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PATENT AND PATENT APPLICATIONS SECURITY AGREEMENT

THIS PATENT AND PATENT APPLICATIONS SECURITY AGREEMENT (the
"Agreement") made this 22™ day of June, 2006 by SQAD INC., a New York corporation having
an address of 303 South Broadway, Tarrytown, NY 10591-5410 (the "Borrower") in favor of
CITIZENS BANK OF MASSACHUSETTS, a Massachusetts state chartered bank having an
address at 28 State Street, Boston, Massachusetts 02109 (the "Bank").

RECITALS

WHEREAS, pursuant to a certain loan arrangement by and between the Borrower and
Bank, evidenced by, among other documents, a certain Amended and Restated Revolving Credit
Agreement of even date herewith (as the same may hereafter be amended, supplemented, or
restated from time to time, the “Credit Agreement™), the Bank agreed to make a certain Loan (as
defined in the Credit Agreement) available to the Borrower;

WHEREAS, under the Credit Agreement that certain Security Agreement (as amended
and in effect, the "Security Agreement") dated January 25, 2000 between the Borrower and the
Bank, the Borrower has granted a security interest in the Borrower’s assets to secure the
Obligations (as defined in the Credit Agreement) of the Borrower to the Bank;

WHEREAS, as a condition, among others, to the Bank entering into the Credit
Agreement, and as to further secure the Obligations, the parties hereto shall execute this

Agreement.

NOW THEREFORE, for value received, the receipt of which is hereby acknowledged,
including, without limitation, enabling the Borrower to obtain credit or other financial
accommodations from the Bank, the Borrower hereby agrees as follows:

1. Definitions: Capitalized terms used herein without definition shall have the respective
meanings provided therefore in the Credit Agreement.

2. Grant of Security Interest: To secure the Obligations, the Borrower hereby confirms
and acknowledges that it has granted and created (and, to the extent not previously
granied under the Credit Agreement and/or the Security Agreement, does hereby
irrevocably grant and create) a security interest in favor of the Bank, with power of sale
to the extent permitted by law (which power of sale shall be exercisable only following
the occurrence and during the continuance of an Event of Default) in and to each of the
following and all proceeds thereof (collectively, the “Patent Collateral”):

a. All of the Borrower’s now owned or hereafter owned, whether now existing or
hereafter arising, patents, patent applications, and any and all divisions, reisssues
and continuations of said patents including, without limitation, those listed on
Exhibit A annexed hereto and made a part hereof, together with any goodwill of
the business connected with and symbolized by any such patents.

b. All renewals of any of the foregoing.
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C. All income, royalties, damages and payments now and hereafter due and/or
payable under and with respect to any of the foregoing, including, without limita-
tion, payments under al} licenses entered into in connection therewith and
damages and payments for past or future infringements thereof.

d. The right to sue for past, present and future infringements of any of the foregoing.
e. All of the Borrower’s rights corresponding to any of the foregoing throughout the
world.

Protection of Patent Collateral By Borrower: The Borrower shall undertake the
following with respect to the Patent Collateral:

a. Pay all renewal fees and other fees and costs associated with maintaining the
Patent Collateral and with the processing of the Patent Collateral.

b. At the Borrower’s sole cost, expense, and risk, pursue the prompt, diligent,
processing of each application for registration which is the subject of the security
interest created herein, and not abandon or unreasonably delay any such efforts.

c. At the Borrower’s sole cost, expense, and risk, take any and all action which the
Borrower deems desirable to protect the Patent Collateral, including, without
limitation, but subject to the Borrower’s sole discretion, the prosecution and
defense of infringement actions.

Borrower’s Representations and Warranties: The Borrower represents and warrants

that:

a. The Patent Collateral Exhibit A includes all of the Patent Collateral now owned
by the Borrower. .

b. All Patent Collateral is and shall remain, free and clear of all liens and
encumbrances.

c. The Borrower shall give the Bank written notice {with reasonable detatl) within

ten (10) business days following the occurrence of any of the following:

i. the Borrower’s obtaining ownership rights to, and filing applications for
registration of, any new patents, or otherwise acquires ownership of any
new patents or patent applications (for the avoidance of doubt, other than
the Borrower’s right to sell products embodying the patents of others in
the ordinary course of the Borrower’s business).

il the Borrower’s entering into any new patent license agreement in which
the Borrower grants rights to any patent or patent application.

Agreement Applies to Future Patents:

(i
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a. The provisions of this Agreement shall antomatically apply to any such additional
property or rights described in 4{(c), above, all of which shall be deemed to be and
treated as “Patent Coliateral” within the meaning of this Agreement.

b. The Borrower hereby authorizes the Bank to take all such action to record and
perfect the Bank’s interest in and concerning any future patents or patent
applications, written notice of which is so given, including, without limitation,
amending Exhibit A hereto, provided, however, the Bank’s taking of such action
shall not be a condition to the creation or perfection of the security interest created

hereby.

Borrower’s Rights To Enforce Patent Collateral: Prior the Bank’s giving of notice to
the Borrower following the occurrence and during the continuance of an Event of
Default, the Borrower shall have the exclusive right to sue for past, present and future
infringement of the Patent Collateral including the right to seek injunctions and/or money
damages, in an effort by the Borrower to protect the Patent Collateral against
encroachment by third parties, provided, however:

a. the Borrower first provides the Bank with written notice of the Borrower’s
intention to so sue for enforcement of any Patent Collateral.

b. Any money damages awarded or received by the Borrower on account of such
suit {or the threat of such suit) shall constitute Patent Collateral.

C. Following the occurrence and during the continuance of any Event of Default, the
Bank, by notice to the Borrower, may terminate or limit the Borrower’s rights

under this Section 6.
Bank’s Actions To Protect Patent Collateral: In the event of

a. the Borrower’s failure to cure any failure by the Borrower to perform any of the
Borrower’s obligations hereunder; and/or

b. the occurrence and continuance of any Event of Default,

the Bank, acting in its own name or in that of the Borrower, may (but shall not be required to) act
in the Borrower’s place and stead and/or in the Banks’ own right in connection with the
maintenance and protection of the Patent Collateral.

8.

Rights Upon Default: Upon the occurrence and during the continuance of any Event of
Default, the Bank may exercise all rights and remedies of a secured party upon default
under the UCC, with respect to the Patent Collateral, in addition to which the Bank may
sell, license, assign, transfer, or otherwise dispose of the Patent Collateral. Any person
may conclusively rely upon an affidavit of an officer of the Bank that such an Event of
Default has occurred and is continuing and that the Bank is authorized to exercise such

rights and remedies.

Bank As Attorney In Fact:
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10.

11.

The Borrower hereby irrevocably constitutes and designates the Bank as and for
the Borrower’s attorney in fact, exercisable after the occurrence and during the
continuance of any Event of Default:

i. To exercise any of the rights and powers referenced herein.

it To execute all such instruments, documents, and papers as the Bank
determines to be appropriate in connection with the exercise of such rights
and remedies and to cause the sale, license, assignment, transfer, or other
disposition of the Patent Collateral as permitted herein.

The within grant of a power of attorney, being coupled with an interest, shall be
irrevocable until this Agreement is terminated by a duly authorized officer of the

Bank.

The Bank shall not be obligated to do any of the acts or to exercise any of the
powers authorized by Section 9(a) herein, but if the Bank elects to do any such act
or to exercise any of such powers, it shall not be accountable for more than it
actually receives as a result of such exercise of power, and shall not be
responsible to the Borrower for any act or omission to act except for any act or
ornission to act as to which there is a final determination made in a judicial
proceeding (in which proceeding the Bank has had an opportunity 1o be heard)
which determination includes a specific finding that the subject act or omission to
act had been grossly negligent or in actual bad faith.

Bank’s Rights:

a.

Any use by the Bank of the Patent Collateral, as authorized hereunder in
connection with the exercise of the Bank’s rights and remedies under this
Agreement and under the Credit Agreement shall be coextensive with Borrower’s
rights thereunder and with respect thereto and without any liability for royalties or

other related charges.

None of this Agreement or any other Loan Document, or any act, omission, or
circumstance taken or arising hereunder may be construed as directly or indirectly
conveying to the Bank any rights in and to the Patent Collateral, which rights are
only effective following the occurrence and during the continuance of any Event

of Default.

Intent: It is intended that this Agreement supplement the Credit Agreement and the
Security Agreement. All provisions of the Credit Agreement and the Security Agreement

shall apply to the Patent Collateral. The Bank shall have the same rights, remedies,
powers, privileges and discretions, with respect to the security interests created in the
Patent Collateral as in all other Collateral. In the event of a conflict between this
Agreement and the Credit Agreement and/or the Security Agreement, the terms of this
Agreement shall control with respect to the Patent Collateral and the Credit Agreement
and the Security Agreement with respect to all other Collateral.
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12.

13.

Choice of Laws: It is intended that this Agreement take effect as a sealed instrument and
that all rights and obligations hereunder, including matters of construction, validity, and
performance, shall be governed by the laws of The Commonwealth of Massachusetts.

Termination; Release of Patent Collateral. This Agreement shall terminate when all
the Obligations have been paid in full and the Bank shall have no further commitment to
lend, at which time the Bank shall execute and deliver to the Borrower, at the Borrower’s
expense, all termination statements that the Borrower shall reasonably request 1o

evidence such termination.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Borrower and the Bank respectively have caused this
Patent and Patent Applications Agreement to be executed by their respective duly authonized
officers as of the date first above written.

CITIZENS BANK OF MASSACHUSETTS

By: W/MJ/W

Name: Michae/ D. E/nctl
Title: Vice Fresiole~t

SQAD INC.

By:
Name:
Title:
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IN WITNESS WHEREOQF, the Borrower and the Bank respectively have caused this
Patent and Patent Applications Agreement to be executed by their respective duly authorized
officers as of the date first above written,

CITIZENS BANK OF MASSACHUSETTS

By:
Name:
Title:

"/

By: =)\

Name: A& et
Title: ﬂ@x/,)g“ 05:—*?}
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STATE OF NEW YORK

;o [
COUNTY OF L*’fv’fd't e S'l*ff.s/

I

Onthe L1 !day of June in the year 2006, before me, the undersigned, a notary public in
and for said state, personally appeared 145 . Kot ,the /R D of SQAD
Inc. personally known to me or proved to me on the basis of satisfactory evidence to be the -
individual whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity as the P€& Ddevl of SQAD Inc. and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument. /

Nogdry Public
mmission Expires:

GLEN PATRICK CUMMINGS
NOTARY PUBLIC STATE OF NEW YORK
02-CUSOTOTO0

No.
QUALIFIED 4 ROCKLAND COUNTY |
wmmuajﬁ
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EXHIBIT A

The Borrower’s now owned or existing or hereafter acquired or arising registered patents
and patent applications, including, without limitation:

Patent Applications
Title Application Ne. Filing Date

System and method for 11/056,601 2/11/05
aggregating advertising pricing
data

Patents

None

9578582

9
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