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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): 2. Name and address of receiving party(ies):
. Name: Amdocs Software Systems Ltd,
Silicon Valley Bank
Exchange Applications, Inc. Internal Address:

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

3. Nature of conveyance: Street Address: Regus House, Harcourt Centre,

Harcourt Road, Dublin 2, Ireland
O Assignment O Merger
[ Security Agreement [] Change of Name Additional name(s) & address(es) attached? [J Yes &I No
X other: Transfer of Patent Rights

Execution Date: March 12, 2003

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) ==
09/123,792 o
L0jep2: X5 B,
’ "T”

09/248,616 = oo
10/290,547 > oz

Additional numbers attached? [ Yes X No T”
5. Name and address of party to whom

6. Total number of applications and patents
correspondence concerning document should be involved: 4

mailed: Frederick Yu

BROWN RAYSMAN MILLSTEIN FELDER &

7. Total fee (37 CFR 3.41)...$ _160.00
STEINERLLP X Check enclosed
900 Third Avenue (] Authorized to be charged to deposit account
New York, New York 10022 ; .
’ 8. Deposit account number: 02-4270
(212) 895-2000 P

(Attach duplicate copy of this page by deposit account)

Please charge any additional fees required, or credit any
overpayment, to the above deposit account

DO NOT USE THIS SPACE

ﬁm 00000153 09123792

9. Statement and signature.
| Fo the best of my knowledge and bellef the foregomg information is true and correct and any attached copy

is a true copy of the original document. / /
‘x M ity /% _Octoher 7.2003

Name of Person Signing \_)/Slgnature // Date

Totdl number of pages including cover sheet, attachments and document:
Mailldocuments to be recorded with required cover sheet information to:
Mail Stop Assignment Recordation Services
Commissioner of Patents
P.O. Box 1450

160.00 0P

Alexandria, VA 22313-1450
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IRANSFER OF PATENTS

This Transfer of Patent Rights (hereinafier “the Transfer”), effective as of March
12, 2003, is by and between Silicon Valley Bank (hereinafter “‘the Bank’’) and Amdocs
Software Systems Ltd., an Ireland corporation, with a place of business at Regus House,
Harcourt Centre, Harcourt Road, Dublin 2, Ireland (the “Assignee™).

WHEREAS, Exchange Applications, Ine, (hereinafter “Grantor”) is the owner of
one or more inventions (hereinafter referred to as “the Invention(s)") disclosed in the
Patent(a) (hereinafter “the Patents™) and/or Patent Application(s) (hereinafier “the
Applications™) listed on the attached Schedule A;

WHEREAS, the Bank agreed to make advances of money and to extend certain
financial accommoodations to Grantor pursuant to a certain Loan and Security Agreement
and Intellectual Property Security Agreernent, both dated April 25, 2001, (as amended
from time to time “the Agreements’) between the Bank and Grantor; -

WHEREAS, the Bank received from Grantor a security interest in the Patents and
the Applications pursuant to the terms of each of the Agrecments;

WHEREAS, on May 15, 2001, the Bank recorded with the United States Patent
and Trademark Office its security interest in the Patents and the Applications;

WHEREAS, Grantor failed to meet its obligations under the Agreements;

WHEREAS, the Bank elected to exercise its remedies under the Massachusetts
Uniform Commercial Code and the Agreements and sold the Patents and the Applications
and other intellectual property assets owned by Grantor at a public sale in the City of
Boston, Commonwealth of Massachusetts on March 11, 20033

WHEREAS, the Bank has sold the Patents and the Applications without any
warranty of merchantability; without any warranty of fitness for a particular purpose; and
without any warranty relating to ownership, title, possession, quict enjoyment, or the like;

WIIEREAS, Assignee purchased the Patents and the Applications at the public
sale on March 11, 2003;

NOW THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Bank sells to Assignee all of Grantor’s right, title, and interest in and to the Patents and
the Applications, including the right to sue for any past infringernent of the Patents, and,
* to the extent previously transferred to the Grantor by the inventor(s) of the Invention(s)

(hereinafter the “Inventor(s)™), (a) the right to apply for patents in the United States of
America and in all foreign countries for the Invention(s), (b) all applications for patents
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for the Invention(s) or based on said Applications in all countries, now filed or to be filed,
including all divisional, renewal, substitute, ¢ontinuation, continuation-in-part and.
convention applications based in ‘whole or in part upon the Invention(s) or upon the
Applications, (c) all patents which may issue on the Invention(s) and on any application
transferred by this Transfer in the United States and foreign countries, and any and all
reissues, extensions, divisions, renewals, substitutes, continuations or continuations-in-
part of patents granted for the Invention(s) or upon the Patents and the Applications, for
the full term or tenms for which the patents may be issued, (d) every priority right that is
or may be predicated upon or arise from the Invention(s), the Applications and such
patents under any applicable international or bilateral treaty, agreement or convention.
Grautor hereby authorizes Assigneo to file patent applications in all countries for any or
all of the Invention(s) in Grantor’s name, or in Assignee’s name, or otherwise as Assignec
may deem advisable, under any international or bilateral treaty, agreement or convention,
or otherwise.

Grantor assigns to Assignes, to the extent previously given to the Grantor by the
Inventor(s), all obligations to Grantor of the Inventor(s) to, upon request of Assignee, and
without further consideration but at the expense of the Assignee, communicate any facts
known to the Inventor(s) relating to the Invention(s) and the history thereof, testify in any
legal proceeding, execute all lawfisl papers required to effect the foregoing, and generally
do all further acts which may be deemed necessary by Assignee to obtain and enforce
proper patent protection for the Invention(s) in all countries.

IN WITNESS WHEREQOTF, the parties have executed this Assignment on. the day
and year written below. v

ACCEPTED AND AGREED TO:

Silicon Valley Bank Amdacs Software Systems Ltd.

By: ‘ T Al By: /';2.‘.—’-‘-’-“—"— (\

Name Printed: Z.a Lk A'/\-j( C‘# Name Printed: AELINGS F7550uR(BS

Title: 62. & /24'21' éi ce [71¢ gg, a/f/f Zfa Title: Q1 Accrok

Dae:_ Z//2 /03 Date:

BRMFS1 388118v3

05/29/2003 THU 92 33 \LEX/RX NO 51871 @007
REEL: 014577 FRAME: 0132



SCHEDULE A

¢ United States Patent Application, Serial No. 09/210,296, filed on December 11,
1998, and entitled “Customer Relationship Management System and Method™;

« Intemational Application No, PCT/US99/29247, filed on December 9, 1999, and
- entitled **Customer Relationship Management System and Mesthod”; and

® TUnited States Patent No. 6,240,411, issued on May 29, 2001, and entitled
“Integrating Campaign Management and Data Mining™.
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 SECURITY AGREEMENTS
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D PARTY? o 14

For good and valuable consideration, and in consideration of $5,100,000, the receipt and
sufficiency of which are hereby acknowledged, Silicon Valley Bank, a Califomia-chartered
bank, with its principal place of business at 3003 Tasman Drive, Santa Clara, California 95054 and with a
loan production office located at One Newton Exeoutive Park, 2221 Washington Street, Suite 200,
Newton, Massachusetts 02462, doing business under the name “Silicon Valley East” (the “Secured
Party”), hereby sells, assigns, and transfers to Amdocs Software Systems Limited, having an
" address of - (the “Purchaser”’), all of the personal
property (the “Purchased Assets”) described on Exhibit “A", annexed hereto and incorporated
herein by reference, in which the Secured Party has been granted a security interest by Exchange
Applications, Inc. d/b/a Xchange Inc. and eXstatic Software, Inc. fk/a Gino Borland, Inc., each
with a mailing address of One Lincoln Plaza, 89 South Strect, Boston, Massachusetts 02110
(collectively the “Borrower™). ,

The Purchaser and the Secured Party acknowledge and agree as follows:

(a) This secured party's sale is made WITHOQUT any representations or warranties
whatsoever by the Secured Party, whether expressed, implied, or imposed by law. Without
limiting the generality of the foregoing total exclusion of representations and warranties, this
secured party's sale is made WITHOUT ANY WARRANTY OF MERCHANTABILITY,
and WITHOUT ANY WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE.
ADDITIONALLY, THERE IS NO WARRANTY RELATING TO TITLE, POSSESSION,
QUIET ENJOYMENT, OR THE LIKE IN THIS DISPOSITION.

(b) Except as specifically set forth in Paragraph (¢) hereof, this secured party’s sale is
further made without any representations or warranties by the Secured Party as to the validity,
enforceability, priority, or perfection of the Secured Party’s licns on and security interests in the
Purchased Asscts, or the ownership of; rights in, location of, or access to, or any other matter
concerning, the Purchased Assets. The Purchaser acknowledges and agrees that the Secured

‘Party is sclling only those assets in which the Secured Party has been granted a seocurity interest
by the Borrower, and not any items of leased property or other items. The Purchaser further
acknowledges and agrees that the Secured Party is not selling any cash, deposit accounts, or
certificates of deposit,

(c) The Secured Party solely represents and warrants to the Purchaser that:(i) the Secured
Party has been granted a security interest by the Borrower, as provided in, among other things, a
certain Loan and Security Agreement dated April 25, 2001, a certain Intellectual Property
Security Agreement dated April 25, 2001, a certain Amended and Restated Loan and Security
Agreement dated May 2, 2002, and a certain Accounts Receivable Financing Agreement dated
May 2, 2002 (collectively, the “Security Agrecments™); (il) the Borrower has defaulted in
connection with the obligations secured by the Purchased Assets; (iii) the Secured Party is,
through this Secured Party’s Bill of Sale, exercising its post-default remedies with respect to the
Purchased Assets; (iv) by reason of such exercise, it is the intention of the parties hereto that the
Purchaser acquire through this Secured Party’s Bill of Sale all rights and interests of the
Borrower in and to the Purchased Assets.
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(d) The Purchaser warrants and represents that the Purchaser (i) has made its own
independent investigation and evaluation as to the nature and sufficiency of the Purchased Assets
and the status of title to the Purchased Assets, (ii) is acquiring the Purchased Assets AS IS and
WHERE IS, (jii) has entered into this transaction after consultation with independent counsel of

the Purchaser’s own seclection, and (iv) is not relying upon any representation or warranty of the
Scecured Party in consurnmating this transaction,

(e) Upon delivery of this Secured Party’s Bill of Sale, a!ll risk of loss with respect to the
Purchased Assets shall transfer to the Purchaser. The Purchaser further acknowledges and agrees
that by accepting this Secured Party’s Bill of Sale, the Purchaser has received all of the
Purchased Assets to be transferred hereunder and that the Secured Party has performed all and
singular its obligations to the Purchaser in connection with this transaction.

(f) The Purchaser’s sole and exclusive remedy, both at law and in equity, for any breach
of this Secured Party’s Bill of Sale by the Secured Party shall be limited to the refund of all or a
portion, as may be appropriate, of the purchase price actually paid by the Purchaser to the
Secured Party. In no event shall the Secured Party ever be liable to the Purchaser (or its
successors or assigns) for any claims, damages, costs, expenses, or liabilities of any nature
whatsoever, or for any incidental, consequential, special or punitive damages arising out of any
breach by the Secured Party of the terms and conditions of this Secured Party’s Bill of Sale or
otherwise in any way relating to this transaction or the Purchased Assets,

(2) The Purchaser warrants and represents that the Purchaser has full power and
authority to execute, deliver, and perform its agreements set forth herein, and the person
executing and delivering this Secured Party’s Bill of Sale in the name, on behalf of the
Purchaser, has been duly authorized to do so.

(h) To the extent that any sales, use or other taxes, whether federal, state, or otherwise,
excepting only income taxes, are levied or imposed by reagon of the transaction contemplated
hereby, the Purchaser hereby acknowledges and agrees that the Purchaser shall, in addition to ail
other amounts payable hereunder, pay all of such taxes, and hereby indemnnifies the Secured
Party against, and holds the Secured Party harmiess from, any and all losses, claims, and
liabilities and related expenses incurred by or arising out of any obligation to collect and/or to
remit any taxes or charges which may be applicable to the transaction contemplated hereby.

(#) Upon the request of the Purchaser, Secured Party in its sole discretion may exccute
and deliver such further instruments and documents, which are in form and substance acceptable
to the Secured Party as determined in its sole discretion, to evidence of record the transfer of title
to Purchased Assets effected by this Secured Party's Bill of Sale. Any such documents must be
consistent with this Secured Party's Bill of Sale and shall not require the Secured Party to make

any representation or warranty. The cost of any such instuments and documents shall be bome
entirely by the Purchaser. '

() In purchasing all rights and interests of the Borrower in and to the Purchased Assets,

the Purchaser does not thereby assume any obligations of the Borrower, whether ariging under
contracts or otherwise.

2=

05/29/2003 THU 05:33, LEXAEK NO 51871 @003
REEL: 014577 FRAME: 0136



This Secured Party’s Bill of Sale shall be governed by and construed in accordance with
the internal law of the Commonwealth of Massachusetts (without regard to conflicts of laws
principles) and is intended to take effect as a sealed instrument.

Exocured as of this 12th day of March, 2003, as a sealed instrumernt.

GXan\906d\BiN of Salc (Execution)

“SECURED PARTY™
SILICON VALLEY BANK

B

Laura M. Scott
Senior Vice President

Acknowledged, accepted, and agreed on the terms
set forth herein: '

“PURCHASER"”
AMDOCS SOFTWARE SYSTEMS LIMITED

By: Rl
r_u_géé£z=:——§§;“““

Title:. - QItELTo R
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Exhibit A
Fo (1] A he Bil Sale

Eﬂib“ [ {4 a ”»
To a Certain Secured Party’s Bill of Sale Dated March 12, 2003 By and Between Silicon
Valley Bank and Amdocs Software Systems Limited

All of the Bommower’s personal property and products thereof, and accessions thercto,
in which the Borrower granted the Secured Party a security interest pursuant to a certain Loan
and Security Agreement dated April 25, 2001, a certain Intellectual Property Security
Agreement dated April 25, 2001, a certain Amended and Restated Loan and Security
Agreement dated May 2, 2002, and a certain Accounts Receivable Financing Agreoment
dated May 2, 2002, copies of which agreements are collectively annexed hercto and
incorporated herein by reference, but expressly excluding the following listed property:

All of the Borrower's cash, deposit accounts or certificates of deposit or any
agreements, whether written or oral, to which the Borrower is or was a party.
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Silicon Valley Bank

Loan and Security Agreement

Borrower: Exchange Applications, Inc. d/b/a Xchauge, Inc.
Address: - One Lincoln Plaza

89 South Street

Boston, Massachusetts 02110
2ud

Borrower:  eXstatic Software, Inc., formerty known

as Gino Berlapd, Inc.
Address: 4555 Roosevelt Way
Seattle, Washington 98105
Date: April 24, 2001 ’

-

THIS LOAN AND SECURITY AGREEMENT is entared into on the above date between SILICON VALLEY
BANK, a California-chartered bank. with its principal place of business at 3003 Tasman Drive. Santz Clara, California
95054 and with 2 joan production office locared at One Newton Executive Park, Suite 200, 2221 Washingtan Street.
Newton, Massachusems 02462 ("Silicon™) and the borrowers named above (individualty and collectively, jolntly and
scverally, the "Borrower™), with offices locered at the above addresses ("Borrower’s Address™). The Schedule and
Exhibits to this Agreement (the "Schedule” and the "Exhibits,” respectively) shall forall purposes be deemed 10 be pan
of this Agreement, and the same are integral parts of this Agreement. (Definitions of cemain terms used in whis
Agreement are set forth in Section 8 below,)

i LOANS,

1.I Loans. Silicon will make loans 10 Borrower (the *Loans™), in amounts determined by Silicon in its
commercially reasonablc discretion. up 1o the amounts (the "Credit Limit*) shown on the Schedule. provided no Defauk
or Event of Default has occurred and is continuing, and subject to deduction of any Reserves for accrued Interest and
stch other Reserves as Silicon deems proper from time 1o time.

L2 Interest. All Loans and all other monearary Obligations shall bear interest at the rate shown on the
Schedule, except where expressly set forth to the contrary in this Agreement. Interest shall be payable monthly. on the
fast day of the month. Intercst may, in Silicon's discretion, be charped 16 Borower's loan accoust, and the same shall
thereaficr bear interest at the same rate as the other Lozns, Silicon may. in its diserevion, charge interest to Borrower's
Deposit Accounts mzintaincd with Silicon.

1.3 Overadvances. 1f at any time or for any reason the 10ta] of all cutstanding Loans and all other Obligations
exceeds the Credit Limit (an "Overadvance®), Borrower shall immediatety pay the amount of the excess 1o Silicon. with-
out notice or demand. Without limiting Borrower’s obligation to repay t Sificon on demand the amount of any
Overadvance, Borrower aprees to pay Silicon interest on the outstanding amowunt of any Overadvanes, on demand, at
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Silicen Valley Bank Loan and Security Agreement

a rae equal o the interest rate which would otherwise be applicable to the Overadvance, plus an addhtional two percent
(2%) per annum. -

1.4 Fees. Borrower shall pay Silicon the fces shown on the Schedule, which are n addition 1o alt interest and
other sumns payable 1o Silicon and are not refundsble,

1.5 Letters of Credit. At the request of Borrower, Silicon may, in its sole discrction, issue or arrange for the
issuance of lewters of credit for the account of Borrower, in each case in form and substance satisfactory to Silicon in
ixs sole discretion (collectively, "Letters of Credic™). Theagpregate face amount of all outstanding Lettiars of Credit from
time to timne (plus a1l Silicon exposure under anry foreign exchange contracts) shafl not exceed the amount shown on the
Schedule (the "Letter of Credit Sublimit™), and shall be reserved agaiust Loans which would otherwise be available
hereunder. Borrower shall pay all bank charges (including charges of Silicon) for the issuance of Letters of Credit.
together with such additioual fee as Silicon's (etter of credit department shall charge in connection with the issuance
of the Letters of Credit. Any payment by Silicon under or in cormection with a Letter of Credit shall constitute 2 Loan
hereunder on the date such payment is made. Each Letter of Credit shall have an expiry date no [ater than thirty days
prior o the Maturity Date. Borrower hereby agrees 10 indemnify, save, and hold Silicon harmiess from any loss, cost,
expense, or lisbility, including payments made by Silicon, expenses, and reasonable atiomeys” fees incurred by Silicon
arising ott of or in conncction with any Letters of Credit  Borrower agress 0 be bound by the regulations and
interpretations of the issuer of any Leticrs of Credit goaransied by Silicon and opeued for Borrower's account or by
Silicon's interpretations of any Lenter of Credit isyued by Silicon for Borrower's account, and Borrower nnderstands and
agrees that Silicon shafl not be liable for any error, veglipence, or mistake, whether of omission or commission, in
following Borrower's instructions ot those contained in the Letters of Credit or any modificarions. amendments, of
supplements thercto. Borrower understands that Lettars of Crediv may require Silicon to indemnify the issuing bank
for certain costs or liabilitics arising out of clzims by Borrower against such issuing bank. Borrower hereby agrees to
indemnify and hold Silicon hanmless with respect to any loss, cost, expense. or liability incurred by Silicon under agy
Lefter of Credit as a result of Silicon's indemnification of any such issuing bank. The provisions of this Loan
Agreement, as it pertains to Lewers of Credit, and any other present or future documents or agreements between
Borrower and Silicon relating to Letters of Credit are cumulative.

2. SECURITY INTEREST.

2.7 Secarity Interest. To sccure the payment and performance of all of the Obligations when due, and the
performance of each of the Borrower’s duties snder this Agrecmentand all documents executed in connection herewith,
Borrower hereby grams to Silicon a continuing security intercst in all of Borrower’s interest in the following. whether
now owned ot hereafter acquired, and wherever lotated:  All Inventory, Equipment, Rescivables, and General
tntangibles, including, without limization, al! of Borrower's Intellectual Property, all of Borrower's Deposit Accounts,
and all money, and all propcrty now or ar any tirae in the fisture in Silicon’s possession (including claims and credit
balances). and all proceeds (including proceeds of any insurance policies. proceeds of proceeds and claims against third
parties), all products and all books and records related to any of the forcgoing (all of the foregoing, ogether with ail
other property in which Sificon may now or in the funure be granted 2 lien or security interest, is referred to herein.
eaflectively, as the "Callateral”). The security interest granted herein shall be a first priority security interest in the
Collaieral. Silicon may place a “hold™ on any Deposiz Account pledged as collareral, Norwithstanding the foregoing.
it is expressly acknowlcdged and agreed that the security interest created in this Agresment only with respect 10 Exim
Eligible Foreign Accounts (as such term is defined in the Exim Agreement) is subject 1o and subordinate 1o the security
interest pranted to Silicon in the Exim Agreement with respect to such Exim Eligible Forsign Accounts. but only to the
extent any Advances are aciually made to the Bomrower under the Exim Agreement bascd upon such Exim Eligible
Foreign Accounts.

(V)
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Silicon Valley Bank Loan and Security Agreement

22 Concerning Revised Article 9 of the Uniform Commercial Code, In anticipation of the possible
application, in one or ntore jurisdictions o the transactions contemplated hereby, of the revised Article 9 of the Uniform
Commercial Code In the form or substentially in the form approved by the Amcrican Law Instituee agd the National
Conference of Commissioners oo Uniforrn Stave Law and contasined in the 1999 Official Text of the Uniform
Commexrcial Code (“Ravised Avicle 9%), it is hereby agreed that applying the law of any jurisdiction in which Revised
Article 9 is in effect, the Collateral is all assets of the Borrower, whether of hot within the scope of Revised Amicle 9.
The Collatorat shall include, without limitarion, the following categories of assets as defined fn Revised Article 9: goods
(Including inventoty, equipment and any accessions therero), instraments (including promissary notes). documents,
accounts (including health-care-instrance receivables, and licenss fizes), chatze] paper (whether tangible or electronic).
deposit accounts, lemer-of-credit rights (whether or mot the letter of credit is evidenced by a writing), commercisl ot
claims, securities and all other investmenr property, general intangibles (ncluding payment intangibles and software,
but excluding Inzellectual Propesty), supposting obligations and any and all proceeds of any thereof, wherever locared.
whether now owned or hereafler gequired. If the Borrowes shall a1 any time, whether or not Revised Article 9 is in
effect in any particular jurisdiction. acquire a conmmercial tort claim, as defined in Revised Article 9, the Borrower shall
promptly notify Silicon in & writing signed by the Borrewer of the brief details thereof and grant to Silicor in such
wriTing a security irterest thevein ad in the proceeds thereof, all upon the terms of this Agreement, with such writing
o be in form and subsrance sarisfactary o Silicon.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE BORROWER.

In arder 10 induce Silicon to enter into this Agreement end to make Loans. Borrower represents and wanrants
to Silicon as follows, and Borrower covenants that the following representations will continue to be true, and that
Borrower will ar 31l tines comply with all of the following covenants:

3.1 Corporate Existence and Autherigy, Borrower, ifa corporation, is and will continue to be, duly organized.
validly existing and in good standing under the laws of the jurisdiction of its incorporation. Bonrower is and will con-
tinue w0 be gualified and licensed to do business in all jurisdictions In which any failure to do so wonld have a material
adverse cffect on Borrower. The execurion, delivery and pecformance by Barrower of this Agreemment, and all other
documents coutemplated hereby (i) kave been duly and validly authorized, (i) are enforceable against Borrower in
accordance with their terms (except as enforeement may be limited by cquimbie principles and by bankruptey,
insolveacy, reorganization, moratorivm or similar laws relating to creditors® rights generally), (iii) do not violate
Borrower’s articles or certificate of incarporation, Borrower's by-laws. or any law orany material agreement or instru-
ment which is binding upon Borrower ov its property. and (iv) do not constitute grounds for acecleration of any material
indebtedness or obligation under any material agreemnent or instrument which §s binding upon Borrower or its property.

3.2 Name; Trade Nanees and Styles. The name of Borrower set forth in the heading to this Agreement is its
correct name, Listed on the Schedule are all pricr names of Bostower and all of Basrowes's present and prior trade
names. Botrower shall give Silicon 30 days' prior written notice before changing its name or doing business under any
other namne. Borrower fras complied. and will in the future comply, with all laws relating to the conduct of business
under a fictitious business name.

3.3 Place of Business; Location of Collaieral. The zddress set forth in the heading 10 this Agreement is
Borrower’s chicf exacutive office. in addidon. Borrower has places of business and Collateral is located only 2t the
locations set forth on the Schedule. Borrower will give Silicon at least 50 days prior written notice before opening any
additional place of business, changing its chief execmive office. changing irs state of formation or maving any of the
Collatcral to a location other than Borrower's Address or onc of the locations set forth en the Schedule.
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Silicor Vallcy Bank Loax and Security Agrecment

3.4 Ttide t0 Cottareral; PermiXied Liens. Bostower is now, and will atall times in the fifure be. the sols coner
of all the Collargral, except for iiems of Equipment which are leascd by Borrower. The Collaters! now is and will
remain free and clear of any and sll licns, charges, security interasts, encumbrances and adverse chims, exrept for
Permined Licns. Silicon now has. and will continue to have, a first-priority perfected and enforceable secyrity interes
in all of the Collaeral, subjecr only  the Permitted Liens, and Borvower will at alf times defead Silicon and the
Collateral agginst all claims of others. None of the Collateral now is or will be affixed o any real property In such 2
manner, or with such intent, as to become 2 fixture. Borrower is not and will not become a lesses ynder any reat
property lease pursuant 10 which the lessor may obtain any rights in any of the Collateral and no such lease now
peohibits, restrains, impairs or will prohibit, restrain or impair Boryower's right to remove any Collateral from the leased
peemiscs. Whenever any Collateral is Jocated upon premises in which any third party kas an interest (whether a< owner,

mortgages, bencficiary under a deed of ust, lien or otherwise), Botrower shall, whenever requested by Silicon, uss ite
best effores w t3USE SiCh TRTT Palty 1o £Xecube ahd deliver to Silicon, in form acceptable to Silicofi, sich waivers and
subordinations a< Silicon shall specify, so as to ensure thar Silicon's rights In the Collsteral are, and will continue to be.
superior ro the rights of any such thind party, Borrower will keep in full force and effect, and will comply wih all the
erms of, any lease of real property where any of the Callateral now or in the futire may be Jocated.

2.5 Maintenance of Colfmeral. Borrower will maintain the Collateral in good working condition, and
Borrower will not use the Collateral for any unlawfus] purpose. Borrower will immediately advise Silicon in writing of

any material loss or damage % the Collarteral. "

3.6 Books and Records. Borrower has maintzined and will ruaintain at Borrower's Address complete and
- accurave books and reconds, comprising an accounting System in accordance with generally accepted accounting
principles.
3.7 Financial Condition, Statements and Reports, All financial svareinents now or in the future delivered ro
Silicon have been, and will be, prepared in conformity with generally acceprted accounting principles and new and in
the futnre will completely and accurately reflect the financial condition of Borrower, at the times and for the periods
thercin seasd. Between the Jast date ¢overed by any such statement provided to Silicon and the date hereof, there has
beent no matcrial adverse change in the finsneial condition or business of Borrower., Barrower is now and will continue
10 be solvent.

3.8 Tax Remrns and Payments; Persion Contribiitions. Borrower has timely filed, and will timely fife. 2l
tx rerums and reports required by foreign. federal, state and local law, and Borrower has timely paid. and will timely
paY, all foreign, federal, state and local taxes, assessments, deposits and contributions now or in the fiture owed by
Borrower. Borrower may, however, defer payment of any contested taxes, provided that Botrower (i) in good fsith
coniesis Borrower's obligation to pay the xes by appropriate proceedings promptly and diligently iastiuted and
conduced, (i) notifics Siticon in writing of the comtmancemenn of, and any maierial development in. the procecdings.
and (i) posts bonds or takes any other steps required to keep the contested taxes from becoming a liea upon any of the
Collzeral. Borrower is unaware of any claims or adjustments proposed for any of Borrower’s prior tax years which
could result in additional raxes becoming due and payable by Borrower. Borrower has paid. and shall continue 10 pay
alt amounts necessary to fund all present and future pension, profit sharmg and deferred compensation plans in
accovdance with their serms, and Bosrower has not and will not withdraw from participation in, permit partal or
complete termination of, or permit the occurrence of any other event with respect to. any such ptan which could rosalt
inany labitity of Borrower. including any lability 10 the Pension Benefit Guaranty Corporation or its successors orsny
other governmental agency. Bommower shall. a1 efl times. utilize the ssrvices of an outside payroll service providing for
the awtomaric depasit of all payroll taxes payable by Bogrower.

3.9 Compliance with Law. Borrower has complied, and will comply. in all marerial respacts, with all
provisions of alt forcign, federal. state and local laws and regulations relating to Bonawer., ineludinp. but not limited
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to. those relating to Borrower’s ownership of real or personal propeity, thecunductand licensing of Boyrower’s business,
and all environmentai matters,

3.10 Liigation. Excopt as disclosed in the Schedule, thes% is o claim, suit, litigation, proceeding ot investiga-
tion pending or (to best of Borrower’s knowledge) threatened by oragainst or affecting Borrower in any court or before
any governmental agency (or any basis therefor known to Borrower) which may result, either separately or in the
aggregate, in any material adverse change in the financial condition or business of Borrower, or in any matcrial
impairment in the ability of Bonower 1o carry on its business in substandally the same manner as it is cow being
conducted, Borrower will promptly inform Silicon in writing of any claim, proceeding, litigadon or investigation
the futre threatened or instituted by or against Borrower involving any single claim 0f $50,000 or more, or involving
$100.000 or more i the apgregate.

3.11 Useof Proceeds. ANl proceeds of all Loans shall be used solely for working capital purposes. Barrower
is not purchasing or carrying any “margin stock” (as defined in Regulation U of the Board of Governors of the Federal
Reserve System) and no part of the proceeds of any Loan will be used 1o pucchase or carry any "margin stock” or to
extend credit o others for the purposc of purchasing or canmying any "margin stock *

4, RECEIVABLES, .

&1 Representations Releting to Receivables. Bomower represents and warranis to Silicon as follows: Bach
Receivable with respectto which Loans are requested by Borrower shall, on the date each Loan is requested and made,
(D) represent an undisputed bona fide existing nnconditional obligation of the Account Debtor created by the sale,
delivery. and acceptance of goods or the rendition of scrvices in the ordinary course of Borrower’s business, and (ji)
raees the Minimum Eligibility Requirements set forth in Section 8 below,

42 Representations Relating to Documenrs and Legat Complignce. Botrower represents and warrams [0
Silicon as follows: All statetnentz made and al| unpaid balances appearing in afl invoices. instruments and other -
docurments evidencing the Receivables are and shall be rrue and correct and all such invoices, instrumeats and ather
documents and all of Borrower's books and records are and shall be genuine and in all respects whar they purport o be,
and all signarories and endorsers have the capacity vo contract. All sales and other trapsactions underlying or giving
tise 10 each Receivable shall fully comply with all applicable laws and governmental rules and regulations. All
s:gmandmdmsements on all documents. instrements. and agnecments relating bo atl Receivables are and shall be
genuine. and all such documents, insoruments and agreciuents are and shall be legally enforceable in accordance with
their verms.

4.3 Schedules and Documents releting to Receivables. Borrower shall deliverio Silicon transaction reporis
and loan requests, schedules and assignments of all Receivables. and schedules of colleetions, all on Silicon's standard
forms; provided, however, that Borrower's failurs 1o ¢xecute and deliver the same shall not affect or limit Silicon’s
security intepest and other rights in all of Borrower's Receivables, nor shall Silicon’s failurc to advance or lend agans:
a specific Receivable affect or limit Siticon’s secyrity interest and other rights therein. [.0an requests received afior
12:00 Noon will not be considered by Silicon until dic next Business Day. Together with each such schedule and
assignmen, or later if requested by Silicor, Borrower shall furnish Silicon with copits (or. at Silicon’s request, originals)
of all contracts, orders. invoices, and other similar documnents, and al) original shipping instructions, defivery receipts.
bills of kading. and cther evidence of delivery. for any goods the sale or disposition of which gave fise (o such
Receivables, and Borrower warrants the genuinencss of all of the foreguing. Borrower shall also furnish to Silicon an
aged 2ccounts recefvable trial balance in such form and ar such intervals as Silicon shall request. In addition. Borrower
shall deliver to Silicon the originals of all inswuments. chaue] paper. security agrecments. guarantees and other
docurtents and property evidencing or scouring any Receivables. immediately upon receiprtherzafand in the same form
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a5 received, with all necessary endotsements, all of which shall be with recourse. Borrower shall also provide Silicon
with copies of ail credit memos within two days after the date issued. -

4.4 Collection of Receivables. Borrower shall cause the Account Debtors to remit all Roczivables to Silicon
and Silicon shall hold all payments on, and proceeds of, Receivables in a lockbox account, or such other "blocked
account” as Silicon may specify, pursuanrto a blocked 2ccount agreement in such form as Silicon may specify, All such
payments on, and proceeds of, Receivables shall be applied to the Obligations in such order as Silicon shall determing.
Silicon or its designee may, at any time, notify Account Debtors that the Receivables have been assigned o Silicon,

4S. Remiftance of Proceeds. All proceeds arising from the disposition of any Collaterz! shall be delivered.
in kind, by Borrower o Silicon in the ariginal form in which received by Barrower not later then the following Business
Day after receipt by Borrower, to be applied 1o the Obligations in such order as Silicon shall determine: provided that,
if no Default or Event of Defanlt has occurred, Borrower shall not be obligated to remit to Silicon the proceeds of the
sale of wom out or obsolete equipment disposed of by Borrower in good faith in an arm’s lengrh transaction for an
aggregate putchase price of $25.000 or less (for 2ll such transactions in any fiscal year). Borrower agrees thar it will
not commingle proceeds of Collatcral with any of Borrower’s other funds or propesty, but will hold such proceeds
separate and apart from such other funds and property and in ar express gust for Silicon.. Nodhing in this Section 4.5
limits the restrictions on disposition of Collateral sex forth elsewherc in this Agreement. -

4.6 Disprtes. Bonowey shall notify Silicon promptly of all disputes or clzims rclating 10 Receivables,
Borrower shall not forgive (completcty or partially). compromise or settle any Receivable for less than payment in full
oragree 1o do any of the foregoing. oxcept that Barrower may do so, provided thar: (i) Borrower docs so in good faith,
in 2 commercially reasonable manner, in the ordinary cotsse of business, and in arm”s length wransactions, which are
reporied to Silicon on the regular reports provided to Silicon; (i) no Default or Eventof Defanly has occurred and is con-
tinuing; and (iii) waking into account all such discounts szujements and forgiveness, the total outstanding Loans will not
exceed the Crediv Limit. Silicon may, at any time after the occurrence of an Event of Defaukt, settle or adjust dispures
orclaims directly with Account Debtors for amounts and ypon terms which Sificon considers advisable i its reasonable
credit judgment and, in all cases. Silicon shell credit Borrower’s Loan account with only the net amounts received by
Silicon in pzyment of any Receivables.

4.7 Returns. Provided no Event of Default has occurred and is continuing, if any Account Debtor returns any
Inventory 10 Bomrawer in the ordinary course of its busincss, Borrower shali promprly determine the reason for such
return and promptly issue a credit memorandum 1o the Account Debtor in the appropriate amount (sending a copy 1o
Silicon). In the event any aftempted return occurs after the occummence of any Event of Defauit, Borrower shal (i) hold
the retumed Inventory in trust for Silicon, (ii) segregate all returaed Inveatory from all of Borrower's other property,
(iif) conspicuousty labe] the returned Inveniory as Silicon's property, and (iv) irmmediately notify Silicon of the retsm
of any Inventory. specifying the reason for such remrn, the location and condition of the retumed Inventory, and on
Silicon"s request deliver such retumed Inventory ta Silicon.

4.2 Verification. Silicon may, from ime o time, verify directly with the respective Aceount Debiors the
validity. amount and other matters relating to the Receivables, by means of mail, telephone or othesrwise, either in the

name of Borrower or Silicon or such other pame as Silicon may choosc.

4.9 No Liability, Silicon shull not nnder any circumstances be responsible or liable for any shortage or dis-
crepancy in. damage to. ar loss or destruction of, any goods. the sale ar other disposition of which gives rise 10 a
Receivable. or for any error. act, omission, or delzy of any kind occurring in the settlement, failure 1o setile, coliection
or failure to collect any Receivable, or for settling any Receivable in good faith for foss than the full amount thercof.
aor shall Siticon be deemed to be responsible for any of Borrower's oblipations under any cortract or agrecment giving
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riseto a Receivable. Nothing herein shall, however, refieve Silicon from liability for its own gross negligence os willful

5. ADDITIONAL DUTIES OF THE BORROWER. -

5.1 Financial and Other Covenants. Borrower shall at all times comply with the financial and other covenants
set forth in the Schedule.

5.2 Iswrance. Bortower shall, at all times insure its tangible personal property Coltareral in the amount of
ot [ess than Ten Million Dollars ($10.000,000.00) and carry such other business insurance, with insorers reasonably
acceptableto Sijficon, in such form and amounts as Silicon may reasonsbly require, and Borrower shall provide evidence
of such msurance to Silicon, so thar Silicon fs satisfied that such Insarance is, ag all times, in full force and effect. All
such insurance policies shall name Silicon ss an additional Joss payee, and shall contain 2 lenders loss payee en-
dorsement in form reasonsbly acceptable to Silicon. Upon receipt of the proceeds of any such insurance, Silicon shall
apply such proceeds in redsction of the Obligations as Silicon shall determine in its sole discretion, exceptthat, provided
no Defaulr or Event of Default has occirred and is continuing, Silicon shall release 1o Borrower insurance proceeds with
respect 1o Equipment totaling less than $100,000, which shall be utilized by Borrower for the replacement of the
Equipment with respest to which the usurance proceeds were paid. Siticon may require reasonable assurance that the
insurance proceeds so released will be so used. IfBorrower f2ils to provide or pay for any insurance, Silicon may, but
is not obligated to, obtzin the same at Bomrower's expense. Borrower shal] promptly deliver to Silicon copics of all
reports made {0 nsurance companies, .

5.3 Reports. Bomrower, a1 iis expense, shafl provide Silicon with the written reports set forth in the Schedule,
and such other wrimen reports with respect 1o Borrower (including budgets, sales projections, operating plans and other
financial documentation), as Silicon shall from timc to time reasonably specify. ,

5.4 Aceess o Collateral, Books and Recordy. Atreasonablc times, and on ong Business Day's notice, Silicon,
or its agents, shall have the right to inspect the Collateral, and the cight to audic and copy Borrower’s books and records.
Silicon shall 1ake reasonable steps 1o keep confidential all information obtzined in any such inspection or audit, but
Silicon shall have the right to disclose any such informarion to its auditors. regulatory agencies, and attomeys, ahd
pursuant to any subpoena or other legal process. The foregoing inspections snd audits shall be at Borrower’s expense
and the charge therefor shrall be 3600 per person per day (or such higher amonnr as shall represent Silicon’s then current
standard charge for the same), plus reasonable ot of pocket expenses. Borrower will not enter into any sgreement with
2ny accounting firmn, service bureau or third party o store Borrowel’s booxs or records at any location other than
Borrower’s Address, without first obtaining Silicon's written consent, which may be conditioned upon such accounting
firm, service bureau or other third party agreeing 0 give Silicon the same rights with respect to access to books and
sccords and relared rights as Silicon has under this Loan Agreement. Borrower waives the benefit of any 2ccountant-
client privilege or other evidentiary privilege precluding or limiting the disclosure, divulgence or delivery of any of its -
books and records (except that Borrower does not waive any auomey-client privilege).

5.3 Negative Covenanrs. Extept as may be peymitted in the Scheduie, Bormower shall nor, without Sificon's
prior written conscar., do any of the following: (i) merge or consolidate with another corparation or entity: (if) acquire
any assets, except in the ordinary course of business; (iii} enter into any other transaction outside the ordinary course
of business; (iv) sell or wansfer any Collateral, except for the sale of finished Inventory In the ordinary course of
Borrower’s business. and except for the sale of obsoletc or unnieeded Equipment in the ordinary course of business: (v}
store any Inventory or other Collateral with any warehouseman or other thind party: (vi) sell any Inventory on a sale-or-
return, puaranteed sale. consignment. or other contingent basis: (vii) make any loans of any moncy or other assers: (viii)
incur any debts outside the ordinary course of busincss; (ix) gharantee or olherwise become liable with respect 1o the
obligations of another party or entity: (x} pay or declare any dividends on Borrower's stock (except for dividends
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payable solely in stock of Borrower): (xi) redeem, retire, purchase or otherwise acquire, dircetly or indirectly, any of
Borrower's stock; (xif) make any change in Borrower's capital structure which would have a materiaf adverse effect on
Borrower or on the prospect of repaymeat of the Obligations: (xiii) pzy total compensation, including szlaries, fees,
bonuses, commissions., and alf other payments, whether direcdy o indirectly, in moncy or otherwise, to Borrower's
executives, officers and directors (or any relative thereof) in an amount in excess of the amount set forth on the
Schedule: or (xfv) dissolve or elect to dissolve. Transactions permined by the foregoing provisions of this Section 5.5
arc only permitted if no Defanlt or Event of Default would occur as a result of such transaction.

5.6 Lisigation Cooperstion. Should any third-party suit or procesding be instiwured by or against Silicon with
respect to any Collzteral or in any mannetr relating to Borrower, Borrower shall, without expense to Siticon, make
available Borrower and it officers. employces and agews and Borrower’s books and records, 1o the extent that Silicon
may deem them reasonably necessary in order to prosecute or defend any such suit or proceeding.

5.7 Further Assarances. Borroweragrees, ut its expense, on request by Silicon, to execute all documents and
tzke 21l actions, a< Silicon may deem reasanably necessary or useful in order to perfect and maintzin Silicon's perfected
security intercst in the Collatcral, and in order to fully consummaie the tansactions contemplated by this Agrecment,

6. TERM,
6.7 Maturity Date. This Agreement shall continue in effect until the roaturity date set forth on the Schedule
(the "Maturity Date"); provided that the Maturity Date may be extended upon written apreement of the parties hereto.

6.2 Papinanr of Obligations. On the Maturity Date or on any earlier effective date of termnination, Borrower
shall pay and parform in full 21l Obligadons, whethcr evidenced by mstalfment notes or otherwise, and whether or not
all or any part of such Obligations are otherwise thea due and payzble. Without limiting the generality of the foregoing,
if ot the Manurity Date, or on any earlier effective daze of termination, there are any outstanding Letrers of Credit isstied
by Silicon or issued by another institution bascd upon an application, guarantee, indewanity or similar agreemear on the
part of Silicon, then on such dare Barrower shall provide to Silicon cash collateral in an amount equal to the face amoumnt
of all such Lemers of Credit plus all interest, fees and cost due or to become due in connection therewith, to secure 2{l
of the Obligations relating 1o said Leners of Credit, pursuant to Silicon”s then standard farm cash pledge agreement.
Notwithstanding any termination of this Agreement, all of Silicon's security interests in all of the Collateral end all of
the terms and provisions of this Agreement shall continue in fisl] force and effect until all Obligations have been paid
and performed in full; provided that, without Iimiting the fact that Loang are subject to the discredon of Silicon, Silicon
may, in its sole discretion, refise to make any further l.oans after tesmination. No termination shall in any way affect
or impair any right or remedy of Silicon, nor shall any such termination relicve Borrower of any Obligation to Silicon,
until all of the Obligations have been paid snd peformed in full. Upon payment and pevformance in full of all the
Obligations and wrinen termination of this Agreement by Silicon. Silicon shall promptly deliver to Borrower
termination statements. requests for reconveyznces and such other documemns as may be required to fully terminate
Silicor's security interests.

7. EVENTS OF DEFAULT AND REMI}DIES.

7.1 Events ¢f Default. The occurrence of any of the following events shall constitute an "Evem of Defauft”
under this Agreement. and Borrower shall pive Silicon inmediate written notice thereof: (a) Any warranty. represen-
ration, statement, report orcertificate made or dclivered w Silicon by Borrower or anry of Borrower’s afficers. cmployces
oragents, now or in the furre, shall be untrue or misleading in a material respect: or (b) Borrower shall il to pay when
due agy Loan or any interest thereon or any other monetary Obligation: or {c) the toral Loans and other Obligations
outstanding ar any time shall exceed the Cradit Limit for three (3) business days: or (d) Borrower shall fail 10 comply
with any of the financial covenants st forth in the Schedule in accordance with the terms thereofor shall fail to perform
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any other non-monetary Obligation which by its nature cannot be cured; or (¢) Bormower shall fzil to perform any other
non-monetary Obligation, which failure is not cuced within S Business Days after written or verba) notice to Borrower
thereof after the dare due: or (f) any levy. assessment, attachmens, seizure, lien or encurmnbrance (other than a Permited
Lien) i= made on all or any part of the Coliateral , including, withour limitation, the service of process upon Silicon
seeking to attach by mrustee, mesne, or other process, any of the Borrower's funds on deposit with . or assets of the
Borrower in the possession of, Silicon; or (g) any default or event of defaul occurs ynder any obligation secured by a
Permined Lien, which is not cured within any applicable cure period or walved in wryiting by the holder of the Permitwed
Lien; or () Borrower breaches any material contract or obligation, which has or may reasonably be expected 10 have
& material adverse effecr on Borrower's business or financial condidon; or (i) Dissolution, termination of existence,
insolvency or busigess failure of Borower: ot appointment of a receiver, trustee or custodian, for all or any part of the
property of, assignment for the benefit of creditors by, or the commencement of any proceeding by Borrower underany
rcorganizarion, bankrupscy, insolvency, arvangement, readjusmment of deb, dissolution or ligpidation law or statute of
any jurisdiction, aow or in the fature in effect; or (§) the commencement of any proceeding against Bortower or any
grarantor of any of the Obligations under any reorganization, bankruptcy, insolvency, arrangement, readjustment of
debr, dissolution or liguidarion Iav or statute of any jurisdiction, now or in the future in effect, which is not cired by
the dismissal thereof within 30 days afier the date commenced: or (k) revocarion of tetmination of, or limitation or
denial of liability upon, any guaranty of the Obligations or any auempt 10 do any of the foregoing, of commencement
ofproceedingshy any guarantor of any of the Obligations under any bankmptcy or insolvency law; or(!) revocation
or termination of, or limitation or denial of liability upon, any pledge of any certificate of deposit, sechrities or other
property or asset of any kind pledged by awy third party to secure any or all of the Obligations, or any atempt to do any
of the foregoing, or commencement of procesdings by or agaiust any such third party under any bankruptcy or
insolvency law; or () Borrower makes any payment on account of any indebtedness ar obligation which has been
subordinated 10 the Obligations other than as permitted in the applicable snbordinazion agreement. or if any Person who
has subordinated such indebtedness or obligations terminates or in any way limits his subordination agreement; or (n}
there shall be g change in the record or beneficial ownership of an aggregate of more than 50% of the outstanding shares
of stock of Borrower, in one or more trangactions, compared (o the ovnership ofoutstanding shares of stock of Borrower
in effect on the dete hereof, withour the prior written consenat of Siticen; or (o) Bomower shall gencrally not pay irsdebis
as they become due (other than in the ordinary course of the Borrowes*s business operations), ar Borrower shall conccal.
remove or ransfer any part of its property, with iment to hinder, delzy or defraud Its creditots, or make or suffer any
ransfer of any of its property which may be fiaudulent upder any bankruptcy. fraudulent conveyance or similar Iaw:
or (p) there shall be () a material impairment in the perfection or priority of Silican’s security interest in the Collsteral
or in the vajue of siich Collateral; (§i) a material adverse change tn the business, operations, or condition (financial or
otherwise) of the Borrower; (iii) 2 matcrial impainnent of the prospect of repayroent of any porton of the Obligations:
or (bv) Silicon determines, based upon information available 1o it and in its reasonable judgment, that there is reasonable
likelthood that Borrower shall fail to comply with one or more of the financial covenants in Section 5.1 during the next
succeeding financial reporting period; or (g) Silicon, acting in good faith and in a commercially reasonable manner.
deems itself insecurc because of the oocurrence of an event prior to the effective date hereof of which Stiicon had no
knowledge on the efTecdve dave or because of the occurretice of an event on or subsequent to the effective date; or (r)
Borrower shall breach any term of the )P Security Agresment o the Warrant, executed it connection with this
Agreement, or (s) Borrowcer shall breach any term of term of the Exim Agreemen, as defined herein. or any event of
defaulr shall ocour thereunder, Silicon may ccase making any Loans hereunder during any of the above cure periods.
snd thereafier if an Event of Defgult has occurred,

7.2 Remedies, lpon theocoumence of any Event of Default. and at any time thereafier, Silicon, at iis option.
and without potice or detnand olany kind (all of which are hereby expressly waived by Borrower). may do any one or
more of the following: (a) Cease making Losns or atherwise extending credit to Borrower under this Agreement o any
other document or agreement: (b) Accelerate and declarce alf orany part of the Obligations (including, without limiration.
all obligations under the Exim Agreement) to be immediately due, payable, and performable. notwithstanding any de-
ferred or installment payments allowed by any instrument evidencing or relating to any Obligation: (¢) Take possession
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of any or all of the Collateral wherever it may be found, and for that purpese Borrower heseby authorizes Silicon without
Judicial process to enter onto any of Borvower's premises without interference to search for, take possession of, keep,
store, or remove any of the Collateral, and remain on the premises or cause a custodian o remain on the premises in
exclusive conrol thereef, without charge for so long as Silicon dooms it reasonably necessary in orderto complete the
cnforcement of its rights under this Agreement ot any other agreement; provided, however, that should Silicon seek o
tzke possession of any of the Collatera] by Comt process, Borrower hereby irevocably waives: (i) any bond and any
suregy or security relating theretn required by any statute, court rule or otherwise 2s an incident to such possassion; (i)
any demznd for possession priorw the commencement of any suit or action to recover possession thereof; and (iii) any
requirement thar Silicon retain posscssion of, and not disposc of, any such Collazeral until after wrial or final judgment:
(d) Require Borrower to assernble any or all of the Collateral and make is available w Silicon ar places designated by
Silicon which are reasonably convenient to Silicon mmd Barrower, and to remove the Collateral to such locations as
Silicon may deem advisable; (¢) Complete the processing, manufacturing or repair of any Collateral prior to 2
disposition thereof and, for such purpose and for the pirpose of removal, Silicon shall have the right to use Borrower’s
premiscs, vehicles, hoists, lifts, cranes, equipment and all other property without charge; (f) Sell, Jease or otherwise
dispose of any of the Collateral. in its condition a the thue Silicon obuins possession of it or after further
manufacturing, processing, of repair. at one or more public and/or private sales, in fots or in bulk, for cash, exchange
or other property. or on credit. and to adjowrn any such sale from time to time without notice other than oral
announcement at the ime scheduled for sale. Silicon shall have the right to conduct such disposition on Borrower's
premises without charge, for such time or times as Silicon deems reasouable, or on Silicon's premises, ortisewhere and
the Collsteral need fot be located az the place of disposition. Silican may directly or through any affilizted company
purchase or lease any Collateral ar any such public disposition, and if, permissible under applicable law, at any private
disposition. Any sale or other disposition of Collateral shall not relieve Borrower of any liability Borrower may have
it any Collateral is defective as 1o title or physical condition or otherwise at the time of sale; (g) Demand payment of,
and collect any Receivables and General Intangibles comprising Collateral and, in connection therewith, Borrower
irrevocably authorizes Silicon 10 endorse or sipn Boryower'’s name on all collectians, receipts, instruments and other
documents. 10 take posscssion of and open mail addressed 1o Borrower and remove therefrom payments made with
respect 1o any item of the Collateral or proceeds thereof, and, in Silicon’s sole discretion, 1o grant exteasions of time to
pay, comproniise claims and settlc Receivables and the like for less than face value: (h) Offset against any sums in any
of Borrower's general, specinl or other Deposit Accounts with Silicon; and (i) Demand and receive possession of any
of Borrower’s federal and state income @x returns and the books and records urilized in the preparation thereof or re-
ferring therelo. Allreasonable artomeys' fees, expenses. costs, Habilities and obligations incurred by Silicon with respect
1o the foregoing shail be added to and become part of the Obligations. shall be due on demand. and shall bear interest
at a rate cqual 1o the highest interest rate spplicable to any of the Obligations. Withow [imiting any of Silicon's rights
and remedies, from and after the accurrence of any Event of Defaulr, the intercst rate applicable 1o the Obligations shall
be increased by an additional foar percent (4%4) per snnum.

7.3 Stapderds for Determining Commercial Reasonabferess. Bosrower and Silicon agree that a saie or other
disposition (collectively, "sale™) of any Collateral which complies with the following standards will conclusively be
decmed to be commercially reasonable: (i) Notice of the sale is given to Bortower at least scven days prior o the sale,
and. int the case of a public sale. notice of the sale is published at least stvea days before the sale in a newspaper of
geaera] circulation in the county where the sale is to be conducted; (if) Notiee of the sale describes the collateral in
general. non-specific terms: (iii) The sale is conducted a1 & place designated by Silicon. with or without the Coliateral
being present: (iv) The sale commences at any time between 8:00 2.m. and 6:00 p.m: (v) Payment of the purchase price
in cash or by cashier’s check or wire transfer is required: (vi) With respect Lo any sale of any of the Collateral, Silicon
may (but is not obligaicd to) direcr any prospective purchaser to ascermain directly from Botrower any and alf
information concerning the same. Silicon shall be free (o employ other methods of noticing and selling the Collateral.
in its discretion. if they are commercially reasonable.

10
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74 Power of Atiorney. Upon the oceurrence of any Event of Default, without limiting Silicon™s other rights
and remedies, Borrower grants to Silicon an irrevocable power of attormey coupled with an interest, authorizing and
permitting Silicon (acting through any of its employees, atomeys or agenrs) at any rime. at its option, but without
obligation, with or without notice v Borrower, and at Borrow#l’s ‘expense, to do any or all of the following, in
Borrower's name or otherwise, but Silicon agrees tv cxercise the following powers in & commercislly reasonable
manner: (a) Execute on behalf of Borrower any documents that Silicon may, in its sole discresion. deem advisable in
order 1o perfect and mainrin Silicon's security interest in the Collareral, or in order to exercise a right of Borrower or
Silicoq, or in order 1o fully consummate alf the wansactions contemplated under this Agresnent, and all other present
and future agreements; (b) Execute on behalf of Borrower any document exevcising, transferring orassigning any option
to purchase, sell or otherwise dispose of or to lease (as lessor or lessee) any real or personal property which is part of
Silicon’s Collateral or in which Silicon has au interest: () Execute on behalf of Borrower, any invoices relating to any
Receivabie, any draft apainst any Account Debtor and any notice to any Account Debror, aay proof of claim in
bankropwy, sty Notice of Lien, claim of mecharic's, maicriaiman’s or other lien. or assignment or satisfaction of
mechanic’s, materialman's or other lien; (d) Take cottrol in sy manner of any cash of non-cash itemns of payment or
proceeds of Collareral; endorse the name of Borrower opon any instruments, or documents, evidence of payment or
Coflateral that may come into Silicon's possession; (c) Erdorse all checks and other forms of remittances received by
Silicon; (f) Pay, contest or sentle any lich, charge, encumbrance, securizy interest and adverse claim in or to any of the
Collateral, or any judgment based thereon, or otherwise take any action 1o erminate or discharge the same; (g) Grant
extensions of Hme to pay, sompromise claims and setie Receivables and General Intangibles for less than face value
- and execuwe all relcases and other documents in connection therewith; (h) Psy any sums required on acgount of
Borrower's taxes of 1o secure the release of any liens therefor, or both; (i) Settle and adjust. and give releases of, any
insurance claim that relazes 1o any of the Cojlateral and obtaim payment therefor; () Instruct any third party having
cusvody or contro! of any books or records belonging to, or relating w, Borrower to give Silicon the same rights of
access and other rights with respect thereta 2s Silicon has under this A greement; and (k) Take any action or pay any sum
required of Borower pursoant o this Agreement and any other present or future agresments. Any and all reasonable
surms paid and any and all reasonable costs. expenses, Iiabilities, obligations and attomcys'’ fees incurred by Silicon with
respect 1o the forcgoing shall be added 1o and become part of the Obligations, shall be payabie on demand, and shall
bear intcrest ar 2 rate equal to the highest intesest rate applicable to any of the Obligations. In no event shall Silicon’s
rights under the foregoing powcr of ammormey or any of Silicon's other rights under this Agreement be deemed to indicate
that Silicon is in control of the business, management or properties of Borrower.

7.5 Application of Proceeds, All proceeds realized as the result of any sale of the Collateral shall be applied
by Silicon first 1o the reasonable costs, expenses, ifabilities, obligations and attomcys’ fees incurred by Silicon in the
excreise of its rights under this Agreement, second 1o the interest due upon any of the Obligations, and third o the
principal of the Obligations. in such order as Silicon shall determaine in its sole discredon. Any surplus shall be paid
1o Botrower or other persons legally entitled thereto; Barrower shall remain Jiable o Silicon for any deficiency. If,
Silicon, in {ts sole discretion. directly or indirectly enters into a deferred payment or other credit ransaction with any
purchascr at any szle of Collateral, Silicon shall have the option, cxercisable at any time, in its sole discretion. of either
reducing the Obligations by the principal amount of purchase price or deferring the reduction of the Obligations until
the actual receipt by Silicon of the cash therefor.

7.6 Remedies Cumularive. [n addition 1o the rights and remedies set forth in this Agreement, Silicon shall
have all the other rights atd remedics accorded a securad party under the Massachusetts Uniform Commercial Code and
under all other applicable laws, and under any other instrument or agreement now or in tie firlure entered into between
Silicon and Bomrower, and all of suck rights and remedies are cumulative and wone i exchusive, Excrcise or partial
exercise by Silicon of one or more of its rights or remedies shall not be deemed an election, nor bar Silicon from sub-
sequent excrcise or partial cxercisc of any other rights or remedies. The failure or delay of Silicon to exercise amy rights
or remedics shall not operate as a waiver thereof. but all rights and remedies shall continue in full force and cffect until
all of the Obligarions have been fully paid and performed.
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8. DEFINITIONS.
As used in this Agreemment. the following tenns have the following meanings:

"Account Debtor™ means the obligor on a Receivable.

"Affiliste” means, with respect to any Person. director, officer. or any parent or subsidiary of such Person, or
any Person controlling, controlled by or under common control with such Person.

"Business Day" mcans a day on which Silicon is open for business.

*Codc" means the Uniform Commercial Code as adopied and in effect in the Commonwezlth of Massachusens
from time to time.

“Collatcral™ has the meaning set forth in Section 2, above.
~Pefault” meansany event which with notice or passage of time or both, would constitute an Evene of Default.
“Dennsit Account”™ has the meaning set forth in Section 9105 of the Code. -

"Eligible Receivables” means Receivables arising in the ordinary course of Botrrower's business from the ssle
of goods or rendition of services. which Silicon. in itz commercially reasonable judgment. shall deem cligible for
borrowing, bazed on such consideratious as Siticon may from titne to tithe deem appropriate. Without limiting the fact
tharthe determination of which Receivables are ¢ligiblc for barrowing is a mafter of Sificon’s commerciaily yeasonable
discretion, the following (the "Minimum _Eligibility Reguirements™) are the minimum requirements for 2 Receivable
10 be am Eligible Receivable: (i) the Receivable must not be outstanding for more than 90 days from its invoice date,
(i) the Receivable must noz represent Prugress Billings. or be due ugder a fulfillment or requirements contract with the
Account Debror (excopt as may othcrwise be aceeptable to Siticon in its commercizlly reasonable discretiog), (jii) the
Receivable must not be subject to any contingesicies (including Receivables arising from sales on consignment.
guarantesd sale or other erms pursuant to which payment by tie Account Debtor may be conditional, except as may
otherwise be accepizbleto Silicon in iz discretion), (iv) the Receivable must not be owing from an Account Debtor with
whom the Borrower has any material dispute. {v) the Receivable must not be owing from an Affiliate of Borrower, (vi)
the Receivable mustnot be owing from an Account Debror which is subject 1o any insolvency or bankruptey proceeding.
or whose financial condition is not acceptablc to Silicon, or which, fails or goes out of 2 material porticn of its business.
(vii) the Receivable must not be owing from the United States or any department. agency or instrumentality thereof’
(unless there has been compliance, to Silicon’s satisfaction, with the Unired States Assipnment of Claims Acx), (viii)
the Receivable must not be owing from an Accouar Debror located ovtside the United States (unless pre-appraved by
Silicon in its discretion in writing, or backed by a Jetter of credit sarisfertary o Silicon, or FCIA insured satisfacoory
1o Silicon). and (ix) the Receivable must not be owing (fom an Account Debior to whom Borrower is or may be liable
for goods or services purchased from such Account Debror or otherwise; notwithstanding the foregoing provisions of
subsccrion (ix). such Receivable will be deemed an Eligible Receivable to the extent that the amount owed from the
Account Debtor exceeds the amount for with the Borrower is of may ba liable 1o such Account Debtor. Receivables
owing from onc Account Debtor will not be deemed Eligible Receivables to the extent they exceed 25% of the total
Receivables outstanding, In addition, if more than 50% of the Receivables owing from an Account Debror arc
outstanding more than 90 days from their invoice date (without regard 10 unupplied credits) or are otherwise not eligible
Recceivables, then all Receivables owing from (hat Account Debror will be decmed ineligible for borrowing. Sificon
may, fiom time o time, in its discretion, revise the Minimwn Efigibility Requirements. upon wrien notice to the
Barrower,
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"Equipment” means all of Borrower's preseit and hereafter acquired machinery, molds. machine tools, motors,
fumiture, equipment, furnishings, fidures, gade fixwres, motor vehicles, 10als, pares, dyes, jigs, goods and other
tangible personal propesty (other than [nventory) of every kind and description uscd in Borrower’s operations or awned
by Bamowcer and any interest in any of the foregoing, aud all anachmems, accessories, accessions, replacements,
substitutions, additions or iraprovements to any of the foregoing, wherever located,

"Event of Default® means any of the events set forth in Section 7.1 of this Apreement,

“Exim Agsreement” is that cemain Export-Import Bank Loan and Secutity Agresment of cven datc herewith
by and between Borrower and Silicon and all documents, insruments asnd agreements exceuted inconjumction therewith,
each as may be amended from time to time,

“Generai [ntanpibles means all general intangibies of Borrower, whether now owned or hereafter created or
acquired by Botrower, including, without limitation, all choses in action, causes of action, corporate or other business
records, Deposit Accounts, inventions, designs, drawings, biueprints, patenrs, patent applications, trademarks and the
goodwill of the business symbolized therchy, names, made names, trade secrets, goodwill, copyrights. registrations,
licenses, franchises, customer lists, security and other deposits, righes it all Litigation presently or hercafter pending for
any cause or claim (whether in contract, tort or otherwise). and all judgments now ot hereafter arising therefrom. all
claims of Borrower against Silicon, rights w purchase or sell real or personal propesty, rights as a licenSor or licensee
of any kind, royzlties, telephone numbers, proprictary informatiog, purchase orders, and all insuranec policies and
claims (including withour imitation Jife insurance, key insurance, credir insurance, liability insurance, property
insarance and other insurance), tax refonds and claints, compurer programs, discs, tapes and tape fliles, claims under
guaranries. security interests or orher security held by or granted 1 Borrower, all rights to indemnification and all other
intangible property of every kind and nature (other than Receivables),

“Inventory™ means all of Borrawer’s paw owned and hereafter acquired goods, merchandise or other personal
property, wherever located, to be furnished under amy contract of service or held for sale or lease (inclading without
limitation all raw materials, work in process, finished gnods and goods in wansit), and alt materials and supplies of every
kind, nzture and description which are or might be used or consumed in Borrower's business or used in connection with
the manufacture, packing, shipping. advertising, selling or finishing of such goods. merchandise ot other personal
property. and all warehouse receipts; documents of title and other documents representing any of the foregoing.

“Obligations" means all present and fumre Loans, advances, debrs, liabifities, obligations, guaranties.
covenants, duties and indebiedness at any time owing by Borrower 1o Silicon, whether cvidenced by this Agreement
or any note or other insmument or document, including, withour limitation, the Borrower's obligations pursuant to the
1P Security Agrecmeat and the Warrant and all obligations under the Exim Agreement. whether zrising from an
exeension of credit, opening of a lemer of credit, banker's acceptance, foreign exchange contracts, loan, guaranty.
indemnification or otherwise, whether direet or indirect (mcludmg, without limitation, those acquired by assignment
and zny participation by Silicon in Bormower's debts owing 1o others), ehsolure or contingent. due or to become due.
including, without lirnitation, all interest. charges, expenses, fees, anormey's fecs, expert wimess fees, audit fees_ letter
of creditfees. collateral monitoring fess, closing feas. fucility fees. rermination fees. minimum inrerest charges and any
other sums chargeable 1o Borrower under this Agreetnent or under any other present or future instrument or agreement
berween Borrower and Silicon,

“Permined Liens™ means the following: () purchase money security interests in specific frems of Equipment;
(11) leascs of specific items of Equipment: (iit) licns for t2xes not yot payable: (iv) additional security imerests and liens
consentéd Lo in writing by Silicon. which consent shall not be unreasonably withhcld: (v) security incrests being -
terminated substaptially concurrently with this Agreement (vi) liens of materialmen, mechanics, warehousemen,
carriers, or other similar liens arising in the ordinan- course of busincss and securing obligations which are not
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delinquent; (vii) liens incurred in connection with the sxteasion, rehewal or refinancing of the indebredness secured by
liens of the type described above in clavses (7) or (i) above, provided thas any extension, renewal or replacement licn
is limited to the propety encumbered by the existing lien and the principal amount of the indebredness being extended.
renewed or refinanced does noc increase: (vii)lions in favor of customs and revenue authoritics which sceure payment
of customsz duties in cormection with the importazion of goods; and (ix) Jiens arising from the Exim Agreement. Silicon
will have the right to require, as a condition to fts consent under subsection (iv) above. that the holder of the additional
Stcurity fnterest or lien sign an intercreditor agreement on Silicon®s then standard form, acknowledgz that the security
interest is subordinate to the security interest in favor of Silicon. and agres not 1o take any acdon 1o enforce its
subordinate security inverest so long as any Obligations remain outstanding, and that Borrower agree that any uncarcd
default in any obligation secured by the subordinage security interest shall also constitute an Event of Default under this
Agrecment.

“Person” means any individual, sole proprietorship, partnership, joint venture, wust, unincorporated organiza-
tion. association, corporation, government, of any agency or political division thereof. or any other enity.

“Progress Billings" means any billing subject to Barrower’s completion or performance obligations.

"Recelvables™ means all of Barrowet’s now owned and hertafter acquired accounts (whether ornot eamed by
performance), lemers of credit, contract rights, chatel paper, instruments, securities, sscurities accousits, iftvestment
property, documeats and all other forms of ebligations at any time owing t Borrower, all guaranties and other security
therefor. all merchendise retumned to or repossessed by Botrower, and all rights of stoppage in transit and al} other rights
or remedies of an unpaid vendor, lienor or secured party. ‘

"Reserves™ means, as of any date of determinarion, such amounts as Silicon may from time to time establish
and revise in good faith reducing the arnount of Loans, Letters of Credit and other financial accommodations whick
would otherwise be available to Bomrower under the lending fotmula(s) provided in the Schedule: (a) vo refiect events,
conditions, contingencies or rigks which, as determined by Silicon in pood faith. do or may affect (i) the Coltateral or
any other property which is security for the Obligations or irs value (inchuding withour limitation any increasc in
delinquencies of Receivables). (ii) the assets, business or prospects of Borrower or any Guarantor. or (jil) the security
interests and other rights of Silicon in the Collateral (including the enforceability, perfection and priocity thereof): or
(b) to reflect Silicon's good faith belief that any collateral report or financial information furmished by or on behalf of
Borrower or any guarantor ta Silicon is or may have been incomplete. inaccurate of misleading in any maverial respecr:
or {c) in respect of any state of facts which Silicon determines in good Falth constitutes an Event of Default or may, with
notice or passage of time or both, constitute an Event of Defanlt.

Ceher Terms., Allaccounting erms used inthis Agreement. unless otherwise indicated, shall have the meanings
given 10 such terms in accordance with generally accepted accounting principles. consistently applied, Ali other terms
contained in this Agreement, unless otherwise indicated, shafl have the meanings provided by the Code. to the extent
such terms are defined therein,

9. GENERAL PROVISIONS.

9.1 futerest Compusation. in computing inve: est on the Obligations, all checks. wire wansfers and other items
of payment received by Silicon (including proceeds of Receivables and payment of the Obligations in fulf) shall be
deemed applied by Silicon on account of the Obligarions three Business Days after recelpt by Silicon of immediately
availablc funds. and, for purposcs of the foregoing. any such funds received after 12:00 Noon on any day shall be
deemed received on the next Business Day. Silicon shalt not. however, be required to credit Bormower's account for the
amount of any ilem of payment which is unsatisfactory to Silicon in its sole discretion, and Silicon may charge
Borrower’s loan account for the amount of any item of payment which is returned w Silicon unpaid.
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9.2 Application of Payments. All payments with respect to the Obligations may be applied, and in Silicon’s
sole discretion reversed and re-applied, to the Obligations, in such order and manner as Silicon shall determine in its
sole discretion.

9.3 Charges to Acconnts. Silicon may, in its discretion, require that Barrower pay moneary Objigations in
cash 1o Silicon, or charge them 10 Borrower's Loan account, in which event they will bear iftterest ar the same rate appli-
cableto the Loans. Silicon mayalso. in fsdiscretior, charge any monetary Obligations to Borrower's Deposit Accounts
maintained with Silicon,

9.4 Montiily Accountings. Silicon shall provide Borrower monthly with an account of advances, charges.
expefses and payments made pyrsuant to this Agrecment. Such account shall be decrued correct, accurate and binding
on Borrower and an account stabed (except fof reverses and respplications of payments made and corrections of ervors
discovered by Silicon), unless Borrower otifies Silicon in writing to the contrary within thirty days aficr each account
is rendered, descoribing the nature of any alleged errors or admissions.

9.5 Notices. All notices o be given under this Agreement shall be i writing and shall be given efther
personaily or by repurable private delivery service or by regular first-class mail, or certificd mail recurn receipt re-
quested, addressed 1o Silicon or Borrower at the addresses shown in the heading 1o this Agreement. or at any other
address designated in writing by one party to the other party. Notices to Silicon shall be directed 1o th Commercial
Finance Division, to the attention of the Division Manager or the Division Credit Manager. A}l notices shall be deemed
to have been given upon delivery in the case of notices personaily delivered, or at the expiration of one Business Day
following delivery to the private delivery servics, or two Business Days following the deposit thereof in the United
States mail, with postage prepaid.

9.5 Severability. Should any provision of this Agreemest be held by any court of competent jurisdiction to
be void or unenforeeshle. such defect shajl notaffect the remainder of this Agreement, which shall continoe in full foree

and eficct

9.7 Integration. This Agreement and such other written agreements, docurnents and instruments as may be
executed in conncction herewith are the final, catire 2nd complete agreement berween Borrower and Silicon and super-
sede all prior and contemporaneous negotiations and oral representations and agreemenms, all of which are merged and
integrared inthis Agresment. Thereare no oral understandings. representations or agreements between theparties which
are not sct forth in this Agreement or in other written agreements signcd by the parties in connection herewith.

9.8 Waivars The failure of Silicon at any time or times to require Borrower o strictly comply with any of
the provisions of this Agreement or any ather preseat of future agreement between Boaower and Silicon shall not waive
ordiminish any right of Silicon later to demand and recerve strict compliance therewith. Any waiver ofany default shall
not waive or affect any other defauit. whedher prior of subsequent. and whether or not similar. None of the provisions
of this Agresment or any other agreement now or in the future ¢xccuted by Borrower and delivered to Silicon shall be
deemed o have been waived by any act o knowledge of Silicon or irs agents or cmplayess. but only by a specific
written waiver signed by an avthorized officer of Silicon and delivered to Borrower. Borvower waives demand, prorest.
niotice of protest and notice of default or dishonor. hotice: of payment and nonpayment. release. compromise. settlement.
extension or renewal of any commercial paper. instrument, account. General Intangible, decument or guaranty al any
tme held by Silicon on which Borrower is or may in any way be liable, and notice of any action taken by Silicon. unless

expeessly required by this Agreement

9.9 No Liability for Ovdinary Negligence, Neither Silicon. nor any of its directors. officers. employees.
agents. anomeys oF any other Person afffliazed with or representing Silicon shall be liable for any claims, demands,
losses or damages. oFany kind whatsoever. made, claimcd. incurred or suffered by Borrower or any other party through
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the ordinary negligence of Silicon. or any of its directors, officers, employees, apents, attorneys or any other Person
affiliated with or representing Silicon, but nothing hierein shall relicve Silicon from liability for its own gross negligence
or willful misconduct.

9.10 Amevidment. The tesms and provisions of this Agreement may not be waived or amended. except in 2
writing execured by Bofrower and a duly authorized officer of Silicon.

9.11 Time of Esseirce. Tumc is of the essence in the performance by Bormewer of each and every obligation
under this Agreement.

9.2 Attorneys Fees and Costs. Borrower shall reimburse Silicon for all reasonable artorneys’ fees and all fil-
_ing, lecurdmg, search, title insurance, apprajsal, audit. and other rcasonable costs incurred by Silicon, pursuant w. or
in conmection with, or relating to this Agreemem {whether or not a lawsuit is filed), including, but not limited w, any
reasonable attorneys' fees and costs Silicon incurs in order w do the following: prepare and negotiate this Agreement
and the documents relating to this Agreement; obtain legal advice in connection with this Agreement or Borrower: en-
foree, or seek to coforce, any of its rights; prosecute actions against, or defend acrions by, Account Debtors; commence,
intervene iu,ordefmdmyauinnorpuweeding;iniﬁaumymphintmbemlievedofmcwmmaﬂcmin
bankruptcy; file or prosecute any probate claim, bankruptey clsim, third-party clgim, or other claim; examine, audit.
copYy. andinsPectanyofﬂ»ColmalormyofBoumwer’sbooksmd records: protect. obtain posseSsion of, lease.
dispose of, or otherwise enforce Silicen’s security interest in, the Collaterak; and otherwise represent Silicon in any
litigation relating 10 Bosrower. In satisfying Borrower's obligation hereunder to reimburse Silicon for antoraeys fees,
Bormrower mzy, for convenrience, issue checks directly to Silicon’s anomeys, Riemer & Braunstein, LLF, but Borrower
acknowledges and agrees that Riemer & Bravnstein, LLP is representing only Silicon and not Barrower in connection
with this Agreement. If either Silicon or Borrower files any lawsuit against the other predicared on a breach of this
Agrcement, Silicon shall be entitled to recover its reasonable costs and attomeys' fees, including (but not Yimited 10)
reasonsble attorneys' focs and costs incurred in the enforcement of, execution upon or defensc of any order, decrez,
sward of judgment. All antomeys’ fees and costs to which Silicon may be entitled pursuant to this Section 9.12 shall
immediately become part of Borrower’s Obligations, shali be due on demand, and shall bear interest at a rate equal to
the highest Interest rate applicable to any of the Obligations.

9.13 Bencfir of Agreement. The provisions of this Apgrecment shall be binding upon and inure w the benefit
of the respective successors, assigns. heirs, beneficiaries and representatives of Borrower and Silicon: provided,
howewver, that Borrower may not assign or ransfer any of its rights under this Agreement without the prior written
consent of Silicon. and any prohibited assignment shal] be void. No consent by Silicon 0 any assignment shall release
Borrower from its liability for the Obligations.

9.14 Right of Set-Off- Borrower and any guaranzor hereby grant to Silican, a lien, security interest end right
of setoff as secutity for all Obligations to Silicon, whether now existing or hereafier arising upon and against all
deposits, credits, collareral and property. now or hereafier in the possession, custody, safekeeping or control of Silicon
or any enfity under the control of Silicon Valley Bank or in trapsit 1o any of them. At any time zfter the occurrence and
during the continuance of an Event of Defanlt. without demand or notice. Silicon may set off the same or sny pan
thereof and apply the same to any liability or obligation of Borrowar and any guarantior cven though umnatured and
regardless of the adequacy of any other collareral securing the loan. ANY AND ALL RIGHTS TO REQUIRE
SILICON TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL
WHICH SECURES THE LOAN, PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH
DEPOSITS. CREDITS OR OTHER PROPERTY OF THE BORROWER OR ANY GUARANTOR. ARE HEREBY
KNOWINGLY. VOLUNTARILY AND IRREVOCABLY WAIVED.

16
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Silicon Valley Bank Loan and Security Agrecment

9.15. Joint and Several Liabillty. 1f Borrower consists of more than one Person, their liability shall be joinr
and several, and the compromise of any chiim with, or the release of, any Bomrower shall not constinute 2 compromise
with, or 2 release of, any other Borrower.

9.16 Limixavion of Actions. Any claim or cause of action by Botrower against Silicon. iss directors, officers,
employees, agents, accountants or attomeys, based upon, arising from, or relating to this Loan Agreement, orany other
preseut or fiture doctiment or agreement, or any other Tansaction contemplated hereby or thereby or relating herero or
thereto, or any other matier, canse or thing wharscever, occurred, dune, omined or stifered vo be done by Silicon, its
directors, officers, employees, agents. accountants or attormneys, shall be barred unless asserted by Borrower by the
commencement of an action or proceeding in a court of competent jurisdiction by the filing of a complaint within one
year after the first act, occurrence or omission upon which such claim or cause of action, or any part thereof;, is based,
and the service of 2 surmmons and complaint on an officer of Silicon, or on any other person anthorized 1o accept service
on behalf of Silicott. within thirty (30) days thereaficr. Borrower agrees thar such one~year period is a reasonable and
sufficient time for Boirower to investigate and act upon asy such claim or cause of action. The ope-year period
provided herein shall not be waived, wiled. or extended except by the written consent of Silicon in its sale discretion.
This provision shall survive any tcrmination of this Loan Agreemem or any other present or future agreement.

9.17 Section Headings; Construction. Section headings are only vsed in this Agreement for conveniencs.
Borrower and Silicon acknowledge that the headings may not describe completely the subject matier of the applicable
section, and the headings shall not be nsed in any manner 10 conste, limit, define or interpret any term or pravicion
of this Agreement. The teqm "including”, whenevernsed in this Agroement, shall meaun “including (but kot limiked w)™.

_ This Agreement hasbeen fully reviewed and negotiated between the parties and no uncertainty or ambiguity in any term
or provision of this Agreement shall be consued stricdy against Silicon or Borrower under ary rule of construction
or otherwise.

9.18 Governing Law; Jurisdiction; Venue. This Agreement and all acts and wansactions hereunder and all
rights and obligztions of Silicon and Borrower shall be gaverned by the laws of the Commonwealth of Massachusetts,
As a marerial part of the considerstion o Silicon to enter into this Agreement, Borrower (i) agrees that ail actions and
proceedings relating directly or indirectly to this Agreement shall, at Silicon’s option, be litigated in state or federal
courts located within Massachusens: (i) consents to the jurisdicrion and venue of any such court and consents to service
of process in any such action o proceeding by personal delivery or any other mezthod permined by law; and (iif) walves
any and all rights Borrower may have to object, to the jurisdiction of any such couwrt. or to transfer or change the venue
of any suck action or procesding, provided, howcver, that if for any reason Silicon cannot avail itself of such courts in
the Commonwealth of Massachusetts, Borrowe: accepss jurisdiction of the courts and venue in Santa Clara. California.

9.19 Mutual Waiver of Jury Trigl. BORROWER AND SILICON EACH HEREBY WAIVE THE RICHT TC TRIAL
BY JURY IN ANY ACTION OR PROCEEDINC EASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO. TS
AGREEMENT ORANY OTIIER PRESENT OR FUTURE INSTRUMENT OR AGREEMENT RETWEEN SILICONAND BORROWER,
OR ANY CONDUCY, ACTS OR OMISSIONS OF SILICON OR BORROWER OR ANV OF TIEIR DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS, ATTORNEYS OR ANY OTHER PERSONS AFFILIATED WITH SILICON OR BORROWER, INALL OF
THE FOREGOING CASES, WIIETIIER SOUNDING IN CONTRACT OR TORT OR OTHERWISE.

I7
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Silicon Valley Bank Loan and Securify Agreement

IN WITNESS WHEREOF. the parties herero have caused this Agreement to be execured as a sealed instrument
under the laws of the Commonwealth of Massachusens as of the date first ubove writien.

Borrower: =
EXCHANGE APPLICATIONS, INC.

EXSTAAIC SOFTWARE, INC., formerly known
ds GINO BORLAND, INC.

B,% i
ident or Viee Hﬂi{é‘f‘@ -
s,

By
?ﬁhry or,
S#icon:

SILICON YALLEY BANK, d/b/a
SILICON VALLEY EAST

g,,Q»L/O S
v < .
634097 5
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Silicon Valley Bank

Schedule to
Loan and Security Agreement

Borrower: EXCHANGE APPLICATIONS, INC. d/b/a XCHANGE, INC.
Address: One Lincoln Plaza

89 South Street

Boston, Massachusetts 02110

and

Borrower: EXSTATIC SOFTWARE, INC,, formerly known
as GINO BORLAND, INC.

Address: 4555 Rogsevelt Way
Seattie, Washington 98105

Date: April 25,2001 T

This Schedule forms an integral parnt of the Loan and Security Agreement between Silicon Valley
Bank and the above-borrower of even date.

1. CrEpiT LIMOIT

(Secton 1.1); An amount not 1o exceed the lesser of (A) or (B), below:

(A)
@) 85,000,000 a1 any one time outstanding (the “Maximum Credit Limit™); minus

(ii) the aggregate amounts then undrawn on all outstanding letters of credit, foreign
exchange contracts, or any other accommodations issued or incurred, or caused wo be
issued or incurred by Silicon far the account and/or benefit of the Borrower: minus

(iif) any amounts ouistanding under the Exim Agreement.

B)
®) 806% of the amount of Borrower’s Eligible Receivables (as defined in Section
8 above) (the “Receivables Loans™): minus

(ii)  the aggregate amounts then undrawn on all ouistanding letiers of credit,
foreign exchange contracts, or any other accommodations issued or incurred, or
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Silicon Valiey Bank Schiedule to Loan and Security Agreement

caused to be issued or incurred by Silicon for the account and/or benefit of the
Bormrower; minus

(1it) any amounts outstanding under the Exim Agreernent

Letter of Credit/Foreign Exchange Contract Sublimit
(Section 1.5): $2,500,0080

2. INTEREST,

Interest Rate (Section 1.2): -

A rate equal to the “Prime Rate” in effect from time to time, plus 2,00% pet anaum. Interest
shall be calculated ou the basis of 2 360-day year for the actual number of days elapsed. "Prime
Rate™ means the rate announced from time to time by Silicon as its “prime rate;” it is a base rate
upon which other rates charged by Silicon are based, and it is not necessarily the best rate available
at Sjlicon. The interest rate applicable to the Obligations shall change on cach date there is a change
in the Prime Rate.

Minimum Monthly
Interest (Section 1.2): N/A.

3. FEES (Section 1 4);
Loan Fee: $57,500.00 payable concurrently herewith.
Collateral Handling Fee: $1,000.00 per month, payable in arrears.

Unused Line Fee: In the event, in any calendar month (or portion thereof at the
beginning and end of the term hereof). the average daily principal balance of the Loans
cutstanding during the month {5 less than the amoum of the Maximum Credit Limnit. Borrower
shall pay Silicon an unused line fee in an amount equal to 0.50% per annum on the difference
between the amount of the Maximum Credit Limit and the average daily principal balance of the
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Silicon Valley Bank Schedule to Loan and Security Agreement

Loans outstanding during the month, which unused Iine fee shall be computed and paid monthly.
in arrears, on the first day of the following month

4. MATURITY DATE

(Section 6.1): One year from the date of this Agreement.

S, FINANCIAL COVENANTS

(Section 5.1): Borrower shall comply with each of the following covenapt(s). Compliance
shall be determined as of the end of each month and quarterly where indicated, except as otherwise
specifically provided below: .

a.EBITDA: The Borrower shall snffer maxiranm loss or maintain 2 minimum profit
per month and per quarter in accordance with the schedule provided below:

April 2001 - ($5.500,000) October 2001 - ($5,750,000)
May 2001 - ($3.,000.000) November 2001 - ($2,150,000)
June 2001 - $5.000.000 December 2001 -  $8,000,000
2nd Quarter 2001 4™ Quarter 2001
Maximum Loss ($2,600,000) Minimum Profit $1,700,000
July 2001 - ($6,250,000) Janvary 2002 - (85,500,000)
August 2001 - ($2,500,000) February 2002 -  ($2,000,000)
September 2001 - $7,750.000  March 2002 - $8,500,000
3" Quarter 2001 1% Quarter 2002

Minipum Profit - $250,000

Minimum Profit  $2,000,000

b. The Borrower will at all times maintain (i) cash on the balance shee1 of the Borrower
of & minimum of $2.000.000.00, or (ii) excess “availability™ hereunder, as
determined by Silicon based upon the Credit Limit restrictions set forth herein, of a
minimum of $2.000.000.00,

c. On or before June 30. 2001, the Borrower shall have received a minimum of an

additions! $10.000.000.00 thwough a single transaction or series of rclated

(V3]
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Silicon Valley Bank Schedule to Loan and Secarity Agreement

transactions, through the salc.and issuance by the Borrower of eguity securities
(excluding any amounts received by the Borrower from the conversion of any
convertible debt securities of the Borrower outstanding as of the date hereof other
than the $4,500,000.00 reccived from Insigit Capital and related entities prior to
March 31, 2001 ). .

Definitions. For purposes of the foregoing financial covenamts, the following term shall
have the following meaning:

“EBITDA” shall mean the Borrower’s eamings before interest, taxes, depreciation
and amortization, each as determined in accordance with generally accepted accounting principles.

6. REPORTING.
(Secton 5.3):
Borrower shall provide Silicon with the following:

1. Monthly Receivable agings, aged by inveoice date, and recsivable reconciliations,
‘within fifteen days afier the end of each month.

2. Monthly accounts payable reports, and outstanding or held check registers, if any,
within fifleen days after the end of each month.

3. Weckly, and upon each loan request. transaction reports.

4, Monthly unaudited financial statements, as seon as available. and in any event within
thirty days after the end of each month.

5. Monthly Compliance Certificates, within thirty days after the end of each month, in
such form as Silicon shall reasonably specify, signed by the Chief Financial Officer of Borrower,
certifying that as of the end of such month Borrower was in full compliance with all of the terms and
conditions of this Agreement. and setting forth calculations showing compliznce with the financial
covenants set forth in this A grecment and such other information as Silicon shall reasonably request.
including. without limitation. a statement that at the end of such month there were no held checks.
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Silicon Valley Bank Schedule to Loan and Security Agreement

6. Quarterly upandited financial statements, as soonas available, and in any event within
forty-five days after the end of each fiscal quarter of Borrower.

7. Annmlop&aﬁughﬂgﬂs(mdudingincomcstmanmm,bﬂméesheﬁsandashﬂw
statements, by month) for the upcoming fiscal year of Borrower within thirty days prior t the end
of each fiscal year of Borrower.

3. Anmual financial statements, as soon as available, and in any event within 120 days
following the end of Borrower’s fiscal year, certified by independent certified public accountants

acceptable to Silicon.
9. Such additional reports and information as Silicon may from time to time specify.

7. COMPENSATION/PERMITTED LOANS

(Section 5.5): (a) Without Silicon™s prior written consent, Borrower shall not pay total
compensation, including salaries, withdrawals, fees, bonnses, commissions, drawing accounts and
other payments, whether directly or indirectly, in money or otherwise, during any fiscal year to any
of Borrower's excomtives, officers and directors as a group in excess of 150% of the 1otal amount
thereof in the prior fiscal year (subject to anuualized adjustments for individuals commencing
employment in any psrtial year).

(b) The following loans aye outstanding and payable to Borrower as of the date of this
Agreement:

® Loan due from Stewart Vassie $436.295.04
Gi) Loan due from Robert Hall $350,000.00

8. BORROWER INFORMATION:

Prior Names of
Borrower

(Section 3.2):
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Silicon Valley Bank Schedule to Loan and Sccurity Agreement

Prior Trade
Names of Borrower
{Section 3.2):

Existing Trade
Names of Borrower

(Section 3.2):

Other Locations and
Addresses (Section 3.3)-

Material Adverse
Litigation (Section 3.10):

9. OTHER COVENANTS

(Section 5.1): Borrower shall at all times comply with all of the following additional
covenants:

(1)  Banking Relationship. In order for Silicon to properly monitor its loan arrangement
with the Borrower, Borrower shall at ajl rimes maintain al] of its operating accounts with Silicon.

) Subordination of Inside Debt. All present and future indebtedness of the Borrower
to its officers. directors and shareholders (“Inside Debt™) shall. at all times. be subordinated to the
Obligations pursuant to a subordination agrecment on Silicon’s standard form. Borrower represents
and warrams that there is no Inside Debt presently ouistanding. except for the following: Insight
Capital Partners IV. L.P., Insight Capital Partners (Cayman) 1V, L.P., Insight Capital Parers IV
(Fund B). L.P.. and Insight Capital Partners IV (Co-lavestors. L.P.). Prior to incutring any Inside
Debt in the future. Borrower shall cause the person t¢ whom such Inside Debt will be owed 10
exccute and deliver 1o Silicon a subordination agreement on Silicon™s standard form.

3) Subordination Agrecments. Borrower shall concwrently cause such
entities/individuals as Silicon may require in its commercially reasoneble discretion 10 exccutc and
deliver Subordination Agreements in such form as Silicon shall specify. subordinating 10 the
Obligarions the indebtedness of Bowower to such persons. and Burrower shall cause said
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Silicon Valley Bank Schedule to Loan and Security Agrecment

Subordination Agreements to continue in full force and effect st all tmnes during the term of this
Agreement.

(@  Intellectual Property Sccurity Agreement As a condition precedent to the
effectiveness of this Agreement, Borrower shall have executed and delivered an Intelicctual Property
Security Agreement (the “IP Security Agreement™), substantially in the form sttached hereto as
Exhibit B.

[ e
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Silicon Valley Bank Schedule to Loan and Security Agreement

Berrower: Silicon:
EXCHANGE APPLICATIONS, INC. SILICON VALLEY BANK, d/b/a
SILICON VALLEY EAST

By
President or Vice Presiden

By ﬁ .

EXSTATIC SOFTWARE, INC._, formerly known as
GINO BORLAND, INC.

By

or Vice President 4=

By 41

Sécretary of fss*TSecretary.

»

6340975
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “IP Agreement™) is made as of the 2 SN\day of April. 2001
by and between EXCHANGE APPLICATIONS, INC., a Massachusetts corporation, with offices at One Lincoln Plaza,
89 South Street, Boston, Massachusetts 02111 ("Grantor”), and SILICON VALLEY BANK. a California banking

corporation ("Lender").
RECITALS

A. Lender has agreed to make advances of money and to extend certain financial accommodations to
Grantor (the "Loan™), pursuant to a certain Loan and Security Agreement of even date herewith between Grantor and
Lender, as amended from time to time (as amended, the "Loan Agreement”). The Loan is secured pursuant to the terms
of the Loan Agreement, Lender is willing to enter into certain financial accommodations with Borrower, but only upon the
condition, among others, that Grantor shall grant to Lender a security interest in certain Copyrights, Trademarks, Patents,
and Mask Works to secure the obligations of Grantor under the Loan Agreement. Defined terms used but not defined herein
shall have the same meanings as in the Loan Agreement.

-

B. Pursuant to the terms of the Loan Agreement, Grantor has granted to Lender a security interest inall of .
Grantor’s right.title and interest, whether presently existing or hereafter acquired in, to and under all of the Collateral (as
defined therein).

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged -and
intending to be legally bound. as collateral security for the prompt and complete payment when due of Grantor's
Indebtedness (as defined below). Grantor hereby represents, warrants, covenants and agrees as follows:

1. ~  Grantof Security Interest. As collateral security for the prompt and complete payment and performance

of all of Grantor's present or future indebtedness, obligations and liabilities to Lender (hercinafter, the “Indebtedness™),
" including, without limitation. under the Loan Agreement, Grantor hereby grants a security interest in all of Grantor's right,
title and interest in, to and under its intellectual property collateral (all of which shall collectively be called the "Intellectual

Property Collateral”). including. without limitation, the following:

(a) Any and all copyright rights, copyright applications, copyright registrations and like protections
in each work or authorship and derivative work thereof, whether published or unpublished and whether or not the
same also constitutes a trade secret, now or hereafter existing, created, acquired or held, including without
limitation those set forth on EXHIBIT A attached hereto (collectively, the "Copyrights”);

(b) Any and all trade secrets, and any and all intellectual property rights in computer software and
computer sofiware products now or hereafier existing, created, acquired or held:

(c) Any and all design rights which may be available 10 Grantor now or hereafier existing. created,
acquired or held: ‘

d) Allpatents, patent applications and like protections including. without limitation, irhprovements,
divisions. continuations. renewals. reissues. extensions and continuatians-in-pan of the same. including without
limitation the patents and patent applications set forth on EXHIBIT B attached hereto (collectively, the “Patents");

(e) Any trademark and servicemark rights. whether registered or not, applications to register and
registrations of the same and like protections. and the entire goodwill of the business of Grantor connected with
and symbolized by such trademarks. including without limitation those set forth on EXHIBIT C attached hereto
(collectively. the "Trademarks"):
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()] All mask works or similar rights available for the protection of semiconductor chips. now
owned or hereafier acquired, including, without limitation those set forth on EXHIBIT D attached hereto
(collectively. the “Mask Works™);

® Any and all claims for damages by way of past, present and future infringements of any of the
_rights included above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the intetlectual property rights identified above;

h) All licenses or other rights to use any of the Copyrights, Patents, Trademarks, or Mask Works
and all license fees and royalties arising from such use to the extent permitted by such license or rights. including.
without limitation those set forth on EXHIBIT E attached hereto; and

Q) All amendments, extensions, renewals and extensions of any of the Copyrights, Trademarks.
Patents, or Mask Works: and

(p All proceeds and products of the foregoing, including without limitation aII payments under
insurance or any indemnity or warranty puyable in respect of any of the foregoing.

2 Authorization and Request. Grantor authorizes and requests that the Register of Copyrights and the
Commissioner of Patents and Trademarks record this IP Agreement.
3. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:
(a) Grantor is now the sole owner of the Intellectual Property Collateral, except for non-cxélusivc

licenses granted by Grantor to its customers in the ordinary course of business.

(b) Performance of this IP Agreement does not conflict with or result in a breach of any IP
Agreement to which Grantor is bound, except to the extent that certain intellectual property agreements prohibit
the assignment of the rights thereunder to a third party without the licensor’s or other party's consent and this IP

- Agreement constitutes a security interest.

(c) During the term of this IP Agreement. Grantor will not transfer or otherwise encumber any
interest in the Intellectual Property Collateral, except for non-exclusive licenses granted by Grantor in the ordinary
course of business or as set forth in this IP Agreement;

(d) To its knowledge, each of the Patents is valid and enforceable, and no part of the Imeliectual
Property Collateral has been judged invalid or unenforceable. in whole or in part. and no claim has becn made that
any part of the Intellectual Property Collateral violates the rights of any third party:

() Grantor shall promptly advise Lender of any material adverse change in the composition of the
Collateral, including but not limited 10 any subsequent ownership right of the Grantor in or to any Trademark,
Patent, Copyright, or Mask Work specified in this IP Agreement;

(f) - Grantorshall (i) protect. defend and maintain the validity and enforceability ofthe Trademarks.
Patents, Copyrights. and Mask Works, (ii) use its best efforts to detect infringements of the Trademarks, Patents,
Copyrights, and Mask Works and promptly advise Lender in writing of material infringements detected and (iii)
not allow any Trademarks, Patents, Copyrights, or Mask Works to be abandoned. forfeited or dedicated to the
public without the written consent of Lender, which shall not be unreasonably withheld. unless Grantor determincs
that reasonable business practices suggest that abandonment is appropriate.

® Grantor shall promptly register the most recent version of any of Grantor's Copyrighis. if not
so already registered, and shall, from time to time, execute and file such other instruments, and take such further
actions as Lender may reasonably request from time to time to perfect or continue the perfection of lLender's
interest in the Intellectual Property Collateral:

PATENT
REEL: 014577 FRAME: 0166



()] This IP Agreement creates, and in the case of after acquired Intellectual Property Collateral.
this IP Agreement will create at the time Grantor first has rights in such afier acquired Intellectual Property
Coliateral, in favor of Lender a valid and perfected first priority security interest in the Intellectual Propery
Collateral in the United States securing the payment and performance of the obligations evidenced by the Loan
Agreement upon making the filings referred to in clause (i) below: »

0] To its knowledge, except for, and upon, the filing with the United States Patent and Trademark
office with respect to the Patents and Trademarks and the Register of Copyrights with respect to the Copyrights
and Mask Works necessary to perfect the security interests created hereunder and except as has been aiready made
or obtained, no authorization, approval or other action by, and no notice to or filing with, any U.S. governmental
authority or U.S. regulatory body is required either (i) for the grant by Grantor of the security interest granted
hereby or for the execution, delivery or performance of this IP Agreement by Grantor in the U.S. or (ii) for the
perfection in the United States or the exercise by Lender of its rights and remedies thereunder;

G All information heretofore, herein or hereafier supplied to Lender by or on behalf of Grantor
with respect to the Intellectual Property Collateral is accurate and complete in all material respects.

: (k) Grantor shall not enter into any agreement that would materially impair or conflict with
Gmantor’s obligations hereunder without Lender’s pnor written consent, which consent shall not be unreasonably
withheld. Grantor shall not permit the inclusion in any material contract to which it becomes a party of any
provnslons that could or might in any way prevent the creation of a security interest in Grantor's rights and interest
in any property included within the definition of the Intellectual property Collateral acquired under such contracts,
except that certain contracts may contain anti-assignment provisions that could in effect prohibit the creation of
a security interest in such contracts. .

()] Upon any executive officer of Grantor obtaining actual knowledge thereof, Grantor will

promptly notify Lender in writing of any event that materially adversely affects the value of any material

Inteliectual Property Collateral, the ability of Grantor to dispose of any material Intellectual Property Collateral

of the rights and remedies of Lender in relation thereto, including the levy of any legal process against any of the
_ Intellectual Property Collateral.

4. Lender's Rights. Lender shall have the right. but not the obligation, to take, at Grantor's sole expense.
any actions that Grantor is required under this IP Agreement to take but which Grantor fails o take, afier fifteen (15) days'
notice to Grantor. Grantor shall reimburse and indemnify Lender for all reasonable costs and reasonable expenses incurred
in the reasonable exercise of its rights under this section 4.

5. Inspection Rights. Grantor hereby grants to Lender and its cmployees, representatives and agents the
right to visit, during reasonable hours upon prior reasonable written notice to Grantor, any of Grantor’s plants and facilities
that manufacture, install or store products (or that have done so during the prior six-month period) that are sold utilizing
any of the Intellectual Property Collateral, and to inspect the products and quality control records rclatmg thereto upon
reasonable writien notice to Grantor and as often as may be reasonably requested. but not more than once in every six (6)
months; provided. however, nothing herein shall entitle Lender access to Grantor's trade secrets and other proprictary

information.

6. Further Assurances; Attornev in Fact.

(a) On a continuing basis. Grantor will. subject to any prior licenses. encumbrances and restrictions
and prospective licenses, make, execute, acknowledge and deliver, and file and record in the proper filing and recording
places in the United States, all such instruments. including appropriate financing and continuation statements and collateral
agreements and filings with the United States Patent and Trademarks Office and the Register of Copyrights, and take all
such action as may reasonably be deemed necessary or advisable. or as requested by Lender, to perfect Lender's security
interest in all Copyrights. Patents. Trademarks. and Mask Works and otherwise to carry out the intent and purposes of this

-
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IP Agreement, or for assuring and confirming 1o Lender the grant or perfection of a security interest in al} inteliecwal
Property Collateral.

(b) Grantor hereby irrevocably appoints Lender as Grantor’s attorney-in-fact, with full authority
in the place and stead of Grantor and in the name of Grantor, Lender or otherwise, from time to time in Lender’s discretion.
upon Grantor's failure or inability to do so, to take any action and to execute any instrument which Lender may deem
necessary or advisable to accomplish the purposes of this IP Agreement, including:

0] To modify, in its sole discretion, this IP Agreement without first obtaining Grantor's
approval of or signature to such modification by amending Exhibit A, Exhibit B, Exhibit C, and Exhibit D hereof.
as appropriate, to include reference 10 any right, title or interest in any Copyrights, Patents, Trademarks or Mask
Works acquired by Grantor after the execution hereof or to delete any reference to any right, title or interest in any
Copyrights, Patents, Trademarks, or Mask Works in which Grantor no longer has or claims any nght title or
interest; and

(ii) ' To file, in its sole discretion, one or more financing or continuation statements and
amendments thereto, relative to any of the Intellectual Property Collateral without the signature of Grantor where
permitted by law. '

7. Events of Default. The occurrence of any of the following shall constitute an Event of Default under
this IP Agreement:

(a) An Event of Default occurs under the Loan Agreement; or any document from Grantor to
Lender; or -

(b) Grantor breaches any warranty or agreement made by Grantor in this IP Agreemenl.

8. Remedies. Upon the occurrence and continuance of an Event of Default, Lender shall have the right to
exercise all the remedies of a secured party under the Massachusetts Uniform Commercial Code, including without
limitation the right to require Grantor to assemble the Intellectual Property Collateral and any tangible property in which
Lender has a security interest and to make it available to Lender at a place designated by Lender. Lender shall have a
nonexclusive, royalty free license to use the Copyrights. Patents, Trademarks, and Mask Works to the extent reasonably
necessary to permit Lender to exercise its rights and remedies upon the occurrence of an Event of Default. Grantor will
pay any expenses (including reasonable attomey's fees) incurred by Lender in connection with the exercise of any of
Lender's rights hereunder, including without limitation any expense incurred in disposing of the intellectua! Propeny
Collateral. All of Lender’s rights and remedies with respect 10 the Intellectual Property Collateral shall be cumulauve

9. Indemnity. Grantor agrees to defend. indemnify and hold harmless Lender and its officers, employees,
and agents against: (a) all obligations, demands, claims, and liabilities claimed or asserted by any other party in connection
with the transactions contemplated by this IP Agreement, and (b) all losses or expenses in any way suffered, incurred. or
paid by Lender as a result of or in any way arising out of, following or consequential to transactions between Lender and
Grantor, whether under this 1P Agreement or otherwise (including without limitation. reasonable anorneys fees and
reasonable expenses). except for losses arising from or out of Lender's gross negligence or willful misconduct.

10. Reassignment. Atsuch time as Grantor shall completely satisfy all of the abligations secured hercunder,
Lender shall execute and deliver 1o Grantor all deeds, assignments. and other instruments as may be necessary or proper
to reinvest in Grantor full title to the propenty assigned hereunder. subject to any disposition thereof which may have been
made by Lender pursuant hereto.

1B Course of Dealing. No course of dealing. nor any failure to exercise. nor any delay in exercising any
right, power or privilege hereunder shall operate as a waiver thereof.

12. Attornevs' Fees. If any action relating to this IP Agreement is brought by cither party hereto against the
other party. the prevailing party shall be entitled to recover reasonable attorneys fees. costs and disbursements.
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13. Amendments. This IP Agreement may be amended only by a written instrument signed by both parties
hereto.

14. Counterparts. This IP Agreement may be executed in two or more counterparts, each of whlch shall bc
deemed an original but all of which together shall constitute the same instrument.

15. . Law and Jurisdiction, This IP Agreement shall be governed by and construed in accordance with the laws
of the Commonweaith of Massachusetts. GRANTOR-ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS
PROPERTIES, UNCONDITIONALLY, THE NON-EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL
COURTOFCOMPETENT JURISDICTION IN THE COMMONWEALTHOF MASSACHUSETTS INANY ACTION,
SUIT, OR PROCEEDING OF ANY KIND, AGAINST IT WHICH ARISES OUT OF OR BY REASON OF THIS
AGREEMENT; PROVIDED, HOWEVER, THAT IF FOR ANY REASON LENDER CANNOT AVAIL ITSELF OF
THE COURTS OF THE COMMONWEALTH OF MASSACHUSETTS, GRANTOR ACCEPTS JURISDICTION OF
THE COURTS AND VENUE IN SANTA CLARA COUNTY, CALIFORNIA.

GRANTOR AND LENDER EACH HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE LOAN
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CONTRACT
CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY
CLAIMS. EACH PARTY RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER CONSTITUTES A
MATERIAL INDUCEMENT FOR IT TO ENTER INTO THIS AGREEMENT. EACH PARTY REPRESENTS AND
WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT
KNOWINGLY AND VOLUNTARILY WAIVES ITSJURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH

LEGAL COUNSEL. -

16. Confidentiality. In handling any confidential information, Lender shall exercise the same degree of care
that it exercises for its own proprietary information, but disclosure of information may be made: (i) to Lender's subsidiaries
or affiliates in connection with their present or prospective business relations with Borrower; (i) to prospective transferces
or purchasers of any interest in the Loans; (iii) as required by law, regulation, subpoena, or other order, (iv) as required in
connection with Lender's examination or audit; and (v) as Lender considers appropriate in exercising remedies under this
Agreement. Confidential information does not include information that either: (a) is in the public domain or in Lender’s
possession when disclosed 1o Lender. or becomes part of the public domain after disclosure to Lender; or (b) is disclosed
to Lender by a third party, if Lender does not know that the third party is prohibited from disclosing the information.

EXECUTEDasa scaled instrument under the laws of the Commonwealth of Massachusetts on the day and ycar
first written above.

Address of Grantor: v : GRANTOR:
&7 _,gwfz &-(ff_i)e_ 'EXCHANGE APPLICATIONS, INC.
£ =
asfern, T 22/0/ By: X =

Name: @’3‘ / 76
Title: //VA /[MU-/ (%/-

6345350

-5-
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. /
Exhibit “A™ attached to that certain Intellectual Property Security Agreement dated : .

2001.

EXHIBIT “A”

COPYRIGHTS

SCHEDULE A - ISSUED COPYRIGHTS

COPYRIGHT  REGISTRATION | DATE OF
DESCRIPTION ~NUMBER v ISSUANCE
: FIRST DATE
COPYRIGHT APPLICATION DATE OF DATE OF OF PUBLIC

-

DATE AND
RECORDATION
NUMBER OF IP
AGREEMENT WITH
OWNER OR ORIGINAL
GRANTOR IF ORIGINAL AUTHOR
AUTHOR OR OWNER OR OWNER OF
: FIRST DATE OF COPYRIGHT COPYRIGHT IS
COPYRIGHT DATEOF OF , IS DIFFERENT DIFFERENT ROM
'DESCRIPTION CREATION  DISTRIBUTION FROM GRANTOR GRANTOR
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EXHIBIT B

Exchange Applications
Summary of Patents
as of April 16, 2001
Application No. Date Filed Entitled
PCT/US99/29247 12/09/99 Customer Relationship Management
System and Method
active but New and Improved Customer Relationship
not filed Management System and Method
09/210,296 12/11/98 Customer Relationship Management
System and Method

e
- P -
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Trademark.com Report Ppr xc\(m\sg. Page 1 of 9

© 2000 trademark.com

Reference: 999999-998105 ems-13544

Database(s): Federal

Int'l Class
Goods/Services

U.8. Class
lst Use
Conmerce Use
Piling Date

Correspondent

Applicant

Owner: EXCHANG* APP*
12 records. Ck
. Search . ,
R Ry : T P RS RSN R
Table of Contents L R | _ [ inal Report Formavii
rederal
1. 26-071134 XCEANGE OPTIMIZER Int'l 35 Pending
2. 76-066349 XCHANGE DIALOGUE FOR EMESSAGING Int*'l s Pending
3.076-066348 XCHANGE REAL TIMR Int'l 9 Pending
4. 76-066347 XCHANGE DIALOGUE FOR NARKETING Int'l 9 Pending
5. 75-899289 EXSTATIC Int'l 35 Published
4 6. 715-922568 XCHANGE (and Design) Int'l 35 Pending
-3 T 75-8BB0B4 - EXBTATIC  ThtTl19— “Pending;Passed—by-Examiner- - . e
8. 75-887316 NEXTRICITY Int'l 9 Abandoned
S. 75-847720 NEXTRICITY Int'l 35 Abandoned
10. 75-768992 VALEX Int'l 9 Pending, Passed by Examiner
11. 75-759533 E+*PRISE (and Design) Int*'l 9 Abandoned
12. 75-759525% VELOCITY Int'l 9 Abandoned
Retum to Table of Contents
Record 1 -
MNark XCHANGE OPTIMIZER
Status Pending - Non-final action
Status Date Dec 7, 2000
Register Principal
Serial No. 76-071134

35 - Advertising and Business

SERVICE WHICH ENABLES AND AUTOMATES THE PLANNING,

DESIGN, EXECUTION, SCHEDULING AND DISSEMINATION OF TARGETED
ELECTRONIC MARKETING VIA A GLOBAL COMPUTER NETWORK

100, 101, 102 ’

Apr 3, 2000

Apr 3, 2000

Jun 15, 2000

ALFRED C. FRAWLEY

PACHIOS & HALEY, LLC

ONE CITY CENTER, P.O. BOX 9546
PORTLAND, MAINE 04112

EXCHANGE APPLICATIONS, INC (DE CORP.)
ONE LINCOLN PLAZA, 89 SOUTH STREET
BOSTON, MA 02111 .

~
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Int*l Class

Filing Date

Trademark.com Report Page 2 of 9
Return to Table of Contents
Record 2
Mark . XCHANGE DIALOGUE FOR EMESSAGING
Status Pending - Non-final action
Status Date Dec 29, 2000
Register Principal
Serial NWo. 76-066349

9 - Electrical and Scientific Apparatus -

Goods /Bervices COMPUTER SOFTWARE WHICH ENABLES THE CREATION AND
EXECUTION OF CUSTOMER COMMUNICATIONS VIA A GLOBAL COMPUTER
NETWORK .
U.8. Class 21, 23, 26, 36, 38
ist Use Apr 3, 2000
TTTCommerce UseT T T TAPrT 377200077 T T T T i e e e e e s - o IR

Jun 8, 2000 -

Int'l Class
Goods/Sexrvices

U.8. Class
1lst Use
Commerce Use

Filing Date

' Correspondent ALFRED C. FRAWLEY
: PRETI, FLAHERTY, BELIVEAU, PACHIOS & HAL

ONE CITY CENTER ‘
P.O. BOX S$546€
PORTLAND, MAINE 4112

Applicant EXCHANGE APPLICATIONS, INC. (DE CORP.)
ONE LINCOLN PLAZA, 89 SOUTH STREET
BOSTON, MA 02111

'y ents

‘Record 3

Mark XCHANGE REAL TIME

Status Pending - ‘Non-final action

Status Date Jan 10, 2001

Register Principal

Serial No. 76-066348

9 - Electrical and Scientific Apparatus

COMPUTER SOFTWARE WHICH ENABLES THE PLANNING AND.
SYNCHRONIZING OF REAL-TIME CUSTOMER COMMUNICATIONS ACROSS
MANY CHANNELS OF COMMUNICATIONS

21, 23, 26, 36, 38

Apr 3, 2000

Apr 3, 2000

Jun 8, 2000
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Trademark.com Report . Page 3 of 9

Corraspondent ALFRED C. FRAWLEY v
. PRETI, FLAHERTY, BELIVEAU, PACHIOS & HAL
ONE CITY CENTER
P.O. BOX 9546
PORTLAND, MAINE 4112

Applicant " EXCHANGE APPLICATIONS, INC. (DE CORP.)
ONE LINCOLN PLAZA, 89 SOUTH STREET -
BOSTON, MA 02111

Retum to Table of Contents

Record 4
Mark XCHANGE DIALOGUE FOR M}RIBTING
Status Pending - Non-final action
Status Date Dec 2%, 2000
'___Rog:l.-tcr Principal
Serial No. 76-066347
Int*'l Class 9 - Electrical and Scientific Apparatus

Goods /Services COMPUTER SOFTWARE WHICH ENABLES THE CREATION AND -
EXECUTION OF ENTERPRISE CUSTOMER RELATIONSHIP MANAGEMENT

THROUGH MANY CHANNELS OF COMMUNICATIONS

U.S. Class 21, 23, 26, 36, 3B
1st Use Apr 3, 2000
Commexce Use Apr 3, 2000
Filing Date Jun 8, 2000

Correspondent = ALFRED C. FRAWLEY
PRETI, FLAHERTY, BELIVEAU, PACHIOS & HAL
ONE CITY CENTER
P.O. BOX 9546
PORTLAND, MAINE 4112

Applicant EXCHANGE APPLICATIONS, INC. (DE CORP.)
ONE LINCOLN PLAZA, 85 SOUTH STREET
BOSTON, MA 02111

Return to Table of Contents

Record 5

Mark EXSTATIC

Status Published

Status Date Mar 6, 2001

Regisgter Principal

Serial No. 75-899289

Int'l Class 35 - Advertising and Business

PATENT
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- * Trademark.com Report Page 4 of 9

Goods /Services

v.8. Class
ist Use
Commerce Use

COMPUTER CONSULTATION SERVICES, NAMELY PROVIDING
ELECTRONIC CUSTOMER RELATIONSHIP MANAGEMENT TO ENABLE AND
AUTOMATE THE PLANNING, DESIGN, EXECUTION AND SCHEDULING OF
TARGETED ELECTRONIC MARKETING VIA A GLOBAL COMPUTER NETWORK
100, 101, 102 ’

Oct 18, 1998

Oct 18, 1998

Filing Date Jan 18, 2000

Published Mar €, 2001

Correspondent ALFRED C. FRAWLEY
PACHIOS & HALEY, LLC
ONE CITY CENTER
P.O. BOX 9546 )
PORTLAND, MAINE 4112

Applicant EXCHANGE APPLICAIIONS,-INC. (DE CORP.)
ONE LINCOLN -PLAZA, 89 SOUTH STREET
BOSTON, MA 02111

Retum to Table of Contents

Record 6 )

‘Z’xchange

Mark
Status
S8tatus Date
Register
Serial No.

Int'l Class
Goods /Services

U.8. Class

Filing Date
Filed I-T-U

Design Codes

Correspondent

XCHANGE (and Design)

Pending - Non-final actién
Aug 17, 2000
Principal

75-922568

35 - Advertising and Business

SERVICES WHICH ASSIST THE PLANNING, DESIGN, EXECUTION
AND SCHEDULING OF MULTI-PHASE MARKETING CAMPAIGNS
100, 101, 102

Feb 17, 2000
Yes

020102 - Men, shadows or silhouettes of
020133 - Men, grotesqgue

020302 - Women, shadows and silhouettes
020326 - Women, grotesque

270302 - Humans forming letters or numerals

ALFRED C. FRAWLEY
PRETI, FLAHERTY, BELIVEAU, PACHIOS & HAL

fee L
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Trademark.com Report Page 5 of 9

ONE CITY CENTER
P.O. BOX 9546
PORTLAND, MAINE 4112

Applicant .EXCHANGE APPLICATIONS, INC. (DE CORP.)
.., ONE LINCOLN PLAZA, 89 SOUTH STREET
BOSTON, MA 02111
tu able ts
Record 7
Maxk EX8TATIC
' gtatus Pending, Passed by Examiner - Publication/issue
review complete
Status Date Mar 6, 2001
Register Principal
T8exrial No. T ' 7 75-<888054 - ToT T ormes T T T

Int'l Class
Goods/Services

U.8. Class
ist Use
Conmerce Use

Filing Date

8 - Electrical and Scientific Apparatus

COMPUTER SOFTWARE WHICH ENABLES AND AUTOMATES THE
PLANNING, DESIGN, EXECUTION AND SCHEDULING OF TARGETED
ELECTRONIC MARKETING -

21, 23, 26, 36, 38

Oct 18, 1999

Oct 18, 1988

Jan 5, 2000

Correspondent ALFRED C FRAWLEY
PRETI, FLAHERTY, BELIVEAU, PACHIOS ET AL
PO BOX 9546
1 CITY CIR
PORTLAND ME 4112-9546
. Applicant EXCBANGE APPLICATIONS, INC. (DE CORP.)
’ ONE LINCOLN PLAZA, 89 SOUTH STREET
BOSTON, MA 02111
e able ntents
Record 8
Mark NEXTRICITY
Status Abandoned - Express
Status Date May 23, 2000
Register Principal
Serial No. 75-887316

Inttl Class
Goods/Services

9 - Electrical and Scientific Apparatus
COMPUTER SOFTWARE THAT PROVIDES MULTI-CHANNEL
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Trademark.com Report . Page 6 of

U.8. Class
ist Use
Commerce Use

riling Date

DECISION MAKING CAPABILITY FOR ENTERPRISE CUSTOHER
RELATIONSHIP MANAGEMENT

21, 23, 26, 36, 38

Nov 9, 199%

Nov 9, 1999

Jan 5, 2000

Correspondent ALFRED C. FRAWLEY
PRETI, FLAHERTY, BELIVEAU, PACHIOS & HAL
ONE CITY CTR :
P.O. BOX 9546
PORTLAND, ME 4112-8546

Applicant EXCHANGE APPLICATIONS, INC. (DE CORP.)
ONE LINCOLN PLAZA, 8% SOUTH STREET
BOSTON, MA 02111

Retum to Table of Contents

Record 9

Maxrk NEXTRICITY -

Status Abandoned - Express

Status Date May 23, 2000

Register Principal

Serial No. 75-847720

Int']l Class
Goods/Sexrvices

U.8. Class

Filing Date
Filed X1-T-U

éorreapondent

Applicant

35 - Advertising and Business

TARGETED MARKETING SERVICES VIA E-MAIL OVER A GLOBAL
COMPUTER NETWORK;

100, 101, 102

Nov 12, 1988
Yes

ALFRED C. FRAWLEY,

PRETI, FLAHERTY, BELIVEAU, PACHIOS ET AL
ONE CITY CENTER,

P.O. BOX 9546,

PORTLAND, MAINE 4112

EXCHANGE APPLICATIONS, INC. (DE CORP.)
ONE LINCOLN PLAZA, 89 SOUTH STREET
BOSTON, MA 02111

Return to Table of Contents

Record 10

Mark

Status

VALEX

Pending, Passed by Examiner - Publication/issue
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Page 7 of 9

Trademark.com Report
review complete
Status Date Mar 17, 2001
Register Principal
Serial No. 75-768992

-

Int'l Class 9 - Electrical and SBcientific Apparatus

Goods/Services COMPUTER SOFTWARE WHICH AUTOMATES THE PLANNING,
: DESIGN, EXECUTION AND SCEEDULING OF MULTI-PHASE MARKETING

CAMPAIGNS
U.8. Class 21, 23, 26, 36, 38
ist Use Sep 6, 1996
Commerce Use Sep 26, 199¢
Filing Date Aug 5, 1999

Correspondent ALFRED C. FRAWLEY
PRETI, FLAHERTY, BELIVEAU, PACHIOS &
HALEY, LLC -
ONE CITY CENTER, P.O. BOX 9546
PORTLAND, MAINE 4112
Applicant " EXCHANGE APPLICATIONS, "INC. ~(DE CORP.)" o -
ONE LINCOLN PLAZA, 89 SOUTH STREET
BOSTON, MA 02111 R

e tents

7 Record 11

E*PRISE

Mark E*PRISE (and Design)

Status Abandoned - Express
Status Date May 22, 2000

Register Principal

Serial No. 75-759533

Int'l Class 9 - Electrical and Scientific Apparatus

Goods/Services COMPUTER SOFTWARE WHICH AUTOMATES THE PLANNING,
DESIGN, EXECUTION AND SCHEDULING OF MULTI-PHASE MARKETING

CAMPAIGNS
U.S. Class 21, 23, 26, 36, 38
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Trademark.com Report _ Page 8 of 9

Filing Date Jul 26, 19598
Yiled I-T-U Yes

Design Codes 241714 - Punctuation marks, including commas,
question marks, exclamation points and ampersands

Correspondent ALFRED C. FRAWLEY
PRETI, FLAHERTY, BELIVEAU, PACHIOS & HAL
ONE CITY CENTER
P.O. BOX 8546
PORTLAND, MAINE 4112-9546

Applicant EXCHANGE APPLICATIONS, INC..
ONE LINCOLN PLAZA, 89 SOUTH STREET
BOSTON, MA 02111

. Return to Table of Contents
~Record12 . .. __. . . . . . ..
Maxk VELOCITY -
Status Abandoned - EXpress i
Status Date Jul 20, 2000
Register Principal
Serial No. 75-759525
Int'l Class 9 - Electrical and Scientific Apparatus

Goods/Sarvices COMPUTER SOFTWARE WHICH AUTOMATES THE PLANNING,
DESIGN, EXECUTION AND SCHEDULING OF MULTI-PHASE MARKETING

CAMPAIGNS
U.8. Class - 21, 23, 26, 36, 38
Filing Date Jul 26, 19559
. FPiled I-T-UT Yes '
Correspondent ALFRED C. FRAWLEY

PRETI, FLAHERTY, BELIVEAU, PACHIOS & HAL
ONE CITY CENTER

P.O. BOX 9546 ,

PORTLAND, MAINE 4112-9544

Applicant- EXCHANGE APPLICATIONS, INC.

ONE LINCOLN PLAZA, 89 SOUTH STREET
BOSTON, MA 02111

Return to Table of Contents
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Exhibit “D" attached to that certain Intellectual Property Security Agreement dated . 2001,

EXHIBIT “D"
MASK WORKS
MASK WORK '
DESCRIPTION COUNTRY SERIAL NO. REG. NO STATUS
=10~

: PATENT
REEL: 014577 FRAME: 0180



Exhibit “E™ attached to that certain Intellectual Property Security Agreement dated - , 2001.

EXHIBIT “E™
LICENSES

634535.1

-11-
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Bingham Dana LLP
150 Federal Street
Boston, MA
02110-1726

T 617.951.8000

F 617.951.8736

www.bingham.com

Boston
New York
Washington
Los Angeles
Hartford
"London

Singapore

BINGHAM DANA

Emilia F. Cannella
Direct Dial: 617-951-8854
E-Mail: efcannella@bingham.com

CONFIRMAT I

May 17, 2001

Via Facsimile - 617-880-3456
Confirmation By First Class Mail

Charles W. Stavros, Esq.
Riemer & Braunstein LLP

3 Center Plaza

Boston, Massachusetts 02108

Re: Exchange Applications, Inc.
Recordation of Silicom Valley Bank’s Security Interest
with the United States Patent and Trademark Office

Our Ref.: XCHAN-000

Dear Chuck:

I enclose a copy of two U.S. Express Mail receipts, evidencing that on
May 15, 2001, we filed with the U.S. Patent and Trademark Office requests for
recordation of Silicon Valley Bank’s security interest in Exchange Applications,
Inc.’s patent applications and trademark applications and registrations. You will
note that the recordation form cover sheets also were executed on this date.

We will promptly send you copies of the Notices of Recordation when we
receive them. In the meantime, please feel free to call me if you need any
additional information. :

Very truly yours,

Emilia F. Cannella

Enclosure
cc: Joseph E. Foumnier, Esq.
(w/ encl.)

BUSDOCS:996174.1

PATENT
REEL: 014577 FRAME: 0183



=) EXPRESS  posT OFFICE

- r it Rote Seweiope
(] Q

_,
|

I

T Lo
L)oo [Javow ~ . Jat‘f e

|§3

'_Q'
|
@'.
o

e e e e . s .

{ adiressse’s agen
. [N Detivary B T a
O ey Dl s p
3 OF PAVMENT: ] . NPT P
N :—-u-e-u—nu.&. - - .- .- _lnmm.—'lr. ) T4 gem oD - < b . O
y FO2

S —— o . .- .- : - R LT

Fnou.m--m o 61 951 8450 - a-b:nu--n h MR - e
rE. Sullivan 13541'-'-::;]‘ R . e e ‘..‘,. R

amsu?u BANA"LLP T comis S aan o
150 FEDERAL SEEL 15 1" Bax Aa:ij::;::n:: Patesis s h.g".“

BOSTO - MA O 10— 'l
usa - 21 1 26 Haahi.ngton, D.C. 20231 R,

168792/108219 - el e R i I el SLaL RENLD U LA MART

* EIMOL M VAR BN 5 08RG 2ol
Ae yeed 'COO-‘ l‘"s]‘ Y . PP RS TONEE E A TIOURLE Lm0t atea At g igesaes o LD T
- * MY : 103 L CEPRP RS L R SRS Ve e, TGS
. PR AR PP .

[

e ey vt it + cmn ———— s o

x v - el L 4_¢ -

ML LIE A P

| !IIIIHIMM

B EXPRESS | postoFFICE
.,..’::,.,".@i‘m .TO ADDRESSEE '~ *-EL 7iie0:

§ ORIGIN (POSTAL USE G ILY) <L Mama L eger PR

1
|

- - I3 Ooif g, . o fama, - )
!row-nj's "" = Eﬂ—-mm .s A SRR

‘-3:// ..... e :-" , <. .~ SEEREVERSE SIDE FOR A

1
| et > i R S 4. . :"SERVICE GUARANTEE AND LIMi I8
:l g Z_ - 3 (7 st aeon, R e . ON INSURANCE COVERAGE

: = ’cooru _uh--...m 1i mmm‘“m T

+ [Na Oalivery _ - _@" ’ j'rau apiag plo .ﬂm ST
1O e = U7 s ' W= ' '

B CUSTOMER USE OMeY
* JMETHOD OF PAYMENT:

1 | Express Mat Corporame Acct. No.
.

: :"‘ V.. s - ‘~. - . 3 o) -
FROM: pusast rrem 1 951 a(’so -t} vo i . . SR .‘,‘_;A._ _.-“'fr“FC..
- E. Sullivan- 1-354‘4‘?»:7-3‘ z ZEmme I e e— —— !

BINGHAM DANA L@ Comisaiomz of Patent rademarks
130 FEDERAL st FL 15 |  BBox Assigrments o aoenarks
g937 A 02110-1726 Washington, D.C. 20231

168792/108219 ' I SR
xchan-000 7., cs R G S e o

- r——

L

PATENT
REEL: 014577 FRAME: 0184



Form PTO-159%4 RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Tradernark Office

(Rev. 0301)
Ror BAY) 2@ 5oz TRADEMARKS ONLY
Tebseings > ¢ A4 \ 4 \4 Yy \ 4 )\ 4
To the Honorable Commissioner of Patasnts and Trademaris: Piease record the attached original documents or copy thereof,
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Exchange Applications, Inc. Name: Si;icon Valley Bai ,
intemnal
Address: :
C} individuai(s) L} Association
Street 3003 Tasman Drive .
[ General Partnership ) Limited Partnership Address
& Comoration-State Massachusetts CiW'-.Sam_Clmsm-__CL_ZiP‘._SEQSA_
QX Other Y indidusi(s) citizanship
G Association
Additional name(s) of conveying party(ies) sttached? () Yes [} No G Partnershi
3. Nature of conveyance: » k Uimited Partnership
Gk Assignment & Merger " [y Corporation-State
3§ Security Agreement Gl Change of Name (3} Other_ California Chartered Bank
) Other_- :r..mumm:um:uz.‘-w
Execution Date: April 25, 2001 | Mm«::::nw::m&amw*
4. Application number(s) or registration number(s): )
"~ A. Trademark Application No.(s) B. Trademark Registration No.(s)
See attached Schedule A See Attached Schedule A
Additional number(s) sttached (X} Yes CJ No
5. Name and address of party to whom comespondence 6. Total number of applications and =1,
concerming document should be mailed: . registrations INvolved: ........cc.cccecrcecieeinensnane m
Neme: _ Emilia ¥. Cannella, Esg. '
Intemal Address: Bingham Dana LLP 7. Total fee (37 CFR 3.41)..........cu...n... $515.00
_ X} Enclosed
L} Authorized to be charged to deposit account
Street Address;____150 Federal Street 8. Deposit account number:
500927
City' Boston Staté: MA Zip:_02110 {Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document.
: /E_;L_l._j_,g F. Cannella, Esqg. m %’\’ 5~-15-01

Name of Person Sigmng Signature m Date

Total of pages g cover shael and ——

Mail documents to be recorded with required covar sheet information to:
cﬂnmiulomr of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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U.S. Registration Nos.:

U.S. Serial Nos:

BUSDOCS:995028.1

SCHEDULE A

2,419,469
2,337,395
2,337,396

75/664,640
76/052,774
76/746,628
75/654,586
76/071,134
76/066,349
76/066,348
76/066,347
75/899,289
75/922,568
75/888,054
75/887,316
75/847,720
75/768,992
75/759,633
75/769,625
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Form PTO-1595
(Rev. 0301)
OMB No. 06851-0027 (exp. 5/31/2002)

Tsbsetings > > ¥ 4

y

RECORDATION FORM COVER SHEET

PATENTS ONLY

U.S. DEPARTMENT OF COMMERCE
U.S. Psatent and Trademark Office

y h 4 A 4 h 4

To the Honorable Commissioner of Patents and Trademaris: Please record the attached origina! documents or copy thereof.

1. Name of conveying party(ies):
Exchange Applications, Inc.

Additional name(s) of conveying partyles) alhched?g Yes G No

3. Nature of conveyancs:
3 Assignment
E) Security Agreement
G} Other.

X Merger
GX Change of Name

Execution Date:___APril 25, 2001

2. Name and address of receiving party(le‘s)
Name: __Silicon Valley Bank

internal Address:

Street Address: _3003 Tacman Drive

State: CA_____Zip:95054 _
Additional name(s) & address(es) attached? 0} Yes ki No

City:_Santa Clara

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

A. Patent Application No.(s)

PCT/US99/29247
09/210,296

If this document is being filed together with a new application..the execution date of the application is:

B. Patent No.(s)

Additional numbers attached? Qveslguo

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

Name:, Emilia F. Cannella, Esq.
Internal Address:___Bingham Dana LLP

Street Addmsst_;so;zeasm_sznu__..

City:__Boston State: MA

Zip: 02110

6. Total number of applications and patents invoived: [Z_}

7. Total fee (37 CFR 3.41).............. $_80.00
&4 Enclosed

(Q Authorized to be charged to deposit account

8. Deposit account number:

500927

(Attach dupilicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

-

To the best of my knowledge and belief, the foregoing information is trye and correct and any attached copy
fs Vue copy of the original document. M —
\< Emilia F. Cannella, Esq. 5-15-~01

L

Name of Person Signing

Total number of pages indudigg cover sheet, attachments. and documents: @

Signature Date

Mall documents te be recordad with required caver shest information to:
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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Silicon Valley Bank

Amended and Restated
Loan and Security Agreement

Borrower: Exchange Applications, Inc. d/b/a Xchange, Inc.
Address: One Lincoln Plaza

89 South Street

Boston, Massachusetts 02110
and

Borrower:  eXstatic Software, Inc., formerly known
as Gino Borland, Inc.

Address: 4555 Roosevelt Way
Seattle, Washington 98105

Date: May 2, 2002

THIS AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT isentered into on the above date between
SILICON VALLEY BANK, a California-chartered bank, with its principal place of business at 3003 Tasman Drive, Santa
Clara, California 95054 and with a loan production office located at One Newton Executive Park, Suite 200, 2221
Washington Street, Newton, Massachusetts 02462 (“Silicon™) and the borrowers named above (individually and collectively.
jointly and severally, the “Borrower™), with offices located at the above addresses (“Borrower’s Address™). The Schedule
and Exhibits to this Agreement (the “Schedule” and the “Exhibits.” respectively) shall for all purposes be deemed to be part
- of this Agreement, and the same are integral parts of this Agreement. (Definitions of certain terms used in this Agreement
are set forth in Section 8§ below.)

1. LOANS.

1.1 Guarantied Loans. Upon request by Borrower. Silicon will make loans to Borrower (the *Guarantied Loans™)
up to the amount (the “Credit Limit™) shown on the Schedule, provided no Default or Event of Default has occurred and is
continuing. Amounts borrowed may be repaid and reborrowed during the term of this Agreement.

1.2 Interest. All Guarantied Loans and all other monetary Obligations shall bear interest at the rate shown on the
Schedule, except where expressly set forth to the contrary in this Agreement. Interest shall be payable monthly, on the last
day of the month. Interest may, in Silicon’s discretion. be charged to Borrower’s loan account. and the same shall thereafter
bear interest at the same rate as the Guarantied Loans. Silicon may. in its discretion, charge interest to Borrower’s Deposit
Accounts maintained with Silicon.

1.3 Fees. Borrower shall pay Silicon the fees shown on the Schedule, which are in addition to all interest and other
sums payable to Silicon and are not refundable.

2. SECURITY INTEREST.

2.1 Security Interest. To secure the payment and performance of all of the Obligations when due, and the
performance of each of the Borrower's duties under this Agreement and all documents executed in connection herewith,
Borrower hereby grants to Silicon a continuing security interest in all of Borrower's interest in the following, whether now
owned or hereafter acquired, and wherever located: All Inventary, Equipment. Payment Intangibles, Letter-of-Credit Rights,
Supporting Obligations, Receivables, and General Intangibles, including, without limitation, all of Borrower’s Intellectual
Property, all of Borrower's Deposit Accounts, and all money, and all property now or at any time in the future in Silicon's
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Silicon Valley Bank Amended and Restated Loan and
Security Agreement

possession (including claims and credit balances). and all proceeds (including proceeds of any insurance policies. proceeds
of proceeds and claims against third parties), all products and all books and records related to any of the foregoing (all of the
foregoing, together with all other property in which Silicon may now or in the future be granted a lien or security interest.
is referred to herein, collectively, as the "Collateral”). The security interest granted herein shall be a first priority security
interest in the Collateral. Silicon may place a “hold™ on any Deposit Account pledged as collateral. If Borrower shall at any
time, acquire a commercial tort claim, Borrower shall promptly notify Silicon in a writing signed by Borrower of the brief
details thereof and grant to Silicon in such writing a security interest therein and in the proceeds thereof. all upon the terms
of this Agreement, with such writing to be in form and substance satisfactory to Silicon.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE BORROWER.

In order to induce Silicon to enter into this Agreement and to make Guarantied Loans. Borrower represents and
warrants to Silicon as follows, and Borrower cavenants that the following representations will continue to be true, and that
Borrower will at all times comply with all of the following covenants:

3.1 Corporate Existence and Authority. Borrower, if a corporation, is and will continue to be. duly organized,
validly existing and in good standing under the laws of the jurisdiction of its incorporation. Borrower is and will continue
to be qualified and licensed to do business in all jurisdictions in which any failure to do so would have a material adverse
cffect on Borrower. The execution, delivery and performance by Borrower of this Agreement, and all other documents
contemplated hereby (i) have been duly and validly authorized, (ii) are enforceable against Borrower in accordance with their
terms (except as enforcement may be limited by equitable principles and by bankruptcy. insolvency. reorganization.
moratorium or similar Jaws relating to creditors' rights generally), (iii) do not violate Borrower's articles or certificate of
incorporation, Borrower’s by-laws, or any law or any material agreement or instrument which is binding upon Borrower or
its property, and (iv) do not constitute grounds for acceleration of any material indebtedness or obligation under any material
agreement or instrument which is binding upon Borrower or its property.

3.2 Name; Trade Names and Styles. The name of Borrower set forth in the heading to this Agreement is its correct
name. Listed on a certain Perfection Certificate dated April 25, 2001 (the "Perfection Certificate”) are all prior names of
Borrower and all of Borrower’s present and prior trade names. In addition, Borrower hereby ratifies, confirms and reaffirms,
all and singular, the terms and disclosures contained in the Perfection Certificate dated as of April 25, 2001 between Bank
and Borrower, and acknowledges, confirms and agrees that the disclosures and information Borrower provided 10 Bank in
the Perfection Certificate has not changed, as of the date hereof. Borrower shall give Silicon 30 days' prior written notice
before changing its name or doing business under any other name. Borrower has complied. and will in the future comply,

- with all laws relating to the conduct of business under a fictitious business name.

3.3 Place of Business; Location of Collateral. The address set forth in the heading to this Agreement is Borrower's
chief executive office. In addition, Borrower has places of business and Collateral is located only at the locations set forth
on the Perfection Centificate. Borrower will give Silicon at least 30 days prior written notice before opening any additional
place of business, changing its chief executive office, changing its state of formation or moving any of the Collateral to a
location other than Borrower’s Address or one of the locations set forth on the Schedule.

3.4 Title to Collateral; Permitted Liens. Borrower is now, and will at all times in the future be. the sole owner of
-, all the Collateral, except for items of Equipment which are leased by Borrower. The Collateral now is and will remain free
and clear of any and all liens, charges, security interests. encumbrances and adverse claims, except for Permitted Liens.
Silicon now has, and will continue to have, a first-priority perfected and enforceable security interest in all of the Collateral,
subject only to the Permitted Liens, and Borrower will at all times defend Silicon and the Collateral against all claims of
others. None of the Collateral now is or will be affixed to any real property in such a manner. or with such intent, as to
become a fixture. Borrower is not and will not become a lessee under any real property lease pursuant to which the lessor
may obtain any rights in any of the Collateral and no such lease now prohibits. restrains. impairs or will prohibit, restrain or

2
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impair Borrower's right to remove any Collateral from the leased premises. Whenever any Collateral is located upon premises
in which any third party has an interest (whether as owner, mortgagee. beneficiary under a deed of trust. lien or otherwise).
Borrower shall, whenever requested by Silicon, use its best efforts to cause such third party to execute and deliver to Silicon,
in form acceptable to Silicon, such waivers and subordinations as Silicon shall specify, so as to ensure that Silicon's rights
in the Collateral are, and will continue to be, superior to the rights of any such third party. Borrower will keep in full force
and effect, and will comply with all the terms of, any lease of real property where any of the Collateral now or in the future
may be located.

3.5 Maintenance of Collateral. Borrower will maintain the Collateral in good working condition, and Borrower
will not use the Collateral for any unlawful purpose. Borrower will immediately advise Silicon in writing of any material loss
or damage to the Coliateral.

3.6 Books and Records. Borrower has maintained and will maintain at Borrower's Address complete and accurate
books and records, comprising an accounting system in accordance with generally accepted accounting principles.

3.7 Financial Condition, Statements and Reports. Allfinancial statements now or in the future delivered to Silicon
have been, and will be, prepared in conformity with generally accepted accounting principles and now and in the future will
completely and accurately reflect the financial condition of Borrower in all material respects. at the times and for the periods
therein stated. Between the last date covered by any such statement provided to Silicon and the date hereof, there has been
no material adverse change in the financial condition or business of Borrower. Borrower is now and will continue to be

solvent.

3.8 Tax Returns and Payments; Pension Contributions. Borrower has timely filed, and will timely file, all tax
returns and reports required by foreign, federal, state and local law, and Borrower has timely paid, and will timely pay, all
foreign, federal, state and local taxes, assessments, deposits and contributions now or in the future owed by Borrower.
Borrower may, however, defer payment of any contested taxes, provided that Borrower (i) in good faith contests Borrower's
obligation to pay the taxes by appropriate proceedings promptly and diligently instituted and conducted. (ii) notifies Silicon
in writing of the commencement of, and any material development in, the proceedings, and (iii) posts bonds or takes any other
steps required to keep the contested taxes from becoming a lien upon any of the Collateral. Borrower is unaware of any
claims or adjustments proposed for any of Borrower's prior tax years which could result in additional taxes becoming due
and payable by Borrower. Borrower has paid, and shall continue to pay all amounts necessary to fund all present and future
pension, profit sharing and deferred compensation plans in accordance with their terms, and Borrower has not and will not
withdraw from participation in, permit partial or complete termination of, or permit the occurrence of any other event with
respect to, any such plan which could result in any liability of Borrower. including any liability to the Pension Benefit
Guaranty Corporation or its successors or any other governmental agency. Borrower shall, at all times, utilize the services
of an outside payroll service providing for the automatic deposit of all payroll taxes payable by Borrower.

3.9 Compliance with Law. Borrower has complied, and will comply. in all material respects. with all provisions
of all foreign, federal, state and local laws and regulations relating to Borrower, including. but not limited to, those relating
to Borrower's ownership of real or personal property, the conduct and licensing of Borrower's business. and all environmental

mauers.

3.10 Litigation. Except as disclosed in the Schedule, there is no claim, suit, litigation, proceeding or investigation
pending or (to best of Borrower’s knowledge) threatened by or against or affecting Borrower in any court or before any
governmental agency (or any basis therefor known 10 Borrower) which may result. either separately or in the aggregate, in
any material adverse change in the financial condition or business of Borrower, or in any material impairment in the ability
of Borrower to carry on its business in substantially the same manner as it is now being conducted. Borrower will promptly
inform Silicon in writing of any claim, proceeding. litigation or investigation in the future threatened or instituted by or
against Borrower involving any single claim of $50,000 or more. or involving $100,000 or more in the aggregate.

3
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Silicon Valley Bank Amended and Restated Loan and
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3.11 Use of Proceeds. All proceeds of all Guarantied Loans shall be used solely for working capital purposes.
Borrower is not purchasing or carrying any "margin stock” (as defined in Regulation U of the Board of Governors of the
Federal Reserve System) and no part of the proceeds of any Loan will be used to purchase or carry any “margin stock” or to
extend credit to others for the purpose of purchasing or carrying any "margin stock.”

4. RESERVED.
5. ADDITIONAL DUTIES OF THE BORROWER.

5.1 Insurance. Borrower shall, at all times insure its tangible personal property Collateral in the amount of not less
than Ten Million Dollars ($10,000,000.00) and carry such other business insurance, with insurers reasonably acceptable to
Silicon, in such form and amounts as Silicon may reasonably require, and Borrower shall provide evidence of such insurance
to Silicon, so that Silicon is satisfied that such insurance is, at all times. in full force and effect. All such insurance policies
shall name Silicon as an additional loss payee, and shall contain a lenders loss payee endorsement in form reasonably
acceptable to Silicon. Upon receipt of the proceeds of any such insurance. Silicon shall apply such proceeds in reduction of
the Obligations as Silicon shall determine in its sole discretion. except that, provided no Default or Event of Default has
occurred and is continuing, Silicon shall release to Borrower insurance proceeds with respect to Equipment totaling less than
$100,000, which shall be utilized by Borrower for the replacement of the Equipment with respect to which the insurance
proceeds were paid. Silicon may require reasonable assurance that the insurance proceeds so released will be so used. If
Borrower fails to provide or pay for any insurance, Silicon may. but is not obligated to. obtain the same at Borrower's
expense. Borrower shall promptly deliver to Silicon copies of all reports made to insurance companies.

5.2 Reports and Financial Covenants. Borrower, at its expense, shall provide Silicon with the written reports set
forth in the Schedule, and such other written reports with respect to Borrower (including budgets. sales projections. operating
plans and other financial documentation), as Silicon shall from time to time reasonably specify. Borrower shall also comply
with all financial covenants set forth on the Schedule.

5.3 Access to Collateral, Books and Records. Atreasonable times, and on one Business Day's notice, Silicon, or
its agents, shall have the right to inspect the Collateral, and the right to audit and copy Borrower's books and records. Silicon
shall take reasonable steps to keep confidential all information obtained in any such inspection or audit. but Silicon shall have
the right to disclose any such information to its auditors, regulatory agencies. and attorneys. and pursuant to any subpoena
or other legal process. The foregoing inspections and audits shall be at Borrower’s expense.

5.4 Negative Covenants. Except as may be permitted in the Schedule, Borrower shall not. without Silicon's prior
written consent, do any of the following: (i) merge or consolidate with another corporation or entity: (ii) acquire any assets,
except in the ordinary course of business; (iii) enter into any other transaction outside the ordinary course of business; (iv)
sell or transfer any Collateral, except for the sale of finished Inventory in the ordinary course of Borrower's business, and
except for the sale of obsolete or unneeded Equipment in the ordinary course of business; (v) store any Inventory or other
Collateral with any warchouseman or other third party; (vi) sell any Inventory on a sale-or-return. guaranteed sale,
consignment, or other contingent basis; (vii) make any loans of any money or other assets; (viii) incur any debts outside the
ordinary course of business; (ix) guarantee or otherwise become liable with respect to the obligations of another party or
entity; (x) pay or declare any dividends on Borrower's stock (except for dividends payable solely in stock of Borrower); (xi)
redeem, retire, purchase or otherwise acquire, directly or indirectly, any of Borrower's stock; (xii) make any change in
Borrower's capital structure which would have a material adverse effect on Borrower or on the prospect of repayment of the
Obligations; or (xiii) dissolve or elect to dissolve. Transactions permitted by the foregoing provisions of this Section 5.4 are
only permitted if no Default or Event of Default would occur as a result of such transaction.

5.5 Litigation Cooperation. Should any third-party suit or proceeding be instituted by or against Silicon with re-
spect to any Collateral or in any manner relating to Borrower, Borrower shall, without expense to Silicon, make available
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Borrower and its officers, employees and agents and Borrower's books and records. to the extent that Silicon may deem them
reasonably necessary in order to prosecute or defend any such suit or proceeding.

5.6 Further Assurances. Borrower agrees. at its expense, on request by Silicon. to execute all documents and take
all actions, as Silicon may deem reasonably necessary or useful in order to perfect and maintain Silicon’s perfected security
interest in the Collateral, and in order to fully consummate the transactions contemplated by this Agreement.

6. TERM.

6.1 Maturity Date. This Agreement shall continue in effect until the maturity date set forth on the Schedule (the
"Maturity Date"); provided that the Maturity Date may be extended upon written agreement of the parties hereto.

6.2 Payment of Obligations. On the Maturity Date or on any earlier effective date of termination. Borrower shall
pay and perform in full all Obligations, whether evidenced by instaliment notes or otherwise, and whether or not all or any
part of such Obligations are otherwise then due and payable. Notwithstanding any termination of this Agreement, all of
Silicon's security interests in all of the Collateral and all of the terms and provisions of this Agreement shall continue in full
force and effect until all Obligations have been paid and performed in full. No termination shall in any way affect or impair
any right or remedy of Silicon, nor shall any such termination relieve Borrower of any Obligation to Silicon. until all of the
Obligations have been paid and performed in full. Upon payment and performance in full of all the Obligations and written
termination of this Agreement by Silicon, Silicon shall promptly deliver to Borrower termination statements, requests for
reconveyances and such other documents as may be required to fully terminate Silicon's security interests.

7. EVENTS OF DEFAULT AND REMEDIES.

7.1 Events of Default. The occurrence of any of the following events shall constitute an "Event of Default" under
this Agreement, and Borrower shall give Silicon immediate written notice thereof: (a) Any warranty, representation,
statement, report or certificate made or delivered to Silicon by Borrower or any of Borrower's officers. employees or agents,
now or in the future, shall be untrue or misleading in a material respect; or (b) Borrower shall fail to pay when due any Loan
or any interest thereon or any other monetary Obligation; or (c) Borrower shall fail to comply with any of the financial
covenants set forth in the Schedule in accordance with the terms thereof or shall fail to perform any other non-monetary
Obligation which by its nature cannot be cured; or (d) Borrower shall fail to perform any other non-monetary Obligation,
which failure is not cured within 10 Business Days after written or verbal notice to Borrower thereof after the date due; or .
(e) any levy, assessment, attachment, seizure, lien or encumbrance (other than a Permitted Lien) in excess of $100,000 is
made on all or any part of the Collateral , including, without limitation, the service of process upon Silicon seeking to attach
by trustee, mesne, or other process, any of the Borrower’s funds on deposit with, or assets of the Borrower in the possession
of, Silicon in excess of $100,000; or (f) any default or event of default occurs under any obligation secured by a Permitted
Lien, which is not cured within any applicable cure period or waived in writing by the holder of the Permitied Lien; or (g)
Borrower breaches any material contract or obligation, which has or may reasonably be expected to have a material adverse
effect on Borrower’s business or financial condition; or (h) dissolution. termination of existence, insolvency or business
failure of Borrower; or appointment of a receiver. trustee or custodian, for all or any part of the property of. assignment for
the benefit of creditors by, or the commencement of any proceeding by Borrower under any reorganization, bankruptcy,
insolvency, arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction, now or in the
future in effect; or (i) the commencement of any proceeding against Borrower or any guarantor of any of the Obligations
under any reorganization, bankruptcy, insolvency, arrangement, readjustment of debt, dissolution or liquidation law or statute
of any jurisdiction, now or in the future in effect, which is not cured by the dismissal thereof within 45 days after the date
commenced; or (j) revocation or termination of, or limitation or denial of liability upon, any guaranty of the Obligations or
any attempt to do any of the foregoing, or commencement of proceedings by any guarantor of any of the Obligations under
any bankruptcy or insolvency law; or (k) revocation or termination of, or limitation or denial of liability upon. any pledge
of any certificate of deposit, securities or other property or asset of any kind pledged by any third party to secure any or all
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of the Obligations, or any attempt to do any of the foregoing. or commencement of proceedings by or against any such third
party under any bankruptcy or insolvency law: or (1) Borrower makes any payment on account of any indebtedness or
obligation which has been subordinated to the Obligations other than as permitted in the applicable subordination agreement.
or if any Person who has subordinated such indebtedness or obligations terminates or in any way limits his subordination
agreement; or (m) there shall be a change in the record or beneficial ownership of an aggregate of more than 50% of the
outstanding shares of stock of Borrower, in one or more transactions, compared to the ownership of outstanding shares of
stock of Borrower in effect on the date hereof, without the prior written consent of Silicon; or (n) Borrower defaults under
any agreement evidencing any indebtedness to any third party in excess of $100.000; or (o) Borrower shall generally not pay
its debts as they become due (other than in the ordinary course of the Borrower's business operations). or Borrower shall
conceal, remove or transfer any part of its property, with intent to hinder, delay or defraud its creditors. or make or suffer any
transfer of any of its property which may be fraudulent under any bankruptcy, fraudulent conveyance or similar law: or (p)
there shall be (i) a material impairment in the perfection or priority of Silicon’s security interest in the Collateral or in the
value of such Collateral; (i) a material adverse change in the business, operations, or condition (financial or otherwise) of
the Borrower; (iii) a material impairment of the prospect of repayment of any portion of the Obligations, taking into account
the value of any guaranties of the Obligations available to Silicon ; or (iv) Silicon determines, based upon information
available to it and in its reasonable judgment, that there is reasonable likelihood that Borrower shall fail to comply with one
or more of the financial covenants in Section 5.2 during the next succeeding financial reporting period; or (q) Silicon. acting
in good faith and in a commercially reasonable manner, deems itself insecure because of the occurrence of an event prior to
the effective date hereof of which Silicon had no knowledge on the effective date or because of the occurrence of an event
on or subsequent to the effective date; or (r) Borrower shall breach any term of the IP Security Agreement or a certain
Warrant to Purchase Stock dated April 24, 2001 or (s) any default or event of default under the AR Financing Agreement.
Silicon may cease making any Guarantied Loans hereunder during any of the above cure periods, and thereafter if an Event
of Default has occurred and is continuing.

7.2 Remedies. Upon the occurrence and during the continuance of any Event of Default, Silicon. atits option, and
without notice or demand of any kind (all of which are hereby expressly waived by Borrower), may do any one or more of
the following: (a) Cease making Guarantied Loans or otherwise extending credit to Borrower under this Agrecment or any
other document or agreement; (b) Accelerate and declare all or any part of the Obligations to be immediately due, payable,
and performable, notwithstanding any deferred or instaliment payments allowed by any instrument evidencing or relating to
any Obligation; (c) Take possession of any or all of the Collateral wherever it may be found. and for that purpose Borrower
hereby authorizes Silicon without judicial process to enter onto any of Borrower's premises without interference to search
for, take possession of, keep, store, or remove any of the Collateral, and remain on the premises or cause a custodian to
remain on the premises in exclusive control thereof. without charge for so long as Silicon deems it reasonably necessary in
order to complete the enforcement of its rights under this Agreement or any other agreement; provided. however. that should
Silicon seek to take possession of any of the Collateral by Court process. Borrower hereby irrevocably waives: (i) any bond
and any surety or security relating thereto required by any statute, court rule or otherwise as an incident to such possession;
(i) any demand for possession prior to the commencement of any suit or action to recover possession thereof: and (ii) any
requirement that Silicon retain possession of, and not dispose of. any such Collateral until after trial or final judgment; (d)
Regquire Borrower to assemble any or all of the Collateral and make it available to Silicon at places designated by Silicon
which are reasonably convenient to Silicon and Borrower, and to remove the Collateral to such locations as Silicon may deem
advisable; (¢) Complete the processing, manufacturing or repair of any Collateral prior to a disposition thereof and, for such
purpose and for the purpose of removal, Silicon shall have the right to use Borrower's premises. vehicles, hoists, lifts, cranes,
equipment and all other property without charge; (f) Sell, lease or otherwise dispose of any of the Collateral. in its condition
at the time Silicon obtains possession of it or after further manufacturing, processing or repair. at one or more public and/or
private sales, in lots or in bulk, for cash, exchange or other property, or on credit, and to adjourn any such sale from time to
time without notice other than oral announcement at the time scheduled for sale. Silicon shall have the right to conduct such
disposition on Borrower's premises without charge, for such time or times as Silicon deems reasonable. or on Silicon's
premises, or elsewhere and the Collateral need not be located at the place of disposition. Silicon may directly or through any
affiliated company purchase or lease any Collateral at any such public disposition, and if permissible under applicable law,
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at any private disposition. Any sale or other disposition of Collateral shall not relieve Borrower of any liability Borrower
may have if any Collateral is defective as to title or physical condition or otherwise at the time of sale: (g) Demand pavment
of, and collect any Receivables and General Intangibles comprising Collateral and. in connection therewith, Borrower
irrevocably authorizes Silicon to endorse or sign Borrower's name on all collections. receipts. instruments and other
documents, to take possession of and open mail addressed to Borrower and remove therefrom payments made with respect
to any item of the Collateral or proceeds thereof, and. in Silicon's sole discretion, to grant exiensions of time 1o pay.
compromise claims and settle Receivables and the like for less than face value; (h) Offser against any sums in any of
Borrower's general, special or other Deposit Accounts with Silicon; and (i) Demand and receive possession of any of
Borrower's federal and state income tax returns and the books and records utilized in the preparation thereof or referring
thereto. All reasonable attorneys' fees, expenses, costs, liabilities and obligations incurred by Silicon with respect to the
foregoing shall be added to and become part of the Obligations, shall be due on demand. and shall bear interest at a rate equal
" to the highest interest rate applicable to any of the Obligations. Without limiting any of Silicon's rights and remedies. from
and after the occurrence of any Event of Default, the interest rate applicable to the Obligations shall be increased by an
additional four percent (4%) per annum.

7.3 Standards for Determining Commercial Reasonableness. Borrower and Silicon agree that a sale or other
disposition (collectively, “sale”) of any Collateral which complies with the following standards will conclusively be deemed
to be commercially reasonable: (i) Notice of the sale is given to Borrower at least seven days prior to the sale, and, in the
case of a public sale, notice of the sale is published at least seven days before the sale in a newspaper of general circulation
in the county where the sale is to be conducted; (ii) Notice of the sale describes the collateral in general. non-specific terms;
(iii) The sale is conducted at a place designated by Silicon, with or without the Collateral being present: (iv) The sale
commences at any time between 8:00 2.m. and 6:00 p.m: (v) Payment of the purchase price in cash or by cashier’s check or
wire transfer is required; (vi) With respect to any sale of any of the Collateral. Silicon may (but is not obligated to) direct any
prospective purchaser to ascertain directly from Borrower any and all information concerning the same. Silicon shall be free
to employ other methods of noticing and selling the Collateral, in its discretion. if they are commercially reasonable.

7.4 Power of Attorney. Upon the occurrence and during the continuance of any Event of Default, without limiting

Silicon’s other rights and remedies, Borrower grants to Silicon an irrevocable power of attorney coupled with an interest,
authorizing and permitting Silicon (acting through any of its employees, attorneys or agents) at any time, at its option, but
without obligation, with or without notice to Borrower, and at Borrower's expense, to do any or all of the following, in
Borrower's name or otherwise, but Silicon agrees to exercise the following powers in a commercially reasonable manner:
(a) Execute on behalf of Borrower any documents that Silicon may. in its sole discretion, deem advisable in order to perfect
and maintain Silicon's security interest in the Collateral, or in order to exercise a right of Borrower or Silicon, or in order to
- fully consummate all the transactions contemplated under this Agreement. and all other present and future agreements; (b)
Execute on behalf of Borrower any document exercising, transferring or assigning any option to purchase, sell or otherwise
dispose of or to lease (as lessor or lessee) any real or personal property which is part of Silicon's Collateral or in which Silicon
has an interest; (c) Execute on behalf of Borrower. any invoices relating to any Receivable. any draft against any Account
Debtor and any notice to any Account Debtor, any proof of claim in bankruptcy, any Notice of Lien, claim of mechanic's,
materialman’s or other lien, or assignment or satisfaction of mechanic's, materialman's or other lien; (d) Take control in any
manner of any cash or non-cash items of payment or proceeds of Collateral; endorse the name of Borrower upon any
instruments, or documents, evidence of payment or Collateral that may come into Silicon's possession; () Endorse all checks
and other forms of remittances received by Silicon: (f) Pay. contest or settle any lien, charge. encumbrance, security interest
. and adverse claim in or to any of the Collateral. or any judgment based thereon. or otherwise take any action to terminate or
discharge the same; (g) Grant extensions of time to pay, compromise claims and settle Receivables and General Intangibles
for less than face value and execute all releases and other documents in connection therewith; (h) Pay any sums required on
account of Borrower's taxes or to secure the release of any liens therefor. or both; (i) Settle and adjust. and give releases of,
any insurance claim that relates to any of the Collateral and obtain payment therefor; (j) Instruct any third party having
custody or control of any books or records belonging to. or relating to. Borrower to give Silicon the same rights of access
and other rights with respect thereto as Silicon has under this Agreement: and (k) Take any action or pay any sum required
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of Borrower pursuant to this Agreement and any other present or future agreements. Any and all reasonable sums paid and
any and all reasonable costs, expenses, liabilities, obligations and attorneys' fees incurred by Silicon with respect to the
foregoing shall be added to and become part of the Obligations, shall be payable on demand, and shall bear interest at a rate
equal to the highest interest rate applicable to any of the Obligations. In no event shall Silicon's rights under the foregoing
power of attorney or any of Silicon's other rights under this Agreement be deemed to indicate that Silicon is in control of the
business, management or properties of Borrower.

7.5 Application of Proceeds. All proceeds realized as the result of any sale of the Collateral shall be applied by
Silicon first to the reasonable costs, expenses, liabilities, obligations and attorneys' fees incurred by Silicon in the exercise
of its rights under this Agreement, second to the interest due upon any of the Obligations, and third to the principal of the
Obligations, in such order as Silicon shall determine in its sole discretion. Any surplus shall be paid to Borrower or other
persons legally entitled thereto; Borrower shall remain liable to Silicon for any deficiency. If, Silicon. in its sole discretion,
directly or indirectly enters into a deferred payment or other credit transaction with any purchaser at any sale of Collateral,
Silicon shall have the option, exercisable at any time, in its sole discretion, of either reducing the Obligations by the principal
amount of purchase price or deferring the reduction of the Obligations until the actual receipt by Silicon of the cash therefor.

7.6 Remedies Cumulative. In addition to the rights and remedies set forth in this Agreement. Silicon shall have
all the other rights and remedies accorded a secured party under the Massachusetts Uniform Commercial Code and under all
other applicable laws, and under any other instrument or agreement now or in the future entered into between Silicon and
Borrower, and all of such rights and remedies are cumulative and none is exclusive. Exercise or partial exercise by Silicon
of one or more of its rights or remedies shall not be deemed an election, nor bar Silicon from subsequent exercise or partial
exercise of any other rights or remedies. The failure or delay of Silicon to exercise any rights or remedies shall not operate
as a waiver thereof, but all rights and remedies shall continue in full force and effect until all of the Obligations have been

fully paid and performed.

8. DEFINITIONS.
As used in this Agreement, the following terms have the following meanings:
“Account Debtor” means the obligor on a Receivable.

“Affiliate” means, with respect to any Person, director, officer, or any parent or subsidiary of such Person, or any
Person controlling, controlled by or under common control with such Person.

"AR Financing Agreement” means the Accounts Receivable Financing Agreement of even date herewith by and
between the Borrower and Silicon, as amended from time to time.

"Business Day” means a day on which Silicon is open for business.

“Code” means the Uniform Commercial Code as adopted and in effect in the Commonwealth of Massachusetts
from time to time. '

“Collateral” has the meaning set forth in Section 2.1 above.

“Default” means any event which with notice or passage of time or both. would constitute an Event of Default.
“Deposit Account” has the meaning set forth in Section 9105 of the Code.

"Equipment” means all of Borrower's present and hereafter acquired machinery, molds. machine tools, motors,

furniture, equipment, furnishings, fixtures, trade fixtures, motor vehicles. tools. parts. dyes, jigs. goods and other tangibie
personal property (other than Inventory) of every kind and description used in Borrower's operations or owned by Borrower
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and any interest in any of the foregoing, and all atiachments. accessories. accessions. replacements. substitutions. additions
or improvements to any of the foregoing, wherever located.

"Event of Default” means any of the events set forth in Section 7.1 of this Agreement.

"General Intangibles” means all general intangibles of Borrower. whether now owned or hereafier created or ac-
quired by Borrower, including, without limitation, all choses in action. causes of action, corporate or other business records.
Deposit Accounts, inventions, designs, drawings, blueprints, patents, patent applications, trademarks and the goodwill of the
business symbolized thereby, names, trade names, trade secrets, goodwill, copyrights, registrations. licenses. franchises.
customer lists, security and other deposits, rights in all litigation presently or hereafter pending for any cause or claim
(whether in contract, tort or otherwise), and all judgments now or hereafter arising therefrom, all claims of Borrower against
Silicon, rights to purchase or sell real or personal property, rights as a licensor or licensee of any kind, royalties, telephone
numbers, proprietary information, purchase orders. and all insurance policies and claims (including without limitation life
insurance, key man insurance, credit insurance, liability insurance, property insurance and other insurance). tax refunds and
claims, computer programs, discs, tapes and tape files, claims under guaranties, security interests or other security held by
or granted to Borrower, all rights to indemnification and all other intangible property of every kind and nature (other than
Receivables).

"Inventory” means all of Borrower's now owned and hereafter acquired goods, merchandise or other personal
property, wherever located, to be furnished under any contract of service or held for sale or lease (including without limitation
all raw materials, work in process, finished goods and goods in transit). and all materials and supplies of every kind. nature
and description which are or might be used or consumed in Borrower's business or used in connection with the manufacture,
packing, shipping, advertising, selling or finishing of such goods, merchandise or other personal property, and all warehouse
receipts, documents of title and other documents representing any of the foregoing.

"Letter-of-Credit Rights" means all letter-of-credit rights including, without limitation, “letter-of-credit rights™ as
defined in the Code and also any right to payment or performance under a letier of credit, whether or not the beneficiary has
demanded or is at the time entitled to demand payment or performance.

"QObligations” means all present and future Guarantied Loans. all other advances, debts, liabilities. obligations,
guaranties, covenants, duties and indebtedness at any time owing by Borrower to Silicon. whether evidenced by this
Agreement or the AR Financing Agreement or any note or other instrument, or document entered into with respect to the
transactions contemplated by this Agreement or the AR Financing Agreement, including, without limitation. the Borrower’s
obligations pursuant to the IP Security Agreement. whether arising from an extension of credit, opening of a letter of credit,
banker's acceptance, foreign exchange contracts, loan, guaranty, indemnification or otherwise. whether direct or indirect
(including, without limitation, those acquired by assignment and any participation by Silicon in Borrower's debts owing to
others), absolute or contingent, due or to become due, including. without limitation, all interest. charges. expenses, fees.
attorney's fees, expert witness fees, audit fees, letter of credit fees. collateral monitoring fees, closing fees, facility fees.
termination fees, minimum interest charges and any other sums chargeable to Borrower under this Agreement.

"Permitted Liens" means the following: (i) purchase money security interests in specific items of Equipment; (ii)
leases of specific items of Equipment; (iii) liens for taxes not yet payable; (iv) additional security interests and liens consented
to in writing by Silicon, which consent shall not be unreasonably withheld; (v) security interests being terminated substantially
concurrently with this Agreement; (vi) liens of materialmen. mechanics. warehousemen. carriers. or othersimilar liens arising
in the ordinary course of business and securing obligations which are not delinquent; (vii) liens incurred in connection with
the extension, renewal or refinancing of the indebtedness secured by liens of the type described above in clauses (i) or (ii)
above, provided that any extension, renewal or replacement lien is limited to the property encumbered by the existing lien
and the principal amount of the indebtedness being extended. renewed or refinanced does not increase: and (viii)liens in favor
of customs and revenue authorities which secure payment of customs duties in connection with the importation of goods.
Silicon will have the right to require, as a condition to its consent under subsection (iv) above, that the holder of the additional
security interest or lien sign an intercreditor agreement on Silicon’s then standard form, acknowledge that the security interest
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is subordinate to the security interest in favor of Silicon, and agree not to take any action to enforce its subordinate security
interest so long as any Obligations remain outstanding, and that Borrower agree that any uncured default in any obligation
secured by the subordinate security interest shall also constitute an Event of Default under this Agreement.

"Payment Intangibles” means all payment intangibles including, without limitation. “payment intangibles™ as defined
in the Code and also any general intangible under which the Account Debtor’s primary obligation is a monetary obligation.

"Person” means any individual, sole proprietorship, partnership, joint venture, trust, unincorporated organization,
association, corporation, government, or any agency or political division thereof, or any other entity.

"Recejvables” means all of Borrower's now owned and hereafter acquired accounts (whether or not earned by
performance), letters of credit, contract rights, chattel paper, instruments, securities, securities accounts, investment property.
documents and all other forms of obligations at any time owing to Borrower, all guaranties and other security therefor. all
merchandise returned to or repossessed by Borrower, and all ri ghts of stoppage in transit and all other rights or remedies of
an unpaid vendor, lienor or secured party

"Supporting Obligations” means all supporting obligations including, without limitation, “suppomng obligations”
as defined in the Code and also any letter-of-credit right or secondary obligation which supports the payment or perfonnance
of an account, chattel paper, a document, a general intangible, an instrument, or investment property.

Other Terms. All accounting terms used in this Agreement, unless otherwise indicated. shall have the meanings
given to such terms in accordance with generally accepted accounting principles, consistently applied. All other terms
contained in this Agreement, unless otherwise indicated, shall have the meanings provnded by the Code. to the extent such

terms are defined therein.
9. GENERAL PROVISIONS.

9.1 Interest Computation. In computing interest on the Obligations, all checks, wire transfers and other items of
payment received by Silicon (including proceeds of Receivables and payment of the Obligations in full) shall be deemed
applied by Silicon on account of the Obligations after receipt by Silicon of immediately available funds, and, for purposes
of the foregoing, any such funds received after 12:00 Noon on any day shall be deemed received on the next Business Day.
Silicon shall not, however, be required to credit Borrower's account for the amount of any item of payment which is
unsatisfactory to Silicon in its sole discretion, and Silicon may charge Borrower's loan account for the amount of any item
of payment which is returned to Silicon unpaid.

9.2 Application of Payments. All payments with respect to the Obligations may be applied, and in Silicon's sole
discretion reversed and re-applied, to the Obligations, in such order and manner as Silicon shall determine in its sole

discretion.

9.3 Charges to Accounts. Silicon may, in its discretion, require that Borrower pay monetary Obligations in cash
to Silicon, or charge them to Borrower's loan account, in which event they will bear interest at the same rate applicable to
the Guarantied Loans. Silicon may also, in its discretion, charge any monetary Obligations to Borrower’s Deposn Accounts
maintained with Silicon.

9.4 Monthly Accountings. Silicon shall provide Borrower monthly with an account of advances. charges, expenses
and payments made pursuant to this Agreement. Such account shall be deemed correct, accurate and binding on Borrower
and an account stated (except for reverses and reapplications of payments made and corrections of errors discovered by
Silicon), unless Borrower notifies Silicon in writing to the contrary within thirty days after each account is rendered,
describing the nature of any alleged errors or admissions.

9.5 Notices. All notices to be given under this Agreement shall be in writing and shall be given either personally
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or by reputable private delivery service or by regular first-class mail. or certified mail return receipt requested. addressed to
Silicon or Borrower at the addresses shown in the heading to this Agreement. or at any other address designated in writing
by one party to the other party. All notices shall be deemed to have been given upon delivery in the case of notices personally
delivered, or at the expiration of one Business Day following delivery to the private delivery service. or two Business Days
following the deposit thereof in the United States mail. with postage prepaid.

9.6 Severability. Should any provision of this Agreement be held by any court of competent jurisdiction to be void
or unenforceable, such defect shall not affect the remainder of this Agreement, which shall continue in full force and effect.

9.7 Integration. This Agreement and such other written agreements, documents and instruments as may be executed
in connection herewith are the final, entire and complete agreement between Borrower and Silicon and supersede all prior
and contemporaneous negotiations and oral representations and agreements. all of which are merged and integrated in this
Agreement. There are no oral understandings, representations or agreements between the parties which are not set forth in
this Agreement or in other written agreements signed by the parties in connection herewith.

9.8 Waivers. The failure of Silicon at any time or times to require Borrower 1o strictly comply with any of the pro-
visions of this Agreement or any other present or future agreement between Borrower and Silicon shall not waive or diminish
any right of Silicon later to demand and receive strict compliance therewith. Any waiver of any default shall not waive or
affect any other default, whether prior or subsequent, and whether or not similar. None of the provisions of this Agreement
or any other agreement now or in the future executed by Borrower and delivered to Silicon shall be deemed to have been
waived by any act or knowledge of Silicon or its agents or employees. but only by a specific written waiver signed by an
authorized officer of Silicon and delivered to Borrower. Borrower waives demand, protest, notice of protest and notice of
default or dishonor, notice of payment and nonpayment, release, compromise, settlement, extension or renewal of any
commercial paper, instrument, account, General Intangible, document or guaranty at any time held by Silicon on which
Borrower is or may in any way be liable, and notice of any action taken by Silicon, unless expressly required by this

Agrecment.

9.9 No Liability for Ordinary Negligence. Neither Silicon, nor any of its directors, officers, employees, agents,
attorneys or any other Person affiliated with or representing Silicon shall be liable for any claims, demands, losses or
damages, of any kind whatsoever, made, claimed, incurred or suffered by Borrower or any other party through the ordinary
negligence of Silicon, or any of its directors, officers, employees, agents, attorneys or any other Person affiliated with or
representing Silicon, but nothing herein shall relieve Silicon from liability for its own gross negligence or willful misconduct.

9.10 Amendment. The terms and provisions of this Agreement may not be waived or amended. except in a writing
executed by Borrower and a duly authorized officer of Silicon.

9.11 Time of Essence. Time is of the essence in the performance by Borrower of each and every obligation under
this Agreement.

9.12 Atorneys Fees and Costs. Borrower shall reimburse Silicon for all reasonable attorneys’ fees and all filing,
recording, search, title insurance, appraisal, audit, and other reasonable costs incurred by Silicon, pursuant to, or inconnection
with, or relating to this Agreement (whether or not a lawsuit is filed), including. but not limited to. any reasonable attorneys’
fees and costs Silicon incurs in order to do the following: prepare and negotiate this Agreement and the documents relating
to this Agreement; obtain legal advice in connection with this Agreement or Borrower; enforce, or seek to enforce, any of
its rights; prosecute actions against, or defend actions by, Account Debtors; commence, intervene in, or defend any action
or proceeding; initiate any complaint to be relieved of the automatic stay in bankruptcy; file or prosecute any probate claim,
bankruptcy claim, third-party claim, or other claim: examine, audit, copy, and inspect any of the Collateral or any of
Borrower's books and records; protect, obtain possession of, lease, dispose of, or otherwise enforce Silicon's security interest
in, the Collateral; and otherwise represent Silicon in any litigation relating to Borrower. In satisfying Borrower’s obligation
hereunder toreimburse Silicon for attorneys fees. Borrower may. for convenience, issue checks directly to Silicon's attorneys,
Riemer & Braunstein, LLP, but Borrower acknowledges and agrees that Riemer & Braunstein. LLP is representing only
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Silicon and not Borrower in connection with this Agreement. If either Silicon or Borrower files any lawsuit against the other
predicated on a breach of this Agreement, Silicon shall be entitled torecover its reasonable costs and attorneys' fees. including
(but not limited to) reasonable attorneys’ fees and costs incurred in the enforcement of. execution upon or defense of any
order, decree, award or judgment. All attorneys’ fees and costs to which Silicon may be entitled pursuant to this Section 9.12
shall immediately become part of Borrower's Obligations, shall be due on demand. and shall bear interest at a rate equal 10
the highest interest rate applicable to any of the Obligations.

9.13 Benefit of Agreement. The provisions of this Agreement shall be binding upon and inure 10 the benefit of the
respective successors, assigns, heirs, beneficiaries and representatives of Borrower and Silicon: provided. however. that
Borrower may not assign or transfer any of its rights under this Agreement without the prior written consent of Silicon. and
any prohibited assignment shall be void. No consent by Silicon to any assignment shall release Borrower from its liability
for the Obligations.

9.14 Right of Set-Off. Borrower and any guarantor hereby grant to Silicon, a lien. security interest and right of
setoff as security for all Obligations to Silicon, whether now existing or hereafter arising upon and against all deposits. credits,
collateral and property, now or hereafter in the possession. custody, safekeeping or control of Silicon or any entity under the
control of Silicon Valley Bank or in transit to any of them. At any time after the occurrence and during the continuance of
an Event of Default, without demand or notice, Silicon may set off the same or any part thereof and apply the same to any
liability or obligation of Borrower and any guarantor even though unmatured and regardless of the adequacy of any other
collateral securing the loan. ANY AND ALL RIGHTS TO REQUIRE SILICON TO EXERCISE ITS RIGHTS OR
REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES THE LOAN. PRIOR TO
EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH DEPOSITS. CREDITS OR OTHER PROPERTY
OF THE BORROWER OR ANY GUARANTOR, AREHEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY

WAIVED.

9.15 Joint and Several Liability. If Borrower consists of more than one Person, their liability shall be joint and
several, and the compromise of any claim with, or the release of, any Borrower shall not constitute a compromise with. or

a release of, any other Borrower.

9.16 Section Headings; Construction. Section headings are only used in this Agreement for convenience.
Borrower and Silicon acknowledge that the headings may not describe completely the subject matter of the applicable section,
and the headings shall not be used in any manner to construe, limit, define or interpret any term or provision of this
Agreement. The term “including”, whenever used in this Agreement, shall mean “including (but not limited to)”. This

- Agreement has been fully reviewed and negotiated between the parties and no uncertainty or ambiguity in any term or
provision of this Agreement shall be construed strictly against Silicon or Borrower under any rule of construction or

otherwise.

9.17 Governing Law; Jurisdiction; Venue. This Agreement and all acts and transactions hereunder and all rights
and obligations of Silicon and Borrower shall be governed by the laws of the Commonwealth of Massachusetts. Asa material
part of the consideration to Silicon to enter into this Agreement. Borrower (i) agrees that all actions and proceedings relating
directly or indirectly to this Agreement shall, at Silicon's option, be litigated in state or federal courts located within
Massachusetts; (ii)} consents to the jurisdiction and venue of any such court and consents to service of process in any such
_ action or proceeding by personal delivery or any other method permitted by law: and (iii) waives any and all rights Borrower

may have to object to the jurisdiction of any such court. or to transfer or change the venue of any such action or proceeding,
provided, however, that if for any reason Silicon cannot avail itself of such courts in the Commonwealth of Massachusetts,
Borrower accepts jurisdiction of the courts and venue in Santa Clara. California.
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9.18 Mutual Waiver of Jury Trial. BORROWER AND SILICON EACH HEREBY WAIVE THE RIGHT TOTRIAL BY JURY
IN ANY ACTION OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO, THIS AGREEMENT OR ANY
OTHER PRESENT OR FUTURE INSTRUMENT OR AGREEMENT BETWEEN SILICON AND BORROWER, OR ANY CONDUCT. ACTS
OR OMISSIONS OF SILICON OR BORROWER OR ANY OF THEIR DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS
OR ANY OTHER PERSONS AFFILIATED WITH SILICON OR BORROWER, IN ALL OF THE FOREGOING CASES. WHETHER
SOUNDING IN CONTRACT OR TORT OR OTHERWISE.

9.19 Amended and Restated Agreement. This Agreement amends and restates in their entirety the following: (i)
a certain Loan and Security Agreement dated as of April 25, 2001 by and among Borrower and Silicon. as amended from
time to time and (ii) a certain Export-Import Bank Loan and Security Agreement dated April 25, 2001 between Borrower and
Silicon, as amended from time to time. Accordingly, Silicon hereby waives any financial performance covenant defaults
which existed under said agreements. Borrower acknowledges that any security agreements. liens and/or security interests
securing payment of Borrower’s Obligations also secure Borrower’s Obligations under this Agreement and are not adversely
affected by this Agreement. Additionally, (a) any Collateral under other agreements or documents between Borrower and
Silicon secures Borrower's Obligations under this Agreement and (b) a default by Borrower under this Agrecmcm is adefault
under agreements between Borrower and Silicon.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed as a sealed instrument
under the laws of the Commonwealth of Massachusetts as of the date first above written.

Borrower: Silicon:

SILICON VALLEY BANK. db.a
SILICON VALLEY EAST

By:
Name:
Title:
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Silicon Valley Bank

Schedule to
Loan and Security Agreement

Borrower: EXCHANGE APPLICATIONS, INC. d/b/a XCHANGE, INC.

Address: One Lincoln Plaza

89 South Street

Boston, Massachusetts 02110
and

Borrower:  EXSTATIC SOFTWARE, INC., formerly known

as GINO BORLAND, INC.
Address: 4555 Roosevelt Way

Seattle, Washington 98105
Date: April ___, 2002

This Schedule forms an integral part of the Loan and Security Agreement between Silicon Valley Bank and the above-
borrower of even date. .

1. CreDIT LIMIT

(Section 1.1): An amount not to exceed $4,000,000 at any one time outstanding.

2. INTEREST.
Interest Rate (Section 1.2):

A rate equal to the “Prime Rate” in effect from time to time, plus 0.50% per annum. Interest shall be calculated on
the basis of a 360-day year for the actual number of days elapsed. "Prime Rate” means the rate announced from time to time
by Silicon as its “prime rate;” it is a base rate upon which other rates charged by Silicon are based, and it is not necessarily
the best rate available at Silicon. The interest rate applicable to the Obligations shall change on each date there is a change

in the Prime Rate.

3. FEES (Section 1.4):

Guarantied Loan Fee: $10,000.00 payable concurrently herewith.

4. MATURITY DATE

(Section 6.1):  One year from the date of this Agreement.

§. REPORTING AND FINANCIAL COVENANTS.

(Section 5.2):

Borrower shall provide Silicon with the reports specified in the AR Financing Agreement and shall comply with
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Silicon Valley Bank Schedule to Amended and Restated Loan and
Security Agreement

all financial covenants set forth therein (which provisions are specifically incorporated herein by reference). including.
without limitation, Borrower shall have EBITDA of not less than $1.00 for the quarter ending June 30. 2002 and each
quarter thereafter. As used herein, “EBITDA™ means earnings before interest. taxes, depreciation and amortization in
accordance with GAAP. For the purposes of calculating EBITDA hereunder. Borrower's non-cash restructuring charges
for such period shall not be included as an expense.

6. PERMITTED LOANS

(Section 5.4):  The following loans are outstanding and payable to Borrower as of the date of this Agreement:

Q@) Loan due from Stewart Vassie
(i1) Loan due from Robert Hall

7. OTHER COVENANTS

(Section 5.2):  Borrower shall at all times comply with all of the following additional covenants:

(1) Banking Relationship. In order for Silicon to properly monitor its loan arrangement with the
Borrower, Borrower shall at all times maintain all of its operating accounts with Silicon.

2 Subordination of Inside Debt. All present and future indebtedness of the Borrower to its officers,
directors and shareholders (“Inside Debt”) shall, at all times, be subordinated to the Obligations pursuant to a
subordination agreement on Silicon’s standard form. Borrower represents and warrants that there is no Inside Debt
presently outstanding, except for the following: Insight Capital Partners IV, L.P., Insight Capital Partners (Cayman) IV,
L.P., Insight Capital Partners IV (Fund B), L.P., and Insight Capital Partners IV (Co-Investors, L.P.). Prior to incurring
any Inside Debt in the future, Borrower shall cause the person to whom such Inside Debt will be owed to execute and
deliver to Silicon a subordination agreement on Silicon's standard form.

Q) Ratification of Intellectual Property Security Agreement. Borrower hereby ratifies. confirms and
reaffirms, all and singular, the terms and conditions of a certain Intellectual Property Security Agreement dated as of
April 25, 2001 between Borrower and Silicon (the "IP Security Agreement”), and acknowledges. confirms and agrees
that the IP Security Agreement remains in full force and effect and contains an accurate and complete listing of all
Intellectual Property Collateral as defined in the IP Security Agreement.
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Silicon Valley Bank Schedule to Amended and Restated Loan and
Security Agreement

Borrower: Silicon:

SILICON VALLEY BANK. d’b:a
SILICON VALLEY EAST

By:
Name:
Title:
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Silicon Valley Bank Schedule to Amended and Restated Loan and
Security Agreement

The undersigned ratifies, confirms and reaffirms, all and singular. the terms and conditions of a certain
Unconditional Guaranty dated April 24, 2001 (the “Guaranty”) and a ceruain Security Agreement dated April 24.
2001 (the "Security Agreement") and acknowledges, confirms and agrees that the Guaranty and the Security
Agreement remain in full force and effect and shall in no way be limited by the execution of this Agreement, or any
other documents, instruments and/or agreements executed and/or delivered in connection herewith.
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FIRST LOAN MODIFICATION AGREEMENT TO
AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

.

This First Loan Modification Agreemepito Apended and Restated Loan and Security Agreement (this "Loan
Modification Agreement’) is entered into as of , 2002, by and between SILICON VALLEY BANK.
a California-chartered bank, with its principal place of business at 3003 Tasman Drive, Santa Clara. California 95054
and with a loan production office located at One Newton Executive Park, Suite 200, 2221 Washington Street. Newton,
Massachuserts 02462, doing business under the name "Silicon Valley East" ("Bank") and EXCHANGE
APPLICATIONS, INC., d/b/a Xchange, Inc., with offices at One Lincoln Plaza, 89 South Street, Boston, Massachusetts
02110 and EXSTATIC SOFTWARE, INC., formerly known as Gino Borland, Inc., with offices at 4555 Roosevelt
Way, Seattle, Washington 98015 (individually and collectively, "Borrower”).

1. DESCRIPTION OF EXISTING INDEBTEDNESS AND OBLIGATIONS. Among other indebtedness and

obligations which may be owing by Borrower to Bank, Borrower is indebted to Bank pursuant to a certain Amended and
Restated Loan and Security Agreement dated as of May 2, 2002, between Borrower and Bank, as amended from time
to time (as amended, the “Loan Agreement”). Capitalized terms used but not otherwise defined herein shall have the
same meaning as in the Loan Agreement.

2. DESCRIPTI FCOLLATE . Repayment of the Obligations is secured by the Collateral as described
in the Loan Agreement (together with any other collateral security granted to Bank, the "Security Documents").

Hereinafter, the Security Documents, together with all other documents evidencing or securing the Obligations shall be
referred to as the "Existing Loan Documents”.

3. DESCRIPTION OF CHANGE IN TERMS.

Modification to Loan Agreement. The Loan Agreement shall be amended by deleting Section 1 of the Schedule
thereto and inserting in lieu thereof the following:

“1. CREDIT LIMIT
(Section 1.1):  An amount not to exceed $5,500,000 at any one time outstanding.”
4 FEES. Borrower shall pay to Bank a modification fee equal to Fifieen Thousand Dollars ($15,000.00), which

fee shall be due on the date hereof and shall be deemed fully earned as of the date hereof. The Borrower shall also
reimburse Bank for all legal fees and expenses incurred in connection with this amendment to the Existing Loan

Documents.

5. CONSISTENT CHANGES. The Existing Loan Documents are hereby amended wherever necessary to reflect
the changes described above.

6. RATIFICATION OF LOAN DOCUMENTS. Borrower hereby ratifies, confirms, and reaffirms all terms and
conditions of all security or other collateral granted to the Bank, and confirms that the indebtedness secured thereby

includes, without limitation, the Obligations.

7. NO DEFENSES OF BORROWER. Borrower agrees that, as of this date, it has no defenses against the
obligations to pay any amounts under the Obligations.

8. CONTINUING VALIDITY. Borrower understands and agrees that in modifying the existing Obligations, Bank
is relying upon Borrower's representations, warranties, and agreements, as set forth in the Existing Loan Documents.
Except as expressly modified pursuant to this Loan Modification Agreement, the terms of the Existing Loan Documents
remain unchanged and in full force and effect. Bank's agreement to modifications to the existing Obligations pursuant
to this Loan Modification Agreementin no way shall obligate Bank to make any future modifications to the Obligations.
Nothing in this Loan Modification Agreement shall constitute a satisfaction of the Obligations. It is the intention of Bank
and Borrower (o retain as liable parties all makers of Existing Loan Documents, unless the party is expressly released
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by Bank in writing. No maker will be released by virtue of this Loan Modification Agreement.

9. JURISDICTION/VENUE. Borrower accepts for itself and in connection with its properties. unconditionally,
the exclusive jurisdiction of any state or federal court of competent jurisdiction in the Commonwealth of Massachusetts
in any action, suit, or proceeding of any kind against it which arises out of or by reason of this Loan Modification
Agreement; provided, however, that if for any reason Bank cannot avail itself of the couns of the Commonwealth of
Massachusetts, then venue shall lie in Santa Clara County, California. NOTWITHSTANDING THE FOREGOING,
THE BANK SHALL HAVE THE RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST THE
BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION WHICH THE BANK
DEEMS NECESSARY OR APPROPRIATE IN ORDER TO REALIZE ON THE COLLATERAL OR TO
OTHERWISE ENFORCE THE BANK'S RIGHTS AGAINST THE BORROWER OR ITS PROPERTY.

10. COUNTERSIGNATURE. This Loan Modification Agreement shall become effective only when it shall have
been executed by Borrower and Bank.

{The remainder of this page is intentionally left blank]
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S

SEP-11-2002 1102 EXCHANGE APPLICATIONS

>’

This Loan Modification Agreement is executed s a sealed
of Massachusetts as of the dste first written above,

BORROWER:

617 443 9143  P.@4.m5

instrument under the isws of the Commonwealth

BANK:
STLICON VALLEY BANK

731808.1

09/11/02 WED 11:40 [TX/RX NO 8411]
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ACCOUNTS RECEIVABLE FINANCING AGREEMENT

This ACCOUNTS RECEIVABLE FINANCING AGREEMENT is entered into this 2nd day of May,

~ 2002 by and among (i) SILICON VALLEY BANK. a California-chartered bank. with its principal place of
business at 3003 Tasman Drive, Santa Clara, California 95054 and with a loan production office located at One
Newton Executive Park, Suite 200, 2221 Washington Street, Newton, Massachuserts 02462, doing business under
the name "Silicon Valley East" (FAX 617-969-5965) (“Bank") and (ii) EXCHANGE APPLICATIONS, INC.
d/b/a Xchange, Inc., One Lincoln Plaza, 89 South Street, Boston, Massachuseits 02110 and EXSTATIC
SOFTWARE, INC., formerly known as Gino Borland. Inc.. 4555 Roosevelt Way Seattle, Washington 98105
(FAX 206-675-8554) (individually and collectively, "Borrower") and provides the terms on which Bank shall lend
to Borrower and Borrower shall repay Bank. The parties agree as follows:

1. °© Definitions. In this Agreement:

“Accounts" are all existing and later arising accounts. contract rights, and other obligations owed
Bormrower in connection with its sale or lease of goods (including licensing software and other technology) or
provision of services, all credit insurance, guarantics, other security and all merchandise returned or reclaimed by
Borrower and Borrower's Books relating to any of the foregoing.

"Account Balance" is the aggregate outstanding Advances made hereunder.

“Account Debtor” is as defined in the Code and shall include. without limitation, any person liable on any
Financed Receivable, such as, a guarantor of the Financed Receivable and any issuer of a letter of credit or banker's

acceptance.

“Adjustments” are all discounts, allowances, returns. disputes, counterclaims. offsets. defenses. rights of
recoupment, rights of return, warranty claims, or short payments, asserted by or on behalf of any Account Debtor
for any Financed Receivable.

“Advance” is defined in Section 2.2.

"Advance Rate"” is eighty percent (80.0%), net of any offsets related to each specific Account Debtor, or
such other percentage as Bank establishes under Section 2.2.

“Applicable Rate” is a per annum rate equal to the "Prime Rate" plus two and one half percent (2.50%).

"Borrower's Books" are all Borrower's books and records including ledgers, records regarding Borrower's
assets or liabilities, the Collateral, business operations or financial condition and all computer programs or discs or
any equipment containing the information.

“Code” is the Uniform Commercial Code as adopted by The Commonwealth of Massachusetts (presently,
Mass. Gen. Laws, Ch. 106), as may be amended and in effect from time to time.

“Collateral” is attached as Exhibit “A”.
“Collateral Handling Fee” is defined in Section 4.4.

“Collections” are all funds received by Bank from or on behalf of an Account Debtor for Financed
Receivables.

“Compliance Certificate” is attached as Exhibit “B”.
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"Contingent Obligation" is, for any Person. any direct or indirect liability. contingent or not, of that
Person for (i) any indebiedness, lease, dividend, letter of credit or other obligation of another Person such as an
obligation directly or indirectly guaranteed. endorsed. co-made. discounted or sold with recourse by that Person. or
for which that Person is directly or indirectly liable: (ii) any obligations for undrawn letters of credit for the account
of that Person; and (iii) all obligations from any interest rate. currency or commodity swap agreement. interest rate
cap or collar agreement, or other agreement or arrangement designated to protect a Person against fluctuation in
interest rates, currency exchange rates or commodity prices; but "Contingent Obligation" does not include
endorsements in the ordinary course of business. The amount of a Contingent Obligation is the stated or
determined amount of the primary obligation for which the Contingent Obligation is made or. if not determinable.
the maximum reasonably anticipated liability for it determined by the Person in good faith; but the amount may not
exceed the maximum of the obligations under the guarantee or other support arrangement.

“Deferred Revenue™ is all amounts received in advance of performance under contracts and not et
recognized as revenue.

"Early Termination Fee" is defined in Section 5.3.

“EBITDA™ means earnings before interest, taxes, depreciation and amortization in accordance with
GAAP. For the purposes of calculating EBITDA hereunder, Borrower's non-cash restructuring charges for such
period shall not be included as an expense.

“Event of Default” is defined in Section 10.
“Facility Amount” is Four Million Dollars ($4,000,000.00).
“Facility Fee” is defined in Section 4.3.

“Facility Period” is the period beginning on this date and continuing until one year from the date of this
Agreement, unless the period is terminated sooner by Bank with notice to Borrower or by Borrower pursuant to

Section 5.3.

“Finance Charges” is defined in Section 4.2.

“Financed Receivables™ are all those accounts, receivables. chattel paper, instruments. contract rights,
documents, general intangibles, letters of credit. drafts, bankers acceptances, and rights 1o payment, and all

proceeds, including their proceeds (collectively “receivables™). which Bank finances and make an Advance. A
Financed Receivable stops being a Financed Receivable (but remains Collateral) when the Advance made for the

Financed Receivable hes been finally paid.

“Financed Receivable Balance” is the total outstanding amount, at any time, of all Financed Receivables.

"GAAP" is generally accepted accounting principles as adopted by the Financial Accounting Standards
Board.

“Good Faith Deposit” is described in Section 4.8.

“Guarantied Loan” is described in Section 3.

"Indebtedness” is (a) indebtedness for borrowed money or the deferred price of property or services, such
as reimbursement and other obligations for surety bonds and letters of credit, (b) obligations evidenced by notes,

bonds, debentures or similar instruments, (c) capital lease obligations and (d) Contingent Obligations.

“Ineligible Receivable™ is any accounts receivable:
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(a) that is unpaid (90) calendar days after the invoice date: or

(b) that is owed by an Account Debtor that has filed. or has had filed against it. any
bankrupicy case, assignment for the benefit of creditors. receivership. or Insolvency
Proceeding or who has become insolvent (as defined in the United States Bankrupicy
Code) or who is generally not paying its debts as they become due: or

(c) “for which there has been any breach of warranty or representation in Section 7 or any
breach of any covenant in this Agreement; or

(d) for which the Account Debtor asserts any discount. allowance, return. dispute.
counterclaim, offset, defense, right of recoupment, right of return. warranty claim, or
short payment, unless cured by an Adjustment.

“Insolvency Proceeding” are proceedings by or against any person under the United States Bankruptcy
Code, or any other bankruptcy or insolvency law, including assignments for the benefit of creditors. compositions,
extensions generally with its creditors, or proceedings seeking reorganization. arrangement. or other similar relief.

“Invoice Transmittal” shows accounts receivable which Bank may finance and, for each receivable,
includes the Account Debtor’s, name, address, invoice amount, invoice date and invoice number and is signed by
Borrower's authorized representative.

“Lockbox” is described in Section 7.3(J).
“Minimum Finance Charge” is a minimum monthly Finance Charge of $4.000.00 payable to the Bank.

“Obligations” are all advances, liabilities. obligations, covenants and duties owing. arising, due or payable
by Borrower to Bank now or later under this Agreement or any other document. instrument or agreement, account
(including those acquired by assignment) primary or secondary, such as all Advances. the Guarantied Loan, Finance
Charges, Facility Fee, Early Termination Fee, Collateral Handling Fee, interest, fees, expenses. professional fees
and attomneys’ fees, or other amounts now or hereafter owing by Borrower to Bank.

"Person" is any individual, sole proprietorship, partnership. limited liability company, joint venture,
company, trust, unincorporated organization, association. corporation, institution, public benefit corporation, firm,
joint stock company, estate, entity or government agency.

“Prime Rate” is Bank's most recently announced "Prime Rate,” even if it is not Bank's iowest rate.
“Reconciliation Day” is the last calendar day of each month.

“Reconciliation Period” is each calendar month.

“Schedule” is the schedule of exceptions attached hereto.

"Subordinated Debt" is debt incurred by Borrower subordinated to Borrower's debt to Bank (and
identified as subordinated by Borrower and Bank. pursuant to a subordination agreement entered into between the
Bank, the Borrower and the subordinated creditor), on terms acceptable to Bank.

"Subsidiary" is for any Person, joint venture. or any other business entity of which more than 50% of the
voting stock or other equity interests is owned or controlled, directly or indirectly. by the Person or one or more
Affiliates of the Person.
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2. Financing of Accounts Receivable.

2.1. Request for Advances. During the Facility Period, Borrower may offer accounts receivable to Bank
and request that the Bank finance such accounts receivables, if there is not an Event of Default. Borrower will
deliver an Invoice Transmittal for each accounts receivable it offers. Bank may rely on information on or with the

Invoice Transmittal,

2.2. Acceptance of Accounts Receivable. Subject 10 the terms of this Agreement. Bank may:, in its sole
discretion, finance accounts receivable. Bank may approve any Account Debtor’s credit before agreeing to finance
any accounts receivable. When Bank agrees to finance a receivable, it will extend credit to Borrower in an amount
up to the result of the Advance Rate multiplied by the face amount of the receivable (the “Advance™). Bank may. in
its discretion, change the percentage of the Advance Rate. When Bank makes an Advance, the receivable becomes
a “Financed Receivable.” All representations and warranties in Section 7 must be true as of the date of the Invoice
Transmittal and of the Advance and no Event of Default exists or would occur as a result of the Advance. The
aggregate amount of all Financed Receivables outstanding at any time may not exceed the Facility Amount.
Although Bank's obligation to make an Advance is discretionary in each instance, Bank acknowledges that (subject
to verifications and other terms and conditions provided herein with respect 10 Account Debtors generally), it is the
usual practice of Bank to finance accounts receivable due and owing from those Account Debtors that are Fortune

1000 type companies.

3. Gﬁarantied Loan. The Bank has made a loan to the Borrower pursuant to a certain Amended and
Restated Loan and Security Agreement of even date herewith (the "Guarantied Loan").

4. Collections, Finance Charges, Remittances and Fees. The Obligations shall be subject to the following
fees and Finance Charges. Fees and Finance Charges may, in Bank’s discretion, be charged as an Advance, and
shall thereafter accrue fees and Finance Charges as described below. Bank may. in its discretion, charge fees and
Finance Charges to Borrower’s deposit account maintained with Bank.

4.1. Collections. Collections will be credited to the Financed Receivables Balance, but if there is an Event
of Default, Bank may apply Collections to the Obligations in any order it chooses. If Bank receives a payment for
both a Financed Receivable and a non Financed Receivable, the funds will first be applied to the Financed
Receivable and, if there is not an Event of Default, the excess will be remitted to the Borrower, subject to Section

4.7.

4.2. Finance Charges. In computing Finance Charges on the Obligations. all Collections received by
Bank shall be deemed applied by Bank on account of the Obligations three (3) Business Days after receipt of the
Collections. Borrower will pay a finance charge (the *Finance Charge™), which is equal to the greater of (i) the
Applicable Rate multiplied by the number of days in the Reconciliation Period multiplied by the outstanding
average daily Financed Receivable Balance for that Reconciliation Period. or (ii) the Minimum Finance Charge.

4.3. Facility Fee. A fully earned, non-refundable facility fee of Forty Thousand Dollars (840.000.00) is
due upon execution of this Agreement. ,

4.4. Collateral Handling Fee. On each Reconciliation Day. Borrower will pay to Bank a collateral
handling fee, equal to 0.25% per month of the average daily Financed Receivable Balance outstanding during the
applicable Reconciliation Period. During the continuance of an Event of Default, the Collateral Handling Fee will
increase an additional 0.375% effective immediately before the Event of Default.

4.5. Accounting. After each Reconciliation Period. Bank will provide an accounting of the transactions
for that Reconciliation Period, including the amount of all Financed Receivables, all Collections. Adjustments,
Finance Charges, Collateral Handling Fee and the Facility Fee. If Borrower does not object to the accounting in
writing within thirty (30) days it is presumed correct. All Finance Charges and other interest and fees are calculated
on the basis of a 360 day year and actual days elapsed.
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4.6. Deductions. Bank may deduct fees. Finance Charges and other amounts due pursuant to this
Agreement from any Advances made or Collections received by Bank.

4.7. Account Collection Services. All Borrower's receivables are to be paid to the same address/or party
and Borrower and Bank must agree on such address. If Bank collects all receivables and there is not an Event of
Default or an event that with notice or lapse of time will be an Event of Default. not later than three (3) days of
receipt of those collections. Bank will give Borrower the receivables collections it receives for receivables other
than Financed Receivables and/or amount in excess of the amount for which Bank has made an Advance to
Borrower, less any amount due to Bank, such as the Finance Charge, the Facility Fee. other fees and expenses, or
otherwise. This Section does not impose any affirmative duty on Bank to do any act other than to tum over
amounts. All receivables and collections are Collateral and if an Event of Default occurs. Bank need not remit
collections of Collateral and may apply them to the Obligations.

4.8. Good Faith Deposit. Borrower has paid to Bank a Good Faith Deposit of $10.000.00 to initiate
Bank’s due diligence review process. Any portion of the deposit not utilized to pay expenses will be applied to the
Facility Fee.

5. Repayment of Obligations.

5.1. Repayment on Maturity. Borrower will repay each Advance on the earliest of: (a) payment of the
Financed Receivable in respect which the Advance was made, (b) the Financed Receivable becomes an Ineligible
Receivable, (c) when any Adjustment is made to the Financed Receivable (but only to the extent of the Adjustment
if the Financed Receivable is not otherwise an Ineligible Receivable). or (d) the last day of the Facility Period
(including any early termination). Each payment will also inciude all accrued Finance Charges on the Advance and
all other amounts due hereunder.

5.2. Repayment on Event of Default. When there is an Event of Default, Borrower will, if Bank
demands (or, in an Event of Default under Section 10(B). immediately without notice or demand from Bank) repay
all of the Advances. The demand may, at Bank's option, include the Advance for each Financed Receivable then
outstanding and all accrued Finance Charges. the Early Termination Fee. Collateral Handling Fee. attorneys and
professional fees, court costs and expenses, and any other Obligations.

5.3. Early Termination of Agreement. This Agreement may be terminated prior to the last day of the
Facility Period as follows: (i) by Borrower. effective three Business Days after written notice of termination is
given to Bank; or (ii) by Bank at any time after the occurrence and during the continuance of an Event of Default,
without notice, effective immediately. If this Agreement is terminated by Bank (after the occurrence and during the
continuance of an Event of Default) or Borrower, Borrower shall pay to Bank a termination fee in an amount equal
to $50,000.00 (the "Early Termination Fee"). The termination fee shall be due and payable on the effective date of
termination and thereafter shall bear interest at a rate equal to the highest raie applicable to any of the Obligations.
Notwithstanding the foregoing, Bank agrees to waive the Early Termination Fee if Bank agrees to refinance the
Obligations (in its sole and exclusive discretion) prior to the last day of the Facility Period.

6. Power of Attorney. Borrower irrevocably appoints Bank and its successors and assigns its attorney-in-
fact and authorizes Bank, regardless of whether there has been an Event of Default. to:

(A) sell, assign, transfer, pledge. compromise. or discharge all or any part of the Financed
Receivables:

(B) demand. collect. sue. and give releases to any Account Debtor for monies due and
compromise, prosecute. or defend any action, claim, case or proceeding about thé Financed
Receivables, including filing a claim or voting a claim in any bankrupicy case in Bank's or
Borrower’s name, as Bank chooses:
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(C) prepare, file and sign Borrower’s name on any notice. claim. assignment. demand. drafi.
or notice of or satisfaction of lien or mechanics’ lien or similar document:

(D) notify all Account Debtors to pay Bank directly:
(E) receive, open, and dispose of mail addressed to Borrower;

(F) endorse Borrower’s name on check or other instruments (to the extent necessary to pay
amounts owed pursuant to this Agreement); and

(G) execute on Borrower’s behalf any instruments. documents, financing statements to
perfect Bank’s interests in the Financed Receivables and Collateral and do all acts and things
necessary or expedient, as determined solely and exclusively by the Bank. to protect. preserve,
and otherwise enforce the Bank's rights and remedies under this Agreement. as directed by the
Bank.

7. Representations, Warranties and Covenants.

7.1. Representations and Warranties. Borrower represents and warrants for each Financed
Receivable:

(A) Borrower is the owner with legal right to sell. transfer and assign it;
(B) The correct amount is on the Invoice Transmittal and is not disputed:

(C) Payment is not contingent on any obligation or contract and it has fulfilled all its
obligations as of the Invoice Transmittal date. provided. however, certain obligations may be
outstanding pursuant to maintenance contracts with the Account Debtor which have been
disclosed to Bank; provided, however, not more than 40% of the aggregate amount the Financed
Receivables outstanding shall be subject to maintenance contracts;

(D) Itis based on an actual sale and delivery of goods and/or services rendered, due to
Borrower, it is not more than ninety (90) days past the invoice date or in defauli. has not been
previously sold, assigned, transferred, or pledged and is free of any liens. security interests and
encumbrances;

(E) There are no defenses, offsets. counterclaims or agreements for which the Account
Debtor may claim any deduction or discount:

(F)} Borrower reasonably believes no Account Debtor is insolvent or subject to any
Insolvency Proceedings:;

(G) Borrower has not filed or had filed against it Insolvency Proceedings and does not
anticipate any filing;

(H) Bank has the right to endorse and/ or require Borrower to endorse all payments received
on Financed Receivables and all proceeds of Collateral: and

(I) No representation, warranty or other statement of Borrower with respect to such
Financed Receivables in any certificate or written statement given to Bank contains any untrue
statement of a material fact or omits to state a material fact necessary to make the statement
contained in the certificates or statement not materially misleading.
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7.2. Additional Representations and Warranties. Borrower represents and warrants as follows:

(A) Borrower is duly existing and in good standing in its state of formation and qualified and
licensed to do business in. and in good standing in. each jurisdiction for which the failure 1o so
qualify would have a material adverse effect on Borrower's business or operations. The
execution, delivery and performnance of this Agreement has been duly authorized. and does not
conflict with Borrower’s organizational documents or constitute an Event of Default under any
material agreement by which Borrower is bound. Borrower is not in default under any material
agreement to which or by which it is bound.

(B) Borrower has good title to the Collateral. All inventory is in all material respects of good
and marketable quality, free from material defects.

{C) Except as set forth on the Schedule hereto. there are no material actions or proceedings
pending or, to Borrower's knowledge, threatened by or against Borrower or any Subsidiary of
Borrower.

(D) All consolidated financial statements for Borrower and any Subsidiary of Borrower
delivered to Bank fairly present in all material respects Borrower's consclidated financial
condition and Borrower's consolidated results of operations. There has not been any material
deterioration in Borrower’s consolidated financial condition since the date of the most recent

financial statements submitted to Bank.
(E) Borrower is generally able to pay its debts (including trade debts) as they mature.

(F) No representation, warranty or other statement of Borrower in any certificate or written
statement given to Bank contains any untrue statement of a material fact or omits to state a
material fact necessary to make the statements contained in the certificates or statements not

materially misleading.

(G) Borrower is not an "investment company" or a company "controlled" by an "investment
company” under the Investment Company Act.  Borrower is not engaged as one of its important
activities in extending credit for margin stock (under Regulations X, T and U of the Federal
Reserve Board of Governors). Borrower has complied with the Federal Fair Labor Standards Act.
Borrower has not violated any laws, ordinances or rules, for which the failure to comply with
would have a material adverse effect on Borrower's business or operations. None of Borrower's
properties or assets has been used by Borrower, to the best of Borrower's knowledge, by previous
persons, in disposing, producing, storing, treating, or transporting any hazardous substance other
than legally. Borrower has timely filed all required tax returns and paid. or made adequate
provision to pay, all taxes. Borrower has obtained all consents, approvals and authorizations of,
made all declarations or filings with. and given all notices to. all government authorities for which
the failure to so obtain would have a material adverse effect on Borrower's business or operations.

7.3. Affirmative Covenants. Borrower will do all of the following:

(A) Maintain its corporate existence and good standing in its jurisdiction of incorporation and
maintain its qualification in each jurisdiction for which the failure to so qualify would have a
material adverse effect on Borrower's business or operations.

(B) Pay all its taxes including gross payroll, withholding and sales taxes when due and will
deliver satisfactory evidence of payment if requested, except for those taxes being contested in
good faith for which Borrower maintains adequate reserves in accordance with GAAP.
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(C) Provide a written report within sixty (60) days after the invoice date respecting any
Financed Receivable (or as and when otherwise directed by the Bank). if pavment of any
Financed Receivable does not occur by its due date and include. if known. the reasons for the

delay.

(D) Borrower shall deliver to Bank: (i) as soon as available. but no later than thirty(30) davs
after the last day of each month. a company prepared consolidated balance sheet and income
statement covering Borrower's consolidated operations during the period. in a form accepiable o
Bank and certified Borrower: (ii) as soon as available. but no later than one hundred twenty (120)
days after the end of Borrower's fiscal year or with respect to Borrower's 2001 statements. by
May 15, 2002, audited consolidated financial statements prepared under GAAP. consistently
applied, together with an unqualified opinion on the financial statements from an independent
certified public accounting firm acceptable to Bank (provided. however. Bank acknowiedges that
Borrower's fiscal year 2001 statement will have a qualification); (iii) within five (5) days of filing.
copies of all statements, reports and notices made available to Borrower's security holders or to
any holders of Subordinated Debt and all reports on Form 10-K. 10-Q and 8-K filed with the
Securities and Exchange Commission: and (iv) budgets, sales projections. operating plans or other
financial information Bank requests.

(E) Borrower shall, at all times insure its tangible personal property Collateral in the amount
of not less than Ten Million Dollars ($10,000,000.00) and carry such other business insurance,
with insurers reasonably acceptable to Bank. in such form and amounts as Bank may reasonably
require, and Borrower shall provide evidence of such insurance to Bank, so that Bank is satisfied
that such insurance is, at all times. in full force and effect. All such insurance policies shall name
Bank as an additional loss payee. and shall contain a lenders loss payee endorsement in form
reasonably acceptable to Bank. Upon receipt of the proceeds of any such insurance, Bank shall
apply such proceeds in reduction of the Obligations as Bank shall determine in its sole discretion,
except that, provided no Event of Defauit has occurred and is continuing. Bank shall release to
Borrower insurance proceeds with respect to equipment totaling less than $100.000, which shall
be utilized by Borrower for the replacement of the equipment with respect to which the insurance
proceeds were paid. Bank may require reasonable assurance that the insurance proceeds so
released will be so used. If Borrower fails to provide or pay for any insurance. Bank may, but is
not obligated to. obiain the same at Borrower's expense. Borrower shall promptly deliver to Bank
copies of all reports made to insurance companies.

(F) Execute any further instruments and take further action as Bank reasonably requests to
perfect or continue Bank's security interest in the Collateral or to effect the purposes of this
Agreement. :

(G) Provide Bank with a Compliance Cenificate no later than thirty (30) days following each
quarter end or as requested by Bank.

(H) Provide Bank with. as soon as available, but no later than thirty (30) days following each
fiscal quarter. a company prepared balance sheet and income statement, prepared under GAAP,
consistently applied, covering Borrower’s operations during the period together with an aged
listing of accounts receivables and accounts payable. All of the foregoing shall be in form and

subsiance reasonably satisfactory to the Bank.

(I) Provide Bank with. as soon as available. but no later than thirty (30) days following each
month, a schedule of Deferred Revenue.

(J) Immediately notify. transfer and deliver to Bank all collections Borrower receives for
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Financed Receivables (and. as and when required hereunder. for all receivables).

(K) Borrower shall direct each Account Debtor (and each depository institution where
proceeds of accounts receivable are on deposit) to make payments with respect to all receivables
to a lockbox account established with the Bank (““Lockbox™) or 1o wire transfer payments 10 a
cash collateral account that Bank controls, as and when directed by the Bank from time to time, at
its option and at the sole and exclusive discretion of the Bank.

(L) Borrower will allow Bank to audit Borrower's Collateral, including. but not limited to.
Borrower's Accounts and accounts receivable, at Borrower's expense. no later than ninety (90)
days after the execution of this Agreement and annually thereafter. upon reasonable notice.
Provided, however, if an Event of Default has occurred and is continuing, Bank may audit
Borrower's Collateral, including. but not limited to, Borrower's Accounts and accounts receivable
at Bank's sole and exclusive discretion and without notification and authorization from Borrower.

(M) Borrower shall have EBITDA of not less than $1.00 for the quarter ending June 30,
2002 and each quarter thereafter.

(N) Maintain its primary operating and depository accounts with Bank.

7.4. Negative Covenants. Except as disclosed on the Schedule. Borrower will not do any of the following
without Bank’s prior written consent:

(A) Assign, transfer, sell or grant, or permit any lien or security interest in the Collateral.
except for transfers (i) of inventory in the ordinary course of business and (ii} of worn-out or
obsolete equipment.

(B) Create, incur, assume. or be liable for any indebtedness for borrowed money other than
indebtedness to Bank or Subordinated Debt.

(C) Directly or indirectly enter into or permit to exist any material transaction with any
affiliate or Subsidiary of Borrower or make any distributions to any affiliate or Subsidiary, except
for transactions that are in the ordinary course of Borrower’s business. upon fair and reasonable
terms that are no less favorable to Borrower than would be obtained in an arm's length transaction
with a nonaffiliated person. Notwithstanding the foregoing. Borrower may make transfers to
Exchange Applications Securities Corporation.

(D) Merge or consolidate, or permit any of its Subsidiaries to merge or consolidate., with any
other Person, or acquire. or permit any of its Subsidiaries to acquire. all or substantially all of the
capital stock or property of another Person. Notwithstanding the foregoing. a Subsidiary may
merge or consolidate into another Subsidiary or into Borrower.

(E) Become an "investment company" or a company controlled by an "investment
company," under the Investment Company Act of 1940 or undertake as one of its important
activities extending credit to purchase or carry margin stock, or use the proceeds of any Advance
for that purpose; fail to meet the minimum funding requirements of ERISA, permit a Reportable
Event or Prohibited Transaction. as defined in ERISA. to occur: fail to comply with the Federal
Fair Labor Standards Act or violate any other law or regulation for which the failure to so comply
would have a material adverse effect on Borrower's business or operations, or permit any of its
Subsidiaries to do so. ' '

(F) Without at least thirty (30) days prior written notice, relocate its principal executive
office or add any new offices or business locations or keep any Collateral in any additional
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locations, or (ii) change its state of formation. or (iii) change its organizational structure. or (iv)
change its legal name. or (v) change any organizational number (if any) assigned by its state of
formation.

(G) Keep any Collateral in the possession of any third party bailee (such as at a warehouse).
In the event that Borrower, after the date hereof. intends to store or otherwise deliver any
Collateral to such a bailee, then Borrower shall receive the prior written consent of Bank and such
bailee must acknowledge in writing that the bailee is holding such Collateral for the benefit of
Bank.

(H) Borrower agrees that any disposition of the Collateral in violation of this Agreement. by
either the Borrower or any other Person, shall be deemed to violate the rights of the Bank under
the Code.

8. Adjustments. If any Account Debtor asserts a discount. allowance, return, offset, defense. warranty
claim, or the like on a Financed Receivable (an *Adjustment™) or if Borrower breaches any of the representations,
warranties or covenants set forth in Section 7, Borrower will promptly advise Bank. Borrower will resell any
rejected, returned, or recovered personal property for Bank, at Borrower’s expense. and pay proceeds to Bank.
While Borrower has returned goods that are Borrower property, Borrower will segregate and mark them “Subject to
a Security Interest on behalf of Silicon Valley Bank.” Bank has a security interest in the Financed Receivables and
until receipt of payment, has the right to take possession of any rejected. rerumed. or recovered personal property.

9. Security Interest. Borrower grants Bank a continuing security interest in all presently existing and later
acquired Collateral to secure all Obligations and performance of each of Borrower's duties under this Agreement.
Any security interest shall be a first priority security interest in the Collateral. Bank may place a "hold" on any
deposit account pledged as Collateral.

10. Events of Default. Any one or more of the following is an Event of Default.
(A) Borrower fails to pay any amount owed to Bank when due:

(B) Borrower files or has filed against it any Insolvency Proceedings or any assignment for
the benefit of creditors. or appointment of a receiver or custodian for any of its assets:

(C) Borrower becomes insolvent or is generally not paying its debts as they become due;

(D) Any involuntary lien, garishment. attachment attaches to the Financed Receivables or
any involuntary lien. gamishment, attachment in excess of $100.000 attaches to any other
Collateral or the service of process upon Bank seeking to attach, by mesne or trustee process any
funds of Borrower in excess of $100.000 on deposit with Bank;

(E) Borrower breaches any covenant. agreement. warranty, or represenitation set forth in this
Agreement or any other agreement between Borrower and Bank is an immediate Event of

Default;

(F) Borrower is in default under any document. instrument or agreement evidencing any
debt, obligation or liability in favor of Bank its affiliates or vendors regardless of whether the
debt, obligation or liability is direct or indirect, primary or secondary. or fixed or contingent;

(G) An event of default occurs under the Guarantied Loan.

(H) An event of default occurs under any guaranty of the Obligations or any material
provision of any guaranty of the Obligations is not valid or enforceable or a guaranty is repudiated
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or terminated;

(I) A material default or Event of Default occurs under any agreement between Borrower
and any creditor of Borrower that signed a subordination agreement with Bank:

(J) Any creditor that has signed a subordination agreement with Bank breaches any terms of
the subordination agreement; or

(K) Any of the following occurs:(i) a material impairment in the perfection or priority of
Bank's security interest in the Collateral or in the value of such Collateral taken as a whole: or (ii)
a material adverse change in the business, operations. or condition (financial or otherwise) of the
Borrower occurs; or (iii) a material impairment of the prospect of repayment of any portion of the

“Obligations; or (iv) Bank determines. based upon information available to it and in its reasonable
judgment, that there is a reasonable likelihood that Borrower shall fail to comply with one or more
of the financial covenants in Section 7.3 during the next succeeding financial reporting period.

11. Remedies.

11.1. Remedies Upon Default. When an Event of Default exists. (1) Bank may stop financing
receivables or extending credit to Borrower; (2) at Bank’s option and on demand, all or a portion of the Obligations
(or, for to an Event of Default described in Section 10(B), automatically and without demand) are due and payable
in full; (3) the Bank may apply to the Obligations any (i) balances and deposits of Borrower it holds, or (ii) any
amount held by Bank owing to or for the credit or the account of Borrower; (4) Bank may exercise all rights and
remedies under this Agreement and applicable law, including those of a secured party under the Code, power of
attomney rights in Section 6 for the Collateral. and the right to ship. reclaim. recover, store, finish. maintain, repair.
prepare for sale, advertise for sale, collect, dispose of, sell, lease. use. and realize upon all Financed Receivables and
Collateral in any commercial manner; and (5) Bank may make any payments and do any acts it considers necessary
or reasonable to protect its security interest in the Collateral. Borrower shall assemble the Collateral if Bank
requests and make it available as Bank designates. Bank may enter premises where the Collateral is located, take
and maintain possession of any part of the Collateral, and pay, purchase, contest, or compromise any lien which
appears to be prior or superior to its security interest and pay all expenses incurred. Borrower grants Bank a license
to enter and occupy any of its premises, without charge, to exercise any of Bank's rights or remedies. Borrower
agrees that any notice of sale required to be given to Borrower is deemed given if at Jeast ten (10) days before the

sale may be held.

11.2.  Demand Waiver. Borrower waives demand. notice of default or dishonor. notice of payment and
nonpayment, notice of any default, nonpayment at maturity, release, compromise, settlement, extension, or renewal
of accounts, documents, instruments, chattel paper. and guaranties held by Bank on which Borrower is liable.

11.3.  Default Rate. After the occurrence and during the continuance of an Event of Default, all
Obligations shall accrue interest at the Applicable Rate plus five percent (5.0%) per annum.

12. Fees, Costs and Expenses. The Borrower will pay on demand all reasonable out-of-pocket fees. costs and
expenses (including attorneys’ and professionals fees with costs and expenses) that Bank incurs from: (a)
preparing, negotiating, administering. and enforcing this Agreement or related agreement, including any
amendments, waivers or consents, (b) any litigation or dispute relating to the Financed Receivables. the Collateral,
this Agreement or any other agreement, (c) enforcing any rights against Borrower or any guarantor, or any Account
Debitor, (d) protecting or enforcing its interest in the Financed Receivables or other Collateral. () collecting the
Financed Receivables and the Obligations, and (f) any bankruptcy case or insolvency proceeding mvolvmg
Borrower, any Financed Receivable, the Collateral, any Account Debtor.

13. Choice of Law, Venue and Jury Trial Waiver, This Agreement shall be construed, governed, and

enforced pursuant to the laws (without regard to conflict of law principles) of The Commonwealth of
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Massachusetts. Borrower and Bank each submits to the exclusive jurisdiction of the State and Federal courts in
Suffolk County, Massachusetts.

BORROWER AND BANK EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT OR ANY
CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL
OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR BOTH PARTIES TO ENTER
INTO THIS AGREEMENT. EACH PARTY HAS REVIEWED THIS WAIVER WITH ITS COUNSEL.

14. Notices. Notices or demands by either party about this Agreement must be in writing and personally
delivered or sent by an overnight delivery service, by certified mail postage prepaid return receipt requested. or by
FAX to the addresses listed at the beginning of this Agreement. A party may change notice address by written
notice to the other party.

15. General Provisions.

15.1.  Successors and Assigns. This Agreement binds and is for the benefit of successors and
permitted assigns of each party. Borrower may not assign this Agreement or any rights under it without Bank’s
prior written consent which may be granted or withheld in Bank’s discretion. Bank may, without the consent of or
notice to Borrower, sell, transfer, or grant participation in any part of Bank’s obligations, rights or benefits under

this Agreement.

15.2. Indemnification. Borrower will indemnify, defend and hold harmless Bank and its officers,
employees, and agents against: (a) obligations. demands, claims. and iiabilities asserted by any other party in
connection with the transactions contemplated by this Agreement; and (b) losses or expenses incurred. or paid by
Bank from or consequential to transactions between Bank and Borrower (including reasonable attorneys fees and
expenses), except for any of the foregoing arising as a result of Bank’s gross negligence or willful misconduct.

15.3. Right of Set-Off. Borrower and any guarantor hereby grant to Bank, a lien, security interest and
right of setoff as security for all Obligations to Bank, whether now existing or hereafter arising upon and against all
deposits, credits, collateral and property, now or hereafter in the possession. custody. safekeeping or control of
Bank or any entity under the control of Silicon Valley Bank or in transit to any of them. At any time after the
occurrence and during the continuance of an Event of Default, without demand or notice, Bank may set off the same
or any part thereof and apply the same to any liability or obligation of Borrower and any guarantor even though
unmatured and regardless of the adequacy of any other collateral securing the Obligations. ANY AND ALL
RIGHTS TO REQUIRE BANK TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY
OTHER COLLATERAL WHICH SECURES THE OBLIGATIONS. PRIOR TO EXERCISING ITS RIGHT OF
SETOFF WITH RESPECT TO SUCH DEPOSITS. CREDITS OR OTHER PROPERTY OF THE BORROWER
OR ANY GUARANTOR, ARE HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED.

154. Ratification of Intellectual Property Security Agreement. Borrower hereby ratifies, confirms
and reaffirms, all and singular. the terms and conditions of a centain Intellectual Property Security Agreement dated
as of April 25, 2001 between Borrower and Bank. and acknowledges. confirms and agrees that said Intellectual
Property Security Agreement remains in full force and effect and contains an accurate and complete listing of all
Intellectual Property Collateral as defined in said Iniellectual Property Security Agreement.

15.5. Ratification of Perfection Certificate. Borrower hereby ratifies, confirms and reaffirms. all and
singular, the terms and disclosures contained in a certain Perfection Certificate dated as of April 25. 2001 between
Bank and Borrower, and acknowledges. confirms and agrees that the disclosures and information Borrower

provided to Bank in the Perfection Centificate has not changed. as of the date hereof.

15.6. Time of Essence. Time is of the essence for performance of all obligations in this Agreement.
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15.7.  Application of Funds. Borrower agrees that any disposition of the Collateral in violation of this
Agreement, by either the Borrower or any other Person. shall be deemed to violate the rights of the Bank under the

Code.

15.8.  Severability of Provision. Each provision of this Agreement is severable from everv other
provision in determining the enforceability of any provision.

15.9. Amendments in Writing, Integration. All amendments to this Agreement must be in writing.
This Agreement is the entire agreement about this subject matter and supersedes prior negotiations or agreements.

15.10. Counterparts. This Agreement may be executed in any number of counterparts and bv different
parties on separate counterparts and when executed and delivered are one Agreement.

15.11. Remedies Cumulative. Bank's rights and remedies under this Agreement, or any other
documents, instruments and agreement by and between Borrower and Bank are cumulative. Bank has all rights and
remedies provided under the Code. by law, or in equity. Bank’s exercise of one right or remedy is not an election.
and Bank’s waiver of any Event of Default is not a continuing waiver. Bank's delay is not a waiver, election, or
acquiescence. No waiver hereunder shall be effective unless signed by Bank and then is only effective for the
specific instance and purpose for which it was given.

15.12. Survival. All covenants, representations and warranties made in this Agreement continue in
force while any Financed Receivable amount remains outstanding. Borrower’s indemnification obhganons survive
unti] all statutes of limitations for actions that may be brought against Bank have run.

15.13. Confidentiality. Bank will use the same degree of care handling Borrower's confidential
information that it uses for its own confidential information. but may disclose information: (i) to its subsidiaries or
affiliates in connection with their business with Borrower, (ii) to prospective transferees or purchasers of any
interest in the Agreement, (iii) as required by law. regulation. subpoena. or other order. (iv) as required in
connection with an examination or audit and (v) as it considers appropriate exercising the remedies under this
Agreement. Confidential information does not include information that is either: (a) in the public domain or in
Bank's possession when disclosed, or becomes part of the public domain after disclosure to Bank; or (b) disclosed
to Bank by a third party, if Bank does not know that the third party is prohibited from disclosing the information.
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The undersigned ratifies, confirms and reaffirms, all and singular, the terms and conditions of a certain
Unconditional Guaranty dated April 24, 2001 (the “Guaranty™) and a certain Security Agreement dated April 24.
2001 (the "Security Agreement”) and acknowledges, confirms and agrees that the Guaranty and the Security
Agreement remain in full force and effect and shall in no way be limited by the execution of this Agreement, ot any
other documents, instraments and/or agreements executed and/or delivered in connection herewith.

EXCHANGE CURITIES CORPORATION
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EXHIBIT A

The Collateral consists of all of Borrower's right. title and interest in and to the following:

All goods, equipment, inventory, contract rights or rights to payment of money. leases, license agreements,
franchise agreements, general intangibles (including payment intangibles). accounts (including health-care
receivables), documents, instruments (including any promissory notes). chattel paper (whether tangible or
electronic), cash, deposit accounts, fixtures, letters of credit rights (whether or not the letter of credit is evidenced
by a writing), commercial tort claims, securities, and all other investment property supporting obligations. and
financial assets, whether now owned or hereafier acquired, wherever located: and

Any copyright rights, copyright applications. copyright registrations and like protections in each work of
authorship and derivative work, whether published or unpublished. now owned or later acquired:-any patents,
trademarks, service marks and applications therefor; trade styles. trade names. any trade secret rights. including any
rights to unpatented inventions, know-how, operating manuals, license rights and agreements and confidential
information, now owned or hereafter acquired; or any claims for damages by way of any past. present and future
infringement of any of the foregoing; and

All Borrower's Books relating to the foregoing and any and all claims, rights and interests in any of the
above and all substitutions for, additions, attachments, accessories, accessions and improvements to and
replacements, products, proceeds and insurance proceeds of any or all of the foregoing.

-16-

PATENT
REEL: 014577 FRAME: 0224



Exhibit “B”

@

SILICON VALLEY BANK
SPECIALTY FINANCE DIVISION

Compliance Certificate

1, as authorized officer of (“Borrower™) certify under the Accounts Receivable Financing
Agreement (the “Agreement”) between Borrower and Silicon Valley Bank (“Bank™) as follows.

Borrower represents and warrants for each Financed Receivable:
It is the owner with legal right to sell, transfer and assign it;
The correct amount is on the Invoice Transmittal and is not disputed;

Payment is not contingent on any obligation or contract and, except as disclosed to Bank, it has fulfilled all its
obligations as of the Invoice Transmittal date;

1t is based on an actual sale and delivery of goods and/or services rendered. due to Borrower, it is not more than
ninety (90) days past the invoice date or in default, has not been previously sold, assigned. transferred, or pledged and
is free of any liens, security interests and encumbrances;

There are no defenses, offsets, counterclaims or agreements for which the Account Debtor may claim any deduction
or discount;

It reasonably believes no Account Debtor is insolvent or subject to any Insolvency Proceedings:
1t has not filed or had filed against it proceedings and does not anticipate any filing:

Bank has the right to endorse and/ or require Borrower to endorse all payments received on Financed Receivables
and all proceeds of Collateral,

No representation, warranty or other statement of Borrower in any centificate or written statement given to Bank
with respect to any Financed Receivables contains any untrue statement of a matenal fact or omits to state a material
fact necessary to make the statement contained in the certificates or statement not materially misleading.

Additionally, Borrower represents and warrants as follows:

Borrower is duly existing and in good standing in its state of formation and qualified and licensed to do business
in, and in good standing in, each jurisdiction for which the failure to so qualify would have a material adverse effect
on Borrower's business or operations. The execution, delivery and performance of this Agreement has been duly
authorized, and does not conflict with Borrower's organizational documents or constitute an Event of Default under any
material agreement by which Borrower is bound. Borrower is not in default under any material agreement to which
or by which it is bound.

Borrower has good title to the Collateral. All inventory is in all material respects of good and marketable quality,

-17-

PATENT
REEL: 014577 FRAME: 0225



free from material defects.

Borrower is not an "investment company" or a company "controlied” by an "investment company” under the
Investment Company Act. Borrower is not engaged as one of its important activities in extending credit for margin
stock (under Regulations X, T and U of the Federal Reserve Board of Governors). Borrower has complied with the
Federal Fair Labor Standards Act. Borrower has not violated any laws, ordinances or rules. for which the failure to
comply with would have a maierial adverse effect on Borrower's business or operations. None of Borrower's properties
orassets has been used by Borrower. to the best of Borrower's knowledge. by previous persons. in disposing. producing.
storing, treating, or transporting any hazardous substance other than legally. Borrower has timely filed all required tax
returns and paid, or made adequate provision to pay, all taxes. Borrower has obtained all consents. approvals and
authorizations of, made all declarations or filings with. and given all notices to. all government authorities for which
the failure to so obtain would have a material adverse effect on Borrower's business or operations.

All representations and warranties in the Agreement are true and correct in all material respects on this date.

Sincerely,

SIGNATURE

TITLE

DATE

708679.1
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FIRST AMENDMENT TO
ACCOUNTS RECEIVABLE FINANCING AGREEMENT

This Amendment No. | (the "Amendment No. 1") to the Accounts Receivable Financing Agreement is entered
into as of , 2002, by and between SILICON VALLEY BANK. a California-chartered bank. with
its principal place of business at 3003 Tasman Drive, Santa Clara. California 95054 and with a loan production office
located at One Newton Executive Park, Suite 200. 2221 Washington Street. Newton. Massachusetts 02462, doing
business under the name "Silicon Valley East” ("Bank") and EXCHANGE APPLICATIONS, INC.. d/b/a Xchange.
Inc., with offices at One Lincoln Plaza. 89 South Street. Boston. Massachusetts 02110 and EXSTATIC SOFTWARE.
INC., formerly known as Gino Borland. Inc., with offices at 4555 Roosevelt Way. Seattle. Washington 98015
(individually and collectively, "Borrower").

1. DESCRIPTION OF EXISTING INDEBTEDNESS AND OBLIGATIONS. Among other indebtedness and

obligations which may be owing by Borrower to Bank, Borrower is indebted 1o Bank pursuant to a certain Accounts
Receivable Financing Agreement dated May 2, 2002 (as amended from time to time. the "Loan Agreement”).
Capitalized terms used but not otherwise defined herein shall have the same meaning as in the Loan Agreement.

Hereinafter, all indebtedness and obligations owing by Borrower to Bank shall be referred to as the "Obligations™.

2. DESCRIPTION OF COLLATERAL. Repayment of the Obligations is secured by the Collateral as described
in the Loan Agreement dated May 2, 2002 (together with any other collateral security granted to Bank. the “Security

Documents™).

Hereinafter, the Security Documents. together with all other documents evidencing or securing the Obligations shall be
referred to as the "Existing Loan Documents".

3. DESCRIPTION OF CHANGE IN TERMS.
A. Modifications to Loan Agreement.

1, The Loan Agreement shall be amended by inserting the following definitions to appear
alphabetically in Section 1 thereof:

“Capitalization Event” is receipt by the Borrower of cash proceeds of at least Ten Million
Dollars (810,000,000.00), from the issuance of its equity securities after August 14, 2002,

“Investor Term Sheet” shall mean a signed term sheet(s) in favor of and accepted by
Borrower in writing, from an investor(s) acceptable to the Bank. evidencing such investor(s)

commitment to purchase capital stock of the Borrower on terms and conditions acceptable
to the Bank. which would result in a Capitalization Event.”

2, The Loan Agreement shall be amended by deleting the following definition appearing in
Section ] thereof:

""Facility Amount” is Four Million Dollars {$4.000.000.00)."
and inserting in lieu thereof the following:

"“Facility Amount” is One Million Two Hundred and Fifty Thousund Dollars
($1.250.000.00)."
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3. The Loan Agreement shall be amended by inserting the following provision. appearing as
Section 7.3 thereof:

"(N) Borrower shall deliver to the Bank an Investor Term Sheet on or before
September 4. 2002.” '

4, EEES. Borrower shall pay to Bank an amendment fee equal to Fifteen Thousand Dollars ($135.000.00). which
fee shall be due on the date hereof and shall be deemed fully earned as of the date hereof. The Borrower shall also
reimburse Bank for all legal fees and expenses incurred in connection with this amendment to the Existing Loan
Documents.

5. RATIFICATION OF INTELLECTUAL PROPERTY SECURITY AGREEMENT. Borrower hereby ratifies.

confirms and reaffirms, all and singular, the terms and conditions of a certain Intellectual Property Security Agreement
dated as of 2082*between Borrower and Bank. and acknowledges. confirms and agrees that said
Intellectual Property Security Agreement contains an accurate and complete listing of all Intellectual Property Collateral
as defined in said Intellectual Property Security Agreement, shall remain in full force and effect.

6. CONSISTENT CHANGES. The Existing Loan Documents are hereby amended wherever necessary to reflect
the changes described above.

7. RATIFICATION OF LOAN DOCUMENTS. Borrower hereby ratifies. confirms. and reaffirms all terms and
conditions of all security or other collateral granted to the Bank. and confirms that the indebtedness secured thereby

includes, without limitation, the QObligations.

8. NO DEFENSES OF BORROWER. Borrower agrees that. as of this date. it has no defenses against the
obligations to pay any amounts under the Obligations.

9. CONTINUING VALIDITY. Borrower understands and agrees that in modifving the existing Obligations. Bank
is relying upon Borrower's representations, warranties, and agreements. as set forth in the Existing Loan Documents.
Except as expressly modified pursuant to this Amendment No. 1. the terms of the Existing Loan Documents remain
unchanged and in full force and effect. Bank's agreement to modifications to the existing Obligations pursuant to this
Amendment No. 1 in no way shall obligate Bank to make any future modifications to the Obligations. Nothing in this
Amendment No. | shall constitute a satisfaction of the Obligations. It is the intention of Bank and Borrower to retain
as liable parties all makers of Existing Loan Documents, unless the party is expressly released by Bank in writing. No
maker will be released by virtue of this Amendment No. 1.

10. COUNTERSIGNATURE. This Amendment No. ] shall become effective only when it shall have been
executed by Borrower and Bank (provided. however. in no event shall this Amendment No. 1 become effective until
signed by an officer of Bank in California).

[The remainder of this page is intentionally left blank ]
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This Amendineat No. 1 {s executed ss 2 sealed instrument snder the laws of the Commonwealth of

Messachoscits as of the date firse wrinen above,
RORKOWER;
FXCHANGE APPLICATIONS, INC,

By:_éz_{ _‘71""";

Hame:__;&viv\ ﬂem . ﬁ;

'1'1:3¢:_.ng 0% L Cun“‘@ UV'

FASTATIC SOFTWARE, INC,

Ly ...:Zf -

Nanw: ._.._:-_'SQ}.\‘.\_..ES:’..‘!\L‘_Q_}_W
Tutle: Co.,r:@\wuk Contelle-

1218811

BANK:

SILICON VALLEY BANK, doing basincss as
SILICON VALLEY EAST

By:

Name;

Title;

SILICON YALLEY BANK

By:

Name;

Title;
(sigped in Samta Clars County, Califomnia)

08/16/02 FRI 15:06 [TX/RX NO 6850}
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SECOND AMENDMENT TO
ACCOUNTS RECEIVABLE FINANCING AGRI EMENT

This Second Amendment (rhc *$econd Amendment”) to the Ascounts Rectivable Financing Agresment 1
entered intw as of QLSMS& 2002, by and beiween SILICON VAL LEY BANK, s Californi.-charered
bamk, with its prineipal place of busu\ess ot 3003 Tesman Diive, Sante Ciar:.. Californis 95054 and vith a loas
production office iocated at Ono Newton Executive Park, Sulte 200, 2221 Wagh:nigion Street, Newton, Massachbusetts
02462. doing business under the name “Silleon Vatley Eagt" ("8ank")and EXCHANGE APPLICATIONS.INC., d'b/a
Xchange, Inc., with officos a: One Linco!n Plaza, 89 South Siroet, Boston, Mdsachusents 02110 and EXSTATIC
SOFTWARE, INC,, formerty kndwn an Gino Borland, Inc., with offices a1 4555 Roowvelt Way, Seattle, Washington
98015 (individually and cellettively, "Borrowers®).

L DESCRIPTION OF EX(STING INDEBTEDNESS AND OPLIGAT]I INS. Among other tndcbiedness and

obligations which may be owing by Borrower to Bank, Barrawer i3 indebted te Bank pursaan: 0 & certsia Accounts
Reccivable Financing Agreement duted a5 of May 2, 2002, ¢s amcrded by a <urtain First Amengment t3 Accounts
Receivabie Flnancing Agreuntens duted &8s of August 15,2002 (s amended from time to time. the “Loan Apceement™).
Capitaliced t1erms used but nut atherwise defined hercin shull huve the same mas:.aing as in the Loen Agreemeat.

Hereinafrer, all indebredness and obligatioas owiny by Borrower (o Bank shall e referred tc a3 the "Obligations”.

2. DESCRIPTION OF COLLATERAL. Repoyment ofthe Obligations is sccured by the Collateral us deszribed
i the Loan Agreement (togerher with any vther collateral security gronted to Bi.ak, the "Security Documents®).

Herelnanor, the Sccurity Documents. together with all other documonts evidegel g or securing the Obligations shall be
referred to as the “Existing Loan Documenis”,

3. DESCRIPTION OF CHANGE IN TERMS.
A. Modificatins to Loan Asreemgnt.

1. The Loan Agreement shall be amended by deleting t 2 definitions of “Capitalizution Event”
ard »Investor Term $hect™ appoaring in Section |, ticreot, and ivserting in lieu thereof the
following:

“uCapitalization Event™ isthe ceceipt by tie Borrower of cash proceeds of at leaat
Twenty Million Dalisrs (320,000,000.00), om the issuence of its equsty sscunties
afrer November 26. 2002.

“fnvestor Term Sheet™ shall moan a signed serm sheei(s) in favorof and acceplad
by Batrower in writing, ffom an investor(s) icceptabie to the Bank, evidencing sueh
investor(s) commirment tv purchese caplti) 3wck of the BotTowes on terms and

conditivax acecpiable to the Bunk, which would result in 8 Capinalization Eventby
Maurch 31, 2003,

2. The Loan Agrcement shall ho delating the followin | text appearing in Section 7.3, thereof:

“{N) Borrower shall deliver to the Bank an lnveswr Term Shest on or beforo
Seprember d, 2002

and inzorting in fieu thereof the following:

"(N) Botrower shuli deliver to the Dank an Investor Term Shest on or before
Deeember 31, 2002,

12/03/02 TUE 15:57 [TX/RX NO 8401}
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(O) Maintain its primary operating and 0epoiitory secounss with Bank "~

B. Asknowligdgment of Default, [orbearance by Book.

1. Borrower acknowledges that i1 is currently 1B default under the Loan Agreemen: by: (a) its
failuee to comply with the EBITDA covenunt 3ot ferth in Secrion 7.3(M) theteef, (0 the
extenr Bank has boon advised of such defaults, and (b Ity default under its agreements with
sutordinard debt holders. Bank, however, hereby agr.‘es 1o forbear from exercising itarights
andl remedics with respoct lo such defau ity undil she ca; lier 1o occur of (i) an Evea of Default
unter the Loan Agreement (other than che failure ofs e Borrowerto somply Witk () or (b)
above) or (ii) December 31, 2002. The Borrower | archy acknowlcdges and agrees tha:
except as specificolly provided harein. nothing in th 5 section or snywhare (n this Second
Anendmept shall be deemed or otherwise conorrued as a waiver by the Bank ¢ f any of'its
rights and remedics pursuant to the Exlating Loan Do: uments, applicable law or othorwise
Notwithstunding anything contined herein to the e atary, all of Borrower's sutstanding
Obtipations to Bank shull be due and payabls on Desmber 31, 2002,

4. PEES. Borrower shill pay w Bank an amendment e cqual to Flve Th:usand Dollam ($5.000.00), which fee
shall be'doe on the date hereofand shall be doemed fully carned uy of the date herenf. The Borrower shall sls> ceimburse
Bagk for all lega! fees and cx;2enscs incnrrcd in conncetion with this amendmert to the Exinting Losn Dasuments.

s. RATIEICATION OF INTELLECTUAL PROPERTY SECURITY AGREEMENT, Borrower hereby ratifics,

confirms and reatfirms, all and singular, the terms snd conditions of a certain Intilleetual Proporty Security Agreement
dsted a4 Of April 25. 200) between Beorrower and Bank, and scknowledges, coufirms and agrees that snid Intellecral
Propatty Security Agreement containg an gecprnte and comanleig listwng of all Int :llectual Property Cellateru: as dafined
in said Intellactual Property Siecurity Agreement. shali remain in full Yorce and :ffeer.

6. CONSISTENT CHANGES. The Existing Loan Documentiare hereby amended wherever necessary o reflect
the shanges deicribed above.

7. WW Dorrewer hereby ratifier, confirms. and reaffirms ull terms and

canditions of sl security ar other collutcrni grantcd to the Bank, and conflrm: that the indebtedness secared therevy
includos, without limitetion, the Obligations.

S, NO DEFENSES OF BORROWER. Borrowsr agrees that, as of thix dute, it has no defense: against tho

obligations to pay any amounts under the Obligations.

v, CONTINUING VALIDT Y. Borrowcr undurstunds and agrees that in n.odifying the existing Obligations, Bank
ts rolying upon Borrower's represcotations, warrantics, and agreetients, as st ‘orsh i the Existing Losn Doouments.
Except as expressly moditicd pursuant 1o this Sceond Amendment. the terms ¢ 7 dve Existing Loan Docuraents remain
unchenged and {n full force and effect. Bank's agrecinent to modifications to the existing C'bligations pursuant to this
Second Amendment in no wuy thali obligate Bunk to make any futurc modifics 1ons to the Obligations. Nothing in this
Second Amendment shall constitute a sutisfastion of the Obligations. 1t is the 1)ention of Bank and Borrower to retaln
as lizble partics all makers of Bxisting Loan Documents, unicss the purty is expircysly released by Bank i wriung. Ne
maoker will be relensed by virtue of thixs Second Amendment.

10. COUNTERSIGNATURE. This Sccond Amendment sholl become cffective only when [t shell heve beon
executad by Borrower and E.ank (provided. however, in no event shall this Second Ameadricar become « éactive until

signed by sn offiaer of Bank 1n California).

[The remainder of ihiy page s intentionally le't blank]
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Thi Betond Ameadmons is escestad 15 2 traled {nstrament woder the lews of the Commenwsuit of
Massachunct s ¢4 of :bw dete Arst written sbeve,

RORROWEK: BANK!
EXCRANG ; APPLICATIONS, INC. SWWICON VALLEY BANK, dolag husioess s
SILICON VALLEY BASY

UL T ST —
Namx.__ﬁlha.fkml&}.—_._— -—.g—“a—w!"“\
ﬂm-...c\zpm-&_.ﬂ.&als.a_. Thee; sv P

EXATATIC SOFTWARGE, INC, SILICON VALLEY BANK 5
ey é_ ‘171“\ / .

(signrd in Banw Clara Counyy, Colifernia)

st
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THIRD AMENDMENT TO
ACCOUNTS RECEIVABLE FINANCING AC).EEMENT

‘This Third Amendment to the Account Recrivable Financing Agreen ant (this "Amendment™) is entered into
85 of December 2, 2002, by und between SILICON VALLEY BANK, & Calif:qmiu-chartarad bank, with its principal
place of business w1 3003 Tasumn Drive. Santa Clara, California 93056 and with s loan production office lecated & Onc
Newion Excoutive Pack, Suite 200, 2221 Washington Street, Newton, Massacl usetts 02462, doing busincss under the
same "Silicon Valley Bast” ("Bank™) and EXCHANGE APFLICATIONS, IMNC,, 4b/a Xchange, Inc.. with offices at
One Lincoln Plazs, 89 South Strect. Boston, Massachusesty 02110 and EXS” ATIC SOFTWARE, INC.,, formerly
known as Qino Borland, Inc., with offices at 4555 Roosevelt way, Scanle, Washingeon 9801S (individually snd

collectively, "Borrowse™).

1. DRESCRIPTION OF IEX/STING INDEBTEDNESS AND OBLIGATIONS. Among other Indsotedncss and
obligations which may be owing by Borrower 10 Bank, Barrower i indebiad (0 Bank pursuant to a certain Accounts
Receivable Financing Agreement dated as of May 2, 2002, ss amendsd by ¢ cortain Fust Amendment o Accounus
Receivable Pinancing Agrecment dated as of August 15, 2002, as farther amor ded by & centain Sucond Amendment to
Accounts Reccivablo Finansing Agresment dated as of December 2, 2002 (11 amended from time to time, the "Loan
Agrecmont™). Capitalized verms ursd but not otherwise defined herein shall lwve the same meaning as in the Loan
Agreemant.

2. DESCRIFTION OF COLLATERAL- Repayment of the Obligations is securcd by the Collatera! as deseribed
in the Loan Agreement (together with any other collateral sceurity granted to Bank, the "Socurity Docuraents”).

Hereinafter, the Security Deicuments, together with all other documents cviden:ing or securing the Obligations shull be
referred 1o 83 the "Existing Lown Documenns”.

3. DESCRIPTION OF CHANGE IN TERMS.
A Modificatiogato Ligan Agreement.

I The Loan Agreement shall be amendad by deletis ¢ 1he following definition appearing in
Section | thereof!

"“Facllity Amount” s Ons Million Tw: Rundred and Fifty Thousand Dollars
(31,250,000.00)."

sod lnuuin; in lisu thereof the following:

"“Facility Amount” is Thres Million One Hundred Twenty-Five Thousand Dollass
($3,125,000.00)."

2 The Loan Agreement shall be deleting the followi 1g txt sppearing in Section 7.3, thercof:

“(N) Borrower shall dsliver t0 the Barit an Inveutor Termt Sheet on or beforc
December 31, 2002."

snd inserting in licu thercof the following:

“(N) Borrower shall deliver to the Ban ¢ an Investor Term Shest on or before
Junvary 15, 2003,"

R. Acknaw . Borniwer ackoowledges that it is currently 10

defauls under the Loan Agracment by: (n) Its fallure to eompb’ with £-a EBITDA covenant act farth in Section
7.3(M) thereaf, ta the extent Bank has boen advised of such defaulu . ang (b) s defautt under it agreements

12724702 TUE 13:25 [TX/RX NO 94401
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with subordinated ccbt holders. Bank, however, hereby agress 1o forboar from cxcrcising its rights and
remedics with respect to such defaults until the earlier to occur o (i) an Event of Default under the Loan
Agrcement (other than the failure of the Barrower to comply with (a) or (b) above) or (1) January 15, 3003. The
Borrawer bereby acicnowlcdges and agrees that except as specifical iy provided berein, nothing in this section
or anywhere in this Amendment shall be decmed or otherwise construed as a waiver by the Bank of any of its
rights and remedies pursuant to the Existing Loan Documcnts, spplicable law or otherwise. Notwithstanding
anything contained hercin to the contrary, all of Borrower's outstan ling Obligations to Bank shall be duc and

payable on January 15, 2003.

FEES. Borrower shall pay to Bank an amendment fec cqual te Flfte nn Thousand Dollars ($15,000.00), which
fce shall be due on the date hereof and shall bo demmed fully earacd as of the date horcol. The Borrowe ahall slso
reimburse Bank for all legal fees and expenses incurred in connection with this amendment to the Existing Loan

Documents.

s. COLLATERAL ALIDIT. Borrower acknowledges and agrees that in accordance with Bank's right to audit
Borrower's Collateral as set forth in Ssction 7.3(L) of the Loan Agreement, Borrowsr will provids Bank access to 1ts
financiul records so that Bank may audit Bacrower’s Collareral on or befire sixty (60) days from the date of this

Amendment.

6. WWMM Borrower hereby ratifies,
confirms and reaffirms, all and singular, the terms and conditions of a certain intellactual Property Security Agrecment
dated o5 of April 25, 2001 berween Borrower and Bank, and acknowledges, confirms and agrees that said Intclicctual
Property Security Agreement conains an gccuratg and gomplete listing of all Intellectual Property Collateral as defined
in said Intcllcctunl Property Security Agreement, shall remain in full force asd effect.

7. CONSISTENT CHANGES. The Existing Loan Dacuments aro horhy amended whercver necessary to reflect
the changes described above.

g, RATIFICATION OF LOAN DOCUMENTS, Borrower hereby rati'ics, confirms, and reaffirms all terms and
conditions of all sccurity ar ather collateral granted to the Bank. and confiras that the indebtedness secured thereby
includes, without limitation, the Obligations.

9. NO DEFENSES QF BORROWER. Borrower agross that, as of this date, it has no defonses agsinst the

obligstions to pay any amournts under the Obligations.

10. CONTINUING VALIDITY. Bomowerunderstands and agrees that i modifying the existing Obligations, Bank
iy relying upnn Botrower's representations, warrantics, and agroements, as s 1t forth in the Existing Loan Documents.
Except as expressly modified pursuant to this Amendment, the terms of the Existing Loan Documents remain unchanged
and in full force snd offect. Bank's agreement to modifications to the existing Obligations pursuant 10 this Amendment
in no wuy shall obligatc Banl: to make any future modifications to the Obligitions. Nothing in this Amendment shall
constituts » satisfaction of the Obligations. 18 is the intention of Bank and Borrowar 1o retnin as linbje panies all makens
of Existing Losn Documents, unless the party is expressly relcased by Bank .o writing. No maker will be released by
virue of this Amendment.

11.  COUNTERSIGNATURE. This Amendment shall become cffective anly when itshall have been executed by
Borrower and Bank (provided, however, in no event shall this Amendment bucome effective until signed by an officer

of Bank in California).

[The remainder of this puge is intentionally I:fi blank)
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This Amendment is executed a3 a sealed instrument under the lawr of the Commonwealth of Massachusetts

as of the date first written above.

BORROWER: BANK:

EXCHANGE APPLICATIONS, INC. SILICON VoLLEY BANK
By: 9[ 7/ ! By

Name: Qﬂh F‘c_a{ a4 Name:

Tite: { mk %[b Tide:

EXSTATIC SOFTWARE, INC.

By: -'7) N

750652.1

TOTAL P.814
12/24/02 TUE 13:25 {TX/RX NO 9440]
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