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ASSIGNMENT OF NOTE AND LIENS

THIS ASSIGNMENT OF NOTE AND LIENS ("Assignment") dated effective as of July 3, 2001,
is executed and delivered by IMPERIAL BANK ("Assignor"), to LEASENET, INC. ("Assignee").

RECITALS:

Assignor is the legal and equitable owner of that one certain promissory note (the "Note™) in the
face principal amount of TWO MILLION DOLLARS ($2,000,000.00) dated May 4, 2000, executed by
MarketKnowledge, Inc., a Texas corporation now known as Cofiniti, In¢. ("Borrower™), payable to the
order of Assignor.

The Note was issued in connection with that certain Amended and Restated Credit Terms and
Conditions (as amended, supplemented or restated, the "Credit Agreement”) dated May 4, 2000. The
Note is secured by (a) that certain Commercial Security Agreement dated effective May 4, 2000, executed
by Borrower in favor of Assignor (es amended, supplemented or restated, the "General Security
Agrecment"), and (b) that certain Intellectual Property Security Agreement dated effective April 26, 2000,
executed by Borrower in favor of Assignor (as amended, supplemented or restated, the "Intellectual
Property Security Agreement"). The Note is also subject to the terms and conditions of that certain
Subordination Agreement dated December 16, 1998 entered into by and between Comdisco, Inc. and
Borrower. The General Security Agreement and the Intellectual Property Security Agreement are herein
collectively called the “Security Documents.”

ASSIGNMENTS AND AGREEMENTS:
For good and valuable consideration paid to Assignor, the receipt and sufficiency of which are

hereby acknowledged, Assignor has TRANSFERRED, ASSIGNED, GRANTED and CONVEYED and
by these presents TRANSFERS, ASSIGNS, GRANTS and CONVEYS unto Assignee the Note, together

with the Security Documents, WITHO RECOURSE, REPRES R _WARRANTY
EXPRESS O EXCEPT EXPRESS RE ATIONS SET FOR
BELOW. -

Assignor represents (a) that Assignor is the owner and holder of the Note and the Scourity
Documents and has all requisite power and authority to make this assignment and transfer, (b) that the
unpaid principal balance of the Note as of the date hereof is $1,533,333.31 and that accrued and unpaid
interest in the amount of $11,975.00 is outstanding on the date hereof, and (c) that Assignor has good title
to the Note and the Security Documents, and all of its rights thereunder, free 2and clear of any liens.
Otherwise this Assignment of Note and Liens is delivered and accepted on the express understanding and
agreement, which shall bind Assignee and each person or entity claiming by, through or under Assignee,
that the Note and the Security Documents are assigned absolutely AS IS and WITHOUT

REPRESENTATION OR WARRANTY as to any other matter.

It is understood and agreed that this Assignment shall not cover, and there shall not be assigned or
conveyed hereby, (2) any warrants to issue stock in Borrower previously, contemporaneously or hereafter
issued 1o Assignor, all of which shall be retained by Assigner, and (b) any standby letters of credit issued
by Assignor, including without limitation the irrevocable standby letter of credit issued by Assignor for
the account of Borrower in the amount of $200,000.00 with an expiration date of June 15, 2002, together
with any certificates of deposit or other cash collateral pledged as security therefor, including without
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limitation the certificate of deposit or deposit account in the amount of $200,000.00 which secures the
standby letier of credit specifically referenced above, all of which shall be retained by Assignor.

By its execution hereof, Assignee acknowledges and agrees that, after receipt by Assignor of the
full payment price of the Note hereunder, Assignor intends to release the security interest and collateral
asgignment under that certain Commercial Pledge Agreement (as amended, supplemented and restated,
the "Pledge™) dated May 4, 2000, executed by Borrower in favor of Assignor, which Pledge ¢covers and
affects the Monarch Funds of Borrower held by Imperial Securities Corporation. Therefore, the rights of
Assignor under the Pledge are not assigned.

Assignor agrees to cooperate with Assignee in executing any and all such UCC-3 Amendments as
may reasonably be required by Assignee to further evidence the assignment to Assignee of Assignor's
rights under the Security Documents.

EXECUTED EFFECTIVE AS OF the date first set forth above.

IMPERIAL BANK )
By: T;rg.
Name: Tun Jd. Klfth

Title: _ First_\ice

"Agsignor”
T, INC.
Ry: —af/%u
Name: _Dge 0 8 vm 20
Title: (20 P
"Assignee”
Error! Unknown document property name. 2
70T . ARAPATD
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Inteliectual Property Security Agreement (the “Agreement”) is made as of April 26, 2000, by and
between MARKET KNOWLEDGE, INC., dba MONEYSTAR COMMUNICATIONS, INC., a Texas corporation
("Grantor"), and IMPERJAL BANX, a California chartered bank ("Secured Party™).

RECITALS

A. Secured Party has agreed 1o lend to Grantor certain funds (the "Loan™), and Grantor desires to
borrow such funds from Secured Party pursuant to the terms of that certain Amended and Restated Credit Tenms and
Conditions, dated as of May 4, 2000 (the "Credit Terms and Conditions"), that certain Promissory Note, dated as of
May 4, 2000 (the “Nnte™) and that cerain Commereial Sceurity Agrsement, dated as of May 4, 2000 (the “3ecurity
Agreement”) (the Credit Terms agd Conditions, the Note, and the Security Agreement, collectively the “Loan
Dacuments”; all capitalized terms used herein without definition shall have the meanings ascribed o them in the
Loan Documents).

B. In order to induce Secured Patty to enter into the Loan Documents, Grantor has agreed to grant a
security interest in certain intangible property o Secured Party for purposes of securing the obligations of Grantor ta
Secured Party.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

I. Grant of Security Interest. As collaters] security for the prompt and complete payment and
performance of all of Grantor's present of future indebtedness, obligations and liabilities to Secured Party, Grantor
hereby grants a security interest and mortgage to Secu ved Party, as security, in and to Grantors entire right, titie and
interest in, to and under the following (all of which shall collectively be ¢alled the "Collateral™):

(a) Any and all copyright rights, copyright applications, copyright registrations and like
pratections in each work ar authorship and derivative work thereof, whether published or unpublished and whether
or not the same also constitutes a wade secret, now or hereafier existing. created, acquired or held, including without
limitation those set forth on Exhibit A artached hereto (collectively, the "Copyrights™);

(b) Any and al] Tade secrets, and any and all intellectual property rights ip computer
software and computer software products now or hereafier existing, created, acquired or heid;

(<) Any and alt design rights which may be available to Grantor now or hereafter existing,
created, acquired or held;

) All parents, patent applications and like protections incloding without limitation
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same,
including without limitation the patents and patent applications set forth on Exhibit B attached herero (collectively,

the "Patents");

(&) Any trademark and servicemark rights, whether registered or not, apptications to register
and registrations of the same and like protections, and the entire goodwill of the business of Grantor connected with
and symbolized by sueh trademarks, including without limitation those set forth on Exhibit C attached hereto
(coliectively, the “Trademarks™); '

Any and all claims for damages by way of past, present and future infringement of any of
the rights included abowve, with the sight, but not the obligation, to sus for and collect such damages for said use or
infringement of the intelleciual property rights identified above;

(=) All licenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
licemse feas and royalties arising from such use 1o the extent permitted by such license or rights; and

SD\735752.6
1090371-917500 i
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(h) All amendments, renewals and extensions of any of the Copyrights, Tradernarks or
Patents; and
5] All progesds and products of the foregoing, in¢luding without limitation all payments

under insurance or any indemnity or warranty payable in respect of any of the foregoing.

Notwithstanding the foregeing, the security intsrest granted herein does not extend to and the term “Collateral” doss
net include any license or contract rights to the extent (i) the granting of a security interest in it would be contrary to
applicable law, or (ii) that such rights are nonassignable by their werms (but only to the extent such prohibition is
enforceable under applicable law, including, without limitation, Section 9318(4) of the Code) without the consent of
the licensor or other party {but only to the exient such consent has not been obtained). Except as disclosed on a
Schedule antached hereto, Grantor is not 2 party to, hor is bound by, any license or other agreement that prohibits or
udherwise resicts Grantor from graating a security interest in Grantor's interest in such license or 2greement or any
other property. Without prior notice to Secured Party, Grantor shall not enter into, or become bound by, any such
license or agreement which is reasonably likely to have a material impact on Grantor's business of financial
condition. Grantor shall take such steps 25 Secured Party reasonably requests to chain the consent of, or waiver by,
any person whose consent of waiver is necessary for such licenses or contract rights to be deemed “Collateral” and
for Secured Party to have a security interest in it that might otherwise be restricted or prohibited by law or by the
terms of any such license or agresment, whether now existing or entered into in the future, provided, however, the
failure to obtain such consent or waiver shall not constitute a breach or Event of Default hereunder.

2. Authorization and Requeer. Grantor authorizes and requests that the Register of Copyrights and
the Commissioner of Patents and Trademarks record this security agresment.
3 Covenarnts and Warrantiss, Grantor represents, wamants, covenants and agrees as follows:
(a) Gramtor is now the sole owner of the Collateral, except for non-excjusive licenses granted

by Grantor ta its customers in the ordinary course of business;

) Performance of this Agreement does not conflict with or result in a breach of any
agreement to which Grantor is party or by which Grantor is bound, except to the extent that certain intellectual
property agreements prohibit the assignment of the rights thereunderto 2 third party withourt the licensor's or ather
party's consent and this Agreement eonstitutes an assignment;

(&) During the term of this Agrsement, Grantor will not transfer ot otherwise encumber any
incerest in the Collateral, except for non-exclusive licenses granted by Grantor in the ordinary course of business or
as set forth in this Agreement; .

(d) To its knowledge, each of the Patents is valid and enforceable, and o part of the
Collateral has been judged invalid or unenforceable, i whole or in part, and po elaim has been made that any part of
the Collateral violates the rights of any third party;

(e) Grantor shall deliver to Secured Party within (30) days of the lasi day of each fiseal
querter, a report signed by Grantor, in form reasonably acceptable 10 Secured Party, listing any applications or
registrations that Grantor has made or filed in respect of any patents, copyrights or trademarks and the status of any
outstanding applications or registrarions. Grantor shall promptly advise Securzsd Party of any material change in the
compogition of the Collateral, including but not limited 10 any subsequent ownership right of the Grantor in or 1o
any Trademark, Patant or Copyright not specified in this Agreement;

(f} Grantor shall (§) protect, defend and maintain the validlty and enferceability of the
rademarks, Patents and Copyrights (ii) use commercially reasonable efforts to detect infringements of the
Trademarks, Patents and Copyrights and promptly advise Secured Party in writing of material infringements
detected and (iii) not allow any Trademarks, Patents or Copyrights w be abandoned, forfeited or dedicated to the
public without the written consent of Secured Party, which shall not be unreasonably withheld, unless Grantor
determines that reasonable business practices sugaest that abandonment is appropriate;

SDLI289752.6
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. () Grantor shail apply for registration or cause 10 be registered (to the extent not already
registered) with the United States Patent and Trademark Office or the United States Copyright Office, a5 applicable,
those intellectual property rights listed on Exbibits A, B and C kereto within thirty (30) days of the date of this
Agreement. Grantor shall register or cause to be registered with the United States Patent and Tredemark Office or
the United States Copyright Office, as applicable, those additionsl intellectual property rights developad or acquired
by Grantor from time to time in connection with any produet at such time as the sale or licensing of such produact to
any third party (insluding without limitation revisions or additions 1o the intellegtual property rights listed on such
Exhibits A, B and C) has resulted in, or reasonably is expeeted 1o result in, annua] revemues to Grantor of at least
£500,000. Granior shall, from time to time, execute and file such other instruments, and take such further actions as
Secured Party may reasonably request from time to time to perfect or continue the perfection of Secured Party's
interest in the Collateral;

(h) This Agreement creates, and in the cass of after acquired Collateral, this Agraemént will
creste at the time Grantor first has rights in such after acquired Collateral, in favor of Secured Party a valid and
perfected firsl priority security interest in the Collateral in the United Staxes securing the payment and performance
of the obiigations evidenced by the Loan Documents upon making the filings referred to in clause (i) below:

/ |

() To its knowledge, except for, and upon, the filing of appropriate UCC financing
statements and the filing with the United States Patent and Trademark office with respect to the Patents and
Trademarks and the Register of Copyrights with respeet to the Copyrights necessary to perfect the security interests
created hereunder, and except as has been already made or obtained, no authorization, approval or other action by,
and no notice 1o or filing with, any United States governmental anthority or United States regulatary body is
required either (i) for the grant by Grantor of the security interest granted hereby or for the execution, delivery or
performarce of this Agreement by Grantor in the United Statas or (ii) for the perfection in the United States or the
exercise by Secured Farty of its rights and remedies hereunder;

)] All information heretofore, herein or hereafier supplied to Secured Party by or on behalf
of Grantor with reapect to the Collateral is accurate and complete in all marerizl respects;

(k) Grantor shall not enter into any agreement that would materially impair or confliet with
Grantor's oblipations hereunder without Secured Party's prior written consent, which consent shall not be
unreasenably withbeld. Grantor shall not permit the inclusion in any material contract to which it becomes a. party
of any provisions that could or might in any way prevent the ereation of a securiry interest in Grantor's rights and
interests in any property included within the definition of the Collatera! acquired under such conrtracts, except that
certain contracts may contain anti-assignment provisions that could in effect prohibit the creation of a security
interest in such contracts if Grantor is required, in its commercially reasonable judgment, to acespt such provisions;
and :

()] Upon any executive officer of Grantor oblaining actual knowledge thereof, Granter will
promptly notify Secured Party in writing of any event that materially adversely affects the value of any Collataral,
the ability of Grantor to dispose of any Collateral or the rights and remedies of Secured Party in relation therero,
including the levy of any legal process against any of the Collateral.

4. Secured Party's Rights. Secured Party shall have the right, but not the obligation, to take, at
Grantor's sole expease, any actions that Granter is required under this Agreement to take but which Grantor fails t
take, after fifteen (15) days' notice 1o Grantor. Grantor shall reimburse and indemnify Secured Party for all
reasonable costs and reassnable expenses incurred in the reasonable exercise of its rights under this section 4.

5. inspection Rights. Grantor hereby grants 1o Secured Party and its employees, 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, instal) or store products (or that have done so during the prior six-month
period) that are sold utilizing any of the Collateral, and to inspect the products and quality control records relating
thereto upon reasonable written notice to Granlor and as often as may be reasonably requested.

SDV289752.6
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6. Further Assurances; Attorney in Fact

() On a continuing basis, Grantor will make, execute, acknowledge and deliver, and file agd
record in the proper filing and recording places in the United States, all such instruments, including appropriste
firancing and ¢ontinuation statemments and collateral agreements and filings with the United States Patent and
Trademark Qffice and the Register of Copyrights, and take all such action as may reasonably be deemed necessary
or advisable, or as requested by Secured Farty, to perfect Secured Farty's security interest in all Copyrights, Patents
and Trademarks and otherwise to carry out the Intent and purposes of this Agreement, or for assuring and
confirming to Secured Party the grant or perfection of a security interest in all Collateral.

()] Upon the occurrence and during the continuance of an Event of Default, Grantor hereby
irrevocably appoints Secured Party as Grantor’s attomey-in-fact, with full authority in the place and stead of Granter
and in the name of Grantor, from time to tim¢ in Sevud Paty’s diseretion, 10 take any action and 10 execute any
instrument which Secured Party reasonably may deem necessary including (i) 1o modify, in its sole discretion, this
Agreement without firse obtaining Grantor's approval of or signature to such meodification by amending Exhibit A,
Exhibit B and Exhibir C, thereof, as appropriate, to include reference to any right, title or interest in any Copyrights,
Parents or Trademarks acquired by Grantor afier the execution hereof or w delete any reference to any right, title or
interest in any Copyrights, Patents or Trademarks in which Grantor no longer has or claims any right, title or
imerest, (i) to flle, in its sole discretion, one or mote financing or continuation stagements and arnendments thereto,
relative to any of the Collateral without the signature of Grantor where permitted by law and (fil) to transfer the
Cellateral into the name of Secured Parry or 2 third party to the extent peymitted under the California Uniform
Cominercial Code,

7, Events of Default. The occtirrence of any of the following shall constitute an Event of Default
under the Agreement:
(a) A default or an Evenrt of Default oceurs under the Loan Documents: or
(b) Grantor breaches any warranty or agrecment made by Grantor in this Agreement and, as

to any breach that is capable of cure, Grantor fails to cure such breach within ten (10) days after the earlier of the
date on which Grantor first obtains knowledge of such breach or the date on which Borrower resgives notice of such
breach from Secured Party.

8. Remedies. Upon the occurrence and continuance of an Event of Default, Sesured Party shall have
the right to exercise al) the remedies of 2 secured party under the California Uniform Cammercial Code. Secured
Party shall have a nonexclusive, royalty free license to use the Copyrights, Patents and Trademarks torthe extent
reasonably necessary to permit Secured Party to exercise its rights and remedies upon the occurrence of an Event of
Defaulr. Grantor will pay any reasonable expenses (including reasonable atomeys' fees) incurred by Secured Party
in connection with the exercise of any of Seeured Pacty's rights hereunder, including without limiration any
reasonable expense incurred in disposing of the Collateral, All of Secured Party's rights and remedies with respect
to the Collatera) shall be cumulative.

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

0. Course of Dealing. No course of dealing, nor any fajlure 1o exercise, nor any delay in exercising
any rizht, power or privilege hersunder shall operate as 2 waiver thereof,

1. Atrornevs' Fees. Ifany action relating Lo this Agreement is brought by either party hereto against
the other party, the prevailing party shall be entitled to recover reasonable attormeys’ fees, costs and disbursements.

SIAIIBITS2.6
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12. Amendments. This Agreement may be amended.only by a written instrument signed by both

parties hereto,

13. Counterparts. This Agreement may be executed in two oc more counterparts, ezch of which shall
be deemed an originaj but all of which together shall constitute the same instrument.

la. California Law and Jurisdiction; Jury Waiver. This Agreement shall be governed by the laws of
the Suate of California, without regard for choice of law provisions. Granter and Secured Party consent 1o the
exclusive jurisdiction of any state or federal court located in Santa Clara County, California. GRANTOR AND
SECURED PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE QF ACTION BASED UPON OR ARISTNG QUT OF THE LOAN DOCUMENTS, THIS AGREEMENT,
OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DULY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAJIMS.

IN WITNESS WHEREOF, the parties hereto have executed this A greement on the day and year first above

written.

¢

Address of Grantor;

1120 8. Capital of Texas Hwy. Suite 300, Bidg. 3
Austin, TX 78746

Atn: Mare Ferguson

Address of Secured Party:

226 Airport Parkway
San Jose, CA 95110<1024

Aan: Corporate Banking Center

SDAI289752.6
100032 1917500

d

GRANTOR:
MARKET KNO 7geza,
By: v4y -

dba MONEYST
e _Co/P0y scprad T

TIONS, INC.

SECURED FARTY

[MPERZ%ngNK
By: Vi

WD

Nt
s AOOTANE MCE  CRESITERS

MNEE P IaEdW] 60:27 ToS-LB-ane

TRADEMARK
REEL: 002352 FRAME: 0401



e8/87/2P81 15:11 512-3435-2888 IMPERIAL PAGE 12/14

EXHIBIT A
Copyrights
Description Registration Number Reejstrarion Dare
SDMI289752.6
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Description

Graphical User Ihterface fora
Computer-Implementsd Financial
Planning Tool

SOVIZE9752.6
1090371-817500

£l°d

IMPERIAL

EXHIBITB

Patents

Registration/Serial Number

PAGE 13714

Registration/Application

Date
08/705,195 Q71597
7
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EXHIBIT C
Trademarks
Degcription Registratien/Application Repgistration/spplication
Number Date
MONEYSTAR 2252381 06/15/99
LIFESCRIPT 75/242 975 02/14/97
MONEYSTAR 75/437,011 03/25/98
$D\1289752.6
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