
debrors and other persons obligated on Collateral. Afier the making of such a request or the
giving of any such notification, the Debtor shall hold any proceeds of collection of accoums,
chattel paper, general intangibles, instruments and other Collateral received by the Debtor as
trustee for the Secured Party without commingling the same with other funds of the Debtor and
shall turn the same over to the Secured Party in the identical form received, together with any
necessary endorsements or assignments. The Secured Party shall apply the proceeds of
collection of accoumts, chattel paper, general intangibles, instuments and other Collaweral
received by the Secured Party 1o the Obligations, such proceeds 10 be immediately credited afier
final payment in cash or other immediately available funds of the items giving rise to them.

ARTICLE 10
POWER OF ATTORNEY

10.1  Appointment and Powers of Secured Party. The Debtor hereby irrevocably
constitutes and appoints the Secuyred Party and any officer or agent thereof, with full power of
substitution, as its true and lawful attomeys-in-fact with full irrevocable power and authority in
the place: and stead of the Debtor or in the Secured Party’s own name, for the purpose of carrying
out the terms of this Agreement, to take any and all appropriate action and to execute any and all
documents and insouments that may be necessary or useful 10 accomplish the purposes of this
Agreement and, without limiting the generality of the foregoing, hereby gives said attorneys the
power and right, on behalf of the Debtor, without notice to or assent by the Debror, to do the
following:

11
WD97- NY 386635.5

TRADEMARK
REEL: 002359 FRAME: 0915



Qo1 04:4Tpm From=CURTIS MALLET +2126971935 T-606 P.014/023 F-215

(a) upon the occurrence and during the continuance of an Event of Detfault,
generally 1o sell, transfer, pledge, make any agreement with respect 10 or otherwise
dispose of or deal with any of the Collateral in such manner as is consistent with the UCC
and as fully and completely as though the Secured Party were the absolute owner thereof
for all purposes, and to do, at the Debtor’s expense, at any time, or from time to time, all
acts and things which the Secured Party deems necessary or useful to protect, preserve or
realize upon the Collateral and the Secured Party’s security interest therein, to effect the
intent of this Agreement, all at least as fully and effectively as the Debtor might do,
including, without limitation, (i) the filing and prosecuting of regisiration and transfer
applications with the appropriate federal, state, local or other agencies or authonines with
respect 1o wademarks, copyrights and patentable inventions and processes, (ii) upon
wirlitten notice o the Debtor, the exercise of voting rights with respect to voung securities,
which rights may be exercised, if the Secured Party so elects, with a view to causing the
liquidation of assets of the issuer of any such secunties, and (1ii) the execution, delivery
and recording, in connection with any sale or other disposition of any Collateral, of the
endorsements, assignments or other insguments of conveyance or transfer with respect to
such Collateral; and

(b)  to the exitent thar the Debror’s authorization given in Article 3 is not
spfficient, 1o file such financing statements with tespect hereto, with or without the
Debtor’s signature, or a photocapy of this Agreement In substitution for a financing
statement, as the Secured Party may deem appropriate and to execute in the Debior’s
name such financing statements and amendments thereto and continuation stalements
which may require the Debtor’s signature.

10.2  Ragificarion by Debtor. To the extent permitied by law, the Debtor hereby ratifies
all that said artorneys shall lawfully do or cause to be done by virtue hereof. This power of
atiorney is a power coupled with an interest and is irrevocable.

10.3  No Dury on Secured Party. The powers conferred on the Secured Party hereunder
are solely to protect its interests in the Collateral and shall not impose any duty upon it to
exercise any such powers. The Secured Party shall be accountable only for the amounts that it
actually receives as a result of the exercise of such powers, and neither it nor any of its officers,
directors, employees or agents shall be responsible to the Debtor for any act or failure to act,
except for the Secured Party’s own gross negligence or willful misconduct.

ARTICLE 11
RIGHTS AND REMEDIES

If an Event of Default shall have occurred and be continuing, the Secured Party, without
any other notice o or demand upon the Debror shall have in any jurisdiction in which
enforcement hereof is sought, in addirion to all other rights and remedies, the rights and remedies
of a secured party under the UCC and any additional rights and remedies which may be provided
1o a secured party m any junsdiction in which Collateral is located, inciuding, without limitation,
the right 10 accelerate the Promissory Notes, rendering such Notes due and payable in full, and to
take possession of the Collateral, and for that purpose the Secured Party may, 3o far as the
Debror can give authority therefor, enter upon any premises on which the Collateral may be
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situated and remove the same therefrom. The Secured Party may in its discretion require the
Debtor 1o assemble all or any part of the Collateral at such location or locations within the
Jjurisdiction of the Debior’s prnincipal office or at such other locations as the Secured Party may
reasonably designate. Unless the Collateral is perishable or threatens ro decline speedily in value
or is of a 1ype customarily sold on a recognized market, the Secured Party shall give to the
Debior at least five Business Days prior written notice of the Time and place of any public sale of
Colateral or of the time after which any private sale or any other intended disposition is 1o be
made. The Debtor hereby acknowledges that five Business Days prior written notice of such sale
or sales shall be reasonable notice. In addition. the Debtor waives any and all nghis thar it may
have 1o a judicial hearing in advance of the enforcement of any of the Secured Party’s nights and
remedies hereunder, including, without limitation, its right following an Event of Default to take
immediate possession of the Collateral and 1o exercise its rights and remedies with respect
therero.

ARTICLE 12
STANDARDS FOR EXERCISING RIGHTS AND REMEDIES

To the extent that applicable law imposes duties on the Secuyred Party 1o exercise
remedies in a commercially reasonable manner, the Debtor acknowledges and agrees thar it is
not commercially unreasonable for the Secured Party (a) to fall to incur expenses reasonably
deemed significant by the Secured Party 1o prepare Collateral for disposition or otherwise 1o fail
to complete raw material or work in process into finished goods or other finished producis for
disposition, (b) 10 fail 1o obrain third party consemis for access to Collateral 1o be disposed of, or
to obtain or, if not required by other law, 1o fail 1o obtain governmental or third party consents
for the collection or disposition of Collateral to be collected or disposed of, (c) 1o fail 1o exercise
collection remedies against account debtors or other persons obligated on Collateral or 1o fail 1o
remove liens or encumbrances on or any adverse claims against Collateral, (d) to exercise
collection remed:es against account debiors and other persons obligated on Collareral directly or
through the use of collection agencies and other collection specialists, (¢) to advertise
dispositions of Collateral through publicanions or media of general circulation, whether or not the
Collateral is of a specialized nature, (f) 10 contact other persons, whether or not in the same
business as the Debtor, for expressions of interest in acquiring all or any portion of the
Collateral, (g) to hire one or more professional auctioneers to assist in the disposition of
Collateral, whether or not the collateral is of a specialized nature, (h) to dispose of Collateral by
utilizing Internet sites that provide for the auction of asseis of the types included in the Collateral
or that have the reasonable capability of doing so, or that maich buyers and sellers of assets, (i) 1o
dispose of assers inn wholesale rather than retail markets, (j) 1o disclaim disposition warranties,
(k) to purchase insurance or credit enhancements 1o insure the Secured Party against risks of loss,
collection or disposinion of Collateral or 1o provide to the Secured Party a guaranteed retumn from
the collection or disposition of Collateral, or (1) to the extent deemed appropriate by the Secured
Party, 1o obtain the services of other brokers, investment bankers, consultanis and other
professionals to assist the Secured Party in the collection or disposition of any of the Collateral.
The Debior acknowledges that the purpose of this Article 12 is 10 provide non-exhaustive
indications of what actions or omissions by the Secured Party would fulfill the Secured Parry’s
duties under the UCC or other law of the State or any other relevant jurisdiction in the Secured
Party’s exercise of remedies against the Collateral and that other actions or omissions by the
Secured Party shall not be deemed 1o fail 1o fulfill such duties solely on account of not being
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indicated n this Article 12. Without limitation upon the foregoing, nothing contained in this
Article 12 shall be construed 10 grant any rights o rthe Debtor or 10 impose any duties on the
Secured Party that would not have been granted or imposed by this Agreememnt or by applicable
law in the absence of this Article 12.

ARTICLE 13
INO WAIVER BY SECURED PARTY, ETC.

The Secured Party shall not be deemed 1o have waived any of i1s rights or remedies in
respect of the Obligations or the Collateral unless such waiver shall be in writing and signed by
the Secured Party. No delay or omission on the part of the Secured Party in exercising any right
or remedy shall operate as a waiver of such right or remedy or any other right or remedy. A
waiver on any one occ¢asion shall not be construed as a bar to or waiver of any right or remedy on
any future occasion. All rights and remedies of the Secured Party with respect 1o the Obligations
or the Collateral, whether evidenced hereby or by any other instrument or papers, shall be
cumulative and may be exercised singularly, alternatively, successively or concurrently at such
time or at such times as the Secured Party deems expedient.

ARTICLE 14
SURETYSHIP WAIVERS By DEBTOR

The Debror waives demand, notice, protest, notice of acceptance of this Agreement,
netice of loans made, credit extended, Collateral received or delivered or aother acrion taken in
reliance hereon and all other demands and notices of any description. With respect to both the
Obligations and the Collateral, the Debior assents 1o any exiension or postponement of the time
of payment or any other indulgence, 1o any substitution, exchange or release of or failure to
perfect any security interest in any Collateral, to the addition or release of any party or person
primarily or secondarily liable, to the accepiance of partial payment thereon and the sertlement,
comapromising or adjustng of any thereof, all in such manner and at such time or times as the
Secured Party may deem advisable. The Secured Party shall have no dury as to the collection or
protection of the Collateral or any income therefrom, the preservation of rights against prior
parties, or the preservation of any rights pertaining thereto beyond the safe custody thereof as set
forth in Section 7.2. The Debvor further waives any and all other suretyship defenses.

ARTICLE 15
MARSHALLING

The Secured Party shall not be required 10 marshal any present or future collateral
secunty (including but not limited to the Collateral) for, or other assurances of payment of, the
Obligations or any of them or 10 resort to such collateral security or other assurances of payment
in any particular order, and all of its rights and remedies hereunder and in respect of such
collateral secunity and other assurances of payment shall be cumulative and in addition to all
other rights and remedies, however existing or arising. To the extent that it lawfully may, the
Debror hereby agrees that it will not invoke any law relaring to the marshalling of collateral
which might cause delay in or impede the enforcement of the Secured Party’s rights and
remedies under this Agreement or under any other instrument creating or evidencing any of the
Obligations or under which any of the Obligations is owtstanding or by which any of the
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Obligations is secured or payment thereof is otherwise assured, and, to the extent thart it lawtully
may, the Debtor hereby irrevocably waives the benefits of all such laws.

ARTICLE 16
PROCEEDS OF DISPOSITIONS; EXPENSES

The Debtor shall pay 1o the Secured Party on demand any and all expenses, including
reasonable amorneys’ fees and disbursements, incarred or paid by the Secured Party in
protecting, preserving or entorcing the Secured Party’s rights and remedies under or in respect of
any of the Obligations or any of the Collateral. Afier deduciing all of said expenses, the residue
of any proceeds of collection or sale or other disposition of the Collateral shall, to the exteni
actually received in cash, be applied to the payment of the Obligations in such order or
preference as the Secured Party may determine, proper allowance and provision being made for
any Obligations not then due. Upon the final payment and satisfaction in full of all of the
Obligarions and after making any payments required by Sections 9-302 ar 9-304 of the UCC, any
excess shall be retumed to the Debtor. In the absence of final payment and sarisfaction in full of
all of the Obligations, and the Debtor shall remain liable for any deficiency.

ARTICLE 17
OVERDUE AMOUNTS

Unril paid, all amounts due and payable by the Debtor hereunder shall be a debt secured
by the Collateral and shall bear, whether before or after judgmenr, interest ar the rate of interest
for overdue principal set forth in the Promissory Notes.

ARTICLE 18
GOVERNING LAaw; CONSENT TO JURISDICTION

18.1 Governing Faw.

This Agreement shall be governed by and construed in accordance with the laws of the
Commeonwealth of Massachusetis applicable to conwacts made and to be performed therein,
without giving effect to the principles of conflicts of law thereof.

182  Parties in Interest; Assignment.

This Agreement and all of the provisions hereof shall be binding vwpon and inure to the
benefit of the parries hereto and their respective successors and assigns, and it is not intended 10
confer upon any other person any rights or remedies hereunder. Neither this Agreemenr nor any
of the rights, interests or obligations hereunder may be assigned by any of the parties without the
prior writien cansent of the other parties.

18.3  Coumterparts.

This Agreement may be executed in one or more counterparts, cach of which shall be
deemed 1o be an original, and all of which together shall be deemed to be one and the same
nstrument.
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All notices, requests, demands and other communicarions made in conmection with this
Agreement shall be in writing and shall be deemed to have been duly given on the dare delivered,
if delivered personally. by reputable overnight delivery service that requires a signature on
delivery or sent by facsimile machine with telephonic confirmation of receipt 10 the persons
identified below, or three calendar days after mailing in the U.S. Mail if mailed by cerified or
registered mail, postage prepaid, retumn receipt requested, addressed as follows:

(a)

if 10 the Debtor:

eTrue.com, Inc.

144 Turnpike Road

Suite 100

Southboro, MA 01772

Fax: (508) 303-9902

Anenton: Joseph A, Newcomb

with a copy (which shall not constitute notice), as counsel to the Debtor,

TO:

Rich May, a Professional Corporation
176 Federal Sireet

Boston, MaA 02110-2223

Fax: (617) 536-3889

Atrention: Walter A. Wright, {11, Esqg.

If vo Secured Party, to:

WDo7- NY 38663355

U.5. Ventures L.P.

P.O. Box 265

Mary Street, 2™ Floor

Walker House

George Town, Grand Cayman
Cayman Islands, B.W.L

Fax: (781) 843-9310

Anention: Patrick K. Davenpon
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with a copy (which shall not constitute notice) to, as counsel to Secured
Parry:

Curnus, Mallet-Prevost, Colt & Mosle LLP
101 Park Avenue

New York, NY 10178-0061

Fax: (212) 697-1559

Amntention: Philip von Mehren, Esq.

Such addresses may be changed, from time 10 time, by means of a notice given in rhe manner
provided in this Secrion 18.4.

18.5 Entire Agreement: Conflicts.

This Agreement, together with each of the exhibits and disclosure letters hereto and the
Promissory Notes (including any exhibits or schedules thereto) constitute the entire agreement
among the parties hereto with respect to the matters covered hereby and thereby and supersedes
all prior agreements and understandings among the parties.

18.6 Severability.

Any term or provision of this Agreement that is invalid or unenforceable in any
jurisdiction shall, as 1o that jurisdiction, be ineffective w0 the extert of such invalidity or
unenforceability withour rendering invalid or unenforceable the remaining 1erms and provisions
of this Agreement or affecting the validity or enforceability of any of the terms or provisions of
this Agreement in any other jurisdicion. If any provision of this Agreement is so broad as to be
unenforceabie, the provision shall be interpreted 1o be only so broadly as is enforceable.

18.7 Jurnisdiction and Venue.

Each of the parties irvevocably agrees that if any dispute between the parties relaning 1o
this Agreement cannot be resolved amicably by the parties, any action or proceeding with respect
10 this Agreement or for recognition and enforcement of any judgment in respect thereof brought
by the other party hereio or its successors or assigns, shall be brought and determined in a
Massachusens state cour? or U8, federal district court in Massachusens, and each of the parties
hereby irrevocably submits with regard 10 any such action or proceeding for itself, generally and
unconditionally, to the exclusive jurisdiction of the aforesaid courts; provided thar such consent
to junisdiction 15 solely for the purpose referred 1o in this Section 18.7 and shall not be deemed 1o
be general submission to the junsdiction of said courts or in the Commonwealth of
Massachusetts other than for such purpose.
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et g—mamam e

IN WITNE>s WHEREOF, micnding 0 be legally _buuml, the Debtor hag cawesd this
Agreement 1o he duly cxecuted 38 of ihe dare first ahove Writen.
eTirne.com, Ine-

Mame: ; u:i:l-c"lt'm
TiHe (firf Exccutire CFhiar

Agreed to and Accepiad by:

V.S, VENTURES L.P-
By. Davenport Capilal Venrayes LDC

fra; Ganeral Farmer

By |
MName: Parick K. Davenport

‘Pite President
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IN WITNESS WHEREOQF, intending to be legally bound, the Debtor has cansed rhis
Agreement to he duly executed as of the date first above written.

e¢True.com, Inc.
By:
Name:
Tide:

Agreed to and Acecpted hy:

U.S. VENTURES L.P.
By: Davenpaort Capital Ventres LDC

: Patrick K. Davenport
Title: President
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Parent No.

6,122,398

App. Ser. No.

OR/R1K, 165

09/071,415

09/192,736

09/250.,078

09/449 406

Reo. No.
2,458,629
2204820

1,937,286

Issue Date

October 3, 2000

App, Daie

March 14, 1997

May 1, 1998

November 16, 1998

February 12, 1999

November 26, 1999

ceo e

June 5, 2001
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SCHEMILFE 3.2
Intellectial Pmpertg

MNovember 24, 1998 LS

Country Title

S System, Method and Application for the
Recognition, Verificarion and Similanty
Ranking of Factal or Other Patterns

Countrv Title

us Prevention of Fraudulent Inputs Used 1o
Circumvent Biomertric Idenuficarion Sysiems

us System and Method for the Optimal Integration
of Multiple Biomerrics in a Verification System

Us Sysiem and Method for Finding Similar
Appearing Faces Among People Who Are
Different

us Systems, Methods and Applications for the
Precise Location of Faces and/or Their Facial
Features in an Image

Uus System and Methods for Verifying People’s
Identifies Via Computer Network Services
Employing Biomemic Technology

Counmry Mark
us ETRUE
CYBERWATCH
TRUEFACE

November 21, 1995 S
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Abandoned Ap_glicati()nsfﬂegistration

{Former)
App./Reg. No. App./Reg Date Country Mark
1,209,424 September 21, 1982 1I8 MIROS
75/335.954 September 21, 1998 US TRUEID
75/555,799 September 21, 1998 LS THE TRUE FACE OF SECURITY
75/266,738 March 31, 1997 us THE NEW FACE OF SECURITY
75/266,705 March 31, 1997 us GATEWATCH
757266704 March 1%, 1999 s SCREEN WATCH
TR/A55,963 September 21, 1998 US TRUEPASS
Domain Names
Domain Name Registry Office
passmd.org BulkRegister.Com
passmd.net BulkRegister.Com
passmd.com BulkRegister. Com
etrue.com BulkRegister.Com
miros.com BulkRegister.Com
etrue.net BulkRegister.Com
etrue.info BulkRegister.Com
etrue.biz BulkRegister.Com
e-rue.net BulkRegister.Com
e-rue.org BulkRegister.Com
e-trueid.com BulkRegister.Com
e-Trueid.net BulkRegyster.Com
e-trueid.org BulkRegister.Com
etrue.org BulkRegister.Com
etrueid.com BulkRegister.Com
etrueid.net BulkRegister.Com
errneid.org BulkRegister.Com
rueface.com BulkRegister.Com
youreid.com BulkRegister Com
yvourtrueid.com BulkRegister.Com
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