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EXECUTION COPY
SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this “Agreement™), dated as of October 30, 2001, between
HotRoof, Inc., a Massachusens corporation (the “Debror™), and the investors listed on
Schedule A hereto (hereinafier, the “Secured Parlies™).

WHEREAS, in connection with the issuance by the Debtor 10 the Secured Parties of
converiible promissory notes in the aggregate principal amount of US$824,144.00 (the
“Promissary Notes™), the Secured Parties will make a loan to the Debror;

WHEREAS, as a condition precedent 1o the Secured Parties’ making that loan, the Debror
must execute and deliver to each of the Secured Parties a security agreement in substantially the
form hereof; and

WHEREAS, the Debror wishes to grant a security interest in favor of the Secured Parties
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
parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Defined Terms.

All capitalized terms used herein without definitions shall have the respeciive meanings
provided therefor in the Promissory Notes. The term “Srare,” as used herein, means the
Commonwealth of Massachusetts. The rerm “UCC” shall mean the Uniform Commercial Code
as adopted and in force and effect in the Stare. All terms defined mn the UCC and used herein
shall have the same definitions herein as specified therein. However, if a term is defined in
Article 9 of the UCC differently than in another Article of the UCC, the term has the meaning
specified in Armticle 9. The 1erm "Obligations,” as used herein, means all of the indebtedness,
obligations and liabilities of the Debtor to the Secured Parties, individually or collectively,
whether direct or indirect, joint or several, absolute or contingent, due or 10 become due, now
existing or hereafter arising under or in respect of the Promissory Notes or this Agreement. The
term ~Lead Secured Party” as used herein means U.S. Ventures L.P.

1.2 Construction.

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

WD97: NY 386281.2 TRADEMARK
REEL: 002360 FRAME: 0240



-2001  0B:Z23pm From=CURTIS MALLET +21268971035 T-609 P.004/030 F-2148

1.5 References.

As used in this Agreement, unless expressly stated otherwise, references to (a) “include”
or “including” mean “including, without limitation” and (b) “days™ means calendar days unless
otherwise indicated. Unless otherwise specified, all references in this Agreement to 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.

The headings contained in this Agreememnt 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 Debtor hereby grams to the Secured Parties, 1o secure the payment and performance
in full of all of the Obligations, a security interest in and so pledges and assigns to the Secured
Parties the following properties, assets and rights of the Debtor, wherever locared, whether now
owned or hereafter acquired or arising, and all proceeds and products thereof (all of the same
being hereinafter called the “‘Collateral”): all personal and fixture property of every kind and
namre including without limitation all goods (including inventory, equipment, soffware and any
accessions therelo), instruments (including promissory notes), documents, accounts, chatel
paper (wWhether tangible or electronic), deposit accounts, letter-of-credit rights (whether or not the
letter of credit is evidenced by a writing), commercial tort claims, securiries and all other
investment property, supporting obligations, any other contract rights (including licenses) or
rights 10 the payment of money, insurance claims and proceeds, and all general intangibles
(including ail payment imangibles), all recorded data of any kind and nature, regardless of the
medium of recording including, without limitation, all software, writings, plans, specifications
and schemarics, all Intellectual Property (as defined in Section 3.2 below) and all proceeds of
any of the foregoing. The Secured Parties acknowledge that the attachment of their secunty
interest in any commercial tort claim as original collateral is subject 1o the Debior’s compliance
with Section 4.7.

ARTICLE 3
AUTHORIZATION TO FILE

3.1 Financing Statements. The Debror hereby irrevocably authorizes the Secured Partes
at any tme and from ume 10 time to 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 assets of the Debtor or words of similar effect,
regardless of whether any particular asset comprised in the Collateral falls within the scope of
Article 9 of the UCC, or (ii) as being of an equal or lesser scope or with greater detail, and (b)
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 siatement or
amendment, including (i) whether the Debtor is an organization, the type of organization and any
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organizational identification number issued to the Debtor and (i) in the case of a financing
sratement filed as a fixture filing or indicating Collateral as as-extracted collateral. a sufficient
description of real property to which the Collateral relates. The Debtor agrees to furnish any
such informarion to the Lead Secured Party promptly upon the Lead Secured Party’s request.
The Debtor also ratifies its authorizarion for the Secured Parties to have filed in any jurisdiction
in which the Uniform Commercial Code has been adopted any like initial financing statements o1
amendments thereto if filed prior to the date hereof.

3.2 Intellectual Property. The Debtor has provided to the Lead Secured Party a
complere and accurate list, amached hereto as Schedule B, of all of the following 1tems
(collectively, the “Jrtelleciwal Fraperty™).

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

(b) all wademarks, trademames, scrvice marks, service npames, inventions and
patents owned by the Debior 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 jurisdiction) and all applications for such
registration; and

(¢) all Internet domain names owned by the Debtor and the regisuwy office on
which such domain names are registered.

The Dehtor 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 applications therefor) in the offices described above, the Debtor shall
notify the Lead Secured Party and duly authorize, execute and deliver to the Lead Secured Party
separate memoranda of security interests covering such additional Intellectual Property for filing
in such offices. [t is intended by the parties that the Lead Secured Party shall be gramed a
security interest in all of the Debtor’s right, ytle and interest in all unregistered trademarks,
creative works and inventions. Each Secured Party shall be entitled 1o receive from the Lead
Secured Party its pro raia share of any profits or proceeds received by the Lead Secured Party as
a result of the security interest granted pursuant to this Section 3.2.

ARTICLE 4
OTHER ACTIONS

To further the anachment, perfection and first priority of, and the ability of the Secured
Parties 10 enforce, the Secured Parties’ security imterest in the Collateral and Inmiellectual
Property, and without limitation on the Debtor’s other obligations in this Agreement, the Debror
agrees, in each case at the Debtor’s sole expense, to take the following actions with respect to the
following Collateral:

4.1 Promissory Notes and Tangible Chattel Paper. If the Debtor shall at any time hold or
acquire any promissory nofes or 1angible chatiel paper, the Debtor shall forthwith endorse, assign
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and deliver the same 1o the Secured Parties, accompanied by such instruments of transfer or
assignment duly executed in blank as the Secured Parties may from time to time specify.

4.2 Deposit Aecounts. For each deposit account that the Debror ar any Hme opens or
maintains, the Debtor shall, at the Lead Securcd Party’s request and option, pursuant o an
agreement in form and substance satisfactory to the Lead Secured Party, either (a) cause the
depositary bank 1o comply at any time with instructions from the Lead Secured Party 10 such
depositary bank directing the disposition of funds from time 1o time credited 1o such deposit
account, without further consent of the Debior, or (b) arrange for the Lead Secured Pary 1o
become the customer of the depositary bank with respect 10 the deposit account, with the Debior
being permitted, only with the consent of the Lead Secured Party, to exercise rights 1o withdraw
funds from such deposit account. The Lead Secured Party agrees with the Debtor that the Lead
Secured Party shall not give any such instructions or withhold any withdrawal rights from the
Debtor, unless an Evemt of Default has occurred and is continuing. The provisions of this
paragraph shall not apply 1o deposit accounts specially and exclusively used for payroll, payroll
taxes and other employes wage and benefit paymenis 1o or for the benefit of the Debtor’s
salariced employees.

4.3 Investment Property. If any securitics now or hereafier acquired by the Debtor are
uncertificated and are issued to the Debtor or its nominee directly by the issuer thereof, the
Debtor shall immediately notify the Lead Secured Party thereof and, at the Lead Secured Party’s
request and option, pursuant 1o an agreement in form and substance satisfactory 1o the Lead
Secured Party, wither (a) cause the issuer to agree to comply with instructions from the Lead
Secured Party as to such securities, without further consent of the Debtor or such nominee, or (b)
arrange for the Secured Parties to become the registered owners of the securities. If any
securities, whether certificated or uncertificated, or other investment property now or hereafter
acquired by the Debtor are held by the Debtor or its nominee through a securities intermediary or
commodity intermediary, the Debtor shall immediately notify the Lead Secured Party thereof
and, at the Lead Secured Pary’s request and option, pursuant to an agreement in form and
substance satisfactory 10 the Lead Secured Party, either (1) cause such securities intermediary or
(as the case may be) commodity intermediary 1o agree to comply with entitlement orders or other
instructions from the Lead Secured Party o such securities intermediary as to such securities or
other investment property, or (as the case may be) 1o apply any value distributed on account of
any commodity coniract as directed by the Lead Secured Party to such commodity intermediary,
in each case without further consent of the Debtor or such nominee, or (i) in the case of financial
assets or other investmemt property held through a securities intermediary, arrange for the
Secured Parties to become the entitlement holders with respect to such investment property, with
the Debtor being perminted, only with the consent of the Lead Secured Party, 1o exercise rights to
withdraw or otherwise deal with such investment property. The Lead Secured Party agrees with
the Debtor that the Lead Secured Party shall not give any such entitlernent orders or insitructions
or directions to any such issuer, securines intermediary or commeodity intermediary, and shall not
withhold its consent 10 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 tme in the
possession of a bailee, the Debior shall promptly notify the Lead Secured Party thereof and, at
the Lead Secured Party’s request and oprion, shall promptly obtain an acknowledgement from
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the bailee, in form and substance satisfaciory 1o the Lead Secured Party, that the bailee holds
such Collateral for the henefit of the Secured Parties, and thar such bailee agrees to comply,
without further consent of the Debtor, with instructions from the Lead Secured Party as 1o such
Collateral. The Lead Secured Party agrees with the Debror that the Lead Secured Party shall not
give any such instructions unless an Event of Defaulr has occurred and is continuing or would
occur after taking into account any action by the Debitor with respect to the bailee.

4.5 Electronic Chatiel Paper and Transferable Records. If the Debtor at any time holds or

acquires an interest in any electronic chamel paper or any “wansferable record,” as that term is
defined in Section 201 of the federal Electronic Signarures in Global and National Commerce
Act, or in Section 16 of the Uniform Electronic Transactions Act as in effect in any relevant
jurisdiction, the Debtor shall prompily netify the Lead Secured Party thereof and, at the request
and option of the Lead Secured Party, shall take such action as the Lead Secured Party may
reasonably request to vest in the Secured Parties’ control under Section 201 of the federal
Electronic Signatures in Global and National Commerce Act or, as the case may be, Section 16
of the Uniform Electronic Transactions Act, as so in effect in the State, of such wansferable
record. The Lead Secured Party agrees with the Debior that the Lead Secured Party will arrange,
pursuant 1o procedures sarisfactory to the Lead Secured Party and so long as such procedures
will not result in the Secured Parties’ loss of control, for the Debtor 1o make alterations to the
electronic chatel paper or transferable record permitied under Section 201 of the federal
Electronic Signatures in Global and National Commerce Act or, as the case may be, Section 16
of the Uniform Electronic Transactions Act for a party in control to make withourt loss of control,
unless an Event of Default has occurred and is continuing or would occur after taking into
account any action by the Debtor with respect to such electronic charntel paper or wransferable
record. The Lead Secured Party agrees with the Debrtor that the Lead Secured Party shall not give
any such instructions or take any such actions unless an Event of Default has occurred and is
continuing or would occur after taking into account any action by the Debtor with respect o such
electronic chatte} paper or wansferable record.

4.6 Letter-of-credit Rights. If the Debtor is ar any time a beneficiary under a letter of
credit, the Debror shall promptly notify the Lead Secured Party thereof and, at the request and
option of the Lead Secured Party, the Debror shall, pursuant to an agreement in form and
substance satisfactory w the Lead Secured Party, either (i) arrange for the issuer and any
confirmer or other nominated person of such letter of credit 1w consent to an assignment 10 the
Secured Parties of the proceeds of the lenter of credit or (1) arrange for the Secured Parnes to
become the transferee beneficiary of the letter of credit. The Lead Secured Party agrees with the
Debtor thar the Lead Secured Party shall not give any such instruerions or take any such actons
unless an Fvent of Default has occurred and is continuing or would occur afier taking nto
account any action by the Debtor with respect to such letter of credit.

4.7 Commercial Tort_Claims. If the Debior shall at any time hold or acquire a
commercial tort claim, the Debtor shall immediately notify the Lead Secured Party in a writing
signed by the Debtor of the particulars thereof and grant to the Secured Parties in such writing a
security interest therein and in the proceeds thereof, all upon the terms of this Agreement, with
such writing to be in form and substance satisfactory to the Lead Secured Party.
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4.8 Other Actions as 1o anv and all Collateral. The Debtor further agrees, at the request

and option of the Lead Secured Party, 1o 1ake any and all other actions the Lead Secured Party
may determine fo be necessary or usefid for the anachment, perfection and first priority of, and
the ability of the Secured Parties 10 enforce, the Secured Parties’ security interest in any and all
of the Collateral, including, without limitation, (8) executing, delivering and, where appropriate,
filing financing statements and amendments relating thereto under the TJCC, 1o the extent, if any,
that the Debtor’s signarure thereon is required therefor, (b) causing the Secured Parties’ names 1o
be noted as secured parties on any certificare of title for a nutled good if such notation is a
condirion 1o anachment, perfection or pnority of, or the ability of the Secured Parties to enforce,
the Secured Parties’ security interest in such Collateral, (c) complying with any provision of any
statute, regnlation or weaty of the United States as vo any Collateral if compliance with such
provision is a condition 10 artachment, perfection or priority of, or abiliry of the Secured Parties
1o enforce, the Secured Parties’ security interest in such Collateral, (d) obtaining governmental
and other third party waivers, consents and approvals in form and substance satisfactory 1o the
Lead Secured Party, including, without limitation, any consent of any licensor, lessor or other
person obligated on Collateral, (2) obtaining waivers from morigagees and landlords in form and
substance satisfactory to the Lead 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 Lead Secured Party 10 be applicable in any relevant Uniform Commercial Code or other
jurisdiction, including any foreign jurisdicuon.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF DERTOR

5.1 Orpanization:; Eic,

The Debior hereby represemts and warrams to the Secured Parties that it (a) is a
corporation duly organized, validly existing and in good standing under the laws of the
Commonwealth of Massachusetts, (b) has all requisite corporate power and authority to carry on
its business as it is now being conducted and (¢) is duly qualified and in good standing 10 do
business in each jurisdiction in which the nature of its business or the ownership, operation or
leasing of its properties makes such qualification necessary, except where the failure 10 have
such power and autherity or 10 be so qualified would not, individually or in the aggregate, have a
material adverse effect.

3.2 Authorization.

The Debtor hereby represents and warrants 1o the Secured Parties that it has the corporate
power and authority 10 execute and deliver this Agreement and the Promissory Notes, to perform
its obligations hereunder and thereunder and to consummate the wansactions contemplated
hereby and thereby. The execution, delivery and performance of this Agreement and the
Promissory Notes 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 Notes have been duly executed and delivered by the Debtor, and
constitute valid and binding agreements of the Debtor enforceable against the Debtor in
accordance with their terms.,
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5.3 Consents and Approvals; No Violations.

The Debtor hereby represemts and warramis to the Secured Parties thar neither the
execution and delivery of this Agreement or the Promissory Notes by the Debtor, nor the
consummation by the Debtor of the wansactions contemplated hereby or thereby, or the
fulfillment and performance hy the Debtor of its obligations hereunder and/or thereunder,
respectively, will (a) violate or result in any breach of any provision of the Anicles of
Organization 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 to any right of termination,
cancellation or accelerarion) under, or require any consent under, any indenture, morngage, deed
of trust, license, contract, Jease, agreement or other instrument or obligation 1o which the Debtor
is a party or by which it or its respective properues or asscts are bound, (c) violate any order,
writ, injunction, decree, judgment, statte, ordinance, rule or regulation applicable 1o the Debror
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, stare 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, semlement, artachment, resiriction, right of first refusal,
covenant, reservarion, lease, lien, pledge, option, charge claim, security interest, morigage, or
any other right of any third party on any of the Collateral, other than the security inferest created
hereby.

5.4 Debtor’s Legal Status.

The Debtor has previously delivered 1o the Secured Parties a certificate signed by the
Debtor and entitled “Perfection Certificate”™ (the "Perfection Certificare™). The Debtor
represents and warrants to the Secured Parties as follows:

(a) the Debror’s exact legal name is that indicated on the Perfection Cenificare
and on the signature page hereof,

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

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

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

{e) all other information set forth on the Perfection Cenificate pertaiming to the
Debtor is accurate and compleie and

(f) that there has been no change in any information provided in the Perfection
Certificate since the date on which it was executed by the Debror.
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5.5 Collateral.
The Debtor further represents and warrants to the Secured Parties as follows:

(a) the Debror is the owner of or has other rights i or power 10 wansfer the
Collateral, free from any right or claim or any person or any adverse lien, security interest
or other encumbrance, except for the security interest created by this Agreement,

(b) none of the Collateral constitutes, or is the proceeds of, “farm products™ as
defined in Section 9-109 of the UCC,

(¢) none of the account debtors 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 Certificare,

(¢) the Debtor has ar all times 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 statutes and ordinances dealing with the
control, shipment, storage or disposal of hazardous malerials or subsiances,

() all other information set forth on the Perfection Certificate pertaining to the
Collateral is accurale and compleie and

(g) that there has been no change in any information provided in the Perfection
Cenificate since the date on which it was executed by the Debror.

ARTICLE 6
OTHER COVENANTS

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

might materially and adversely affect the Collateral.
6.2 Debtor’s Legal Starus.

The Debtor covenants with the Secured Parties as follows: (a) without providing at least
30 days prior written natice to the Lead 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, except with the prior consent of the Lead
Secured Party.
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6.3 Collateral.
The Debror further covenants with the Secured Parties as follows:

(2) the Collateral, 1o the extent not delivered 10 the Secured Parties pursuant to
Article 4, will be kept at those locations listed on the Perfection Centificate and the
Debror will not remove the Collateral from such locations, without providing at least 30
days prior written natice 10 the Lead Secured Party,

(b) except for the security inierest herein granted, and except with the prior
consent of the Lead Secured Party, which consent shall not be unreasonably withheld or
delayed the Debtor shall be the owner of the Collateral free from any right or claim of
any other person, lien, security inferest or other encumbrance, and the Debtor shall
defend the same against all claims and demands of all persons at any time claiming the
same oT any interesis therein adverse 1o the Secured Partjes,

(¢) the Debtor shall not pledge, mortgage 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 Parties,
except with the prior consent of the Lead Secured Party, which consent shall not be
unreasonably withheld or delayed,

(d) the Debtor will keep the Collateral in good order and repair and will not use
the same in violation of law or any policy of insurance thereon,

(¢} the Debtor will permit the Lead Secured Party, or its designee, to inspect the
Collateral at any reasonable time, wherever located,

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

(g) the Debtor will conrinue to operate, 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 statutes and ordinances dealing with the
control, shipment, storage or disposal of hazardous materials or substances and

(h) without the wrinten consent of the Lead Secured Party, the Debtor will not sell
or otherwise dispose, or offer w sell or otherwise dispose, of the Collateral or any interest
therein except for (i) sales of inventory in the ordinary course of business and (ii) so long
as no Evemt of Default has occurred and is continuing, sales or other dispositions of
obsolescent items of equipment consistent with past practices.

6.4 Maintenance of Insuyrance. The Debtor will maintain with financially sound and
reputable insurers insurance with respect 1o its properties and business against such casualiies
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 amoums
that the Debtor will not be deemed a co-insurer under applicable insurance laws, regulations and
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policies and otherwise shall be in such amounts, contain such terms, be n such forms and be for
such periods as may be reasonably satisfactory 10 the Lead Secured Party. In addition, all such
insurance shall be payable 10 the Secured Pariies on a pro rata basis as loss payees. Without
limiting the foregoing, the Debtor will (i) keep all of its physical property insured with casualty
or physical hazard insurance on an “all risks” basis, with electronic data processing coverage,
with a full replacement cost endorsement and an “agreed amount” clause in an amount equal 10
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
deducribles equal to those generally maimained by businesses engaged in similar activities in
similar geographic areas, general public liability insurance against claims of bodily injury, death
or property damage occurring, on, in or about the properties of the Debior; business interruption
insurance; and product liability insurance.

6.5 Insurance Proceeds. The praceeds of any casually insurance in respect of any
casualty loss of any of the Collateral shall, subject to the rights, if any, of other parties with an
interest having priority in the property covered thereby, (i) so long as no Event of Default has
occurred and is continuing, be disbursed 1o the Debror for direct application by the Debior solely
to the repair or replacement of the Debior’s property so damaged or desiroyed and (ii) in all other
circumstances, be held by the Secured Parties as cash collateral for the Obligations. The Lead
Secured Party may. at its sole option, disburse from time to time all or any part of such proceeds
so held as cash collateral, upon such 1erms and conditions as the Lead Secured Party may
reasonably prescribe, for direct application by the Debtor solely 1o the repair or replacement of
the Debtor’s property so damaged or destroyed, or the Lead Secured Party may apply all or any
part of such proceeds to the Obligations.

6.6 Contipuarion of Insurance. All policies of insurance shall provide for ar least 30 days
prior wrirten cancellation notice 1o the Lead Secured Party. In the event of failure by the Debtor
1o provide and mainfain insurance as herein provided, the Lead Secured Party may, at its option,
provide such insurance and charge the amount thereof to the Debror. The Debtor shall furnish
the Lead Secured Party with certificates of insurance and policies evidencing compliance with
the foregoing insurance provision.

ARTICLE 7
COLLATERAL PROTECTION EXPENSES; PRESERVATION OF COLEATERAL

7.1 Expenses Incurred by Secured Parties. In the Lead Secured Party’s discretion, if the
Debtor fails to do so, the Secured Parties may discharge, on a pro rata basis, taxes and other
encumbrances at 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
Debror agrees to reimburse the Secured Parties on demand for all expenditures so made. The
Secured Parties shall have no obligation 1o the Debtor to make any such expendimres, nor shall
the making thereof be construed as the waiver or cure of any Event of Default.

7.2 Secured Parties’ Obligations _and Duties.  Anything hersin o the contrary
notwithstanding, the Debtor shall remain obligated and liable under each contract or agreement
comprised in the Collateral to be observed or performed by the Debtor thereunder. The Secured
Parties shall not have any obligation or lability under any such contract or agreement by reason
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of or arising out of this Agreement or the receipt by the Secured Parties of any payment relating
1o any of the Collateral, nor shall the Secured Parties be obligated in any manner to perform any
of the obligations of the Debtor under or pursuant to any such contract or agrecment, 10 make
inquiry as vo the nature or sufficiency of any payment received by the Secured Parties in respect
of the Collateral or as 1o the sufficiency of any performance by any party under any such contract
or agreement, to present or file any claim, to take any action 1o enforce any performance or to
collect the payment of any amounts which may have been assigned 1o the Secured Parues or 1o
which the Secured Parties may be entitled at any time or times. The Secured Parnes’ sole dury
with respect to the cusiody, safe keeping and physical preservation of the Collateral in its
possession, under Section 9-207 of the UCC or otherwise, shall be 10 deal with such Collateral in
the same manner as the Secured Parties deals with similar property for its own account.

ARTICLE 8
SECURITIES AND DEPOSITS

The Lead Secured Party may ar any time following and during the coptinuance of an
Evemt of Default, at its option, wansfer to itself and the other Secured Partics any securities
constituting Collateral, receive any income thereon and hold such income as additional Collateral
or apply it to the Obligations. Whether or not any Obligations are due, the Secured Parties may,
following and during the continuance of an Event of Default, demand, sue for, collect, or make
any settlement or compromise that it deems desirable with respect to the Collateral. Regardless
of the adequacy of Collateral or any other security for the Obligations, any deposits or other
sums at any time credited by or due from the Secured Parties 1o the Debior may at any timie be
applied 10 or set off against any of the Obligations then due and owing.

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

If an Event of Default shall have occurred and be continuing, the Debror shall, at the
request and aption of the Lead Secured Party, notify account debiors and other persons obligated
on any of the Collateral of the security interest of the Secured Parties in any account, chauel
paper, general intangible, instrument or other Collateral and that payment thereof is 10 be made
directly 1o the Secured Parties or 1o any financial instination designated by the Secured Parties as
the Secured Parties’ agent therefor, and the Lead Secured Party may itself, if an Event of Default
shall have occurred and be continuing, without notice 1o or demand upon the Debtor, 50 notify
account debrors and other persons obligated on Collateral. After the making of such a request or
the giving of any such notification, the Debtor shall hold any proceeds of collection of accounts,
chartel paper, general intangibles, instruments and other Collateral received by the Debror as
trustee for the Secured Parties without commingling the same with other funds of the Debtor and
shall rurn the same over 1o the Secured Parties in the identical form received, 1ogether with any
necessary endorsements or assignments. The Secured Parties shall apply the proceeds of
collection of accoumrs, chattel paper, general inangibles, instruments and other Collateral
received by the Secured Parties 1o the Obligarions, such proceeds 10 be immediately credied
afier final payment in cash or other immedijately available funds of the jtems giving rise 1o them.

i1
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ARTICLE 10
POWER OF ATTORNEY

10.]1 Appointment and Powers of Lead Secured Party. The Debtor hereby irrevocably
constitutes and appoints the Lead Secured Party and any officer or agent thereof, with full power
of substination, as its true and lawful attomeys-in-fact with full irrevocable power and authoriry
in the place and sicad of the Debror or in the Lead 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 instruments that may be necessary 07 useful 1o 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 Debior, without notice to or assent by the
Debtor, to do the following:

(a) upon the occurrence and during the continnance of an Event of Default,
generally to sell, wansfer, pledge, make any agreement with respect to or otherwise
disposc 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 Lead Secured Party were the absolute owner
thereof for all purposes, and 1o do, at the Debror’s expense, ar any time, or from time 10
time, all acts and things which the Lead Secured Party deems necessary or useful 1o
protect, preserve or realize upon the Collateral and the Secured Parties’ security interest
therein, to effect the intent of this Agreement, all at least as fully and effecrively as the
Debtor might do, including, without Jimitation, (i) upon wrilten notice to the Debror, the
filing and prosecuting of registration and transfer applications with the appropriate
federal, state, local or other agencies or authorities with respect 1o trademarks, copyrights
and patentable inventions and processes, (ii) upon wrinten notice to the Debtor, the
exercise of voting rights with respect to voting secarities, which rights may be exercised,
if the Lead Secured Party so elects, with a view 1o causing the ligbidation of assers of the
issuer of any such securities, and (iii) the execution, delivery and recording, in connection
with any sale or other disposition of any Collateral, of the endorsements, assignments or
other instruments of conveyance or transfer with respect 1o such Collateral; and

{b) 1o the extent that the Debtor’s authorization given in Article 3 is not sufficient,
to file such financing statements with respect hereto, with or without the Dehbtor’s
signature, or a photocopy of this Agreement in substitution for a financing statement, as
the Lead Secured Party may deem appropriate and to execure in the Debtor’s name such
financing statements and amendments thereto and continuation statements which may
require the Debtor’s signature.

102 Raiification by Debtor. To the extent permitted by law, the Debtor hereby ratifies
all that said amomeys shall lawfully do or cause o be done by virue hereof. This power of
amorney is a power coupled with an interest and is irrevacable.

10.3 No Dutv on_Lead Secured Parry. The powers conferred on the Lead Secured
Party hereunder are sclely to protect ifs interests in the Collateral and shall not impose any duty
upon it o exercise any such powers. The Lead 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
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of its officers, directors, employees or agents shall be responsible to the Debtor f«?r any act or
failure to act, except for the Lead Secured Party’s own gross negligence or willful misconduct.

ARTICLE 11
RiGHTS AND REMEDIES

If an Event of Default shall have occwred and be continning, the Lead Secured Parry,
without any other notice to or demand upon the Debror shall have in any jurisdiction mn which
enforcement hereof is sought, in addition 1o 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
10 a secured party in any jurisdiction in which Collateral is located, including, without limitation,
the right to accelerate the Notes, rendering such Nowes due and payable in full, and 1o take
possession of the Collateral, and for that purpose the Lead Secured Party may, so far as the
Debtor can give aothority therefor, enter upon any premises on which the Collateral may be
situated and remove the same therefrom. The Lead Secured Party may in its discretion require
the Debror 1o assemble all or any part of the Collateral at such location or locations within the
jurisdiction of the Debtor’s principal office or at such other locations as the Lead Secured Party
may reasonably designate. Unless the Collateral is perishable or threatens 1o decline speedily in
value or is of a Type customarily sold on a recognized market, the Lead Secured Party shall give
10 the Debror at least five Business Days prior written notice of the time and place of any public
sale of Collareral or of the time after which any private sale or any other intended disposidon 13
10 be made. The Debtor hereby acknowledges that five Business Days prior wrinien notice of
such sale or sales shall be reasonable notice. In addition, the Debtor waives any and all rights
that it may have 10 a judicial hearing in advance of the enforcement of any of the Secured
Parties’ rights and rernedies hereunder, inciuding, without limitation, its right following an Event
of Default 1o take immediate possession of the Collateral and 1o exercise its rights and remedies
with respect thereto.

ARTICLE 12
STANDARDS FOR EXERCISING RIGHTS AND REMEDIES

To the extent that applicable law imposes duties on the Secured Parties to exercise
remedies in a commercially reasonable manner, the Debtor acknowledges and agrees that it i3
not commercially unreasonable for the Secured Parties (a) to fail 10 mecur expenses reasonably
deemed significant by the Secured Parties 1o prepare Collateral for disposition or otherwise 1o
fail 10 complete raw material or work in process into finished goods or other finished products
for disposition, (b) to fail to obrain third party consenis for access to Collateral to be disposed of,
or 1o obtain or, if not required by other law, 1o fail 10 obtain governmental or third party consents
for the collection or disposition of Collateral 10 be collected or disposed of, (c) 1o fail 10 exercise
collecrion remedies against account debtors or other persons obligated on Collateral or 1o fail 10
remove liens or encumbrances on or any adverse claims against Collateral, (d) 1o exercise
collection remedies against account debtors and other persons obligated on Collateral directly or
through Tthe use of coliection agencies and other collection specialists, (¢) 10 advertise
dispositions of Collateral through publications or media of general circulation, whether or not The
Collateral is of a specialized nature, (f) to 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) 1o hire one or more professional auctioneers to assist in the disposition of
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Collateral, whether or not the collateral is of a specialized natre, (h) to dispose of Collateral by
utilizing Internet sites that provide for the auction of assets of the types included in the Collateral
or thart have the reasonable capability of doing so, or that maich buyers and sellers of assers, (i) to
dispose of assers in wholesale rather than retail markets, (j) o disclaim disposition warranties,
(k) 1o purchase insurance or credit enhancements to insure the Secured Parties against risks of
loss, collecrion or disposition of Collateral or 1o provide 10 the Secured Parties a guaranteed
return from the collection or disposition of Collareral, or (1) to the extent deemed appropriate by
the Lead Secured Party, 1o obtain the services of other brokers, investment bankers, consultants
and other professionals to assist the Lead Secured Party in the collection or disposition of any of
the Colateral. The Debtor acknowledges that the purpose of this Article 12 is 1o provide non-
exhaustive indications of what actions or omissions by the Secured Parties would fulfill the
Secured Parties’ duties under the UCC or other law of the State or any other relevant jurisdiction
in the Secured Parties’ exercise of remedies against the Collateral and thay other actions or
omissions by the Secured Parties shall not be deemed to fail to fulfll] such duiies solely on
account of not being indicated in this Article 12, Without limitation upon the foregoing, nothing
contained in this Article 12 shall be construed to grant any rights to the Debior or 1o impose any
duties on the Secured Parties that would not have been granted or imposed by this Agreement or
by applicable law in the absence of this Article 12.

ARTICLE 13
No WaIWWER BY SECURED PARTIES, ETC.

The Secured Parties shall not be deemed to have waived any of its rights or remedies in
respect of the Obligations or the Collateral unless such waiver shall be in writing and signed by
the Lead Secured Party. No delay or omission on the part of the Secured Parties 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 occasion shall not be construed as a bar 10 or waiver of any right
or remedy on any future occasion. All rights and remedies of the Secured Parties with respect 10
the Obligations or the Collateral, whether evidenced hereby or by any other instrument or papers,
shall be cumulative and may be exercised singularly, altematively, successively or concurrently
at such time or at such times as the Lead Secured Party deems expedient.

ARTICLE 14
SURETYSHIP WAIVERS BY DEBTOR

The Debtor waives demand, notice, protest, notice of acceptance of this Agreement,
notice of loans made, credit extended, Collateral received or delivered or other action taken in
reliance hereon and all other demands and notices of any description. With respect to both the
Obligations and the Collareral, the Debtor assents to any extension or postponement of the ume
of payment or any other indulgence, to any substitution, exchange or release of or failure 10
perfect any security interest in any Collareral, 1o the addition or release of any party or person
primarily or secondarily liable, to the acceptance of partial payment thereon and the settlement,
compromising or adjusting of any thereof, all in such manner and at such time or times as the
Lead Secured Party may deem advisable. The Secured Parties shall have no duty as 1o 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 heyond the safe custody
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thereof as set forth in Section 7.2. The Debior further waives any and all other suretyship
defenses.

ARTICLE 15
MARSHALLING

The Secured Parties shall not be required to marshal any present or fure collateral
security (including bur not limited to the Collateral) for, or other assurances of payment of, the
Obligations or any of them or to resort to such collateral secunty or other assurances of payment
in any particular order, and all of its rights and remedies hereunder and in respect of such
collateral security and other assurances of payment shall be cumulative and in addition 10 all
other rights and remedies, however existing or arising. To the extent thai it lawfully may, the
Debtor hereby agrees that it will not invoke any law relating 1o the marshalling of collateral
which might cause delay in or impede the enforcement of the Secured Parties’ 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 outstanding or by which any of the
Obligarions is secured or payment thereof is otherwise assured, and, 1o the extent thar it lawfully
may, the Debtor hereby irrevocably waives the benefits of all such laws.

ARTICLE 16
PROCEEDS OF DiSPOSITIONS; EXPENSES

The Debror shall pay 10 the Secured Parties on demand any and all expenses, including
reasonable anorneys’ fees and disbursements, incurred or paid by the Secured Parties in
protecting, preserving or enforcing the Secured Parties’ rights and remedies under or in respect
of any of the Obligations or any of the Collateral. Afier deducting all of said expenses, the
residue of any proceeds of collection or sale or other dispasition of the Collareral shall, to the
extent actually received in cash, be applied 1o the payment of the Obliganons in such order or
preference as the Lead Secured Party may determine, proper allowanes and provision being
made for any Obligations not then due. Upon the final payment and satisfaction in full of ali of
the Obligations and after making any payments required by Sections 9-502 or 9-504 of the UCC,
any excess shall be returned to the Debtor. In the absence of final payment and satisfaction in
full of all of the Obligations, and the Debtor shall remain liable for any deficiency.

ARTICLE 17
OVERDUE AMOUNTS

Until 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 judgment, interest at the rate of interest
for overdue principal set forth in the Promissory Notes.
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ARTICLE 18
GoVvERNING Law; CONSENT TO JURISDICTION

18.1 Goveming Law,

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

18.2 Parties in Interest; Assionment.

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

18.3 Counierparts.

This Agreement may be execured in one or more counterparis, each of which shall be
deemed 1o be an original, and all of which rogether shall be deemed 10 be one and the same
nstrument.

18.4 Notices.

All notices, requests, demands and other communications made in connection with this
Agreement shall be in writing and shall be deemed 1o have been duly given on the date 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 to the persons
identificd below, or three calendar days afier mailing in the U.S. Mail if mailed by certified or
registered mail, postage prepaid, return receipt requested, addressed as follows:

(a) if 1o the Debror:

HotRoof, Inc.

47 Railroad Sireet, 2™ Floor

Great Barrington, MA 01230

Fax: (413) 528-6667

Atnention: Bernard Plishiin, President and CEO

with a copy 1o:

Sherin and Lodgen LLP
100 Summer Siréet
Boston, MA 02110
Facsimile: (617) 646-2222
Atm: C. Forbes Sargent 111
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(b) if 1o the Secured Parties:

To those parties listed on Schedule A hereto.

with a copy 1o, as counsel to Lead Secured Party:

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

New York, NY 10178

Facsimile: (212) 697-1559

Amn: Philip T. von Mehren

Such addresses may be changed, from time to time, by means of a notice given in the manner
provided in this Section 18.4.

18.5 Entire Agreemeni; Conflicts.

This Agreement, together with each of the exhibits and disclosure lenters hereto and the
Promissory Notes (including any exhibits or schedules thereto) constituie the entire agreement
among the parties hereto with respect 1o the matters covered hereby and thereby and supersedes
all prior agreements and understandings among the parties.

18.6 Severabilily.

Any term or provision of this Agreement that is invalid or unenforceable in any
jurisdicrion shall, as 1o that jurisdiction, be ineffective 1o the extent of such invalidity or
unenforceability without rendering invalid or unenforceable the remaining terms and provisions
of this Agreement or affecting the validity or enforceability of any of the 1erms or provisions of
this Agreement in any other jurisdiction. 1f any provision of this Agreement is so broad as to be
nnenforceable, the provision shall be interpreted to be only so broadly as 15 enforceable.

18.7 Jurisdiction and Venye.

Each of the parties irrevocably agrees that if any dispute between the parties relating 10
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 hereto ar i1s successors or assigns, shall be brought and determined in a
Massachusetts state court or LS. federal district court in Massachusens, and each of the parties
hereby irrevocably submits with regard to any such action or proceeding for itself, generally and
unconditionally, o the exclusive jurisdiction of the aforesaid courts; provided, that such consent
10 jurisdiction is solely for the purpose referred 1o in this Section 18.7 and shall not be deemed 10
be general submission to the jurisdiction of said couris or in the Commonwealth of
Massachusents other than for such purpose.
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IN WITNESS WHEREOF, intending to be legally bound, the Debror has caused this
Agreement to be duly executed as of the date first above wrinen.

Tide: Premdent and CEO

Agreed to and Accepted by:
0.8. Ventures L.P.

By: Davenport Capital Ventures LDC
Its: General Parmer

By:

Name: Patrick K. Davenport
Title: Presideny

VILLAGE VENTURES, INC,
By: Matthew C. Harris

Cecily Johnston

Flavin, Blake Investors, L.P.
By: Patrick B. Flavin
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IV WiTness WHEREQF, iniending w be legally bound, the Debtor has cansed the
Agresment ¥ be doly sxeeiied & of the date first shove writen.

HotRoof, Inc.

By

e

Nmoe: Boaad Pushan
Tile: Presiden: and CEQ

VILAGE VENTURES, INC.
By: Masthaw C. Harris

Cedly Jamnsion

TRADEMARK
REEL: 002360 FRAME: 0258



0g:31pm From=CURTIS MALLET +2126971935 T-608 P.022/030 F-218

IN WITNESS WHEREOF, intending 10 be legally bound, the Debtor has caused this
Agreement to be duly executed as of the date first above writien.

HotRoof, Inc.

By:

Mame: Bernard Plishtin
Title: President and CEQ

Agreed to and Accepted by:
U-Sv venmm LQP-

By: Davenport Capital Ventures LDC
Its: General Pariner

By:

Wame: Pamrick K. Davenport
Title: President

VILLAGE VENTURES, INC.
By: Matthew-Cwllam
St ugas MA1L uﬂ Juf

Cecily Johnston

Flavin, Blake Investors, L.P.
By: Patrick B. Flavin
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IN WITNESS WHEREOF, intending to be legally bound, the Debtor has caused this
Agreement to be duly executed as of the date first above written.

HotRoof, Inc.

By:

Name: Bermard Plishtin
Title: President and CEQ

Agreed to and Accepted by:

U.S. Ventures L.P.
By: Davenport Capital Veniures LDC
hs: General Parmer

By:
Name: Patrick K. Davenport
Title: President

VILLAGE VENTURES, INC.
By: Matthew C. Haris

C&Egﬂ %b’lﬂﬂ,—-—

Cecily Johnston®

Flavin, Blake Investors, L.P.
By: Pawick B. Flavin
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IN WITNESS WHEREOF, intending 1o be legally bound, the Debtor has caused this
Agreement to be duly executed as of the date first above written.

HotRoof, Inc.

By:

Name: Bemard Plishtin
Title: President and CEQO

Agreed to and Accepied by:
U.S, Ventures L.P.

By: Davenport Capital Venmres LDC
Its: General Parter

By:

Name: Pamck K. Davenport
Title: Presidemt

VILLAGE VENTURES, INC.
By: Matthew C. Harris

Cecily Johnston

F Ivm, Blake Inve'smrs. L '.
By: Parrick B. Flavin

Pairick B. Flavin, Pres. of
Elml:mamka & c;ﬁ Fllnc .
Partner AV,
Blake & Co., L.P.,
Managing Panner
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¥ rEcuB Flavin, Pres. of
Flavin, Blake & Ca., inc.,
Genaral Pamlflf" o Flavin,
-t =

f’b/o Patrick B. Flavin IRA Rollover

James Becker

Beate Becker

Go Stecp Inc.

Signature Page 1o the Security Agreement
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John P. Flavin

Delaware Charter Guaranty and Trust Co.
f/b/o Parrick B. Flavin IRA Rollover

N g s

James Beckér

’Ezm’/%w/

Beate Becker

Go Steep, Inc.
By:

Signanue Page to the Security Agreement
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John P. Flavin

Delaware Charter Guaranty and Trast Co.
Hofo Patrick B. Flavin IRA Rellover

"~ James Becker

Beare Becker

s o1 L%

Inc

‘&2% Lho #;m
&t d’fﬂM

i

Signature Page to the Security Agresment
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Secured Pardes

U.5. Vemtures L.P. (the “Lead Secured Party™)
FP.O_Box 263

Mary Swreet, 2nd Floor

Walker House

George Town, Grand Cayman

Cayman Islands, B.W.I.

Avtention: Patrick Davenport

Village Ventures, Inc.

160 Warer Streer, 41th Floor
williamstown, MA 01267
Anentien: Marthew C. Harris

Cecily Johnston
2513 25" Avenue West
Seattle, Wa 98199

Flavin, Blake Investors, L.P.
Meitro Center, One Srtation Place
Stamford, CT 06902

Anention: Parick B. Flavin

John P. Flavin

c/o Flavin, Blake & Co., L.P.
Metro Cur, One Station Place
Stamford, CT 06902

Pelaware Charter Guaranty and Trust Co.
f/b/o Parsick B. Flavin IRA Rollover

c/o Paul Vulpis

ABN AMRO Securities, L1.C

350 Park Avenue, 3rd Floor

New York, NY 10022

212-251-3144

James and Beare Becker
39 Highland Avenue
Arlington, MA 02476
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Schedule B

Intellectual Property
Patents
Patent No. lssue Date Country Tiile
5,949,951 Sepiember 7, 1999 US Imteractive workstation for creating customized,

watch and do physical exercise programs

App. Ser. No. App. Darte Country Tidde
09/391,639  Seprember 7, 1999  US Interactive workstation for creating customized,

watch and do physical exercise programs

09/553,827  April 21, 2000 us Workstation for generating a “wartch and do”
audio-visual program and for recording the
same on wansportable machine-readable media

09/558,142  Apnl 21, 2000 Us Video program order fulfillment system
Trademarks

Reg. No, Date of Beg. Country Mark

2,234,508 March 23, 1999 us REHARBILITAPES (Srylized)

2,379,063 August 22, 2000 us OMNIMEDIA SYSTEMS

2,401,534 November 7, 2000 US OMNIONDEMAND

App. Ser. No. App. Dlate Country Mark

76/044,656 May 10, 2000 s HOTROOF

76/051,995 May 10, 2000 us TAILORED MEDIA. ON DEMAND.
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76/074,739 June 21, 2000 Us STREAMWRITER
Copyright
Reg. MNo. Reg. Date Country Mark
TX 4-588-720 April 14, 1997 us Rehabilitapes Software Program,
Version 1.3

Domain Names

customyvideo.com
deniseondemand.com
flyband.com
flywagon.com
golfdigestondemand.com
golfondemand.com
hotroof.com
streambarth.com
streamshovel.com
sireamwrier.com
streamwriler.net
SIreamwriter.org

yoursondemand.com
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