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PATENT SECURITY AGREEMENT

Dated: Octoberf§, 1999 7

WHEREAS, HART ELECTION SERVICES. INC., a Delaware corporation (*“Grantor™)
owns the patents, patent registrations, and patent applications listed on Schedule 1 annexed hereto.
and is a party to, or has been assigned the rights by the party to, the patent licenses listed on
Schedule 1 annexed hereto; and

WHEREAS, Grantor and HART INFORMATION SERVICES, INC., a Texas corporation
(“Information Services”) and FLEET CAPITAL CORPORATION, a Rhode Island corporation
(“Grantee”), are parties to that certain Amended and Restated Loan and Security Agreement dated
as of May 1, 1999, originally executed by Information Services and Grantee (as heretofore or
hereafter amended, modified and in effect from time to time, including, without limitation, as
amended by that certain Amendment to Amended and Restated Loan and Security Agreement,
dated as of the date hereof, executed by Grantor, Grantee and Information Services, the “Loan
Agreement”), providing for extensions of credit to be made by Grantee to Grantor and the other
Borrowers (as defined in the Loan Agreement); and

WHEREAS, pursuant to the terms of the l.oan Agreement, Grantor has granted to Grantee a
security interest in all of the assets of Grantor including all right, title and interest of Grantor in, to
and under all now owned and hereafter acquired patents and patent applications, together with the
goodwill of the business symbolized by Grantor’s patents. and all products and proceeds thereof, to
secure the payment of all amounts owing by Grantor and the other Borrowers under the Loan
Agreement. including. without limitation, all the Obligations (as defined in the Loan Agreement);

NOW., THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor does hereby grant to Grantee a continuing security
interest in all of Grantor s right, title and interest in, to and under the following (all of the following
items or types of property being herein collectively referred to as the “Patent Collateral™), whether
presently existing or hereafter created or acquired:

(1) each patent, patent registration and patent application, including, without limitation,
the patents, patent registrations (together with any reissues, continuations or
extensions thereof) and patent applicationsreferred to in Schedule 1 annexed hereto,
and all of the goodwill of the business connected with the use of, and symbolized
by, each patent, patent registration and patent application;

(2) each patent license, including, without limitation, each patent license listed on
Schedule 1 annexed hereto, and all of the goodwill of the business connected with

the use of, and symbolized by, each patent license; and

3) all products and proceeds of the foregoing, including, without limitation, any claim
by Grantor against third parties for past, present or future (a) infringement or
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dilution of any patent or patent registration including, without limitation, the patents
and patent registrations referred to in Schedule 1 annexed hereto. the patent
registrations issued with respect to the patent applicationsreferred in Schedule | and
the patents licensed under any patent license, or (b) injury to the goodwill associated
with any patent, patent registration or patent licensed under any patent license.

This security interest is granted in conjunction with the security interests granted to Grantee
pursuant to the Loan Agreement. Grantor hereby acknowledges and affirms that the rights and
remedies of Grantee with respect to the security interest in the Patent Collateral made and granted
hereby are more fully set forth in the Loan Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein.
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IN WITNESS WHEREOF, Grantor . through its duly authorized officer, has caused this
Patent Security Agreement to be executed as of the date first written above.

Acknowledged. agreed and accepted as
of the date hereof:

GRANTEE:

FLEET CAPITAL CORPORATION

X

By Juwr o
Name: Dan Huaghes
Tile:Vice President

PATENT SECURITY AGREEMENT

GRANTOR:
HART ELECTION SERVICES, INC.

By: %@J/ /Mw

Name: Y. BR77 K9ty sor
Title: (12858 )PeTb
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ACKNOWLEDGMENT

STATE OF TEXAS
SS.

W WO wWon

COUNTY OF T AU

On O —eur 2 ., 1999 before me personally appeared J. BQ:[' |{ gy FEMA L 1O ME

personally known or proved to me on the basis of satisfactory evidence to be the person described
in and who executed the foregoing instrument as the ’Pm \ om of Hart Election
Services, Inc., a Delaware corporation, who being by me duly sworn, did depose and say that he is
the f LS L Dev ) of Hart Election Services, Inc., the corporation described in and which
executed the foregoing instrument; that [s]he signed the said instrument on behalf of said
corporation by order of its Board of Directors; and that [s]he acknowledged said instrument to be

the free act and deed of satd corporation.
LESLIE LYNN CRAIG M val7enid OW

"E Notory Butiic, State of Texas N‘(I)tary Public
= Wy Coninsaion Expires 02-17-03

’lu“ .\\‘

{(>eal)

My commission expires:

713 =0
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