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PEREGRI

Form PTO-15%4 (Rev. 07/05)
OMB Collection 0651-0027 (exp. 6/30/2008)

NE SYSTEMS ool

U.5, DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Directer of the U 5. Patent and Trademark Office: Please record the attached documents-or the new address(as) below.

R
o

1, Name of conveyinyg party(ies):

Peregrine Syztems, Inc.
3611 Valley Centre Drive
San Dlego, CA 92130

[2] Individual(s) [ Assocdiation
1 General Partmership [ Limited Partnership
Corpaoration- State:_Delaware

1 Other

2. Name: and address of receiving party(ies) v
23

Addltional names, addrazses, or ctizenship attached? 7] No

MName:_Foothill Capital Corporation)

Intarnal
Address;_Suite 300 W

Strect Address: 2450 Colorado Ave.
City:_Santa Monica

‘8 ) ) o State: CA
L ‘% Ciizenship (sea guidelines) Country: USA 7ip: 50404
Q v Additional names of conveying parties attachad? DYes DNa I:l Assaciation  Cltizenship
5 . )
T - 3. Nature of conveyance J[Execution Date{s) : (] General Partnership ~ Gtizenship
W3 - i ; ;
¢ Execution Date(s) June12. 2002 [C] Limited Parnarship ~ Citizenship
¢ |:| Carporation Gitlzenship_Californla
g Aznsignment M
v g LI Merger [ other Gltizenship
J t;_ [ ] Security Agreement ] change of Name if assignee ks not dormiciled In the United States, a domestic
7] represertative designation is attached: [1ves [INo
s L Other_Re-Regord tn Comect TradermiorkSeen | (Designations must be a separate document from assignment)
] 4. Application number(s) or registration number(s) and identification or description of the Trademark.
% o | A Trademark Application No.s) B. Trademark Registration No.(s)
43 2196133
4\_ A v | 74509048
a®l i Additional sheet(s) attached? [7] Yes [_] No
-\6 2 v |G, ldentification or Description of Trademark{s) (and Filing Date if Application or Registration Number is unknown):
E _g E "7ue Eszentialz Equipment® flled by New York Gear Limited Daled 10/13/28
G
vt o 5, Name & address of party to whom correspondence | g, Total number of applications and
3 concerning document should be mailed: registrations involved: 1
Pz 2 Name; Michael Halladay
p ‘L_‘; Internal Address: Pereqgrine Syslems, Inc 7. Total fee (37 CFR 2.5(b){6) & 3.41) 3§
g g g [] Authorized to be charged by credit card
M N -
v :E _ |street Address: 3611 Valley Gentre D [] Authorized to be charged to deposit account
e M [ Enciosed
SRR
“d City’_San Diego 8. Payment Infermation:
State: CA Zip_o2130 a. Credit Card Lastr 4 I_\lumbera
0{'1' Expitation Date
Phone Number: 7445
SaaTod b. Deposit Account Number
Fax Number: _as5e -720-5208
Email Address: Authorized User Name
9. Signature: Ad o otasd ‘E’_/ (9. lo%
gnature Date
}'W!(LLHAL i ﬂ&,u._g af Tofal nurmbar of pages mcluding cover
Name of Persoabigning eheet, alachments, and documant:

Documents to be recorded (Inciuding cover sheet) should be faxed to (571) 273-0140, or malled to:
Mail Stop Asslgnment Recordation Servicas, Director of the LSPTO, P.O. Box 1450, Alexandria, VA 233131450

700204645
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IT OF COMMERCE

¥8/2005 o 1 02457276 id Trademark Office
C U HRCEEPATION FORM COVER SHEET
2\ TRADEMARKS ONLY

Form IO 159 ey (6/04)
ction 0651-0027 {axp.

To the Director of the U, 5. Patent and Trademark Office; Please record the attached documents gr the new address{es) below,

1. Name of conveying party(ies]!Execut‘mn Date(s): 2 Mame and address of receiving partylies) [ vas
“Peve E‘_\VU": LT S S Additional names, addresses, or citizenship attached? ~Req,
Cotve Dre . .

Hoiy \F‘_LL&‘ 200 Name:__Toohnotl Copm it Coop.
Soun WERO, ca . <l
L Internal

[ Individual(s) [] Association Address;,  Saa e BLOG WS-
T General Partnership | Limited Partnership cireet Address, AuUST Colomudn Avd -
[\4Carporation-State City,_5 r YA o Son

] Other

- ) N _ State: Co- -
itizenship (see guidelines)_ Ox 1Cua 6 vl Country: U g s Zip: G vberd
Execulion Date(s)___ e L1205 [} Association  Citizenship

EI General Partnership  Citizenship

Additional names of conveying parties attached? DYBS Q‘ﬂo

(| Limited Partnership ~ Gitizanship

2. Nabure of conveyance: — .
. O {svtcomoraton  Citizenship Lo tifor sacemr
Assignment Merger
L 9 g [ otrer__ Citizenshin __
D Secwity Agreement [ change of Name If assignee is not domiciled in the United States, a domeshic
) N tepresentative dasignation is attached: Yes .1 Mo
[t Other_Re o vecoad te Covrect Cvved (Designations must be a separate documant from assignmeanl)

4. Application nurber(s) or registration number{s) and identification or description of the Trademark.
A Trademark Application No.(3) B. Trademark Registration No.(s)

Proas o A ed Ploose SR A et _
. | Additional sheei(s) attached? & ves Ntﬂ

C Lde-ntiﬁcaﬁon cn'* Descriﬁlio.n of Tradern.a.r.ﬁ(s) (and Filiﬁg-bate if Applicalion or Registration Number iz unknown):

Theast Ste Arocred .

5 Name & address of party to whom correspondence | g Tatal pumber of applications and .
concerning document should be mailed: registrations invalved: \__ o
Name:_ Yl Hew e, rlth.‘\][ - :
Internal Address_Peveq pine Suyshrods, Toanx_ | 7. Total fee (37 CFR26(0)(6) & 3.41) 3 Ho 0L

[V Aulharized to be charged by credit card
[ | Aulharized to be charged to depnait accaunl

Streel Address: ELM\__U_()-UA‘.‘.-_-I_ (entve D,

—_— 7] Enclosed
City: ég e ) ﬂ%] € o . Payment Infarmation:
Siale, Co. _ Zip__92i3G a Credit Card  Last & Numbers 1040

Expiration Date __ 03/oes

Phone Number. B SP =19~ Tuys
Fax Number: S - G- 5308

b Deposit Account Number

= o (B Brecgent,
9. Signature: g AL E%:“_,..—"'? _ . __3lz]es.
Sighature

Dala

— _ﬂﬂ_l-clﬂ.—%-._'&& . _ Talal number of pagss including cover 4 5—_|
Name of Pera igning sheel, allechments #nd documEsnt |

Dacuments |o be recorded (includlng cover sheet) $hould be faxed to (F03) J06-5995, or mailed 1o:
Myil Stop Assignment Recordation &prvices, Director of the USPTO, PO, Bax 1450, Alexandrla. VA E2313-1450

Aulhorized User Name ___

Emal Addrass:

r 5 03/9/2005 ETONMIL 00000127 751
- 81 'FLa85R1- : 40.00 0P TRADEMARK
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The intent of this recordation ig to correct the previously filed document attached by
removing the conveyance of trademark number 2,196,133 (a mark entitled “Zoo
Essentials Equipment”, registercd October 13, 1995, owned by New York Gear Limited)
and replacing it with trademark number 7.610,7758% (a mark entitled “Mobilize.It!",
rogistered August 10, 2000, owned by Percerine Systems, Inc.). Becausc of this error, 2
mark that was not owned by Peregrine (number 2,196,133) was assigmed by Peregrine (o
Foothill Capital Corporation and then later assigned back to Peregrine by Foothill. We
now need to ensure that the conveyance that assigned the mark from Peregring to Foothill
and then back to Percgrine is corrected so the mark can go back to ifs rightful owner
(New York Gear Limited).

TRADEMARK
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u8 £|-2uu2

DEPARTMENT OF COMMERGE

Rev, 0301) | i . I " US. Patant and Trademark Officn
OMB Na, (851-0027 (exp. 5/21/2002) : L
Tabeatirgs He3ch  f 1021 80928 r y y
To the Honorabie Commbaioner of Patents amd Traderarks: Flagss record tha attached original documents o copy thereaf.
1. Namw of converying party{las): 2. Nama and addreas ol recalving party(ies)
PEREGRINE SYSTEMS, INC., A Dalaware com. Name:_ FOOTHILL CAPITAL CORPORATION, AS AGENT
3511 Valey Contre Drive Intsmal
ﬁw Diego, CA 92130 |:| Address-Sulte 3000W
Indtvidual{s) Aazociption
- 2450 Colorada Avenue
D Genaral Partnsrship D Limled Fartnarshlp Stroet Addrass;
Corpotation-Stata C‘WM_SNB CA Zip: 80404
[ ] other [ wettvidumiia) citzenstip.

E] Aanocialion -
Addhional nama(s) of eomeying partyfies) attachod? [ Tves(#]Mo (] Ganeral Potnerstip

[ imitsd Pustrerstip

3. Nature of conveyanca:;

QJ D Assignmant D Marger E Comartian-ctale alifomia
. Sacurity Agreement D Change of Nama D Othar
4 D Cther, H ansignas I net domiclied tn the Uniked States, antlc
Teprasatiative dewignatien by gtlscrad: \-nEj:Nu
Exscullon Data: _June 12, 2002 (Clemgnunans must e & nsparslé docums Twlghment)

Addmonal nama{s) £ nddreeal ) ABached? Yex Ng

&3

4. Application numbar(s) or reglstration numbaer(e):

A_Trademark Apptication No.(s) B. Tracemark Registration No.(s)
Pleasze sga attachad Scheduls A Please seo attached Schedule A
Additional rumisir(s) ettached  [#] Yes [] Mo
5. Nama and nddress of party to whom comespondenca 4. Total number of nppll."-allunn and
concaming document should ba melled: reglatrations Involved: . 4
Name:__FEDERAL RESEARCH CORFORATION
o

internal Address; Allantion: Penetops Agodoa 7. Tolal fea (37 CFR 3.41).ccvcv.nroonnn. . s 10402

Sulte 101 Encloasd

E] Authorlzed 16 ba charged to depoail aceount

Streat Addrazs;_ 400 7th Simet NW. 8. Daposit agcount mumber:

ciy Washington o e Zip:, 20004

e e———

DO NOT USE THIS SPACE ) i

b. Signalure,

Kimberiey A. Lathrap #@Mﬁﬂ_ﬁg_uqo Bl Q-0
Nemea of Parnon Signing Signat Dala

T_hnlhdmlﬂﬂgw-mm.dm m

/200 LIELLER $0M0S] TSI ekt 14 -m"“'"'."'Tr':.‘."a.'::'.m."a.“".u.';‘m'".nu""'"“"
- Winhingten, 0.C. 2024
sl er e
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SCHEDULE A

10 the Trademark Sccurity Agreement

Trademarks of Debtor

A-1

BINUTOHNEL ) FLT.0)

TRADEMARK
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Loran Metworl: Systems, LL.C

Hegistratlon/Seriat .
Number/Patent Registration/Appllication
Number Title/Description Date
2,190,426 Method aof Determining the Topelogy of a Network of 11/15/96
Ohbjects
2,190,433 " " 11/15/96
2,190,425 " " 11/15/96
2,194,848 Condition handling Using Script interpreters 1/10/07
2,108,132 A Method for Autornatically Aggregating Objects 1287
2,156,133 A Method for Determining the Drop Rate, the Transit 1/28/97
Delay and ths Break State of Communications Object
2,256,203 Method for Determining Computer Metwork Topologies 12/16/98
2,268,405 " ! 4/9/99
2,264,427 Method of Detecting Ouiller Measures of Activiry 1/5/90
2,250,301 " " 11/23/99
2,290,016 Method for Determining the Delay and litter in 11/18/99
Communication Between Objects in a Connecled Network
2,307,911 " " 5/9/00
2,304,542 Method of Determining the Reirte of Packets Through a a4/10/00
Newwerk of Communicating Oiects
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement”), dated
as of June 12, 2002, is made by and between PEREGRINE SYSTEMS, INC., a2 Delaware
corporation (“Debtor™) in favor of FOOTHILL CAPITAL CCRPORATION, a California
corporation, as the arranger and administrative agent for the Lenders (in such capacity,
topether with its successors, if any, such capacity, “Apgent™).

RECITALS

A Debtor, each of Debtor’s Subsidiaries identified on the signature pages
thereta (such Subsidiaries, together with Debtar, are referred to hereinafter each individually
as a "Borrower”, and individually and collectively, jointly and severally, as the
“Borrowers™), and the Lender Group have entered into that certain Loan and Security
Apgreerent, of even date herewith (s amended, restated, modified, renewed or extended
from time to time, the “Loan Agreement™), pursuant 10 which the Lender Group has agreed
to make certain financial accommodations to the Bormrowers, and pursuant to which Deabtor
has granted to Agent, for the benefit of the Lender Group, security interests in (among other
things) all or substantially all of the general intangibles of Debtor,

B. Pursuant to the Loan Documents, and as one of the conditions
precedent to the obligations of the Lenders under the Loan Agreement, Debtor has agreed to
execute and deliver this Agreement to Agent for filing with the PTO and with any other
relevant recording systems in any domestic jurisdiction, and as further evidence of and to

effectuate Agent’s existing security interests in the ‘rademarks and other general intangibles
deseribed herein.

ASSIGNMENT

NOW, THEREFORE, for valuable consideration, the receipt and adequacy
of which is hereby acknowledged, Deblor hereby agrees in favor of Agent as follows:

1. Definitions: Interpretation.

(a) Certain Defined Terms. As used in this Agreement, the following
terms shall have the following meanings:

“Agemnt” shall have the meaning ascribed to such term in the preamble to this
Apreement.

“Agreement” shall have the meaning ascribed to such term in the introductory
paragraph of this Agreement.

TTGORMIIAST O
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“Borrower” and “Borrowers” shall have the respective meanings ascribed 1o
such terms in the recitals of this Agreement.

“Lebtor™ shall have the meaning ascribed to sueh term in the preamble to this

Agreement.
“Event of Default™ means any Event of Default under the Loan Agreement.
“Lender Group™ means, individually and collectively, each of the Lenders and
Agent.

“Lenders” means, individually and collectively, each of the financial
institutions identified on the signature pages of the Loan Agreement, and any other Persop

made a party thereto in accordance with the provisions of Seetion 14 thereaf (together with
their respective successors and assigns).

“Loan Agreement” shall have the meaning ascribed to such term in the recitals
to this Agreement.

“"Eroceeds” means whatever is receivable or received from or upcn the sale,
lease, license, collection, use, exchange or other disposition, whether valuntary or
involumtary, of any Trademark Collateral, including “proceeds” as such term is defined in the
Code, and all proceeds of proceeds. Proceeds shall include (1) any and all accounts, chattel
paper, instruments, general intangibles, cash and other proceeds, payable to or for the
account of Debtor, from time to time in respect of any of the Trademark Collateral, (ii) any
and all proceeds of any insurance, indemnity, warranty or guaranty payable to or for the
account of Debtor from time to time with respect to any of the Trademark Collateral, (jii) any
and all claims and payments (in any form whatsoever) made or due and payable to Debtor
from time to time in connection with any requisition, confiscation, condemnation, seizure or
forfeiture of all or any part of the Trademark Collateral by any Person acting under color of
governmental authority, and (iv) any and all other amounts from time to time paid or payable
under or in connection with any of the Trademark Collateral or for or on account of any
damage or injury to or conversion of any Trademark Collateral by any Person.

“ETO" means the United States Patent and Trademark Office and any
successor thereto,

“Secured Oblipations™ shall mean all liabilities, obligations, or underiakings
owing by Debtor of any kind or description arising out of or outstanding under, advanced or
issued pursuant to, or evidenced by the Loan Agreement, this Apreement, or any of the other
Loan Documents, irrespective of whether for the payment of money, whether direct or
indirect, absolute or contingent, due or to become due, voluntary or involuntary, whether
now existing or hercafter arising, and including all interest “including interest that accrues
after the filing of a case under the Bankruptey Code) and any and all costs, fees (including

aftorneys fees), and expenses which Debtor is required 10 pay pursuant 1o any of the
foregoing, by law, or otherwise.
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“Trademark Collateral” has the meaning set forth in Section 2.
“Trademarks” has the meaning set forth in Section 2.

“UCC” means the Uniform Commercial Code as in effect from time to time in

the State of California.

“United States” and “1.5." each mean the United States of America.

(b) Terms Defined in UCC. Where applicable and except as otherwise

defined hercin, terms used in this Agreement shall have the meanings assigned to thern in the

ucc,

otherwise requires:

ATEHHRA LI 3T 01

{c) lnterpretation. In this Agrecment, exaept to the extent the context

(1) Any reference to a Section or a Schedule is a reference 1o
a section hereof, or a schedule hereto, respectively, and to a subsection or a clause s,

unless otherwise stated, a reference to a subsccetion or a elavse of the Section or
subsection in which the reference appears,

(i The words “hereof,” “herein,” “hereto,” “hereunder™ and
the like mean and refer to this Agreement as a whole and not merely 1o the specific
Section, subsection, paragraph or clause in which the respective word appears.

(ili)  The meaning of defined terms shall be equally applicable
to both the singular and plural forms of the tarms defined.

{iv}  The words “including,” “includes” and “include™ shall be
deemed to be followed by the words “without limitation.”

(v)  References to agreements and other contractual

instruments shall be deemned to include all subsequent amendments and other
modifications thereto,

(vi)  References to statutes or regulations are to be construed
as including all statutory and regulatory provisions consolidating, amending or
replacing the statute or regulation referred to.

{vil) Any captions and headings are for convenience of
reference only and shall not affect the construction of this Apreement.

(viii) Capitalized words not otherwise defined herein shall
have the respective meanings assigned to them in the Loan Agreement.

(iz)  Inthe event of a direct conflict between the terms and
provisions of this Agreement and the Loan Agreement, it is the intention of the parties

3
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hereto that such documents shall be read together and construed, to the fullest extent
possible, to be in concert with cach other, Inthe event of any actual, irreconcilable

conflict between this Agreement and the Loan Agreement that cannot be resolved as
aforesaid, the terms and provisions of the Loan Agreernernt shall control and govern;
provided, however, that the inclusion herein of additional obligations on the part of

Debtor and supplemental rights and remedies in favor of Agent for the benefit of the
Lender Group (whether under federal law or applicable California law), in each case

in respect of the Trademark Collateral, shall not be deemed a conflict in the Loan
Agreement.

2. Security Interasst.

{2) Assignment and Grant of Security in respect of the Secured
Obligations. To secure the prompt payment and performance of the Secured Obligatiens,
Debtor hereby gramis to Agent, for the benefit of the Lender Group, a continuing security
interest in all of Debtor's right, title and interest in and to the following property, whether

now existing or hereafter acquired or arising and whether registered or unregisterad
{collectively, the “Trademark Collateral™):

(1) all state (including common law) and federal trademarks,
service marks and trade names, corporate names, company names, business names,
fictitious business narnes, trade siyles, trade dress, logos, other source or business
identifiers, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, together with and ineluding all licenses therafor held by Debtor,
and all registrations and recordings thereof, and all applications filed or to be filed in
connection therewith, including registrations and applicatior 5 in ¢he PTO, any State
of the United States (but excluding each application to regisiar any trademark, service
mark, or other mark prior to the filing under applicable law of a verified statement of
use (or the equivalent) for such trademak or service mark) and all extensions or
renewals thereof, including without limitation any of the foregoing identified on
Schedule A hereto (as the same may be amended, modified or supplemented from
time to titne), and the right (but not the obligation) to register claims under any siate
or federal trademark law or regulation and to apply for, renew and extend any of the
samie, 10 sus or bring opposition or cancellation proceedings in Debtor's name or in
the name of Agent or in the name of Agent for the benefit of the Lender Group for
past, present or future infringement or unconsented use thereof, and all rights arising
therefrom throughout the world (collectively, the “Trademarks™);

(i) all clairns, causes of action and rights to sue for past,
present or future infringement or unconsented use of any Tradernarks and all rights
arising therefrom and pertaining therero;

(iii)  all general intangibleg related (o or arising out of any of
the Trademarks and all the goodwill of Debtor’'s business symbolized by the
Trademarks or associated therewith; and

TORNRIRIRT 9)
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(iv)  all Proceeds of any and all of the foregaing.

(b) Continuing Security Interest. Deblor hereby agrees that this
Agreement shall create 2 continuing security interest in the Tradem ark Collateral which shall
remnain in effect until terminated in accordance with Section 18.

(¢) Incorporation into 1.oan Agreement. Without limiting the

forepoing, the Trademark Collateral described in this Agreement shall constitute part of the
Collateral in the Loan Agreement:

(d) Licenses. Anything in the Loan Agreement or this Agrecment to the
contrary notwithstanding, Debtor may grant non-exclusive licenses of the Trademark

Collateral (subject to the security interest of Agent therein) in the ordinary course of business
consisient with past practice.

3. Further Assurances: Appointment of Agent as Atlorney-in-Fact. Debior at
its expense shall execute and deliver, or cause to be executed and delivered, to Apent any and
all documents and instruments, in form and substance reasonably satisfactary 1w Agent, and
take any and all action, which Agent, in the exercise of its discretion, may request from time
to time, to perfect and continue the perfection or to maintain the priority of, or provide notice
of the security interest in the Trademark Collateral held by Agent for the benefit of the
Lender Group and to accomplish the purposes of t.is Agreement. If Detitor refuses ta
execute and deliver, or fails timely to execute and deliver, any of thi. documents itis
requested to execute and deliver by Agent in accordance with the forogoing, Agent shall
have the right, in the narme of Debtor, or In the name of Agent or otherwise, without notice to
or assent by Debtor, and Debior hereby irrevocably constitutes and appoints Agent (and any
of Agent’s officers or employees or agents designated by Agent) as Debtor’s true and lawful
attorney-in-fact with full power and authority, (1) to sign the name of Debtor on all or any of
such documents or instruments and perform atl other acts that Agent in the exercise of its
discretion deems neccssary in order to perfect or continue the perfection of, maintain the
priority or enforceability of or provide notice of the security interest in the Trademark
Collateral held by Agent for the benefit of the Lender Group, and (ii) to execute any and all
other documents and instruments, and to perform any and all acts and things for and on
behalf of Debtor, which Agent, in the exercise of its discretion, may deem necessary or
advisable to maintain, preserve and protect the Trademark Collateral and to accomplish the
purposes of this Agreement, including (A) after the occurrence and during the continuance of
any Event of Defauls, to defend, settle, adjust or institute any actien, suit or procesding with
respect to the Trademark Collateral, (B) afier the occurrence and during the continuation of
any Event of Default, Lo assert or retain any rights under any license agreement for any of the
Trademark Collateral, and (C) after the occurrencs and during the continuance of any Event
of Default, to execute any and all applications, documents, papers and instrurnents for Agent
10 use tha Trademark Collateral, to grant or issue any exclusive or non-exclusive license with
respeet o any Trademark Collaleral, and to assign, convey or otherwise transfer title in or
dizpose of the Trademnark Cellateral in connection with the sale of the business represented
by such Trademark Collateral. The power of attomney set forth in this Section 3, being

T CA1147.00
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coupled with an interest, is irrevocable 50 long as this Agreement shall not have terminated
in accordance with Section 18; provided that the foregoing powert of attorney snall terminate
when all of the Secured Obligations have been fully and finally repaid and performed and the
Lender Group's obligation to extend credit under the Loan Agreement is terminated.

4. Representations and Warranties. Debtor represents and warrants to cach

member of the Lender Group, in each case to the best of jts knowledge, information, and
belief, as follows:

(a) No Other Trademarks. Schedule A sets forth a troe and correct list
of all of Debter’s existing Trademarks that are registered, or for which any application for
registration has been filed with the PTO or any corresponding or similar trademark office of

any other U.8. jurisdiction, and that are owned or held (whether pursuant to a license or
otherwise)} and used by Debtor.

(b) Trademarks Subsisting. Each of Debtot’s Trademarks lizted in
Schedule A is subsisting and has not been adjudged invalid or unenforceable, in whole or in

part, and, to the best of Debtor’s knowledge, each of the Trademarks set forth on Schedule A
is valid and enforeeable.

(c) Ownership of Trademark Collateral: No Violation. (1) Debtor has
rights in and pood and defensible title to the Trademark Collateral, {ii) Debtor is the sole and
exclusive owner of the Trademark Collateral, [rce ~nd clear of any Liens and rights of others
(other than the security interest created hereunder aad other than Permitted Liens), including
licenses, registered user agreements and covenants by Debior not to sue third persons, and
(if3) with respect to any Trademarks for which Debtor is either a licensor or a licensee
pursuant to a license or licensing agreement regarding such Trademark, each such license or
licensing apreement is in full force and effect, Debtor is not in material default of any of its
obligations thereunder and, (A) other than the partiss to such licenses ar licensing
agreements, or (B) in the case of any non-exclusive license or license agreement entered into
by Debtor or any such licensor regarding such Trademark, the parties to any other such non-
exclusive licenses or license agreements entered inte by Debtor or any such licensor with any
other Person, no other Person has any rights in or to any of the Trademark Collateral. To the
best of Debtor’s knowledge, the past, present and contemplated future use of the Trademark
Collateral by Debtor has not, does not and will not infringe upon or violate any right,
privilege or license agreement of or with any other Person or give any such Person the right
to terminate any such right, privilege or license agrecment.

(d) Mo Infringcment. To the best of Debtor’s knowledge, (i) no
matenal infringement or unauthorized usc presently is being made of any of the Trademark
Collateral by any Person, and (ii} the past, present, and contemplated future use of the
Trademark Collateral by Debtor has not, does not and will not infringe upon or violate any

right, privilege, or license arrangement of or with any other Person or give such Person the
right to terminate any such license arrangement,

\TOO21107 81
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(c) Powers. Debtor has the unqualified right, power and authority to
Agent security interests in the Trademark Collateral puriuant to thig

6. Furure Riphts. For so long as any of the Secured Obligations shal! remain
outstanding, or, if earlier, until Agent shall have released or terminated, in whole but not in
part, its interest in the Trademark Collateral, if and when Debtor shail obtain Tights to any
new Trademarks, or any reissue, renawal or extension of any Trademarks, the pravisions of
Section 2 shall automatically apply thereto and Debror shall give to Agent Prompt notice of

the validity, perfection, priority and enforceability of the security interests of Agent in such
future acquired Trademark Collateral. If Debtor refuses to execute and deliver, or fails
timely to execute and deliver, any of the documents it is requested to execute and deliver by
Agent in connection herewith, Debror hereby authurizes Agent to modify, amend or
supplement the Schedules hereto and 1o re-execute this Agreement from time to time on
Debtor’s behalf and as its attorney-in-fact to include any future Trademarks which are or
become Trademark Collateral and to cause such re-executed Agreement or such modified,
amended or supplemented Schedules to be filed with the PTO.

7. Duties of Agent and the Lender Group. Notwithstanding any prevision
contained in this Apreement, neither Agent nor any member of the Lender Group shall have
any duty to exercise any of the rights, privileges or Powers afforded to it and shzll not be
responsible to Debtor or any other Persan for any failure to do so or dslay in doing so.
Except for the accounting for moneys actually received by Agent or any other member of the
Lender Group hereunder or i connection herewith, neither AEpent nor any member of (he

Lender Group shall have any duty or liability to exercise or PIEServe any rights, privileges or
POWETs pertaining to the Trademark Collateral,

8. Events of Default. The occwrrence of any “Event of Default™ under the
Loan Agreement shall constitute an Event of Default hereunder,

9. Remedies. From and after the oceurrence and during the continuation of
an Event of Defaylt, Agent shall have al] rights and remedics available to it under the Loan
Agreement and applicable [aw (which rights and remedies are cumulative) with respect to the
Security interests in any of the Trademark Collateral. Debtor hereby agrecs that such rights

THA=W2TI1T 41
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and remedies include the right of Agent as a secured party to sell or otherwise dispase of the
Trademark Collateral after defaull, pursuant to the UCC. Debtor hereby agrees that Agent
shall at all times have such royalty-free licenses, to the extent permitted by law and the Loan
Documents, for any Trademark Collateral that is rcasonably necessary to permit the exercise
of any of Agent’s rights or remedies upen or after the occurrence of (and during the
continuance of) an Event ol Default with respect to (2mong other things) any tangible assct
of Debtor in which Agent has a security interest, including Agent’s rights to sell inventory,
tooling or packaging which is acquired by Deblor (or its successor, assignee or trustee in
bankruptey). In addition to and without limiting any of the foregoing, upon the occurrence
and during the continuance of an Event of Defaull, Agent shall have the right but shall in no
way be obligated to bring suit, or to take such other action as Agent, in the exercise of its
discretion, deems necessary, in the name of Debtor or Agent, to enforce or protect any of Lths
Trademark Collateral, in which event Debtor shall, at the request of Agent, do any and all
lawful acts and execute any and all documents required by Agent necessary to such
enforcement. To the extent that Agent shall elect not to bring suit to enforce such Trademark
Collateral, Debtor, in the exercise of its reasonable business judgment, agrees to usc all
reasonable measures and its diligent efforts, whether by action, suit, proceeding or otherwise,
to prevent the infringement, misappropriation or violation thereof by others and for that
purpose agrees diligently 1o maintain any action, suit or proceeding against any Person
necessary lo prevent such infringement, misappropriation or violation.

10. Binding Effect. This Agreement shall be binding upon, inure o the benefit

of and be enforceable by Debtor and Agent for the oenefit of the Lender Group and their
respective successors and assigns.

11. Notices. All notices and other communications hereunder shal] be in
writing and shall be mailed, sent or delivered in accordance with the Loan Agreement.

12, Governing Law, This Agreemment shall be governed by, and construed and

enforced in accordance with, the federal laws of the United States of America and the laws of
the State of WNew York.

13. Entire Agreernent; Amendment. This Agreement and the other Loan
Documents, together with the Schedules hereto and thercto, contains the entire agreement of
the parties with respect 1o the subject matter hereof and supersede all prior drafis and
communications relating to such subject matter, Neither this Agreement nor any provision
hereof may be modified, amended or waived except by the written agreement of the parties
to this Agreement. Notwithstanding the foregoing, Agent may reexecute this Agreement ot
modify, amend or supplement the Schedules hereto as provided in Section 6 hereof.

14. Severability. If one or more provisions contained in this Apgreerment shall
be invalid, illegal or unenforceable in any respect in any jurisdiction or with respect to any
party, such invalidity, illegality or unenforceability in such jurisdiction or with respect 1Q
such party shall, to the fullest extent permitted by applicable law, not invalidate or render
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illegal or unenforceable any such provision in any other jurisdiction or with respect to any
other party, or any other provisions of this Agreement.

15. Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterparts, each of which when so

executed shall be deemed to be an original and all of which taken together shall constitute
but one and the same agreement.

16, Loan Agreement. Debtor acknowledges that the rights end remeadies of
Agent with respect to the security inlerest in the Trademark Collateral granted hereby are
more fully set forth in the Loan Agreement and all such rights and remedies are cumulative.

17. No lnconsistent Reguirements. Debtor acknowledges that this Agreement
and the other Loan Documents may contain covenants and other terms and provisions
variously stated regarding the same or similar matters, and Debtor agrees that all such
covenants, terms and provisions are cumulative and all shall be performed and satisfied in
accordance with their respective terms. Debtor agrees that, to the extent of any conflict
between the provisions of this Agreement and the Loan Agreement, the provisions of the
Loan Agreement shall govern. Debtor further agrees that, to the extent of any conflict

between the provisions of this Agreement and the Loan Agreement, the provisions of this
Loan Apreement shall govern.

18. Termination. Upon the payment and performance in full in ¢cash of the
Secured Obligations, including the cash collateralization, expiration, or cancellation of all
Secured Obligations, if any, consisting of letters of eredit, and the full and final termination
of any commitment to extend any {inancial accominodations under the Loan Agreement, this
Agreement shall terminate, and Agent shall execute and deliver such documents and
instrurnents and take such further action reasonably requested by Debtor, at Debtor's
expense, as shall be necessary to evidence terminaticn of the security inlerest granted by

Debtor to Agent for the bencfit of the Lender Group hereunder, including cancellation of this
Apreement by written notice from Apent to the PTO,

[Signature page follows]
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N WITNESS WHEREOQF, the parties hereto have duly executed this
Agreement, as of the date first above written.

PEREGRINE SYSTEMS, INC,,
a Delaware corporation

By: ‘1\ h %Lm&-m
N : ?ﬁ - \&oyean e /o
Tide: ks Freatue R

LANLIBNTGoRI T EXE
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FOOTHILL CAFITAL CORPORATION,
a California corporation, as Agent

NFmE: N e Lan&,
Title: '\}\.LJE_.A Pﬁe&sc\ﬁmﬁ‘
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SCHEDULE A

to the Trademark Security Agreement

Trademarks of Debtor

13387.91
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