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ALLONGE
to
RIDER TO SECURITY AGREEMENT - TRADEMARKS

This modification made this / f day of M » 2000 to the Rider to Security
Agreement - Trademarks executed as of December 30, 1996 between KEPNER-TREGOE, INC.,
a Delaware Corporation and PNC BANK, NATIONAL ASSOCIATION ("Rider") and to which
Rider these presents are so firmly affixed as to become a part thereof.

Notwithstanding anything to the contrary set forth in the Rider, Schedule “A” attached to the Rider
is hereby amended by the attached Schedule “A,” which includes additional Trademarks.

Except as specifically modified herein, all of the terms and conditions of the Rider, and the
certificates and other documents executed in connection therewith, shall remain in full force and
effect and any term in initial capitals and not otherwise defined herein shall have the meaning
ascribed thereto in the Rider.

KEPNER-TREGOE, INC.

A Delage Corporatl

Print Name: THEODORE HILLER Prth" ame: Bruce D. Keener
Title: Secretary Title: President
PNC BANK,

NATIONAL ASSOCIATIO
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Rider to Security Agreement -
Trademarks

PNCBANK

THIS RIDER TO SECURITY AGREEMENT
zb day of hpaqkép/‘ , 1996, by and between KEPNER-TREGOE, INC.,
a Delaware Corporation (the "Grantor"), having a principal place of
business at 17 Research Road, Skillman, New Jersey, 08558 and PNC BANK,
NATIONAL ASSOCIATION (the "Bank"), with an address at 500 College Road
East, Princeton, New Jersey, 08540.

("Rider") is executed as of this

-

This Rider is incorporated into and made part of that certain Security
Agreement ("Security Agreement”) between the Grantor and the Bank dated

Ckobv%er' 30 ,1996, and also into certain other financing
documents and security agreements executed by and between the Grantor
and the Bank or by and between the Borrower (as defined in the Security
Agreement) and the Bank (all such documents including this Rider
collectively referred to as "Loan Documents™). All capitalized terms
not otherwise defined in this Rider shall have the same meanings
ascribed to such terms in the other Loan Documents.

The Grantor has adopted, used and is using (or has filed applications
for the registration of) the trademarks, servicemarks and tradenames
listed on Schedule "A" attached hereto and made part hereof (all such
marks or names hereinafter referred to as the "Trademarks") .

The Bank desires to acquire a lien and security interest on the
Trademarks and the registration thereof, together with all the goodwill
of the Grantor associated therewith and represented thereby, as security
for all of the Obligations (as defined in the Security Agreement) to the
Bank, and the Bank desires to have its security interest in such
Trademarks confirmed by a document identifying same and in such form

that it may be recorded in the United States Patent and Trademark
Office.

NOW, THEREFORE, with the foregoing background deemed incorporated by
reference and made part hereof, the parties hereto, intending to be
legally bound hereby, covenant and agree as follows:

1. Collateral Assignment of Trademoarks. In
consideration of and pursuant tc the terms of the Loan
Documents, and for other good, valuable and sufficient
consideration, the receipt of which is hereby
acknowledged, and to secure the Grantor's present and
future Obligations to the Bank, the Grantor collaterally
grants and assigns to the Bank all its present and future
right, title and interest in and to the Trademarks,
together with all the goodwill of the Grantor associated
with and represented by the Trademarks and the proceeds
thereof, including, without limitation, license royalties
and proceeds of infringement suits; and, upon an Event of
Default under the Loan Documents or in the event Grantor
shall be in default hereunder, the registration thereof
and the right (but not the obligation) to sue for past,
present and future infringements. The Grantor grants only
a lien and security interest to the Bank, and specifically
retains ownership of all Trademarks on Schedule "A."

2. Maintenance of Trademarks. The Grantor hereby
covenants and agrees to maintain the Trademarks in full

force and effect until all of the Obligations to the Bank
are satisfied in full.

3. Representations and Warranties. The Grantor
represents, warrants amrnxd covenants that: (a) The

Trademarks are subsisting and have not been adjudged
invalid or unenforceable; (b) Each of the Trademarks is
valid and enforceable; (c) the Grantor is the sole and
exclusive owner of the entire and unencumbered right,
title and interest in and to each of the Trademarks, and
each of the Trademarks is free and clear of any liens,
charges and encumbrances, including, without Limitation,
pledges, assignments, Llicenses and covenants by the
Grantor not to sue third persons; (d) the Grantor has the
unqualified right to enter into this Rider and perform its
terms; (e) the Grantor has used, and will continue to use
for the duration of this Rider, proper notice, as required
by 15 U.S.C. §§ 1051-1127 in connection with its use of
the Trademarks; and (f) the Grantor has used, and will
continue to use for the duration of this Rider, consistent
standards of quality in products leased or sold under the

Form 1l0H - Multistate Rev. 3/95
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Trademarks and hereby grants to the Bank and its employees
and agents the right to visit the Grantor's locations
which lease, sell, or store products under any of the
Trademarks and to inspect the products and quality control
records relating thereto at reasonable times during
regular business hours to ensure the Grantor's compliance
with this paragraph 3(f).

4. Covenants. The Grantor further covenants that:
*(a) until all of the Obligations have been satisfied in
full, the Grantor will not enter into any agreement,
including without limitation, license agreements, which
are inconsistent with the Grantor's aobligations under this
Rider; and (b) If the Grantor acquires rights to any new
Trademarks, the provisions of this Rider shall
automatically apply thereto and the Grantor shall give
the Bank prompt written notice thereof along with an
amended Schedule "A."

5. Exclusive Use of Trademarks. So long as this
Rider is in effect and so long as the Grantor has not
received notice from the Bank that an Event of Default has
occurred under the Loan Documents and that the Bank has
elected to exercise its rights hereunder, the Grantor
shall continue to have the exclusive right to use the
Trademarks and the Bank shall have no right to use the
Trademarks or issue any exclusive or non-exclusive license
with respect thereto, or assign, pledge or otherwise
transfer title in the Trademarks to anyone else.

6. MNegative Pledge. The Grantor agrees not to sell,
assign or further encumber its rights and interest in the
Trademarks without prior written consent of the Bank.

7. Remedies Upon Default. (a) Anything herein
contained to the contrary notwithstanding, if and while
the Grantor shall be in default hereunder or an Event of
Default exists under the Loan Documents, the Grantor
hereby covenants and agrees that the Bank, as the holder
of a security interest under the Uniform Commercial Code,
as now or hereafter in effect in New Jersey, may take
such action permitted under the Loan Documents or
permitted by taw, in its exclusive discretion, to
forectose upon the Trademarks covered hereby.

(b) For such purposes, and in the event of the
Grantor's default hereunder or an Event of Default under
the Loan Documents and while such default or Event of
Default exists, the Grantor hereby authorizes and empowers
the Bank to meke, constitute and appoint any officer or
agent of the Bank as the Bank may select, in its exclusive
discretion, as the Grantor's true and lawful attorney-
in-fact, with the power to endorse the Grantor‘'s name on
all applications, documents, papers and instruments
necessary for the Bank to use the Trademarks or to grant
or issue any exclusive or non-exclusive license under the
Trademarks to anyone else, or necessary for the Bank to
assign, pledge, convey or otherwise transfer title in or
dispose of the Trademarks to anyone else. This power
includes, but is not Limited to, the right to endorse the
Grantor's name on the form of Trademark Assigmment
attached hereto as Schedule *B" and to file such Trademark
Assignment in the office of the United States Patent and
Trademark Office in Mashington, D.C. The Grantor hereby
ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof, except for the gross
negligence or wilful misconduct of such attorney. This
power of attorney shall be irrevocable for the life of
this Rider and the Loan Documents, and until all the
Obligations are satisfied in full.

(c) The Grantor expressly acknowledges that this
Rider shall be recorded with the office of the United
States Patent and Trademark Office in Washington, D.C.
In the event of Grantor's default hereunder or an Event
of Default under the Loan Documents and while such default
or Event of Default exists, the Grantor shall also execute
and deliver to the Bank such documents as the Bank shall

2

reasonably require to permanently assign all rights in the
Trademarks to the Bank. After such occurrence, the Bank
may, at its sole option, record such documents with the
Patent and Trademark Office.

8. Subject to Securi reement. This Rider shall be
subject to the terms, provisions, and conditions set forth
in the Security Agreement and may not be modified without
the written consent of the party against whom enforcement
is being sought.

9. Inconsistent with Security Agreement. All rights
and remedies herein granted to the Bank shall be in
addition to any rights and remedies granted to the Bank
under the Loan Documents. In the event of an
inconsistency between this Rider and the Security
Agreement, the language of the Security Agreement shall
control. The terms and conditions of the Security
Agreement are hereby incorporated herein by reference.

10. Jermination of Agreement. Upon payment and
performance of all Obligations under the Loan Documents
and full satisfaction of all of the Grantor's liabilities
and obligations to the Bank, the Bank shail execute and
deliver to the Grantor all documents necessary to
terminate the Bank's security interest in the Trademarks.

11. Fees_and es. Any and all reasonable fees,
costs and expenses, of whatever kind or nature, including
the reasonable attorneys' fees and Legal expenses incurred
by the Bank in connection with the preparation of this
Rider and all other documents relating hereto and the
consummation of this transaction, the filing or recording
of any documents (including all taxes in connection
therewith) in public offices, the payment or discharge of
any taxes, reasonable counsel fees, maintenance fees,
encumbrances or costs otherwise incurred in protecting,
maintaining, preserving the Trademarks, or in defending
or prosecuting any actions or proceedings arising out of
or related to the Trademarks, in each case in accordance
with the terms of this Rider, shall be borne and paid by
the Grantor on demand by the Bank and until so paid shall
be added to the principel amount of the Obligations to the

Bank and shall bear interest at the contract rate
therefor.
12. Prosecution of Trademark Applications. (a)

Subject to the terms of the Security Agreement, the
Grantor shall have the duty to prosecute diligently any
trademark application with respect to the Trademarks
pending as of the date of this Rider or thereafter, until
the Obligations shall have been satisfied in full, to
preserve and maintain all rights in the Trademarks, and
upon reasonable request of the Bank, the Grantor shall
make federal application on registrable but unregistered
trademarks belonging to the Grantor. Any reasonable
expenses incurred in connection with such applications
shall be borne by the Grantor. The Grantor shall not
abandon any Trademark without the written consent of the
Bank.

(b) The Grantor shall have the right to bring suit in
its own name to enforce the Trademarks, in which event
the Bank may, if the Grantor deems it necessary or after
an Event of Default under the Loan Documents, be joined
as a nominal party to such suit if the Bank shall have
been satisfied that it is not thereby incurring any risk
of liability because of such joinder. The Grantor shall
promptly, upon demand, reimburse and indemnify the Bank
for all damages, reasonable costs and reasonable expenses,
including attorneys® fees, incurred by the Bank in the
fulfillment of the provisions of this paragraph.

13. Additional Remedies. Upon the occurrence of an
Event of Default under the Loan Documents, the Bank may,
without any obligation to do so, complete any obligation
of the Grantor hereunder, in the Grantor's name or in the
Bank's name, but at the Grantor's expense, and the Grantor
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hereby agrees to reimburse the Bank in full for all
reasonable expenses, including reasonable attorney's fees,
incurred by the Bank in protecting, defending and
maintaining the Trademarks.

14. Governi

Law. THIS RIDER WILL BE INTERPRETED

AND THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO -

DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE WMERE
THE BANK'S OFFICE INDICATED ABOVE IS LOCATED, EXCLUDING
~ITS CONFLICT OF LAWS RULES, EXCEPT THAT THE FEDERAL LAWS
OF THE UNITED STATES OF AMERICA SHALL GOVERN TO THE EXTENY
APPLICABLE.

15. Counterparts. This Rider may be signed in any
number of counterpart copies and by the parties hereto on
separate counterparts, but all such copies shall
constitute one and the same instrument.

WITNESS the due execution hereof as a document under seal,

date first written above.

[CORPORATE SEAL]

Prlnt Name: THEODORE HILLER
Title: Secretary

as of the

INC.
Corporation

KEPNER-TREGOE,
A Dela

By:

Print Name: BRUCE KEENER
Title: Executive VP
Taxpayer I.D. # Jd2—3%2/123

WITNESS the due execution of the power of attorney provisions set forth

in Section 7(b) hereof,

[CORPORATE SEAL]

Prlnt Name: THEODORE HILLER
Title: Secretary

3

as of the date first written above.

KEPNER-TREGOE,
A Dela Corp

INC.
ation

Prlnt Name : BRUCE KEENER
Title: Executive VP
Taxpayer I.D. # Z2-Z %2/ 725

PNC BANK, NATIONAL ASSOCIATION

LINNA 4. HE IbER

Print Name:

Title: A
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SCHEDULE A TO RIDER TO SECURITY AGREEMENT - TRADEMARKS

SEE ATTACHED
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Mark Registration Number M

Analytic Troubis (2) 1987686 7r23/96

Shooting : _ |

ATE®@ - - Commonlaw |

Decision Aide (1) 1336406 ' &/21/68

Desp Listaning (2) 1844800 7/12/%4

Driving Foros (8) - 1634589 1189

Fulorum (1) 1113802 2/20/79

Genco (1) 851649 ar2/88

Kepner-Tregos 1021605 w3078

Keprer-Tragoe & Desion 860314 11712788

T ' 1019610 o/R/TS

Managing Involvement (2) 1385029 d/4/86

Managing the Common Law

Performance System (2)

Performance Analysis (2) Common Law

Planning Pro (1) 1400287 Mm-

Pro Counsel () 1338406 8/21/88

Project Management (2) - Common Law

Troubie Shooter (1) 1390877 4/22/86

(1) = Obsolete

) = Uaed 1 comlonean wvaas SiraaT  wechnoiogy

11/88/90 080-38-~0580048. 1
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UNITED STATES PENDING TRADEMARK APP&ATIDNS

Mark M Number Amu_gﬁon Date
Creating a Team 76/021488 »
Envkonment - nn7Rs
Engineering the | 75/070858 am
Performance System (2) , /8

{1) = Obsoiste

= Mark with a current revenue stream
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STATE OF NEW JERSEY)

)ss:
COUNTY OF MIDDLESEX)

ilag? thii%izzjﬁ,ihé day of ,ﬂizbi// 1996,

before me, a

iy | < of the State of New Jersey, the undersigned
officer) personally appeared jﬁiALc&/ wrz , who
acknowledged himself/herself to be the Z& ¥z o ( / of EKEPNER-

TREGOE, INC., a Delaware corporation, and that he/she, in such capacity,
being authorized to do so, executed the foregoing instrument for the
purposes therein contained by signing on behalf of said corporation.

IN WITNESS WHERECF, I hereunto set my hand and official seal.

//)IM

J

CAROL DIRAGO )
A Notary Public of New_ ersey
th. ~rmmicsion Expires April 19, 1998
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STATE OF NEW JERSEY)
)ss:
.COUNTY OF MIDDLESEX)

/
?n his,m&. ¢ day of 7&{ , 1996, before me, a
oFEy C of the State of New Jersey, the undersigned
officer, | personally appeared o At MLE 1B , who
acknowledged himself/herself to be the \ & of PNC BANK,
and that he/she, as such officer, being authorized to do so, executed
the foregoing instrument for the purposes therein contained by signing

on behalf of said bank as such officer.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

=y

C
CARGL DIRAGO

A Notgq Public of New Jersey
My Commission Expires April 19, 199§
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SCHEDULE B
TRADEMARR ASSIGNMENT

WHEREAS, KEPNER-TREGOE, INC. (the "Grantor") is the owner of
the entire right, title and interest in and to the United States
trademarks, tradenames and registrations listed on Schedule ™A"
attached hereto and made a part hereocf (the "Trademarks"), which
are registered in the United States Patent and Trademark Office;
and

WHEREAS, PNC BANK, NATIONAL ASSOCIATION, having a place of
business at 500 College Road East, Princeton, New Jersey, 08540,
identified as the "Bank"™ under that certain Rider to Security
Agreement - Trademarks of even date herewith (the "Grantee") is
desirous of acquiring said Trademarks;

NOW, THEREFORE, for good and valuable consideration, receipt
of which is hereby acknowledged, and intending to be legally bound
hereby, the Grantor, its successors and assigns does hereby
transfer, assign and set over unto Grantee, its successors,
transferees and assigns, all of its present and future right, title
and interest in and to the Trademarks and all proceeds thereof and
all goodwill associated therewith.

IN WITNESS WHEREOF, the undersigned has caused this Trademark
Assignment to be executed on this day of
199 .

1

KEPNER-TREGOE, INC.
A Delaware Corporation
By its Attorney in Fact
PNC BANK,
NATIONAL ASSOCIATION

By:
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