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BORROWER TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this "Agreement"), dated
as of February 23, 2000, is made between THE TITAN CORPORATION, a Dela-
ware corporation (the "Grantor"), and CREDIT SUISSE FIRST BOSTON ("CSEB"),
as Administrative Agent (the "Administrative Agent") for each of the Secured
Parties;

WHEREAS, pursuant to a Senior Secured Credit Agreement, dated as of
February 23, 2000 (as amended, restated. supplemented or otherwise modified from
time to time, the "Credit Agreement"), among the Grantor, the various financial
institutions as are or may become parties thereto (the "Lenders"), CSFB, as Adminis-
trative Agent for the Lenders (the "Administrative Agent"), First Union Securities,
Inc.. as Syndication Agent, and The Bank of Nova Scotia, as Documentation Agent,
the Lenders and the Issuers have extended Commitments to make Credit Extensions
to the Grantor;

WHEREAS, in connection with the Credit Agreement, the Grantor has
executed and delivered a Borrower Security Agreement, dated as of February 23,
2000 (as amended, restated, supplemented or otherwise modified from time to time,
the "Security Agreement";

WHEREAS, as a condition precedent to the making of the Credit Extensions
(including the initial Credit Extension) under the Credit Agreement, the Grantor 1s
required to execute and deliver this Agreement; and

WHEREAS, the Grantor has duly authorized the execution, delivery and
performance of this Agreement;

NOW THEREFORE, for good and valuable consideration the receipt of
which 1s hereby acknowledged, and in order to induce the Lenders and the Issuers to
make Credit Extensions (including the initial Credit Extension) to the Grantor

199411.01-Los Angeles S2A
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pursuant to the Credit Agreement, the Grantor agrees, for the benefit of each Secured
Party, as follows.

SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals,
have the meanings provided (or incorporated by reference) in the Security Agree-
ment.

SECTION 2. Grant of Security Interest. For good and
valuable consideration, the receipt and sufficiency of which are hereby acknowl-
edged, to secure all of the Secured Obligations, the Grantor does hereby mortgage,
pledge and hypothecate to the Administrative Agent, and grant to the Administrative
Agent a security interest in, for its benefit and the benefit of each Secured Party, all
of the following property (the "Trademark Collateral"), whether now owned or
hereafter acquired or existing by it:

(a) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, service marks,
certification marks, collective marks, logos, other source of business identifi-
ers, prints and labels on which any of the foregoing have appeared or appear,
designs and general intangibles of a like nature (all of the foregoing items in
this clause (a) being collectively called a "Trademark"), now existing any-
where in the world or hereafter adopted or acquired, whether currently in use
or not, all registrations and recordings thereof and all applications in connec-
tion therewith, whether pending or in preparation for filing, including regis-
trations, recordings and applications in the United States Patent and Trade-
mark Office or in any office or agency of the United States of America or any
State thereof or any foreign country, including those referred to in Item A of
Attachment 1 attached hereto;

(b) all Trademark licenses. including each Trademark license referred
to in Item B of Attachment 1 attached hereto;

(c) all reissues, extensions or renewals of any of the items described

in clauses (a) and (b);

(d) all of the goodwill of the business connected with the use of, and
symbolized by the items described in, clauses (a) and (b); and

19941 1.01-1 0oy Angeles S2A 2
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(e) all proceeds of, and rights associated with, the foregoing, includ-
ing any claim by the Grantor against third parties for past, present or future
infringement or dilution of any Trademark, Trademark registration or Trade-
mark license, including any Trademark, Trademark registration or Trademark
license referred to in Item A and Item B of Attachment 1 attached hereto, or
for any injury to the goodwill associated with the use of any such Trademark
or for breach or enforcement of any Trademark license.

SECTION 3. Security Agreement. This Agreement has been executed and
delivered by the Grantor for the purpose of registering the security interest of the
Administrative Agent in the Trademark Collateral with the United States Patent and
Trademark Office and corresponding offices in other countries of the world. The
security interest granted hereby has been granted as a supplement to, and not in
limitation of, the security interest granted to the Administrative Agent for its benefit
and the benefit of each Secured Party under the Security Agreement. The Security
Agreement (and all rights and remedies of the Administrative Agent and each
Secured Party thereunder) shall remain in full force and effect in accordance with its
terms.

SECTION 4. Release of Security Interest. Upon the Termination Date, the
Administrative Agent shall, at the Grantor’s expense, execute and deliver to the
Grantor all Instruments and other Documents as may be necessary or proper to
release the lien on and security interest in the Trademark Collateral which has been
granted hereunder.

SECTION 5. Acknowledgment. The Grantor does hereby
further acknowledge and affirm that the rights and remedies of the Administrative
Agent with respect to the security interest in the Trademark Collateral granted hereby
are more fully set forth in the Security Agreement, the terms and provisions of which
(including the remedies provided for therein) are incorporated by reference herein as
if fully set forth herein.

SECTION 6. Loan Document, etc. This Agreement is a Loan Document
executed pursuant to the Credit Agreement and shall (unless otherwise expressly
indicated herein) be construed, administered and applied in accordance with the
terms and provisions of the Credit Agreement.

199411.01-Los Angeles S2A 3
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SECTION 7. Counterparts. This Agreement may be executed by the parties
hereto in several counterparts, each of which shall be deemed to be an original and
all of which shall constitute together but one and the same agreement.

199411 .01-1 s Angeles S2A 4
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed and delivered by their respective officers thereunto duly authorized
as of the day and year first above written.

THE TITAN CORPORATION

By /2\\Q\ALL~{

Name: Ra?\Guillaume
Title: Assistant Treasurer

CREDIT SUISSE FIRST
BOSTON,
as Administrative Agent

By

Name:
Title:

Name:
Title:

TRADEMARK SECURITY AGREEMENT
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AFFIDAVIT

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES ) "

I, Ray Guillaume, being duly sworn, do depose and say that I am
the Assistant Treasurer of THE TITAN CORPORATION, that I am authorized to

execute the foregoing Trademark Security Agreement on behalt ot said organiza-

tion and that I did so by authority ot the Board of Directors of said organization.

| ﬂ\&;\;k

Ray Guillaume

23vd
SUBSCRIBED AND SWORN to before me on this 22 day of L.D.

February. 2000.

T oy, LOUIS DE LEON
iy COMM. #1247912

g PFas) Notary Public-Calitomia Louis De Leon
W 55 m B~ OS ANGELES COUNTY

i ’\"1"3 My Comm. Exp. Jan. 1, 2004 I

£1S3
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IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to
be duly executed and delivered by their respective officers thereunto duly authorized
as of the day and year first above written.

THE TITAN CORPORATION

By
Name:
Title:

CREDIT SUISSE FIRST
BOSTON,
as Administrative Agent

V.
By / /4/"’1’ 71/

Name: THOMAS G. MUOI0
Title: VICE PRESIDENT

Name: JULIAP Krmcsw
Title: VICE PRESIDENT

TRADEMARK SECURITY AGREEMENT
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STATE OF NEW YORK )

BOROUGH OF MANHATTAN )

On this 22nd day of February, 2000, before me personally came Thomas
Muoto and Julia Kingsbury, who being duly sworn, did depose and say that they are
Vice President and Vice President, respectively, of Credit Suisse First Boston, that
they are authorized to execute the foregoing Trademark Security Agreement on
behalf of said organization and that they did so by authority of the Board of Directors

of said organization.

ettt vamu

Ndht ary Public

A THERINE VAPSVA
Coopc, State of New York

Mo 4977654
S Menseal County

cafeoh 1TARO
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Certificate of Express Mail under 37 CFR 1.10

Attorney Ref. No.: 217730/1105
Title of Paper: Security Agreement (Trademarks)
Parties Involved: The Titan Corporation

Credit Suisse First Boston
"Express Mail" Label No.: EL577173227US

Date of Deposit: May 19, 2000

[ hereby certify that the foregoing is being deposited with the
United States Postal Service "Express Mail Post Office to
Addressee"” service under 37 CFR 1.10 on the date indicated
above and is addressed to the Commissioner of Patents and
Trademarks, Box Assignments, Washington, DC 20231
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Jugia J. Maeng
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STATE OF NEW YORK )
SS.

BOROUGH OF MANHATTAN )

On this 22nd day of February, 2000, before me personally came Thomas
Muoio and Julia Kingsbury, who being duly sworn, did depose and say that they are
Vice President and Vice President, respectively, of Credit Suisse First Boston, that
they are authorized to execute the foregoing Subsidiary Trademark Security
Agreement on behalf of said organization and that they did so by authority of the

Board of Directors of said organization.

it lihera

Nptary Public
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