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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this Agreemenr”™), dawed as of Ocrober 29, 2001, between
eTrue.com, Inc., a Delaware corporation (the “Debior”), and U.S. Ventures L.P., a Cayman
Islands limited partnership (hereinafier, the “Secured Parn™).

WHEREAS, in connection with the issuance by the Debtor to the Secured Party of a
promissory note in the principal amount of 1JS$100,000 (the “Promissory Nore™), the Secured
Party will make a loan to the Debtor;

WHEREAS, as a condition precedent 10 the Secured Party’s making that loan, the Debtor
must execute and deliver 10 the Secured Party a secunty agreement in substantally the form
hereof;, and

WHEREAS, the Debtor wishes 10 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 acknowledyed, the
parties hercto 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 Note. The term “Siare,” as used herein, means the
Commonwealth of Massachusetts. The tetrm " UCC™ shall mean the Uniform Commercial Code
as adopted and in force and effect in the State. All 1erms defined in the UCC and used heren
shall have the same definitions herein as specified therein. However, if a term is defined in
Article 9 of the UCC differcutly than in another Article of the UCC, the term has the meaning
specified in Article 9. The term “Obligarions,” as used hervin, means all of the indebtedness,
obligauons and liabilities of the Debtor to the Sccured Party, individually or collectively,
whether direct or indirect, joint or several, absolute or contingent, due or to become due, now
existing or hereafter arising under or in respect of the Promissory Note (or any subsequent note
issued by the Debtor 10 the Secured Party after the dawe hereof which, together with the
Promissory Note, shall be referred 10 herein as the “Promissory Notes ) or this Agreement. The
term “Permitted Encumbrances.” as used herein, means security interests created in the ordinary
course of business in favor of suppliers of inventory and equipment, which security interests are
not material in namre or amount and could not materially detract from the value nor materially
impair the use of the property subject thereto nor impair the operations of the Debior.
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1.2 Construction.

Words used in this Agreement, regardless of the number or gender specifically used, shall
be deemed and consurued to 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 “mcluding” mean “including, without imitanion” and (b) “days™ means calendar days unless
otherwise indicaled.  Unless otherwise specified, all references in this Agreement 10 Articles,
Sections, Schedules and Exhibits are deemed references to the corresponding Arucles, Sections,
Schedules and Exhibits in, 10 and of this Agreement, cach of such Schedules and Exhibits being
made a part hereof for all purposes.

1.4 Headings.

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

ARTICLE 2
GRANT OF SECURITY INTEREST

The Debtor hereby grants to 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 locaied, whether now
owned or hereafier acquired or anising. and all proceeds and products thereof (all of the same
being hereinafter called the “Collareral). all personal and fixture property of every kind and
nature including without limitation all goods (including inventory. equipment, sofcware and any
accessions thereto), instruments (including promissory notes), documents, accounts, charel
papert (whether tangible or electronic), deposit accounts, letter-of-credit rights (whether or not the
letter of credit 1s evidenced by a writing), commercial tont claims, secunties and all other
mvestment property, supporting obligations, any other contract rights (including licenses) or
nghts to the payment of money, insurance claims and proceeds, and all general inuangibles
(including all payment intangibles), all Inicllecrual Property (as defined in Section 3.2 below)
and all proceeds of any of the foregoing. The Sccured Party acknowledges that the artachment of
its securnity interest in any commercial ton claim as onginal collateral is subject 10 the Debror’s
comphance with Secuon 4.7.

ARTICLE3
ALTHORIZATION TO FILE

31 Fipancing Statements. The Debtor hereby imrevocably authonzes the Secured
Party at any ume and from time to ume 1o file in any filing office in any jurisdiction in which the
Uniform Commercial Code has been adopted any initial financing statements anc 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 Collatera; falls within the scope of
Article 9 of the UCC, or (ii) as being of an cqual or lesser scope or with greater detail, and (b)

|49
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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
organizational identification number issued to the Debtor and (ii) in the case of a financing
statement filed as a fixture filing or indicating Collateral as as-exmracted collateral, a sufficient
description of real property to which the Collateral relates. The Debtor agrees 10 fumish any
such information 1o the Secured Party promptly upon the Secured Party’s request. The Debtor
also ratifies its authorization for the Secured Party o have filed in any jurisdiction in which the
Uniform Commercial Code has been adopted any like initial financing staiements or
amendments thereto if filed prior to the date hereof.

32 Inwllecrual Property. The Debior has provided to the Secured Party a complete
and accurate list, atached hereto as Schedule 3.2, of all of the following items (collectively, the
“Intellectual Property™):

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

(b) all wademarks, tradenames, service marks, service names, 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
Unired Swuates of America or any foreign jurisdiction) and all applications for such
registration,; and

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

The Debrtor hereby delivers this Agreement for filing in the offices described above with
respect 1o the foregoing {nteliectual Property. Upon the registration of any additional Intellectual
Property (or the filing of applications therefor) in the offices described above, the Debror shall
notify the Secured Party and duly authorize, execute and deliver to the Secured Party separate
memoranda of security interests covering such additional Intellectual Property for filing in such
offices. It is intended by both partics that the Secured Party shall be granted a security interest in
all of the Debtor’s righ, title and interest in all unregistered trademarks, creative works and
invenuons.

ARTICLE 4
OTHER ACTIONS

To further the anachment, perfection and first priority of, and the ability of the Secuned
Party to enforce, the Secured Party’s security interest in the Collateral, and without limitation on
the Debror’s other obligations in this Agreement, the Debtor agrees, in each case a1 the Debtor’s
sole expense, 10 take the following actions with respect to the following Collaeral:

4.1  Promissory Notes and Tangible Chanel Paper. If the Debtor shall at any time
hold or acquire any promissory notes or tangible chattel paper, the Debtor shall forthwith

WD97: NY 386635.5
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endorse, asstzn and deliver the same o the Secured Pany, accompanied by such instruments of
wanster or assipnment duly executed in blank as the Secured Party may from ime 10 time

speelfy.

372 Deposit Accounts. For each deposit account that the Debtor at any tute opens or
maintains, the Debtor shall, at the Secured Pany’s request and opuion, pursuant w an agreement
in form and substance satistactory to the Secured Pary, either (a) causc the depositary bank to
comply at any nme with instrucuons from the Secured Party 1o such depositary bank directing
the disposition of funds from ume 1o ume credited to such deposit account. without further
consent of the Debtor, or (b) arrange for the Secured Party o become the customer of the
depositary bank with respect 1o the deposit account, with the Debtor being permitted, only with
the consent ot the Secured Panty, 10 exercise rights 10 withdraw funds trom such deposit account.
The Secured Party agrees with the Debtor that the Secured Party shall not give any such
instructions or withhold any withdrawal nghts from the Debror, unless an Event of Default has
occurred and is continuing. The provisions of this paragraph shail not apply 10 deposit accounts
specially and »xclusively used tor payroll, payroll waxes and other employee wage and benefit
payments o or tor the benetit of the Debtor’s salaried employces.

4.3 Invesiment Property. If any securities now or hercafter acquired by the Debtor
are uncerincated and are issued 10 the Debtor or its nominee directly by the :ssuer thereof, the
Debtor shall immediately notify the Secured Party thercof and, at the Secured Party s request and
opltion, pursuant 1o an agreement 1in form and substance satistactory to the Securec Pany, either
(4) cause the issuer o agree 10 comply with instucnons from the Secured Party as 1o such
securnties, withour further consent of the Debtor or such nominee, or (b) arrange for the Scecured
Party to beceme the registered owner of the securities. 1f any seccuriues, whether ceruficated or
uncertiticated, or other invesimen! properly now or hereafier acquired by the Debtor are held by
the Debtor or its nominee through a secunues intermediary or commodity intermediary, the
Debror shall immediately notify the Secured Party thereof and, at the Secured Panty 's request and
option, pursuant to an agreement in form and substance satisfactiory to the Secured Party, either
(1) cause such securities intermediary or (as the case may be) commodity intermediary 10 agree 1o
comply with enutlement orders or other instructions from the Secured Pany to such secunues
intermediary as 1o such securities or other investinent property, or (as the case may be) w apply
any value distributed on account of any commodity contract as directed by the Secured Panty 1o
such commodity intermediary, in each case without further consemt of the Debtor or such
nominee, or (ii) in the case of financial assets or other invesument property held through a
securities intermediary, arrange for the Secured Party to become the entitlement holder with
respect to such investment property, with the Debtor being permitted, only with the consent of
the Secured Pamy, 10 exercise nights 1o withdraw or otherwise deal with such investment
property. l'he Secured Party agrees with the Debtor that the Secured Party shall not give any
such entitlement orders or instructions or directions t¢ any such issuer, secunties intermediary or
commaodity 1ntermediary, and shall not withhold its consent 1o the ¢xercise of any withdrawal or
dealing rights by the Debtor, unless an Event of Default has occurred and 15 continuing

4.4 Collatcral in the Possession of a illee  If any Collateral 1s at ary ume in the
possession of a bailee, the Debtor shall promptly notify the Secured Party thereof and, at the
Secured Party’s request and option, shall prompily obiain an acknowledgement from the bailee.
in form and substance satistactory 1o the Secured Party, that the bailee holds such Collateral for
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the benefit of the Secured Party, and that such bailee agrees o comply, without further consent
of the Debtor, with instructians from the Secured Party as to such Collateral. The Secured Pary
agrees with the Debtor that the Secured Party shall not give any such instructions unless an Event
of Default has occurred and is continuing or would occur after raking into account any action by
the Debtor with respect to the bailee.

4.5 Electromic Chauel Paper and Transferable Records. 1f the Debtor at any tme
holds or acquires an interest in any clecaonic chauel paper or any “wransterable record,” as that
term is defined in Section 201 of the federal Elecwonic Signanures in Global and National
Commerce Act, or in Section 16 of the Uniform Electronic Transactions Act as in cffect in any
relevan! junisdicuon, the Debtor shall promptly notify the Secured Party thereof and, at the
request and option of the Secured Party, shall take such action as the Secured Party may
reasonably request 10 vest in the Secured Party control under Section 201 of the federal
Elecuonic Signatures in Global and Nanional 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 transferable
record. The Secured Party agrees with the Debtor that the Secured Party will arrange, pursuant
10 procedures satisfactory 10 the Secured Party and so long as such procedures will not result in
the Secured Party’s loss of conrtrol, for the Debtor 1o make alterations to the electronic charnel
paper or transferable record permitted under Section 201 of the federal Electronic Signatures in
Global and Nauonal 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 conirol, unless an
Event of Default has occurred and is continuing or would occur after 1aking into account any
action by the Debior with respect to such electronic chartel paper or transferable record.

4.6 Lener-of-csedit Rights. If the Debror is ar any ume a beneficiary under a lener of
credit, the Debtor shall prompily 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 substeace
satisfactory to the Secured Party, either (1) arrange for the issuer and any confirmer or other
nominated person of such lenter of credit 1o consent to an assignment to the Secured Panty of the
proceeds of the lener of credit or (ii) arrange for the Secured Party 1o become the transferee
beneficiary of the letter of credit.

4.7 Commercial Tort Claims. If the Debtor shall at any time hold or acquire a
commetcial ton claim, the Debior 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
writung to be in form and substance satisfactory to the Secured Panty.

4.8 Other Actions as w0 any and all Collaieral. The Debior further agrees, at the
request and option of the Secured Party, to take any and all other actions the Secured Party may
determine 1o be necessary or uscful for the attachment, perfection and first prniority of, and the
ability of the Secured Party 1o enforce, the Secured Party’s security interest in any and all of the
Collateral, including, withour limitation, (a) executing, delivering and., where apprepriate, filing
financing statements and amendments relating thereto under the UCC, 1o 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 titled good it such notarion is a condition to
attachment, perfection or priorty of, or the ability of the Secured Party w enforce, the Secured
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Party’s security interest in such Collateral, (¢c) complying with any provision of any statute,
regulation or treaty of the United States as 10 any Collateral if compliance with such provision is
a condition to artachment, perfection or priority of, or ability of the Secured Party 1o 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 1w Secured Party,
including, without limitation, any consent of any licensor, lessor or other person obligated on
Collateral, (¢) obuaining 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 10 be applicable in any relevant Uniform Commercial Code or other jurisdiction, including
any foreign junsdiction.

ARTICLE §
REPRESENTATIONS AND WARRANTIES OfF DEBTOR

51 izatjon: Eic.

The Debior hereby represents and warrants to the Secured Party that it (a) is a corporation
duly organized, validly exisung and in good standing under the laws of the Suate 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 to do business in each jurisdiction in
which the narure of its business or the ownership, operation or leasing of i1s properties makes
such qualification necessary, except where the failure to have such power and authonty or 10 be
so qualified would not, individually or in the aggregate, have a matenial adverse effect.

5.2 A jzation.

The Debtor hereby represents and warrants 10 the Secured Party that it has the corporate
power and authority to execute and deliver this Agreement and the Promissory Note, 1o perform
its obligations hereunder and thercunder and 10 consummaile the transactions contemplated
hereby and thereby. The execunon, delivery and performance of ius Agreement and the
Promissory Note and the consummation of the ansactions contemplaied hereby and thereby
have been duly authorized by all requisite corporate action on the part of the Deblor. This
Agreement and the Promissory Note have been duly executed and delivered by the Debror, and
constitute valid and binding agreements of the Debtor enforceable against the Debtor in
accordance with their terms.

5.3 Consents and Approvals; No Violations.

The Debior hereby represents and warrants to the Secured Party that neither the execution
and delivery of this Agreement Jr the Promissory Note by the Debror, nor the consummation by
the Debtor of the wansactions contemplated hereby or thereby, or the fulfillment and
performance by the Debtor of its obligatons hercunder and/or thercunder, respectively, will
(a) provided the Debtor has obtained the requisite stockholder consent, violate or result in any
breach of any provision of the certificate of incorporation or by-laws of the Debtor, (b) result n a
violation or breach of, or constitute (with or without due notice or lapse of time or both) a default
(or give rise w any right of terminauon, cancellation or acceleration) under, or require any
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consent under, any indenture, morigage, deed of trust, license, contracr, lease, agreement or other
instrument or obligation 1o 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, stanite, ondinance,
rule or regulation applicable 10 the Debtor or any of irs respective properties or assets, (d) require
any filing with, or the obtaining of any permit, authorization, consent or approval of, any foreign,
federal, state or local governmental authority or (¢) resukt 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, senlement, anachment,
restriction, right of first refusal, covenant, reservation, lease, lien, pledge, option, charge, claim,
security interest, mortgage, or any other right of any third party on any of the Collateral, other
than the security interest created hereby.

54  Debior’s Legal Stanug.

The Dcbror has previously delivered 1o the Secured Party a certificate signed by the
Debtor and entitled “Perfection Certificae™ (the ~Perfecrion Cerrificare™). The Debtor
represents and warrants to the Secured Party as follows:

(a) the Debtor’s exact legal name is that indicaied on the Perfection
Certificate 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 Cenificate accurately sets forth the Debtor’s organizational
idenrtification number or accurately states that the Debior has none,

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

(¢) all ather information set forth on the Perfection Centificate pertaining to
the Debtor is accurate and complete and

H that there has been no change in any informaton provided in the
Perfection Certificate since the date on which it was executed by the Debtor.

5.5  Collateral.
The Debtor further represents and warrants to the Secured Party as follows:

(a) the Debtor is the owner of or has other rights in or power w wansfer the
Collaeral, free from any right or claim or any person or any adverse lien, security interest
or other encumbrance, except for the security inierest created by this Agreeracnt and any
Permitted Encumbrances,

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

WD97, NY 3866353
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(c) none of the account debiors or other persons obhgated on any of the
Collateral is a governmental authority covered by the Federal Assignment of Cleims Act
or like federal, state or Jocal 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 rimes operated its business in compliance with 2ll
applicable provisions of the federal Fair Labor Standards Act, as amended, and with all
applicable provisions of federal, state and local siatutes and ordinances dealing with the
control, shipment, storage or disposal of hazardous materials or substances,

%)) all other informarion set forth on the Perfection Certificale pertaining to
the Collateral is accurate and complete and

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

ARTICLE 6
OTHER COVENANTS
6.1  Records and Reports: Notification of Defauli. The Debtor 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 to 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 Debror's Legal Status.

The Debitor covenants with the Secured Party as follows: (a) withowut providing at least 30
days prior written notice 1o 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 Debior will not change its type of orgamization, jurisdiction of
organization or other legal structure.

6.3  Collawral
The Debror further covenanrs with the Secured Party as follows:

(a) the Collaweral, 10 the extent not delivered 1o the Secured Pary pursuam to
Aricle 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 written natice 10 the Secured Party,

(b)  except for the security interest herein granted and any Permiued
Encumbrances, the Debtor shall be the owner of the Collaicral free from any right or
claim of any other person, lien, security interest or other encumbrance, and the Debtor
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shall detend the same against all claims and demands of all persons ar any ume claiming
the same or any inrerests therein adverse to the Secured Party,

(c) except in the case of Permined Encumbrances, the Debtor shall not
pledge, mortgage or create, or suffer 10 exist an: aght of any person in or claim by any
person 1o the Collateral, or any security interest, lien or encumbrance in the Collateral in
favor of any person, other than the Secured Party,

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

(e) the Debtor will permit the Secured Party, or its designee, to inspect the
Collatcral a1 any reasonable ume, wherever located,

(f) the Debror will pay promptly when due all taxes, assessments,
govermmenial 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
Apreement,

() the Debtor will continue 10 operate, its business in comphance with all
applicable provisions of the federal Fair Labor Standards Act, as amended, and with all
applicable provisions of federal, siate and local starutes and ordinances dealing with the
cantral, shipment, storage or disposal of hazardous materials or substances and

(h) the Debtor will not sell or otherwise dispose, or offer 10 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 Event of Default has occurred and is
continuing, sales or other dispositions of obsolescent items of equipment consistent with
past pracuces.

6.4 Maintenance of Insurance. The Debtor will maintain with financially sound and
reputable insurers insurance with respect to its properties and business against such casualties
and contingencies as shall be in accordance with gencral 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 satisfactary w the Secured Party. In addition, all such
insurance shall be payable to the Secured Party as loss payee. 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 broad form flood and earthquake coverages and electronic
data processing coverage, with a full replacement cost endorsement and an “agreed amount”
clause in an amount equal to 100% of the full replacement cost of such property, (ii) maintain all
such workers’ compensation or similar insurance as may be required by law and (ii1) maintain, in
amounts and with deductibles equal 10 those generally maintained by businessss engaged in
similar activities in similar geographic areas, general public liability insurance against claims of
bodily injury, death or property damage occurting, on, in or about the propertics of the Debior;
business interruption insurance; and product liability insurance.
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ARTICL.E &
SECURITIES AND DY POSTTS

secaered Party may al any nime foflowsng and dunng the contneanoe 5 an bvent of

..‘q

Detauit a ats option, transter o siselt or any neminge any secunues consiruiay Coliateral
recerve any neome theieon and hold such imcome as addimonal Coliaterar o apply 1t 1o the
Oblizauons.  Whether or not any Obligations are duc. the Secured Party may following and
during the continuance of an Event of Default demand. sae tor, collect, or mahe 1y settlement
or compromise that it deems desirable wath respect 1o the Collateral. Regaragicss o e adequacy
ot Collateral or any other secunity for the Obhgauons, any depos:ts o1 other swmis at any ume
credited by or due from the Secured Party 1o the Debtor may at any ume he appiicc 1o or set ofl
agalnst any of the Obigatuens then due and owang

ARTICLE 9
NOHFCATION TOACCOUNT DEHTORS AND OTHER PERSONS OBLIGATED ON COLLATERAS

[1 an bByveat of Detault shall have occurred and be conunaing. the Uebter shalll at the
request and opuon of the Secured Pany, nouty account debtors and other persons obligated on
any of the Collateral of the secunity inierest of the Secured Party in any accoant, chatiel paper.
eencral mtangible strument or other Collateral and that pavmen: thereof 1s 1o be race duecthy
1o the Scoured Paty or 1o any Linancial istitution destgnated oy the Secured Pariyoas the
Scecured Party's agent thersfor, and the Secured Party may itself. fan Lvent of Detault shall
have cocurred and be contmuing. without notice to or demand upon the Debtor, so notfy account
debiors and other persons obligated on Collareral  After the making of such o request or the
giving of any such notficanon, the Debter shall hold any proceeds of collection of accounts,
chatiel paper, general intangibles, wmstruments and other Collateral racenved oy the Debior as
mastee tor the Secured Party without commungling the same with other tuncs of the Debror and
shall rurn the samic over w the Secured Panty in the 1dentical form received. together with any
necessary  endorsements or assignments.  [he Secured Party shall appiy the proceeds of
collecuon oY wecounts, chanel paper, general mtangibles, instuments and othzr Collaweral
received by the Secured Peanty 10 the Obligations, such proceeds 0 be immed.ateiv credited atter
Nnal puvment in cash or other imruediately available funds of the items giving nise o them

ARTICLE 10
POWER OF ATTORNEY

0.1 Appomument and Powess of Secured Pamiv.  The Debtor nereby irrevecably
wonstututes and appoints the Secured Party and any officer or agent thereof, with full power of
substitunion, as rs true and lawful aitormey s in-fact wath full irrevceabic power and authonay .o
e place and stead of the Debtor orin the Scoured Pariy 's own name Zor the purpose of carrying
out the terms of this Agreement, 1 wke any and all appropnate action and 10 exeoute any and all
documents and insguments that mav be necessary or useful 1o accompsh the purposes of this
Azreement and, without limiting the penerality of the foregoing, hereby gives sard anornevs the
power and nghr, on behait of the Debtor, without nonice to or assent by the Deblor. w do the

oliowing:
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(a) upon the occurrence and dunng the continuance of an Event of Detzult,
generally 1o sell, wransfer, pledge, make any agreemen: with respect w0 or otherwise
Jispose of or deal with any of the Collateral in such manner as 1s consistent with the UCC
and as funy and completely as though the Secured Party were the absolue owner thereof
tor all purposes, and to do. at the Debtor’s expense, at any time, or from time to tume, all
acts and things which the Secured Party deems necessary or useful to protect, preserve or
reaiize upon the Collateral and the Secured Pany’s security interest therein, (0 effect the
intent of’ this Agreement, all at lcast as fully and effecuvely as the Debror might do,
including, without limitation, (i) the filing and prosecuting of registration and transfer
applications with the appropnate federal, state, local or other agencies or authoniues with
respect to trademarks, copynghts and patentable invenuons and processes, (ii) upon
wiillen nouce w the Debtor, the exercise of voting rights with respect to voung secuntues,
which nghts may be exercised, 1if the Secured Party so clects, with a view to causing the
liquidanon of assets of the issuer of any such securiues, and (:i1) the execuiion, delivery
and recording, in connection with any sale or other disposition of any Collateral, of the
endorsements, assignmenis or other instruments of conveyance or transfer with respect 1o
such Collateral; and

(b) to the extent thai the Debior’s authonzaton given in Ancle 3 is not
sufficient, to file such financing statements with respect hereto, with or without the
Debtor’s sipnature, or a photoccopy ot this Agreement in substitution for a financing
statement, as the Secured Party may deem appropriate and w execute in the Debtor's
name such financing stalements and amendments thereto- and continuation stalfements
which may require the Debtor’s signature.

102 Ragificauon by Debtor. To the extent permitted by law, the Debtor hereby ratifies
all that said artorneys shall lawfully do or causs to be done by virtue hercof. This power of
attorncy 1s a power coupled with an interest and is irrevocable

103 No Duty op Secyred Party. The powers conferred on the Secured Party hereunder
are solely to protect uts interests in the Collateral and shall rot impose any duty upon it to
exercise any such powers. The Secured Party shall be accountable only for the amounts thar it
actually receives as a result of the exercise of such powers, and neither it nor any of its officers,
direcrors, employees or agents shall be responsible to the Debtor for any acr or rfailure (o 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 Panty, without
any other nouce w or demand upon the Debtor shall have in any jurisdiction in which
enforcement hereof is sought, in addition 1o all other nghts and remedies, the rights and remedices
of a secured party under the UCC and any additional ngh:s and remedies which may be provided
1o a secured party in any junsdicuon in which Collaweral is located, including, without limitation,
the right to accelerate the Promissory Notwes, rendering such Notes due and pavable in full, and o
take possession of the Collateral, and for that purpose the Secured Parry may. so far as the
Debror can aive authonty therefor. enter upon any premises on which the Collateral may be
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situated and remove the same therettom The Secured Parny may in nts discrenon require the
Debtor 1w assemble all or any parnt of the Collateral at >uch locanon or locations within the
jurisdiction of the Debtor’s pnincipal office or at such other tocations as the Scecured Party may
reasonabiv designate. Unless the Collateral 1s penshable or thieatens 1o decline speedily in value
or is of & type customanly sold on a recognized market, the Secured Panty shall give to the
Debtor at least five Business Days prior written nouce ot the ime and place of any public sale of
Collateral or of the ume after which any privale sale or any other intended disposition is to be
made [The Debtor hereby acknowledgpes that five Business Days prior written notice of such sale
ar sales shall be reasonable notice. In addition, the Debtor waives any and ail nghis that it may
have 10 a judicial heanng in advance of the enforcement of any of the Secured Panty’s nghts and
remedies heraunder, including, without limitauon, its nght following an Event of Default 1o take
immediaic possession of the Collateral and 10 exercise its nghts and remedies with respect
thereto.

ARTICLE 12
STANDARDS FOR EXERCISING RIGHTS AND REMEDIES

To the exrent that apphicable law imposes duties on the Secured Pany w0 exercise
remedies i a commercially reasonable manner, the Debior acknowledges and agrees thar it is
not commercially unreasonable for the Secured Panty (a) to fail to incur expenses reasonably
deemed signiticant by the Secured Party to prepare Collateral for disposiunon or otherwise w fail
(0 complete raw matenal or work in process into finished goods or other finished producis for
disposiuon, (b) 1o fail 1o obain third party consents for access to Collateral 1o be disposed of, or
1o obtain or, if not required by other law, to fail to obtain: governmental or third panty consents
tor the collecuion or disposiuon ot Collateral 1o be collected or disposed of, (¢) 10 fail 10 exercise
collection remedies against account debtors or other persons obligated on Collateral or 10 fail w0
remove liens or encumbrances on or any adverse claums against Collateral, (d) to exercise
collection remedies against account debtors and other persons obligated on Collateral directly or
through the use of collection agencies and other collection specialists, (¢) 10 advenise
dispositions of Collateral through publicanons or media of general circulauon. whether or not the
Collateral is of a specialized nature, (f) 10 contact other persons, whether or not 1n the same
business as the Debtor, for expressions of interest in acquiring all or any porntion of the
Collatezal, (g) to hire one or more professional auctioneers to assist in the Jdisposition of
Collateral, wherther or not the collateral is of a specialized narture, (h) 10 dispose of Collateral by
utilizing Internet sites thar provide for the auction of assets of the 1ypes included in the Collateral
or that have the reasonable capability of doing so, or that match buvers and scllers of assets, (1) to
dispose of assers in wholesale rather than retail markets, (3) to disclaim disposition warranties,
(x) 10 purchase insurance or credit enhancements 10 insure the Secured Panty against risks of loss,
collection or disposiuon of Collateral ar to provide 1o the Secured Party a guarantesd retum trom
the collection or disposition of Collateral, or (1) 1o the extent deemed appropriate by the Secured
Party, to obiain the services of other brokers, investment bankers, consultants and other
professionals 1o assist the Securad Party in the collection or disposition of any of the Collateral.
The Debtor acknowledges that the purpose of this Article 12 15 10 provide ron-exhaustive
indications of what actions or omissions by the Secured Party would fulnll the Secured Panty’'s
dunies under the UCC or other law of the Stawe or any other 1clevant jurisdiction :n the Secured
Partv’s exercise of remedies aganst the Collateral and that other actions or omussions by the
Secured Party shall not be deemed 1o faii 10 fulfill such duties solely on account of not being
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indicated i thus Artcle 12, Without Limitation upon the forcgoing, nothing cor:tained in this
Article 12 shall be construed 10 grant any nights to the Debtor or 10 impose any dunes on the
Secured Party that would not have been granied or imposed by this Agreement or by applicable
law in the absence of this Article 12.

ARTICLE 13
NO WAIVER BY SECURED PARTY, ETC.

The Secured Party shall not be deemed to have waived any of its nights or remedies in
respect of the Obligations or the Collateral unless such waiver shall be in wnring and signed by
the Scecured Party. No delay or omission on the pant of the Secured Party in exercising any right
or remedy shall operate as a waiver of such right or remedy or any other nght or remedy. A
warver on any one occasion shall not be construed as a bar 1o or waiver of any nght or remedy on
any future occasion. All rights and remedies of the Secured Party with respect 10 the Obligauons
or the Collateral, whether evidenced hereby or by any other instrument or papers. shall be
curnulative and may be exercised singularly, alternatively, successively or concwrently at such
time or at such times as the Secured Pany deems expedient.

ARTICLE 14
SURETYSHIP WAIVERS By DEBTOR

The Debtor waives demand, nouce, protest, nonce of acceptance of this Agreement,
notice of loans made, credin extended, Collateral received or delivered or other acnon taken in
rehiance hereon and all other demands and notices of any description.  With respect to both the
Obligations and the Collateral, the Debior assents 1o any extension or postponement of the time
of payment or any other indulgence, to 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 acceplance of partial payment thereon and the setlement,
compromising or adjusung of any thereot, all in such manner and at such time cr times as the
Secured Party may deem advisable. The Secured Party shall have no dury as to the collecuon or
protection of the Collateral or any income therefrom, the preservauon of nights against prior
parties. or the preservation of any rights pertaining thereto beyond the safe custody thereof as set
forth in Section 7.2. The Debtor further waives any and all other suretyship defens:=s.

ARTICLE 15
MARSHALLING

The Secured Party shall not be required to marshal any present or future collateral
security (including but not limited to the Collateral) for, or other assurances of payment of, the
Obligations or any of them or 10 resart to such collateral secunity or other assurances of payment
in any parucular order, and all of its nghts and remecdies hercunder and in respect ol such
collateral secunty and other assurances of payment shall be cumulative and in additon to all
other righis and remedies, however existing or arising. To the extent that it lawfully may, the
Debror hereby agrees that it will not invoke any law relaung 1o the marshalliny of collateral
which might cause delay in or impede the enforcement of the Secured Pan/’s rights and
remedies under this Agreement or under any other instrument creating or evidencing any of the
Obhigations or under which any of the Obligations is outstanding or by which any of the

13
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Obligauons 1s secured or payment thereof is otherwise assured, and, to the cxient that 1t lawtully
may, the Debior hereby urrevocably waives the benefits of all such laws.

ARTICLE 16
PROCEEDS OF DISPOSITIONS; EXPENSES

The Debtor shall pay to the Secured Party on demand any and all expenses, including
reasonable anomeys’ fees and disbursemnents, incarred or paid by the Secured Party in
protecting, preserving or enforcing the Secured Party’s rights and remedies under or in respect of
any of the Obligations or any of the Collateral. After deducting all of said expenses, the residue
of any proceeds of collection or sale or other disposition of the Collateral shall, 10 the extent
actually received in cash, be applied to the payment of the Obliganons 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 satisfacuon o full of all of the
Obligartions and afler making any payments required by Sections 9-502 or 9-504 of the UCC, any
excess shall be returned 1o 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 Collaieral and shall bear, whether before or after judgment. interest at the rate of interest
for overdue prnincipal set forth in the Promissory Notes.

ARTICLE 18
GOVERNING LAaw; CONSENT TO JURISDICTION

181  Governing Law.

This Agreement shall be governed by and conswrued in accordance wath the laws of the
Commonwealth of Massachusctts applicable to contracts made and 10 be performed therein,
without giving effect to the principles of conflicts of law thereof.

18.2 Parties in Interest; Assignment.

This Agreement and all of the provisions hereof shall be binding vpon and nure to the
benenit of the parties hereto and their respective successors and assigns, and it is not intended o0
confer upon any other person any rights or remedies hereunder Neither this Apreement nor any
of the nights, interests or obligations hereunder may be assigned by any of the parties without the
prior writien cansent of the other parties.

18.3 Counterparts.

This Agreement may be execuled in one or more counterparts, cach of “which shall be
deerred to be an onginal, and all of which 1ogether shall be deemed 10 be one and the same
instrument
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18.4 Notces.

All notices, requests, demands and other communications made in connection with this
Agreement shall be in writing and shall be deemed to 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
identified below, or three calendar days after mailing in the U.S. Mail if mailed by certified or
registered mail, postage prepaid, renun receipt requested, addressed as follows:

(a) if 1o the Debtor:

eTrue.com, Inc.

144 Tumpike 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 Sueet

Boston, MA 02110-2223

Fax: (617) 556-3889

Auention: Walter A. Wright, {l], Esq.

If 1o Secured Pary, to:

U.S. Ventures L.P.

P.O. Box 265

Mary Sweet, 2™ Floor

Walker House

George Town, Grand Cayman
Cayman Islands, B.W_].

Fax: (781) 843-9310

Aucntion: Patrick K. Davenport
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with a copy (which shall not consutute nonce) 10, as counsel 1o Secured
Party.

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

New York, NY 10178-0061

Fax: (212) 697-1559

Atenuon: Philip von Mehren, Esq.

Such addresses may be changed, from time to time, by means of a notice given in the manner
provided in this Section 18 .4.

185 Entire Agreement; Copflicts.

This Agreement, together with each of the exhibits and disclosure letiers hereto and the
Promissory Notes (including any exhibits or schedules thereto) constitute the entire agreement
among rhe parties hereto with respect 10 the matters covered hereby and thereby and supersedes
all prnior agreements and understandings among the parties.

18.6  Severability.

Any term or provision of thus Agreement that is invalid or unenforceable in any
junsdiction shall, as 1o that junsdiction, be ineffective to the extent of such invalidity or
unenforceability without rendenng invalid or unenforceable the remaining tetms and provisions
of this Agreement or affecting the validity or enforceability of any of the 1erms or provisions ot
this Agreement in any other junisdiction. If any provision of this Agreement i so broad as to be
unenforceable, the provision shall be interpreted 10 be only so broadly as is entorcesble

18.7  lupnsd;

Each of the parties irevocably agrees that if any dispute between the parues relating 1o
this Agreement cannot be resolved amicably by the parties, any action or proceeding with respect
10 this Agreement or for recognition and enfarcement of any judgment in respect thereof brought
by the other party hereto or its successors or assigns, shall be brought and determined in a
Massachuserts state court or U.S. federal district court in Massachusens, and each of the parties
hereby irrevocably submits with regard 1o any such action or proceeding for itsclf, generally and
unconditionally, 1o the exclusive junisdiction of the aforesaid courts; provided that such consent
to junisdicuon is solely for the purpose referred to in this Section 18.7 and shall not be deemed 10
be general submission to the junsdiction of said counts or in the Commonwealth of
Massachuserts ather than for such purpose.
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et S—sew e e 1 wmme

IN WITNESS WHZREOR, micnding to be legelly bound, the Debnor has cauwcd thex
Agreemeaut 1o he quly cxcoutad a8 of Jhe daie first ahave written.

eTrue.cum, lac.

—-———

Name: Davect $. Tt lmasm
litle: C?u'rf Ektlu‘ﬂ'f m‘o’

Agreed to and Acoepted by:

U.S. VENTURES L.P.
By. Davenport Capital Venmres LDC
i19: General Pazmer

By
Name: Palrick K. Davenpor
‘Liuc: President
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IN WITNESS WHEREOQP, intending to be legally bound, the Debtor has caused this

Agreement to be duly exccuted as of the dats first above written.

eTrue.com, Inc.

By:

Name:
Title:

Agreed to and Accepted hy:

U.S. VENTURES LP.
By: Davenpart Capial Ventures LDC

K Yorerpmt

By:
Namé: Pawick K. Davenpart
Title: President
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Ingliectual Property

Patept No,  lssue Date Counuy Tide

6,128,398 October 3, 2000 uUs System, Method and Application for the
Recognition, Verification and Similarity
Ranking of Facial or Other Patterns

App. Ser. No. App, Daie Couatry Title

0R/R18,165 March 14, 1997 us Prevendon of Fraudulent Inputs Used 1a
Circumvent Biometric Idennfication Sysiems

09/071,415 May 1, 1998 us Sysiem and Method for the Optimal Integration
of Multiple Biomertrics in a Verification System

09/192,736 November 16, 1998 US System and Method for Finding Similar
Appearing Faces Among People Who Are
Different

09/250,078  February 12,1999 US Systems, Methods and Applications for the
Precise Location of Faces and/or Their Facial
Features in an Image

09/449,406 November 26, 1999 US Systern and Methods for Vernifying People’s
Identifies Via Computer Network Services
Employing Biomewic Technology

Rge. No. Date of Reg. Counnry Mark

2,458,629 Jupe §, 2001 us ETRUE

2,204,820 November 24, 1998 US CYBERWATCH

1,937,286 November 21, 1995 US TRUEFACE
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\bandoned Applications/Regisirari

App/Reg, Date Couniry Mark
MIROS

(Former)

App./Reg. No.

1,209,424 September 21, 1982 US
75/555,954 September 21, 1998 US
751555,799 September 21, 1998 US
75/266,738 March 31, 1997 us
75/266,705 March 31, 1997 us
75/266,704 March 18, 1999 us
75/555,963

Domain Name

passmd.org
passmd.net
passmd.com
etrue.com
miros.com
etrue.net
ctrue.info
ctrue.biz
e-lrue.net
e-truc.org
e-trueid.com
e-trueid.net
e-trueid.org
ctruc.org
etrueid.com
etrucid.net
errueid.org
trueface.com
youreid.com
yourtrueid.com

WD97- NY 386035 5

RECORDED: 10/31/2001

September 21, 1998 US

Domain Namcs
Registry Office

BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegyster.Com
BulkRegister.Com
BulkRegister.Com

BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister.Com
BulkRegister Com
BulkRegister.Com
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TRUEID

THE TRUE FACE OF SECURITY
THE NEW FACE OF SECURITY
GATEWATCH

SCREEN WATCH

TRUEPASS
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2.

Affidavit

The undersigned does under oath depose and say that:

U.S. Ventures, L.P. (“Secured Party”), is the secured party under that certain
Security Agreement between eTrue.com, Inc. {/k/a Miros, Inc. (‘Debtor”) and
Secured Party dated as of October 29, 2001 (the “Agreement”), which Agreement
was recorded at Reel 002359 Frame 0905, with the United States Patent and
Trademark Office.

Secured Party submits the attached Assignment with the intention of reassigning
to Debtor its security intcrest under the filings and returning rights to Debtor
concerning Registration Number 1,937,386.

Signed under the penalties of perjury this ( 3thday of June, 2002.
U.S. Ventures, L.P.

By: Davenport Capital Ventures LDC
Its: General Partner

h 7 Newi

By: 2
Patrigk K. Davenport
President

County of ,d e % 5 ﬁéz , SS. June 13 , 2002

Then personally appeared the above-named Patrick K. Davenport, President of

U.S. Ventures, L.P. a Limited Partnership of the Cayman Islands, as aforesaidand
acknowiedged the foregoing instrument to be his frec act and deed in such capacities and
the free act and deed of U.S. Ventures, L.P. a Limited Partnership of the Cayman Islands,
before me.

[SEAL] ZQM M L{Zwm/wu

Notary Public
AJME M. ?‘/?uﬁm“f
Print Name of Notary

My Commission Expires: <2/ &/

PLXZ01_.DOC (841176 v. 1)
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