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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMEN'T

("',’—\ﬁrecment") is made as of Scpiemher;@. 2001. by and among Cliffstone Corporation,
Georgia Corporation (the “Grantor +, £ii/a Call Center Technology, Inc., and Thales TRC. Inc..
Delaware Corporation, as Lender ithe "Lender”).

WITNESSETH:

4

WHEREAS. Cliffstone Corporation, as the “Borrower™ and Lender are parties

that certain Credit .-\grer:mcm. du ui as of September A0, 2001 (as the same may hereatter bx
modmcd amende 1. restated or supplemented rom time to time, the “Credit Agreement™
pursuant to which the Lender mav, from time 10 time, extend credit to Borrower; and

WHEREAS, CGrantor and the lender are parties to that certain Securit:
Aureement. dated as of September/73, 2001 (as the same may hereafter be modified, amended
restated or supplemented from time to time. the “Securitv Agreement™). pursuant to whick

Grantor bas granted a security nterest in all or substantially all of its assets to the Lender: and

WHEREAS, the lender has required Grantor to execute and deliver this
Agreement (1) in order to secure the prompt and complete payment, observance and performance
of all of the “Obligations™ (as defined in the Credit Agreement) and (ii) as a condition precedent
to any extension of eradit o the er vwyer under the Credit Agreement:

NOV O THEREFORE in constderation of the premises set forth herein and for

Aor cood and vahiatee corsbiorinion. e recoipt and sufficiency of which are herens
acknowleodued, Grovoragrens s ool

Uniess otherwise defined heroin, euch capitalized term used herein that is defined in the
\’;‘z'cdit Agreement Sbhall have the meaning spu,mcd for such term 1n the Credit Agreement.
linless otherwise defiaed herzin ov in the Credit Agrcement, each capitalized term used herein
that 1s defined in the Security Agreemens she i have the neaning specified for such term in the
Seeuritv Agreement

e

[he words *hereof.” “herein” and “hereunder”™ and words of like import when used in

this Agreement shail wgler o this \gr;cwcm as a whole and not to any particular provision ©f
this u\gr cement, and <cetion references are o this Agreement uniess otherwise specified.

.-'—\l,? erms "d’incd 11 this Agreement in the singt iar shall have comparable meanings
wAaen used 1 the plural, and vice werso, uniess othernwise specified.

5

SECTION 20 incorporation ¢of Premises. The premises set forth above are incorporated
nwo this Agreement by this reference thercto anri arc made a part hereof.
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SECTION > Incorporation_of the Credit Agreement. The Credit Agreement and thoe
terms and provisions thereof are hereby incorporated herein in their entirety by this reference
thereto

SECTION 4. Securitv Interest in Intellectual Property.  “Intellectual Propertv” shal
include. but s act amited to. the Trademarks, Copyrights, Patents, Licenses (as defined 1
clauses 4{a)-(d) telow) and any other proprietary property or technology, and agreement .
relating  thereto. including,  without  limitation. any and all improvements and futur:
developments material to the operation of Grantor's business. To secure the complete and timel:
payment, performance and sansfactior ol all of the Obligations, Grantor hereby grants anc
1551gn3 o the Lerder. a \LLLLII_V mterest ing as and by way of a first mortgage and securit
interest having pricrity over all other security mterests, with power of sale to the extent pcramtu_\
by apphicable favw. vl of Crantor s nosw vevned or existing and hereafter acquired or arising:

Y trademarks.  rezistered  trademarks.  trademark applications, service marks.
registered service marks and service mark applications, including, without limitation. the
trademarks. registered trademarks, trademark applications, service marks, registered service
marks and service mark ;lpp’¥*ati<)1“ listed on Schedule A attached hereto and made a part
hereet. and (1) all renewais thereot, (1) all income, royaltics, damages and payments now and
hereafter due and v payable under and with respect thereto. including. without limitation.
payments under all licenses eniered info i connection therewith and damages and pavments for
past or future infringements or diluirons thereof, (111) the right to sue for past. present and future
infringements and Jdilutions thereoly (v the goodwill ot Grantor’s business svmbolized by the
foregoing snd connected theresath and (v all of Grrn*to“‘* rights corresponding  thereto
throughout the world {all ol the {oregning tqdc.m 1r1\s registered trademarks and trademark
asplications, and <o nark ! dserviee marks and service mark appilcations. together

voith the ttems desertbed clauses (V-ivion this Section 4(ay. are sometimes hereinatior

individaailv and/or co lectively reibrrad to as the “Trademarks™;
(b coprrights. whether or noet published or registered under the Copyright Act of

1976, 17 US.Co 3100 et seq.. as the same shall be amended from time to time, and any
prodecessor or sucezssor siatute thereto, and applications for registration ot copyrights, and ail
works of authorship and other intellectun! property rights therein, including. without limitation.
copvrights for computer programs. seurce code and object code data bases and related materials
and documentation and including. without limitation. the registered copyrights and copyright
applications listed on Schedule A attached hereto and made a part hercof. and (i) all reneavals.
revisions. derivative works. c¢nbancements, modifications. updates. new releases or other
revisions thereof, (i all 1ncome. royacues. damages and payments now and hereafter due and or
ravabie with respect thereto, including, without limitation. payments under all licenses entered
in:o in connection therewith and damages and payments tor past or future infringements thercot.
(1it) the right to suc lor mst oresent and future iniringements thereof, (iv) the goodwill of
Girantor's business svmbelized by the rforegoing and connected therewith, and (v) all of Grantor's
richts corresponding thercto througaow: {]‘-"‘ world  (all uf the foregoing copyrights and
applications. togethw with the tems deseribed in clauses (1)-(v), being sometimes hereinafier

individually and/or collectively referred to as the “Copyrights” ). Copyrlghts shall alse inciude
copvrightable materials now or hercafier cwned by Grantor, all tangible property embodying the

o
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Copyrights or such copyrightable materials, and all 1angible property covered by the Licenscs
(defined below).

(d) patents and all tvpes of exclusionary or protective rights granted (or applications
theretor) for inventions (including, without limitation. letters patem plant patents, utilitv models.,
oreeders’ right ceruficates. inventor's certificates and the like). and all reissues and extension
thereot and all rerewals, divisions. continuations and continuatmns-m-part thereof. recognized
under federal law and all comparabi. rights recognized 1n foreign jurisdictions or conventions ¢
by treaty, includin z. without Imitation. all such rights listed in Schedule A hereto. \‘chedule &

indicates in cach case whether the applicable Patent 1s issued or the subject of a pending
application thc L5, Patent & {rademark Office and any foreign jurisdictions. Suhedu A
also indicates whether the Patent s the subject of anv claim of co-ownership. and, if so, whethe:
the exercise of (n intor's righis therein are subjee 1o (A) rovalty obligations due such co-cwner

s successors or assigns. (B3) restiictions on exercise. assignment or sublicensing, or (C

revocation or termination. All of the foregomng patents and applications and corresponding rights
thereto, together with the irems described in this paragraph (d) will sometimes hereinafter
imdividually and/or collect vely be reterred to as the “Patents ).

(<) to the oxtent the assignment thereef is not prohibited. rights under or interest in
anv intelicctual property license agreements including patent. copyright. trademark. service
mark, know-how, ‘rade secret. or other technelogy license agreements with any other party
relating to Grantor's intellectud propert-. whether Grantor is a licensee or licensor under any
such license agreement. including. without Jimitation, those mtellectual property ficense
acreements listed on Schedule A avached herete and made a part hereof, together with any
saodwill connuctcd with and svmbolized bvany such trademark license agreements or service
mark Deense agreerients, ond e gt Do the foregeing inconnection with the enforcamen:

o the L :ndcr’s; richts under the Crodit Apreement, mcludmg, without limitation, the right o
wrosnie and seilany and o inveniery pow or hereafter oswned by Grantor and now or

S I

i \, XAre 0T

‘;!:u_df{\.[‘ covered Bosuch Heenses cal of tie tregoing are herewnatter referred to collectively as

the “Licenses’ ).

Schedule o\ lists all ywned and recordable Intellectual Property in which Grantor has or ctaims a
partial or entire ownership interest and that is material to the operation of the present or planned
business of Granter. Schecule |\ alse describes all Licenses in which Grantor has or claims any
richt or interest and “hat is materfal 1o the operaiion of the present or planned business of Granter
or the value of the cwned or recordable ntellectual Property. Except as otherwise indicaed 1n
Scheduls A, Grantor s the sole legal _mi henefizial owner of all the owned and recordable
Inrellectual Property listed in Scheduie v Taucept as otherwise indicated in Schedule A, the
Licenses require no further license. conseni or approval of third parties in order to be cffective
and exercisable in accordance with their respeciive erms. each agreement listed therein is valid.
subsisting, and in effect. and neither Granior nor, to Grantor™s knowledge (but without prejudice
e Grantor s 1:71{& thereuncery. ane ooher pary s ors with tie rassage of time or the render of
notice, could be in at’rlai defanit ihercunder  Grantor has taken reasonable and prudent action
(o identify the circumstances in which Licenses should be established in order to protect and
promote Grantor’s business. Grantoer has taken reasenable and prudent action to protect. preserye
and ensoree its rights under ihe owned g recordohie Intetlectual Property.

NI Te O
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SECTION > Restrictions on Future Agrcements. Grantor will not, without the Lender'-
prior written consent (which consent shall not be unreasonably withheld or delayed), enter int
anv agreement. including, without limitation, any license agreement, which is inconsistent with
this Agreement, and Grantor turther agrees that it will not take any action. and will use its bes-
etforts not to permit any action to be taken by others. including, without limitation, licensees. or
tail to take any actron. which would i any respect aftect the validity or enforcement o the right:
transterred to the Lender under this Agreement or the rights associated with the Intellectua
Property. Notwithstznding the foregoing provisions of this Section 3 or anyv other provision o1
this Agreement. so long as no Derault has occurred and is continuing. Grantor may license and
disposc of the Trademarks and Licenses in any lawtul manner that is in the ordinary course of iix
business and is not inconsistent with the provisions ot this Agreement.

SECTION ¢ New Intellectual Propertv, Grantor represents and warrants to the best of
thetr knowledge thai "rom and after the Closing Date, (a) the Intellectual Property listed on
Schedule A include ail of the trademarks. registered wrademarks. trademark applications, service

marks, registered service marks, service mark applications. copyright applications, copyright
registrations, paten  applications or issued patents now owned or held by Grantor. (b} the
Licenses listad on Schedule A include all of the license agreements under which Grantor is the
licensee or licensor (except as may be otherwise disclosed in writing to the Lender) and (¢) no
liens, claims or secrity nterests 1 such [nteliectual Property have been granted by Grantor to
any Person other then the Lender. 1F orior o the termination of this Agreement, Grantor shall (1)

obhtain rights to any aew trademark s. reeistered trademarks. trademark applications. service
marks. registered service marks or service mark applications, (i1) become entitled to the benetit
o any trademarks. rogistered tademarks. trademark applications, trademark licenses, trademark
Heense renewals. service marks. regsstered service marks, service mark applications, service
MAFK Heenses or sorvice mark focnse renewals copyright applications, copyright registrations.
patent aprﬂ cations or ssucd paents whethor as licensee or licensor, or (i11) enter into any new

fleonse agreement, the provisions of >ectun + above shall automatically appiv thereto. Grantor
shalt ¢ive 10 the fonder written notiee of events described in clauses (1), (i) and (iii) of the

preceding sentence prompliy atier fic occurrence thereof. but in any event not less frequently
than on a quarterly basis. U pon the occurrence of the events described in clauses (1), (i) and (1ii)
above, (f}rantm‘ herebs authonzes ihe Tender to modily this Agreement unilaterally (1) by
amending Schedule _.;} o include oy Suture Intellectual Property rights and by amending
Schedule A to inchace any auture Bieense agreements, which are Licenses under Section 4 above
or under this Section 6, and (1) by 11“ 2. in addition o and not in substiiution for this
Agreement. a duplicate origmal or this Agr‘gement containing on Schedule A thereto, such future
fntellectual Preperty including witheut hmitation future trademarks, registered trademarks,
trademark applications=service marks. recistered service marks and service mark applications.
and copyright applications. copyricht rovistrations. patent applications, issued patent. and
{_icenses

SECTION 7.0 Roevaitges.  Grantor hereby agrees that the use bv the Lender of the
Inieticc . Sncluding Licenser s ws autnerized hereunder 1n connecuaon with ine
fandar's exercise of 1 rights ana remedies ander Se ction 13 or pursuant to Section 17 of the

a
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Sceurity Agreement shall be coextensive with Grantor's rights thereunder and with respect

thereto and wvithout ary labiiity for vovaltics or other related charges trom the Lender to Grantor.
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SECTION 8. Right to Inspect: Further Assignments and Security Interests. The Lender
may at all reasonabie times (and at any time when a Default exists) have access to, examine.
audit, make copies (at Grantor's expense) and extracts from and inspect Grantor’s premises and
examine Grantor’s books. records and operations relating to the Intellectual Property: providea.
that in gonductim7 st.eh inspections and examinations, the Lender shall use reasonable efforts nc:
o disturb unnecessarily the conduct of Grantor’s ordinary business operations. From and atte-
e occurrence of a Detault, Grantor agrees that the Lender. or a conservator appointed by the
Lender. shail have the right to establish such reasonable additional product quality controls as the
Cender or such conservator, in 1t sole and absotute judgment. may deem necessarv to assurc
maintenance of the guality of products sold by Grantor under the Intellectual Property including
the licenses or i wonnection with which such Intellectual Property and Licenses are used
Crrantor agrees (1 not to sell orassian s espcc{ivc interests in. or grant any license under. the
ntellectual Propery without the prior and express written consent of the Lender, (ii) to maintan
the quality of such products as of the date hereof. and (1i1) not to reduce the quality ot suct
products in any material respect without the Lender's prior and express written consent.

SECT O\J v, Nature and Continuation ol the Lender's Security Interest: Termination oi
the Lender's Security Interest. This Agreement is made for collateral security purposes only and.

Oxdmﬂl,'. it does rot ransfer tidle to the Intellectual Property to the Lender. This Agreement
;lml] creste 4 conunuing security interest in the Intellectual Property and shall terminate oniy
when the Obligations have been puid in full in lawful money of the United States of America anc
the Credit Agreement and the Security Agreement have been terminated. When this Agreement

bas terminated. the Tender shali promptiv execute and deliver to Grantor, at Grantor's expense.
1 TermIinaiion sLanienis. mlw»f SCHOES and other astruments as may be necessary or proper to
rorminate the Lencers seourity interest m the [meﬂcctval Propertyv. subject to any disposition
theren: which mas nwe been muade by the Lender pursuant to this Agreement or the Security

SECTION P00 Duties of Grantor, Granter sizadl have the duty to take any such actions as
iy be deemed necessary or appropriate by Grantor in its reasonable business judgment. to: (1}
orosecute diligently anyv Trademark. «© \pnwm, or Patent application that is part of the
applications “cnd;ng as of the date hereot or hereafter until the termination ot this Agreement,
and (i make applicadon Jor Trademarks. Copyrights. or Patents. Grantor further agrees to usc

its best elforts to moeintain in tull torce and etfect the Intellectual Property that in Grantor's
casonable business judgmem are Or shnli be necessary or economically desirable in the
oneration of Granicr's business. Notwithstanding the foregoing provisions of this Section 40 or
any other provision of this Agreemen', Grantor shall have the right to discontinue use or
prosecution of anv  application or registration for any Intellectual Property where such
Jiscontinuance 1% deemed necessary or desirable by Grantor in the exercise of its reasonabie
business judegment.  Any expenses incurved i connection with the foregoing shall be borne by
Geantor.  Lender shall not have anv dury with respect to the Inteliectual Property. Without
Hmiting the genera i o the tbreuoing. Lender shafl not be under any obligation to take anv

Sleps rewessaly oo pleserve righis i the nteliceual Property against any other parties. ol
Lendor mas dooso oab s option from and after the occurrence ol a Default, and all expenses
ircurred in connection therewith shall be tor the sole account of Grantor and shall be added
Fo Obligations secured hereby

N
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SECTION 1. Lender's Right to Sue. From and afier the occurrence of a Detfault, Lender
shall have the right. but shall not be obligated. to bring suit in its own name to enforce tho
Intellectual Property and, if the Lender shall commence any such suit, Grantor shall. at the
request of the Lender, do any and all lawful acts and execute any and all proper document:
required by the [ender in aid of such enforcement. Grantor shall, upon demand. prompti~
reimburse the Lender for all costs and expenses incurred by the Lender in the exercise of iis
rights under this Section 11 (inciuding. without limitation, reasonable fees and expenses o
attorneys and paralegals tor the Lender).

<

SECTION 12, Waivers. The Lender's tatlure, at any time or times hereafter. to require
strict performance by Grantor ol any provision of this Agreement shall not waive, affect o~
Jdiminish anv right of the Lender thercafier to demand strict compliance and performance
therewith nor shall anyv course of dealing betwween Grantor and the Lender have such effect. No
single or partial exercise of any right hereunder shall preclude any other or further exercisc
thereof or the exercise of ans other right. None of the undertakings. agreements, warranties
covenants and representations of Grantor contained in this Agreement shall be deemed to have
been suspended or waived by the Lender unless such suspension or waiver 1S in writing signec
by an officer of the Lender and directed 1o Grantor specifying such suspension or waiver.

SECTION '3 Seserability. Whenever pessible, each provision of this Agreement shal.
be interpreted in such manner as to be eftective and valid under applicable law, but the
provisions of this \greement are severable. and if any clause or provision shall be held invalid
and unenforceable in whoic or in part in anv jurisdiction, then such invalidity or unentorceability
shall affect only sucth clause or provision, or pari thereofl in such jurisdiction, and shall not in
any manner affect such claus2 or rrovision in any other jurisdiction. or any other ciausc or
srovision of this A rcemeninany jurisdicton,

SECTION 40 Modification. This Agreement cannot be altered, amended or modified in

any way, except as specifically provided in Section 6 hereof or by a writing signed by the parties
hereto.

SECTION (3. Cumulative Remedies: Power of Attornev.  Grantor herceby irrevocably
designates, constitutes and appoints the Lender (and all Persons designated by the Lender in its
sole and absolute iscretion) as Grantor's true and lawful attorney-in-fact, and authorizes the
[ ender and any of the Lender’s desicnecs. in Grantor’s or the Lender’s name, to take any action
and execute any instrument which the 1 ender may deem necessary or advisable to accomplish
the purposes of this Agreement. including. without limitation, from the giving by the Lender ot
notice to Grantor of the Tender’s intention to enforce its rights and claims against Grantor. t (1)
endorse Grantor’s namse on all applications. documents, papers and instruments necessary or
desirable for the Fender in the use of the Intellectual Property, (i) assign. pledge. convey or
otherwise transfer :itle in or dispose of the intellectual Property to anyone on commercially
reasonable terms. (iii) grant or ssuc any exclusive or nonexclusive license under the Intellectual
Properiy or. to the »xent permitted. inder the Licenses, to anyone on commercially reasonable
terms. and (iv) take any oiher actions with respect to the Inteliectual Property as the [ender
deems in its own best interest: provided, however, that the Power of Attorney granted herein may
onlv be exercised from and after the oceurrence and during the continuance of a Default,
Grantor hereby ratities all that such attorney shall lawfully do or cause to be done by virtue

hereolt This power of attorney is coupled with an interest and shall be trrevocabie until ail of the

CMIGYTOT &
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Obligations shall have been paid in tull in cash and the Credit Agreement shall have been
rerminated.  Granior acknowledges and agrees that this Agreement is not intended to limit ¢~
restrict in any way the rights and remedies of the Lender under the Security Agreement. bu:
rather 1s intended to facilitate the exercise of such rights and remedies.

The Lender shall have. in addition 1o all other rights and remedies given it ov the
terms of this Agrecment. all rights and remedies allowed by law and the rights and remedies or &
secured party under the Unitorm Commercial Code as enacted in any jurisdiction in which the
Intellectual Property may be located or deemed located. Upon the occurrence of a Detauit and
the election by the Lender to exercise any of its remedies under the Uniform Commercial Code
with respect to the Intellectual Property, Grantor agrees to assign, convey and otherwise transter
title in and to the Intellectuai Property 1o the Lender or anyv transferee of the Lender and t
execute and deliver 10 the Lender or any such transferce all such agreements, documents anc
mstruments as may be necessary. in the Lender’s sole discretion. to effect such assignment
convevance and trinsfer. All of the Lender’s rights and remedies with respect to the Intellectua:
Property. whether cstablished hereby. by the Security Agreement, by any other agreements or b
faw, shali be cumulative and mav ne cxercised separately or concurrently.  Notwithstanding
anvthing set forth herein to the contrary. it is hereby expressly agreed that upon the occurrence
and centinuance ol a Defuult. the Lender may exercise any of the rights and remedies provided
i1 this Agreement. the Fscrow Agreement. the Security Agreement and any of the other Loan
Documents.  Granter agrees that ans notification of intended disposition of any of the
Intell=ctual Propertv required by faw shull be deemed reasonably and properly given if given at
feast ton (10) davs betore such disposition; provided, however, that the Lender may give any
shorter notice that s commercialiy reasonable under the circumstances.

SECTION (o) Suceessors anag Assiens. Thts Agreement shall be binding upon Grantor
and its successors and assigns. and shall inure o the benefit the Lender and its nominecs.
successers and ass gns. diranor’s cuccessors and assigns shall include, without limitation, &
recetver, trustee or debtor-in-possession of or for Grantor; provided, however, that no Grantor
shall voluntarily assign or transter it rights or obligations hereunder without the Lender’s prior
written consent (which consent shall not be unreasonably withheld or delayved).

SECTION 17, GOVERNING LAW.  THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS (WITHOUT
REGARD TO THI CONFLICT OF LAWS PROVISIONS) OF THE STATE OF FLORIDA.
ANY DISPUTE BETWEEN GRANTOR AND THE LENDER ARISING OUT . QF,
CONNECTED WiTH, RELATED ToO. OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED B TWESN PHEM N CONNI CTION WITH, THIS AGREEMENT, AND
WHETHER ARISING IN CONTRACT. 'ORT. EQUITY, OR OTHERWISE, SHALL BL
RESOLVED IN ACCORDANCE WITH THE INTERNAL LAWS (WITHOUT REGARD TO
THE CONFLICTS OF LAWS PROVISIONS) OF THE STATE OF FLORIDA.

SECTION 13 CONSENT T JURISDICTION: SERVICE OF PROCESS: JURY
TRIAL.

(a) EXCLUSIVE JURISDICTION. EXCEPT AS PROVIDED IN SUBSECTION
(M BELOW. FACH OF THE PARTIES HERETO AGREES THAT ALL DISPUTES AMONG

NMio9Tolirt;
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THEM ARISING OUT OF . CONNECTLED WITH, RELATED TO, OR INCIDENTAL TO THIE
RELATIONSHIP ESTABLISHED AMONG THEM [N CONNECTION WITH, THIS
AGREEMENT WHETHER ARISING IN CONTRACT. TORT, EQUITY, OR OTHERWISE
SHALL BE RESOLVED EXCLUSIVELY BY STATE OR FEDERAL COURTS LOCATED
IN BROWARD COUNTY. I'LORIDA, BUT THE PARTIES HERETO ACKNOWLEDGE
THAT ANY APPEALS FROM THOSE COURTS MAY HAVE TO BE HEARD BY A
COURT LOCATED OUTSIDE O BROWARD COUNTY, FLORIDA., EACH OF THL
PARTIES HERETO WAIVES IN ALL DISPUTES BROUGHT PURSUANT TO THIS
SUBSECTION (1) ANY OBJECTION THAT IT MAY HAVE TO THE LOCATION OF THE
COURT CONSIDERING THE DISPUTE.

(by  OTHER JURISDICTIONS.  GRANTOR AGREES THAT THE LENDER
SHALL HAVE THE RIGHT TO PROCEED AGAINST GRANTOR OR ITS RESPECTIVE
PROPERTY IN A COURT IN ANY LOCATION TO ENABLE SUCH PERSON TO (1)
OBTAIN PERSONAL JURISDICTION OVER GRANTOR OR (2) REALIZE ON THE
COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS OR (3) ENFORCE
A JUDGMENT OR OTHER COURT ORDER ENTERED IN FAVOR OF SUCH PERSON.
GRANTOR AGREES THAT [T WILL NOT ASSERT ANY COUNTERCLAIMS (UNLESS
COMPULSORY) IN ANY PROCEEDING BROUGHT BY SUCH PERSON TO ENFORCE A
JUDGMENT OR OTHER CCURT ORDER IN FAVOR OF SUCH PERSON. GRANTOR
WAIVES ANY OBJECTION THAT IT MAY HAVE TO THE LOCATION OF THE COURT
IN WHICH SUCH PERSON HAS COMMENCED A PROCEEDING DESCRIBED [N THIS
SUBSECTION (b).

(C VENUE. GRANTOR  IRREVOCABLY  WAIVES  ANY  OBJECTION
(NCLUDING, WITHOUT LINITATION, ANY OBJECTION OF THE LAYING OF VENUL
OR BASED ON THE GROUNDS OFF FORUM NON CONVENIENS) WHICH {T MAY NOW
OR HEREAFTER HAVE 7O THD BRINGING OF ANY SUCH ACTION OR PROCEEDING
WITH RESPECT 10O THIS AGREEMENT OR ANY OTHER INSTRUMENT. DOCUMENT
OR AGREEMENT EXECUTED OF DELIVERED IN CONNECTION HEREWITH IN ANY
JURISDICTION SET FORTH ABOYE,

(d) WAIVER  OF  JURY  TRIAL EACH OF THE PARTIES HERETO
IRREVOCABLY  WAIVES ANY RIGHT T HAVE A JURY PARTICIPATE IN
RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT. OR
OTHERWISE., ARISING OUT OF, CONNECTED WITH, RELATED TO OR INCIDENA AL
[O THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION WITH THIS
AGREEMENT OR  ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR RELIVERED IN C ONNLECTION HEREWITH. EACH OF THE PARTIES
HERFETO AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION SHALL BE DiECIDED BY COURT TRIAL WITHOUT A JURY AND
THAT ANY PARTY HERETO MAY FILI AN ORIGINAL COUNTERPART OR A COPY
OF THIS AGREFMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE PARTIES HERETO 1O THE WAIVER OF THEIR RIGHT TO TRIAL
BY JURY.

IMNEOITO (D 3
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(e) WAIVER OF BOND. GRANTOR WAIVES THE POSTING OF ANY BOND
OTHERWISE REQUIRED OF ANY PARTY HERETO IN CONNECTION WITH ANY
JUDICIAL PROCESS OR PROCEEDING TO REALIZE ON THE COLLATERAL.
ENFORCE ANY JUDGMENT OR OTHER COURT ORDER ENTERED IN FAVOR O}
SUCH PARTY. OR TO ENFORCE BY SPECIFIC PERFORMANCE, TEMPORARY
RESTRAINING ORDER. PRELIMINARY OR PERMANENT INJUNCTION. THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT.

() ADVICE OF COUNSEL. EACH OF THE PARTIES REPRESENTS TO EACE
OTHER THAT ' HAS DISCUSSED THIS AGREEMENT AND, SPECIFICALLY. THE
PROVISIONS OF THIS SECTION 18 WITH I'TS COUNSEL.

SECTION 19, Notices. All notices or other communications hereunder shall be given in
the manner and to the address of the Borrower, in the casc of Grantor, and to the address of the
[ender, in each casc. as sct torth in the Credit Agreement.

SECTION 20. Section Titles. The section titles herein are for convenience of reference
only and shall not a‘fect in any way the interpretation of any of the provisions hereof.

SECTION 21 Execution in Counterparts.  this Agreement may be executed in any
number oi counterparts by the parties hereto. each of which when so executed shall be deemed te
be an original and all ¢f which taken together shall constitute one and the same agreement.

SECTION 2.2 Merver. This Agreement represents the final agreement of Grantor and
the Lender with respect to the matters contained herein and may not be contradicted by evidence
of prior or contemporunecs aureemonis. o stbseguent oral agreements. between Grantor and

the Lender.

IN WITNESN WHEREOY. the parties hereto have duly executed this Agreement as of
the day and year tirst above writien.

CLIFFSTONE CORPORATION
By: . e | )
Name: Senhes AL J,ocf,,kg_g/..:’"
Title: o -
Accepted and agreed to-as of the day and
vear first above written.
THALES TRC, INC
By ;e - o
Name e
Pither A2 v i i
BNV IER 9
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SCHEDULE A
Lo
intellectual Property Security Agreement
Dated as of September i3, 2001

Intellectual Property

AL List of Patents. Revistrations and Domain Names

L Application tor US Patent. Entitled: "System and Method for Visual Applicatior.
Development Without Programming,” Serial No. 09/410,993. filed October 1, 1999. anc
Assignment of Patent to Grantor dated June 2, 2000

2 U.S. Patent and I'rademark Office Certificate of Registration No. 2,249,643, dated
fune 1. 1999 f{or trademark "Prism"™:
3. Application for State of Greorgia trademark registration of "Prism” filed March

50, 1998: still pending.

4. Grantor has registered the following internet domain names: callcti.com.
callceniertechnologv.com. Both of these domain names are currently under the name of
ImageStream Internet Solutions, Inc.

S5 Custemer License Agreements:

i softvvare OEM Agreement with Quantive, LLC, dated January 12, 2000,
cranting the right to bundle Grantor's licensed software in object code
Yormy with Quurive, LLO'S products.

(i License Agreenent granting nonexclusive license to Thrifty Rent-A-Car
for Prism Scrver Software in object code form, twenty Prism Supervisor
SO Verson 1150 one Prism Administrator Client and three Vendor
Objects, dated December 15, 1999;

(iit)  License Agreement granting nonexclusive license to Anderson Financial
Network, Inc. for two Prism Server Software in object code form. two
Sybase Adaptive Server Enterprise Version 11.5. seventy-five Prism
Supervisor Client, three Prism Administrator Cheat, one Teknekron P&Q
Review. and one Kronos Vendor Object, dated December 28. 1999:

fivy o License Agreement graning nonexclusive license to Lincoln Financial
Crroup for one Prisrr Server Software in object code form, twenty Prism
Clients. two Prism  Administrators, one Lucent Vendor Object, one [EX
v endor Object and ene ODBC Vender Object, dated May 18. 2000:

PMINI T U4
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(v) Development Agreement granting a non-exclusive license to developed
sottware to Hartford Fire Insurance Company, dated February 22, 199%.
Customuzation of software developed shall be owned by Grantor unless
otherwise agreed to by the parties.

Grantor has been 1ssued licenses or otherwise is authorized to use the following

third-party software:

‘1. Sybase ASE Win-NT 1192 and ASE 1192 NT Single, pursuant to
Conurercizl Application Partrer Agreement with Sybase dated March 3, 199§,
two-vear term; automatic renewal for additional one-year periods:

(iir.  Midas Server and Client pursuant to Business Solutions Program
Agreement with Borland International, dated May 21, 1993; one-year term with
automatic renewal for one-year periods. This relationship includes a VAE
Agreement that enables Company to become a non-exclusive VAR of Borland':
sottware cecmpnsing Delphi Client/Server 3.0 (Win 93), Jbuilder Client/Serve-
1.0 and Midas 1.0 (W93 and

iy, Dawm Juncton DJ Pro Ed and DJ Engine Pro Ed pursuant to Addendum t«
Alliance Partner Agrcement with Data Junction Corporation dated March 31

1994

Grarior has alse enered into several agreements with Thales Contact Solutions
Lendery which inefades

;- R N U N . Arverrrar Y - .
o VSefrap s Do elomment Agreement dated August 21, 2000

L) A Software OEM Agreement dated August 21, 2000; and
{i11) A Reseller Agreement. dated December 5, 2000, and related to the

Jdistribution of Prism software,

leITA)
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STATE OF T )
) y SS

COUNTY OF e )

The toregoing Intellectual Property Security Agreement was acknowledged and
executed before me this . "dav of September, 2001, by ~r=pry, o ot 0 g .o0f Cliffstone
Corporation. a company organized under the laws of the State of Georgia, on behall of such

company.

! ;
; ! i B
B T T B i VoA
AL

Notary Public

o . NOTARY PUBLIC
My commission eXpIreSEBEAH L. JONES
Fulten County, Georgia
commission Expir2s Sepi. 28, 2004

MI6OTH10,
-
D=0
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STATE OF CoL )

COUNTY OF ey

The foregoing Inteflectual Property Security Agreement was acknowiedged and

executed before me this ~ day of September, 2001, by 14| iy,
of Thales TRC. Inc.. a company organized under the laws of the State of Delaware, on behalf o

such company.

Ly . Lx,';’”‘

2 oo, "b_‘;".’._,»ﬁv-.'/'r‘ L ,

Notary Public

My commission explresNOTAaY PUBLIC
REBEKAH L. JONES
Fuiton County, Georgia
Commission :‘ereq S"Dt 98 2004

INTGUTOT0 4
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