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To the Honorable Commissioner of Patents and Trademarks:

Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
Indeliq, Inc. \

Additional name(s) of conveying party(ies) attached? [} ves EJj No

\ -\ O

3. Nature of conveyance:
G Assignment
X} Security Agreement

(el Merger
- Change of Name

2. Name and address of receiving party(ies)
Name: Accenture LLP

Additional name(s) & address(es) attached? Q Yes @ No

A. Patent Application No.(s)

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the application is._________

09/868694 5987443
09/219070 6003021
~— Additional numbers attached? EX§ ves (3 No

B. Patent No.(s)

11430
01 FC:

5. Name and address of party to whom correspondence
concerning document should be mailed:

6. Total number of applications and patents involved:[70 ]

7. Total fee (37 CFR 3.41)..coocoo... $2,800.00
X} Enclosed

Xj§ Authorized to be charged to deposit account

8. Deposit account number:

13-0019
City:_C_higggQ ______ State:_ll_x____Zip:_69_6_99:_2__8_2_§ (Attach duplicate copy of this page if paying by deposit account)
94
. am00000 ) DO NOT USE THIS SPACE

9. Statement and signature.

J

To the best of my knowledge and belief, the foregoing information is trug and correct and any attached copy
is a true copy of the original document.

Tt Scr
Name of Person Signin

Total number of pages including cover sheet, attachments, and documents

=

7wz [o]
/[ Ddte !

Signature

Commissioner of Patents &

Mail documents to be recorded with required cover sheet information to:

Trademarks, Box Assignments

Washington, D.C. 20231
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1. Name of conveying party(ies):

Additional name(s) of conveying party(ies) attached? Cl Yes § No

2. Name and address of receiving party(ies)

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the applicatonis__________

A. Patent Application No.(s) B. Patent No.(s)
09/629367 6016486
PCT/US00/12289 6018730
09/868667 6018731
09/934924 6018732
09/935219 6023691
Additional numbers attached? = ves G No
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1. Name of conveying party(ies):

Additional name(s) of conveying party(ies) attached? L Yes X No

2. Name and address of receiving party(ies)

Additional name(s) & address(es) attached? Q Yes D.(i No

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the applicationis_________

A. Patent Application No.(s) B. Patent No.(s)
PCT/US00/12424 6023692
09/868732 6026386
09/868708 6029156
PCT/US00/12440 6029158
09/868695 6032141
Additional numbers attached? ) ves LA No
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1. Name of conveying p‘a‘?t{;(fé‘éﬁ‘:

Additional name(s) of conveying party(ies) attached? (ol Yes & No

2. Name and address of receiving party(ies)

Additional name(s) & address(es) attached? (dl Yes O3 No

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the applicationis_________

A. Patent Application No.(s) B. Patent No.(s)
PCT/US/00/12448 6064998
09/868678 6067537
09/868686 6067538
09/868682 6073127
09/868664 6085184
Additional numbers attached? X Yes Lall No
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1. Name of conveying party(ies):

Additional name(s) of conveying party(ies) attached? (g Yes 5§ No

2. Name and address of receiving party(ies)

Additional name(s) & address(es) attached? D Yes i& No

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the application is_________

A. Patent Application No.(s) B. Patent No.(s)
09/868689 6101489
09/887188 6125358
09/887824 6134539
09/887947 6029159
09/218,945
Additional numbers attached? Xh ves Gl No
PATENT
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Form PTO-1595
(Rev. 03/01)

CORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

OMB No. 0651-0027 (ex 1/2002@9& PATENTS ONLY
L2 T
1. Name of conveying party(ies):
Additional name(s) of conveying party(ies) attached? l:’ Yes D_Zh No

2. Name and address of receiving party(ies)

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the application is

A. Patent Application No.(s) B. Patent No.(s)

09/218,995

09/219.478

09/502,142

09/502,348

09/502,349

Additional numbers attached? [& Yes D No
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1. Name of conveying pé'r.ﬁ/'(ies):

Additional name(s) of conveying party(ies) attached? Q Yes i& No

2. Name and address of receiving party(ies)

Additional name(s) & address{es) attached? (d Yes (X} No

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the applicationis_ ________

A. Patent Application No.(s) B. Patent No.(s)

09/305,719

09/305.874

09/305,877

09/305,930

09/305,931

Additional numbers attached? E& Yes Q No

PATENT
REEL: 012287 FRAME: 0319



Form PTO-1595
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ECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE

U.S. Patent and
o o, 09510027 SR 1200 PATENTS ONLY e e e
RAD
1. Name of conveying party(ies):
Additional name(s) of conveying party(ies) attached? [ Yes CXj No

2. Name and address of receiving party(ies)

Additional name(s) & address(es) attached? LA Yes X} No

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the application is._________

A. Patent Application No.(s) B. Patent No.(s)

09/306,022

09/306,464

09/306,465

09/306,466

09/306,467

Additional numbers attached? ZJ yes Ll No
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1. Name of conveying party(ies):

Additional name(s) of conveying party(ies) attached? Cd ves (XJ No

2. Name and address of receiving party(ies)

Additional name(s) & address(es) attached? L Yes &J No

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the applicationis_________

A. Patent Application No.(s) B. Patent No.(s)

09/306,468

09/386,895

09/387,193

09/387,618

09/387,748

Additional numbers attached? [fh Yes l:i No
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1. Name of conveying party(ies):

Additional name(s) of conveying party(ies) attached? (. Yes X No

2. Name and address of receiving party(ies)

Additional name(s) & address(es) attached? Ll Yes & No

4. Application number(s) or patent number(s):
If this document is being filed together with a new applicati

A. Patent Application No.(s) B. Patent No.(s)

09/868693

09/868698

PCT/US00/12449

PCT/US00/12492

PCT/US00/12512

Additional numbers attached? [& Yes l:h No
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1. Name of conveying party(ies):

Additional name(s) of conveying party(ies) attached? [ Yes (XJ No

2. Name and address of receiving party(ies)

Additional name(s) & address(es) attached? (d Yes [EB No

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is;

A. Patent Application No.(s) B. Patent No.(s)
PCT/US00/12513
PCT/US00/24209
Additional numbers attached? d Yes % No
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this “Agreement”) dated as of November 12, 2001, is
between INDELIQ, INC., a Delaware corporation (“Borrower), and ACCENTURE LLP, an
Illinois general partnership registered as a limited liability partnership (“Lender”).

WHEREAS, Borrower has entered into an Amended and Restated Convertible Secured
Debt Agreement, dated as of November 12, 2001 (as amended or otherwise modified from time

to time, the “Debt Agreement”) with Lender, pursuant to which Lender has agreed to make a
loan to Borrower;

WHEREAS, the obligations of Borrower under the Debt Agreement are to be secured
pursuant to this Agreement;

NOW, THEREFORE, for and in consideration of any loan, advance or other financial
accommodation heretofore or hereafter made to Borrower under or in connection with the Debt
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. Definitions. When used herein, (a) the terms Account, Account Debtor
Certificated Security, Chattel Paper, Commercial Tort Claim, Deposit Account, Document,
Equipment, Financial Asset, Fixture, Goods, Instrument, Inventory, Investment Property, Letter-
of-Credit Right, Security, Security Entitlement, Supporting Obligation and Uncertificated
Security have the respective meanings assigned thereto in the UCC; (as defu}ed belqw); (b)
capitalized terms which are not otherwise defined have the respective meanings assigned thereto
in the Debt Agreement; and (c) the following terms have the following meanings (such
definitions to be applicable to both the singular and plural forms of such terms):

Assignee Deposit Account - see Section 4.

Collateral means all property and rights of Borrower in which a security interest is
granted hereunder.

>s 11 including rights as
d Software means all of Borrower s_nghts (inc ;
T~ ) computer and other electronic data processing hardwatre,

. d lessee) with respect to (i | bt e
thensee - ithout ¥im‘itati0n,'"all integrated computer systems, central pm(‘:essmfar;lat::i rlslggl?lli’zk
its disr:lay terminals, printers, computer elements, card readers,_tape dnves’ories cripheral
grrlilve,s cables electrical supply hardware, generato{lS, poﬂvvter C;l)‘:zlg‘f;l:; gzcs:?;ed fo’rr:xse on the
? ’ - (i oftware
; other related computer hardware; (i) all software | . ‘ncluding,
ggg;ist;:dand electronic data processing hardware described in clause (i) above, including

iliti icati s in
without limitation, all operating system software, utilities and application program

] i netic tape, disk or hard copy forma.t or any
whatsoever form (source code and object code in mag . withlzm e foregoine: oy any

sociate
. g whatsoever " (lll) any ﬁnnwal'e as ; . . .. d (i above,
gther hStltr:l%ison for hardw)are software and firmware described in clauses (i), (i) an (ii1)
ocumen ’
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including, without limitation, flow charts, logic diagrams, manuals, specifications, training
materials, charts and pseudo codes.

Default means (i) the failure by Borrower to perform or comply with any agreement,
covenant or obligation of Borrower under this Agreement which is not cured within fifteen (15)
days of Borrower’s receipt of written notice from Lender of such failure, (ii) the failure to pay
when due any amount owed to Lender by Borrower under the Debt Agreement or any failure by
Borrower to perform or comply with any other agreement, covenant or obligation of Borrower
under the Debt Agreement or (iii) the filing of an order, judgment or decree against Borrower, or
any -}])etiltion or proceeding by Borrower, under any bankruptcy, reorganization, insolvency or
similar law.

General Intangibles means all of Borrower’s “general intangibles” as defined in the UCC
and, in any event, includes, without limitation, all of Borrower’s trademarks, trade names,
patents, copyrights, trade secrets, customer lists, inventions, designs, software programs, mask
works, goodwill, registrations, licenses, franchises, tax refund claims, guarantee claims, security
interests and rights to indemnification.

Intellectual Property means all past, present and future: trade secrets and other
proprietary information; trademarks, service marks, business names, designs, logos, indicia and
other source and/or business identifiers, and the goodwill of the business relating thereto and all
registrations or applications for registrations which have heretofore been or may hereafter be
issued thercon throughout the world: copyrights (including. without limitation, copyrights for
computer programs) and copyright registrations or applications 1or registrations which have
heretofore been or may hereafter be issued throughout the world and all tangible property
embodying the copyrights; inventions (whether or not patentable); patent applications and
patents; industrial designs, industrial design applications and registered industrial designs;
license agreements related to any of the foregoing and income therefrom; books, records,
writings, computer tapes or disks, flow diagrams, specification sheets, source codes, ot?ject codes
and other physical manifestations, embodiments or incorporations of any of t'he foregoing; the
right 1o sue for all past, present and future infringements of any of ﬂ_le foregoing; and all common
law and other rights throughout the world in and to all of the foregoing.

Liabilities means all obligations (monetary or otherwise) of Borrower under the Debt
Agreement, any Note, any other Loan document or any othe.:r.documer.lt or instrument exgcutcd
in connection therewith, in each case howsoever creatgd, arising or evidenced, whether direct or
indirect, absolute or contingent, now or hereafter existing, or due or to become due.

"
Lien means, with respect to any asset or property, any mortgage, dqec!nﬂms.t, uar;
(statutory or other), pledge, charge, security interest, lease, easement, restriction, coven;xlx dor
encumbrance of any kind or nature in respect of such asset or property, v:ll'.lf_the;l osral no:) rlo(teh ér
. ) i .
1 der applicable law (including any condition:

recorded or otherwise perfected un : d 1 sale o othet,
i i in the nature thereof, any option or other ag .

tle retention agreement, any lease in ; greems ’
tglive a security nterest under the UCC (or equivalent statutes) of any relevant jurisdiction)

Non-Tangible Collateral means, collectively, Borrower’s Accounts and General

Intangibles.

4927324 00645083 2-

PATENT
REEL: 012287 FRAME: 0325



UCC means the Uniform Commercial Code as in effect in the State of Illinois on the date
of this Agreement; provided that, as used in Section 8 hereof, “UCC” shall mean the Uniform
Commercial Code as in effect from time to time in any applicable jurisdiction.

2.

Grant of Security Interest. As security for the payment of all Liabilities,

Borrower hereby assigns and grants to Lender a continuing security interest in, the following,
whether now or hereafter existing or acquired:

All of Borrower’s:

(i)
(i)
(iii)
(iv)
v)

(vi)
(vii)
(viii)
(ix)
(x)

(xi)
(xi)
(xiii)
(xiv)
(xv)
(xvi)

(xvil)

4927324 00645083

Accounts;

Certificated Securities;

Chattel Paper;

Commercial Tort Claims;

Computer Hardware and Software and all rights with respect thereto, including,
without limitation, any and all licenses, options, warranties, service contracts,
program services, test rights, maintenance rights, support rights, improvement
rights, renewal rights and indemnifications, and any substitutions, replacements,
additions or model conversions of any of the foregoing:

Deposit Accounts;

Documents;

Financial Assets;

General Intangibles;

Goods (including all of its Equipment, Fixtures and Inventory), and all accessions,
additions, attachments, improvements, substitutions and replacements thereto and

therefor;

Instruments;

Intellectual Property;

Investment Property;

Letter-of-Credit Rights;

money (of every jurisdiction whatsoever);
Security Entitlements;

Supporting Obligations;

-3
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(xviii) Uncertificated Securities; and

(xix) to the extent not included in the foregoing, other personal property of any kind or
description;

together with all books, records, writings, data bases, information and other
property relating to, used or useful in connection with, or evidencing, embodying,
incorporating or referring to any of the foregoing, and all proceeds, products,
offspring, rents, issues, profits and returns of and from any of the foregoing;
provided that to the extent that the provisions of any lease or license of Computer
Hardware and Software or Intellectual Property expressly prohibit (which
prohibition is valid and enforceable under applicable law) the assignment thereof,
and the grant of a security interest therein, Borrower’s rights in such lease or
license shall be excluded from the foregoing assignment and grant for so long as
such prohibition continues, it being understood that upon request of Lender,
Borrower will in good faith use reasonable efforts to obtain consent for the

creation of a security interest in favor of Lender in Borrower’s rights under such
lease or license.

3. Warranties. Borrower warrants that: (i) no financing statement (other than any
which may have been filed on behalf of Lender (“Permitted Liens™)) covering any of the
Collateral is on file in any public office; (i) Borrower is and will be the lawful owner of all
Collateral, free of all Liens whatsoever, other than the security interest hereunder and Permitted
Licens, with full power and authority 1o execute this Agrccmem‘anc? perform Borrower’.s"
obligations hereunder, and to subject the Collateral to the security interest hereunder; (nl)_all
information with respect to Collateral and Account Debtors set forth in any schedule,. certlﬁcz}tf:
or other writing at any time heretofore or hereafter furnished.by Boqower to Lenfier is alnd vlnl
be true and correct in all material respects as Qf tl'le dgte furpls_,hed; @iv) quroyver s ’gue ega
name as registered in its jurisdiction of orgamzatlor}, jurisdiction of .orga(;{lzta.l;lzl(l) ;lgr S
organizational identification numbTr (llf anyg ss gles;gsn;tt;:calls’ozets?g?téu:: sl:;:hle n of h%;reto (and,
chief executive office and principal place ot busine et Schedule 1
intai s chief executive office and principal place of business at any

Borrower has n?;;nalt?xr;n:f(tielljcs]anuary 1,2001); (v) each other location wherej qurower
other location at any =% i th on Schedule II hereto; (vi) except as set
maintains a place of business or keeps goods 1s set forth o S € e vears preceding the
forth on Schedule III hereto, Borrower is not now known and dt(l‘l;llrll)getx Seplt asyset s
date hereof has not previously been known by eér}y trf}iedrzrenﬁéreof O wer has not been
Schedule 111 hereto, during ?he five years prece mgt forth on the sig,nature pages of this
known by any legal name different from tbe one se oy Corporate reorganization;

t nor has Borrower been the subject of any merger o "< Intellectual Property
Ag{eemend le IV hereto contains a complete listing of all of Borrower’s In e L validly
gﬁilzh%o registration statutes; (ix) Borrowetr iS z ;ﬁ?&?;;;ﬁ:::il g’n(.)r(ie;ntlhe execution

. a e 2

existinlg o inf gtﬁgdz:g:gllgnl:naiigg ;i:‘f):rfl::li: by Borrower of its obligations hereunder are
and delivery o

arl p
BOIID. EI OrT :f E") gI : :Ix)‘EIlk7 ]1: 3IltL|IE, llls [I uII]EI]t Of CtIIEI Elccu‘lll:Il[’ DI a'Il) JudgHIEIlt: Oldel
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or Qecrfee, which is binding upon Borrower; (xi) this Agreement is a legal, valid and bindin
obllgatlon of Borrower, enforceable in accordance with its terms, except that the enforceabiglity
of this Agreemer}t may be limited by bankruptcy, insolvency, fraudulent conveyance, fraudulent
trans.fer, regrganlzatlon, moratorium or other similar laws now or hereafter in effect ;elating to
f:rethors’ _nghts generally and by general principles of equity (regardless of whether enforcement
is soyght in a proceeding in equity or at law); and (xii) Borrower is in compliance with the
requlrements-of all applicable laws (including the provisions of the Fair Labor Standards Act)
rules, regulations and orders of every governmental authority, the non-compliance with which’
would reasonably be expected to have a material adverse effect on Borrower.

notify Btlc;rrowng]fletﬁtions, etc. Until such time during the existence of a Default as Lender shall
r er i :

ordinary course ofits business, at s own expense, el, Iease o7 formeh wnder contenct

r , pense, sell, lease or furnish under contracts of
service any of the Inventory normally held by Borrower for such purpose, use and consume, in
the ordinary course of its business, any raw materials, work in process or materials norrnall)’/ held
by Borrower for such purpose, and use, in the ordinary course of its business (but subject to the
terms of the Debt Agreement), the cash proceeds of Collateral and other money which
constitutes Collateral, (b) will, at its own expense, endeavor to collect, as and when due, all
amounts due under any of the Non-Tangible Collateral, including the taking of such acti,on with
respect to such collection as Lender may reasonably request or, in the absence of such request, as
Borrower may deem advisable and (c¢) may grant, in the ordinary course of business, to any pa:rty
obligated on any of the Non-Tangible Collateral. any rebate, refund or allowance to which such
party may be lawfullv entitled. and may accept. in connection therewith. the return of Goods. the
sale or lease of which shall have given rise to such Non-Tangible Collateral. Lender, however,
may, at any time that a Default exists, whether before or after any revocation of such power and
authority or the maturity of any of the Liabilities, notify any parties obligated on any of the Non-
Tangible Collateral to make payment to Lender of any amounts due or to become due thereunder
and enforce collection of any of the Non-Tangible Collateral by suit or otherwise and surrender,
release or exchange all or any part thereof, or compromise or extend or renew for any period
(whether or not longer than the original period) any indebtedness thereunder or evidenced
thereby. Upon the request of Lender during the existence of a Default, Borrower will, at its own
expense, notify any or all parties obligated on any of the Non-Tangible Collateral to make
payment to Lender of any amounts due or to become due thereunder.

Upon request by Lender during the existence of a Default, Borrower will forthwith, upon
receipt, transmit and deliver to Lender, in the form received, all cash, checks, draf_ts and other
instruments or writings for the payment of money (properly endorsed, where requlreq, SO .that
such items may be collected by Lender) which may be received by Borrower at any time in full
or partial payment or otherwise as proceeds of any of the Collateral-. Except as Lender may .
otherwise consent in writing, any such items which may b? so received by Borrower will not be
commingled with any other of its funds or property, but will })e hcfld separate and aparz1 from its
own funds or property and upon express trust for Lender until dellver)f is made to Lender. .
Borrower will comply with the terms and conditions of any consent given by Lender pursuant to

the immediately preceding sentence.

or amounts which are delivered by Borrower

1 i f a Default, all items
D e o aial or fu therwise as proceeds of any of the Collateral

to Lender on account of partial or full payment or 0

4927324 00645083 -5-
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shall be deposited to the credit of a deposit account (each an “Assignee Deposit Account™) of
Borrower with a financial institution selected by Lender over which Lender has sole dominion
and control, as security for payment of the Liabilities. Borrower shall not have any right to
withdraw any funds deposited in the Assignee Deposit Account. Lender may, from time to time,
in its discretion, and shall upon request of Borrower made not more than once in any week, apply
all or any of the then balance, representing collected funds, in the Assignee Deposit Account
toward payment of the Liabilities, whether or not then due, in such order of application as Lender

may determine, and Lender may, from time to time, in its discretion, release all or any of such
balance to Borrower.

Lender (or any designee of Lender) is authorized to endorse, in the name of Borrower,

any item, howsoever received by Lender, representing any payment on or other proceeds of any
of the Collateral.

5. Certificates, Schedules and Reports. Borrower will from time to time, as Lender
may request, deliver to Lender such schedules, certificates and reports respecting all or any of
the Collateral at the time subject to the security interest hereunder, and the items or amounts
received by Borrower in full or partial payment of any of the Collateral, as Lender may
reasonably request. Any such schedule, certificate or report shall be executed by a duly
authorized officer of Borrower and shall be in such form and detail as Lender may specify.
Borrower shall immediately notify Lender of the occurrence of any event causing any loss or
depreciation in the value of its Computer Hardware and Software, Intellectual Property, or other
Collateral which is material 1o Borrower and its Subsidiaries taken as a whole, and such notice
shall specity the amount of such loss or depreciation.

6. Agreements of the Borrowers. Borrower: (a) will, upon request.of Lender, .
execute such financing statements and other documents (and pay the cost of filing or recording
the same in all public offices reasonably deemed appropriate by Lender) and do such ot_her acts
and things (including, without limitation, delivery to Lender of any Insments or Certificated
Securities which constitute Collateral), all as Lender may from time to time reasonab_ly request,
to establish and maintain a valid security interest in the Collateral (free .of 'al.l _other LIC{IS
whatsoever, other than Permitted Liens) to secure the payment of the le_lblhtles; (b) w1!l keep all
its Collateral at, and will not maintain any place of business at any location othe_r than, its
address(es) shown on Schedules I and 1I hereto or at such other_addresses of whlchlgi)lrro:ver
shall have given Lender not less than 30 days’ prior wrlttﬁn ngtlce;,h aqd Bsc:lr;:(ii\zflrss; 2 :11}(: on

its jurisdicti ization to a jurisdiction other than the juri _
change its jurisdiction of organization han 1 ot (c)

it g1 less than 30 days’ prior written notice ;
Schedule 1 hereto unless 1t gives Lender not les . el
1 i i - ble Collateral in such a manner as wi
keep its records concerning the Non Ta{lgl ; .
;j;lrideer gr its designees to determine at any time the slgatus of th?[ﬁ\lcél;’lﬁ:?egrﬁl:n (;otlli:teAr:(I:,o -
i i 1 wer, the
i ish Lender such information concerning Borrowet, ( . <
gc)al::(l)i'lsf:snll,ender may from time to time reasonably request; (€) l\;\{lllfpﬁ:’:;; Icﬁr:t‘::v :rllg 5 usring
i i i d at reasonable tim '
i time to time, on reasonable notice and at _ e ot
deilr;gl:f;iisfirnoe?s hours (or at any time without notice during the existence of a Default) to mnsp
no

i 1 records and
Borrower’s Collateral, and to inspect, audit and make copies of and extracts from all r

i ini Collateral and the Account Debtors,
other papers in the possession of Borrower pertaining to the Co o udh

i ﬂ]e
reCOl’ b 2
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Collateral, and add on all Chattel Paper constituting a portion of the Collateral, a notation, in
form satisfactory to Lender, of the security interest of Lender hereunder; (g) except for the sale
or lease of Inventory in the ordinary course of its business and sales of Equipment which is no
longer useful in its business or which is being replaced by similar Equipment, will not sell, lease,
assign or create or permit to exist any Lien on any Collateral other than Permitted Liens; (h) will
take such actions as are reasonably necessary to keep its Collateral in good repair and condition;
(i) will take such actions as are reasonably necessary to keep its Equipment in good repair and
condition and in good working order, ordinary wear and tear excepted; (j) will promptly pay
when due all license fees, registration fees, taxes, assessments and other charges which may be
levied upon or assessed against the ownership, operation, possession, maintenance or use of its
Equipment and other Goods; (k) will, upon request of Lender, (i) cause to be noted on the
applicable certificate, in the event any of its Equipment is covered by a certificate of title, the
security interest of Lender in the Equipment covered thereby, and (ii) deliver all such certificates
to Lender or its designees; (1) will take all steps reasonably necessary to protect, preserve and
maintain all of its rights in the Collateral; (m) except as listed on Schedule V, will keep all of the
tangible Collateral, Deposit Accounts and Investment Property in the United States; (n) will,
promptly upon becoming aware that it has a Commercial Tort Claim which would reasonably be
expected to result in the payment of damages in excess of $10,000, give notice thereof to Lender;
(o) will reimburse Lender for all expenses, including reasonable attorney’s fees and charges
(including time charges of attorneys who are employees of Lender), incurred by Lender in
seeking to collect or enforce any rights in respect of Borrower’s Collateral; and (p) (i) within
thirty (30) days from the date of this Agreement, Borrower shall adopt and implement such
methods and procedures as are necessary 10 assure the safe and sccure transfer and storage of
tape drive back-ups of its computer systems; provided, that such methods and procedures are
satisfactory to Lender, and (ii) notwithstanding any other procedures adopted and implemented
by Borrower with regard to the tape drive back-ups of its computer systems, Borrower shall
deliver to Lender, not less than bi-weekly, a copy of the most current tape drive back-up of its
computer systems; provided, that Lender shall not be liable with respect to any loss, damage or
destruction of any such tape drive back-ups delivered by Borrower to Lender.

Borrower will, as soon as practicable after the date of this Agreement, procure _suff.'lcient
insurance to, at all times thereafter, keep all of its Collateral insured under policies mamtamefl
with reputable, financially sound insurance companies agaipst. loss, d'amage, theft and other risks
to such extent as is customarily maintained by companies similarly sn.tua'ted, and cause all suqh
policies to provide that loss thereunder shall be payable to Lf:nder as its interest may appear (it
being understood that (i) so long as no Default shall be. existing, Lender shﬁll deliver any Oefault
proceeds of such insurance which may be received by it to Borrower aqd (i1) whgnevcr a edeb !
shall be existing, Lender may apply any proceeds of su.ch insurance which lr.naytf_ e recE:Ir‘ d Zn .
toward payment of the Liabilities, whether or not due, in S}Jch order of app 1c? 1cl))n ?ise endet
determine), and such policies or certificates thereof shall, if Lender so requests, be P

with or furnished to Lender.

] i intaini 1 shall be
enses incurred in protecting, preserving ot maintaining any Collatt?ra .
borne b[;rgo:r);%ver. Whenever a Default shall be existix?g, Lender shalldhaviﬂ::hlir;g},‘h; \t,c;;tnng
it to enforce any or all of the Intellectual Property or licenses thereunder, 1 e roper
i; wer shall at the request of Lender do any and all Jawful acts and execute any antl pOrl
dggx(;nems required by Lender in aid of such enforcement and Borrower shall promptly, up
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demand, reimburse and indemnify Lender for all costs and expenses incurred by Lender in the
exercise of its rights under this Section 6. Notwithstanding the foregoing, Lender shall have no

obligation or liability regarding the Collateral or any thereof by reason of, or arising out of, this
Agreement.

7. Default. Whenever a Default shall be existing, Lender may exercise from time to
time any right or remedy available to it under applicable law. Borrower agrees, in case of
Default, (i) to assemble, at its expense, all its Collateral (other than Fixtures) at a convenient
place or places acceptable to Lender, and (ii) at Lender’s request, to execute all such documents
and do all such other things which may be necessary or desirable in order to enable Lender or its
nominee to be registered as owner of the Intellectual Property with any competent registration
authority. Any notification of intended disposition of any of the Collateral required by law shall
be deemed reasonably and properly given if given at least ten days before such disposition. Any
proceeds of any disposition by Lender of any of the Collateral may be applied by Lender to
payment of expenses in connection with the Collateral, including reasonable attorney’s fees and
charges (including time charges of attorneys who are employees of Lender), and any balance of

such proceeds may be applied by Lender toward the payment of such of the Liabilities, and in
such order of application, as Lender may from time to time elect.

8. General. Lender shall be deemed to have exercised reasonable care in the
custody and preservation of any of the Collateral in its possession if it takes such action for that
purpose as Borrower requests in writing, but failure of Lender to comply with any such request
shall not of itself be deemed a failure to exercise reasonable care. and no failure of Lender to
preserve or protect any right with respect to such Collateral against prior parties, or to do any act
with respect to the preservation of such Collateral not so requested by Borrower, shall be deemed
of itself a failure to exercise reasonable care in the custody or preservation of such Collateral.

To the extent permitted by law, Borrower agrees that Lender may file financing
statements against Borrower covering the Collateral without the signat.ure of Borrower and.
hereby authorizes Lender to make such filings. A carbon, photographic or other copy of this
Agreement shall suffice as a financing statement.

Any notice from Lender to Borrower, if mailed, shall be deemed gi\:;zln five }cllays after the
i i ither at Borrower’s address shown on

date mailed, postage prepaid, addressed to Borrower €1 1 . S

Sa(‘:lfedule I hfreto or at such other address as Borrower shall have specified in wnting to Lender

as its address for notices hereunder.

Borrower agrees to pay all expenses, including reasonable E)lttm"gey’s_ fees agc:) ;hlajreizse .
i ing ti loyees of Lender) paid or incure
luding time charges of attorneys who are emp . ' :
(elrlllgeavorigng to collect the Liabilities of Borrower, or any part thereof, al?d 1.1;_e_nforc1ng this
Agreement against Borrower, and such obligations will themselves be Liabilities.

No delay on the part of Lender in the exercise of any right or remedy sh;ll ;)ﬁ):ﬁat:eisl ;de
waiver thereof, and no single or partial exercise by Lender of any right or remedy p

other or further exercise thereof or the exercise of any other right or remedy.
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This Agreement shall remain in full force and effect until all Liabilities have been paid in
full and all other obligations of Borrower under the Debt Agreement have terminated. Upon the
payment in full of all Liabilities and the termination of all other obligations of Borrower under
the Debt Agreement, the security interests granted herein shall terminate and all rights to the
Collateral shall revert to Borrower. Upon any such termination, Lender will, at Borrower’s sole
expense, execute and deliver to Borrower such documents as Borrower shall reasonably request
to evidence such termination. If at any time all or any part of any payment theretofore applied
by Lender to any of the Liabilities is or must be rescinded or returned by Lender for any reason
whatsoever (including the insolvency, bankruptcy or reorganization of Borrower), such
Liabilities shall, for the purposes of this Agreement, to the extent that such payment is or must be
rescinded or returned, be deemed to have continued in existence, notwithstanding such
application by Lender, and this Agreement shall continue to be effective or be reinstated, as the
case may be, as to such Liabilities, all as though such application by Lender had not been made.

This Agreement shall be construed in accordance with and governed by the laws of the
State of Illinois applicable to contracts made and to be performed entirely within such State,
subject, however, to the applicability of the UCC of any jurisdiction in which any Goods of
Borrower may be located at any given time. Whenever possible, each provision of this
Agreement shall be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Agreement.

The rights and privileges of Lender hereunder shall inure to the benefit of its successors
and assigns.

This Agreement may be executed in any number of counterparts and by the different
parties hereto on separate counterparts, and each such counterpart shall be deemed to be an
original, but all such counterparts shall together constitute one and the same Agreement.

| R OR IN
ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDE
CONNECTION WITH THIS AGREEMENT, ANY NOTE OR ANY OTHER LOAN
DOCUMENT, SHALL BE BROUGHT AND MAINTAINED EXCLUSIVELY IN THE
COURTS OF THE STATE OF ILLINOIS OR IN THE UNITED STATES DISTRIE;I;{
COURT FOR THE NORTHERN DISTRICT OF ILLINOIS; PROVIDED TH}:I&gR
SUIT SEEKING ENFORCEMENT AGAINST AN;( &?ﬁ‘g,‘i‘ff“ﬁ?ﬁ é)g oOUTRTs Ny
DER’ ,
PROPERTY MAY BE BROUGHT, AT LEN COURTS OF
ATERAL OR OTHER PROPE
JURISDICTION WHERE SUCH COLL PR A Y
ANY [N WHICH A BANKRUPTCY,
FOUND OR IN JURISDICTION PTCy I T
LE PROCEEDING IS PE
OR SIMILAR LEGAL OR EQUITAB NG A A EMITS
BY EXPRESSLY AND IRRE
BORROWER. BORROWER HERE TR O s AND OF
E COURTS OF THE STA
TO THE JURISDICTION O 0/ THE NORTHERN DISTRICT OF
D STATES DISTRICT COURT FOR
ffﬁ#oNg gOR THE PURPOSE OF ANY sgg: ];ngggggg T{xss Ts(l;:?r ﬁ%‘éﬁgwm
THER IRREV

ABOVE. BORROWER (0 AGE PREPAID, TO THE ADDRESS
REGISTERED MAIL, POST , L
SET FORTH ON SCHEDULE I HERETO (OR SUCH OTHER ADDRESS AS 1T SH
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HAVE SPECIFIED IN WRITING TO LENDER AS ITS ADDRESS FOR NOTICES
HEREUNDER) OR BY PERSONAL SERVICE WITHIN OR WITHOUT THE STATE
OF ILLINOIS. BORROWER HEREBY EXPRESSLY AND IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT
MAY NOW OR HEREAFTER HAVE TO THE LAYING OF YENUE OF ANY SUCH
LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO ABOVE AND ANY
CLAIM THAT ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

EACH OF BORROWER AND LENDER HEREBY WAIVES ANY RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND
ANY RIGHTS UNDER THIS AGREEMENT, ANY NOTE, ANY OTHER LOAN
DOCUMENT AND ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR THEREWITH OR ARISING FROM ANY
FINANCING RELATIONSHIP EXISTING IN CONNECTION WITH ANY OF THE
FOREGOING, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL
BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

* * %k *
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IN WITNESS WHEREOF, this Agreement has been duly executed as of the day and year

first above written.

4927324 00645083

BORROWER:
INDELIQ, INC

o Dol

.

Tltle/ Q‘\n);m(—v\ ﬂ(’/@

LENDER:

ACCENTURE LLP

By:

Title:
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IN WITNESS WHEREOQF, this Agreement has been duly executed as of the day and year
first above written.

BORROWER:
INDELIQ, INC

By:
Title:

LENDER:
ACCENTURE LLP

By: 7/

Tite! Zrepind
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SCHEDULE I
TO SECURITY AGREEMENT

TRUE LEGAL NAME,
JURISDICTION OF ORGANIZATION AND
ORGANIZATIONAL IDENTIFICATION NUMBER

LEGAL NAME: Indeliq, Inc.
JURISDICTION OF ORGANIZATION: Delaware

ORGANIZATIONAL 1.D. NUMBER: 3273931

CHIEF EXECUTIVE OFFICE

One North Franklin St., Suite 2200
Chicago, Illinois 60606
(June 2001 to present)

3773 Willow Road
Northbrook, Illinois 60062
(January 2001 to May 2001)

4927324 00645083
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SCHEDULE 11
TO SECURITY AGREEMENT

ADDRESSES

1345 Avenue of the Americas, New York, New York 10105
9318 Appin Falls Dr., Spring, Texas 77379 (rep home)

3838 18" Street, San Francisco, California 94114 (rep home)
43 Taylor Drive, Brookline, New Hampshire 03033 (rep home)
5630 Lauren Oak Dr., Suwanne, Georgia 30024 (rep home)
350 E. Cermak, Chicago, Illinois (hosting site)

129 Brentwood Drive, Palatine, Illinois 60074 (backup tape site — employee home)
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SCHEDULE V
TO SECURITY AGREEMENT

COLLATERAL NOT LOCATED IN THE UNITED STATES
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