1. Name of conveying party(les):

XTRA On-Line Corporation ’/i Zb &)

Q Association
Q Uimited Partnership

O Individual(s)

Q General Partnership
@ Corporation-State
Q Other.
Addional name(s) of conveying party(iss) attached? O Yes O No

3. Nature of conveyance:

2 Assignment Q Marger
Q Security Agreement Q Change of Name
Q Other

Exscution Date: /57/5267/99

' 08/21/98  15.52 703 308 7031 PTO/STATIIE nn
o i 08-03-1999
N nmgnos v LT
To the Honorable Commiasions ) 1 01 088728
2. Name and

COMDISCO, INC.

Name:
intenal Address: LEGAL DEPARTMENT
Street Address:; 6111 N, RIVER RD,

Cily: ROSEMONT State: 1L

ZIP:60018

Q Individual(s) citizenship,
Q Association _
DO General Partnership.
Q Umited Partnership.
ac«poulonshh

lmbwmthM¢mn mmd‘.‘w“
" .

{Dwsignations must be & weparale dooument rom assiyrnent

Aidiionsl namef{s) & addresa{es) atiached? G Yes G Ne

jaa

L 4. Application number(s) or patent number(s):

A. Trademark Appiication No.(s) /)/Y‘\
Adciional usmbers

SEE SCHEDULE B

[

B. Trademark Registration No.(s)
Dafend 900 wauven  ooooveo74s

CHELX Refusd Total: $120.00

staches? O Yes Q No

5: Name and address of party 1o whom cofrespondence
concefming document shouid be malled:

Name: NANCY O'CONNOR

Intemal Address:_ LEGAL DEPARTMENT

COMDISCO,—INC

8. Total number of appfications and
regletrations involved:

2

7. Total fee (37¢FH3.41) ............. $ 360.00
1 Enciosed
0O Authorized 1o be charged to deposit account

mm ONE POST ST, SUILTE 2675

~ 8. Deposit account number:
San Francisco _CA 2P 94104
DHOUYEN 00000054 1842512 {Attach dupiicsie copy of this pege ¥ paying by deposit account)
FYTHY .00 0P DO NOT USE THIB SPACE
i1 . £00.00 D0

9 Statement and
the original document.

__NANCY O'CONNOR
Name of Person Signing

-

Signature
Twmmdmmmmmmw

(

signature,
- To the best of my knowledge and belief, mmmmumwmmwamm.dj’yisaawmpyo

50/99

Dats

Mail documents o be recarded with required cover sheet information to:

TRADEMARK
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Doc FI1 of Sat &3 (MARKEQ)
MYTR/P
Stgtug: PaENDING Deie: 1Zasnsel
NON-FINAL ACTICN MARED
GdwSwves: mel. L 34 (U.B. GL: 100, 101, 104)
PROVIDING ACCESS TO A GLOBAL INFORMATION NETWORK FOR TRAVEL INFORMATION AND
TRAVEL ARRANGEMENTS
Sarisl No.: T5482012 FRied: Qf2n/106a
T5-4Hq20i2 DS 28] 19a8
Add kvta.: SW.ED AB INTENT TO USE.
Coreap.: MGOLLY BUCK RICHARD
STRASBURGER & PRICE LLP
4300 NATIONSBBANX PL2
9041 MAIN ST
DALLAS TX 75202
Applicant: XTRA ON-LINE COAPORATION (DE CORP.)

3920 N. STEMMONS FREEWAY
DALLAR, TX T84T

031/28/99 11:18 TX/RX NO. TRADETI'lARK Po2
REEL: 001905 FRAME: 0962
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Boc F.1 of Est 88

- | Ep)

NOW YOUR TRAVEL AGENCY IS JUST A CUICK AWAY

Status:

Gds/Svex:

—> Sorial Neu:

Disclalms:
Add. nfo.:

Corresp.:

Applicant

Assgnrants:
Assignee:

Assignor.
Recorded:

ALLOWED « INTENT TQ USE Deasa: oW 101988
18T EXTENSION GRANTED

IntL CL: 8 (U.8. CL: 21, 23, 28. 36, 38)
COMPUTER PROGRAMS FOR USE (N MAXING CRUTSE, TOUR PACKAGE, AIRLINE, LODANNG,

TRANBS ORTATION AND AUTOMOBILE REEERVATIONS, PROVIDING DETAILED ACCOUNTING FOR
TRAVEL EXPENSES. ANO PROVIDING WEATHER, CURRENCY, GRUISE, LODGING, AIRLINE,
TOUR PACKAGE, TRANSPORTATION, GUIOE RQOKE, MAPS AND RELATED TRAVEL

intt. CL: 39 (UA CL: 100, 108)
TRAVEL AGENCY SERVICES, NAMELY, PROVIDING CRUISE, TOUR PACKAGE. AIRLINE,

AUTOMOSILE AND TRANSP ORTATION RESERVATIONS, PROVIDING AIRLINE AND AUTOMOBLE
AKBERVATIONS, AND TRAVEL INFORMATION ON-LINE AND VIA AN AUTYOMATED COMPUTER
SYNTEM AND VIA A GLOBAL COMPUTER NETWORX CONCERNING TRAVEL EXPENSES, WEATHER,
TURRENCY, CRUISE , LODGING, TOUR PACKAGE. TRANSPORTATION, GUIOE BOOKY, MAPY

AND RELATED TRAVEL

IntL CL: 42 (U8 CL: 100, 101}
HOTEL AND LODGING RESERVATIONS FOR OTHERS RENDGRED ON-LUNE AND VIA AN

AUTOMATED COMPUTER EYSYTEM AND VIA A GLOBAL COMPUTER NETWORX

7;1!7!8’ Flied: 0¥/17/9997 Published: 1202/1997
15357833 03(171 1947 9
TRAVEL - 3{171 iZz[o2 187
FILED AS INTENT TO USE '

MOLLY BUCK RICHARD
STRASBURGER & PRICE LLP
4300 NATIONSBANK PLZ

S01 MAN 8T

DALLAS TX 7502

XTRA ON-UINE CORFPORATION (DE CORP.]
2920 N. STEMMONS FREEWAY
DALLAS, TX 76247

MPERIAL BANK (CALIFORNIA CHARTERED BANK)

2128 AIRPORT PARKWAY, BAN JOSE, CA 85110

XTRA ON-LINE CORPORATION (CORPORATION)

S4MU198R  Assghed: TN ReaVFy.: 171804858
SECURITY AGREEMENT

L
03/28/99 11:18 TI/RX NOo. TRZDEMARK Po3
REEL: 001905 FRAME: 0963



JUL-27-1993 ©3:29 COMDISCO 415 623 5218 P.@5-13

22 s

Doc F25 of Set ) (MASUCED)

POWERTRIP
Strbys: ALLOWED - INTENY TO USE Dabe: 10/27/1998
NOTICE Or ALLOWANCE ISSUED
QdaiBves: InCL Gl: 8 (U.G. CLs 21, 33, 26, 34, 37)
COMPUTER PROGRAMS FOR USE IN MAKING CRUIBE, TOUR PACKAGE, AIRLINE, LODGING,
TRANSPORTATION AND AUTOMOBILE RESERVATIONS, PROVIDING DETARLED ACCOUNTING FOR
TRAVEL EXPENSER, AND PROVIOING WEATHER, CURRENCY, CRUSE, LODGING, AIRLINE,
TOUR PACKAGE TRANSPORTATION, GUIDE BOOKS, MAPS AND RELATED TRAVEL INFORMATION
Sartal No.: 75337324 R Kled: CETHEST  Published:  GWO41008
15-33 7324 ooy
Add. Infa.: FILEOD A8 INTENT TO U3, ‘ T %7 ox{wuqqg
Corresp.: MOLLY BUCK RUICHARD
STRASAURGER & PRICE
904 MAN ST STE 4300
DALLAS TX 75202
Applicant: XTRA ONAINE CORPORATION (DE CORP.)
2840 N. STEMMONE FREEWAY
DALLAS, TX 78247
Azgignmenis:
Asslgnen: IMPERIAL BANK (CALIFORNIA CRARYTERED BANK)
220 AIRPORT PARKKWAY, SAN JORE, CA §§110
Assignor: XTRA ON-LINE CORPORATION (CORPORATION)
Racorded: owfor19es Assigned: oMM ess RealfFr.c 17180885
Action: SECURITY AGREEMENT

03/28/99 11:16 TI/RX NO. TRADEMARK P04
REEL: 001905 FRAME: 0964
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Sliz
Page: v
Trademarks )
Case Hurmber: 102728 Sewnoy: [CA Low Code: §
Tredoners Name: PO P Canada v perPEP——— ____1 E
Anemey: {MBA 4 Casa Type: i f
Clerc RA XTRA On-Lire Coreration Chart Ref 8; jsszss.mm E £
Agert: JLAPO Lapoirts Resenewin luv« Rel £ l i %
-— Ampication Ko: 1860,048 g Dew: 128-Oct-1887 | . sewe: [Pending 11!

Prioriey No: |751337.3§4 l -Mvom:

PubBewden No: | 1 Pub. Bm:l i Firwt Use Dave: | i
Regletration Ne: L —i Asg. Dete: :
Y o T i

Press PGDN for System Calculsted Ous Dutws

Case umber: [02728 i Oeumry: 1Canads . J%
Tradement Nams: [POWERTRIP ?
{

3

Cunwean fing Due Awvéon Rasponss
Actons Due .7 7 Indigates Takan

Surt

Clessee: |8 |
Asmarion: ‘
*:_ R
Priofity Claim: POWERTRIP . US TM Appin. No. 76/337,324, filed §/7/97
17U Appin.

Associate iz awaltng instructions m: 3/8/39 Oce Action responss. Please refar to
Assoclate's letrer of 11/18/98.

8/2/39 - DUN vo file CC of U.S. Registreden

Y

Associate letar of 2/5/90 - ravisad epplication sent to Canadian Registrar, Awsiting further |
{word from Associgme.
e ——

[ ~—J—_
l Last User na Dare Adved; 107-Nov-1037;' One Chenged: | 26-Mar-1099¢

L YT 72

OFE . DESCRIPTON oF ooos IDENTIcaL T W.S. APPL,

.\"‘3
03/26/89 11:18  TI/RK NO. TREADEMARK Pos
REEL: 001905 FRAME: 0965
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— - —— e RS e LAY e wyuve= T
« b2
Doo F-33 of Sat R (MARKED)
POWERTRIP.COM
Status: PENDING - NITALIZED Qata: \hlaleal )
adsdves: InfL CL: 39 (V6. CL: 100, 1“)

PROVIDING TRAVEL AGENCY SERVICES AND TRAVEL RELATED INFORMATION OVER COMPUTER
NETWORIKSE AND OLDAAL COMMUNICATION NETWORKS

—= Serial No.: 75-8TE040 Piled: 10r22/1908
I8 -575D60 10j22 |194©
Add. infa.; FILED AS INTENT TO USE,
Corresp.: MOLLY BUCK RICHARD
STRASBURGER a "RICE, L.LP
$.0. 80X 30100

OALLAS, TEXAS 76250

Applicant XTRA ON-LINE CONPORATION (DE CORP.)
307 MARKET STREET. STH FLOOR
DALLAS, TX 75202

o
03/26/99 11:18 TI/RX NO. PREADEMARK Po¢
REEL: 001905 FRAME: 0966
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0ac F30 of Set 68 [MARKED)

QUICKTRIP

GdarSves:

Serisl Ne..:
Add. Infe.:

Comresp.:

ADplemnt:

PENDING Dgw: 102¢11 008
NON-FINAL ACTION MAILED

InrLClL:9 (UB CL: 21,23, 26, ", “’

415 623 5218 P. 88/13

— . -

32

COMPUTER PROGRAME FOR USE IN MAKING CRUISE, TOUR PAGKAGE, AJRLINE, LODGING,
TRANSPORTATION AND AUTOMOANE RESERVATIONE, PROVIDING DETAILED ACCOUNTING FOR
TRAVEL IDXPPENSES, AND PROVIDING WEATHER, CURRENCY, CRUSE, LODGING. AIRLINE,

TOUR PACKAGE, TRANSPORTATION, GUIDE BOOKS, MAPS AND RELATED TRAVEL

INFORMATION

15413939 Filed; 12311997
15~ '-hzzsq 12{31{199"
FILED AS INTENY YO USE

JAMES F ETRUTHERS
STRASBURGER & PRICE LLP
4300 NATIONSBANK PL2

901 MAIN §T

DALLAS TX 78202

XTRA ONLINE CORPORATION (DE CORP.)
20320 N. STEMMONS FREEWAY
DALLAY, TX 7827

MPERIAL BANK (CALIFORNIA CHARTERED RANK)
228 AJRPORT PARICWAY, SAN JOSE, CA 85110
XTRA ONLINE CORPORATION (CORPORATION

Q410/10088 Assigred: oJI7TM88 ReeUrr.:

SECURITY AOREENMENT

17450855

03/26/8% 11:18 T/Rx No. FRADEMARK pa7

REEL: 001905 FRAME: 0967
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Das F-32 of Get 53 (MARKED)
TIME TO TAKE A POWERTRSP

sutus:

Gds/Sves:

~>> Barial No.:

Cormsp:

Applicank

PENDING - INITALIZED Dam: CeAW1998

IntL ClL: 38 [\L& GL: 180, 105] .
TRAVEL AGENCY SERVICES, NAMELY, PROVIUING CRUISE, TOUR PACKAGE, NIRLINE,

AUTOMOSILE AND TRANSPORTATION RESERVATIONS, PROVIDING AIRUNE AND AUTOMOBILE
ARSERVATIONS, AND TRAVEL INFORMATION ON-LINE ANG VIA AN AUTUMATED COMPUTER
SYSTEM ANO VIA A GLOBAL COMPUTER NETWORK CONCERNING TRAVEL EXPENSEA, WEATHER
CURRENCY, CRUISE, LODGING, TOUR PACKAGE, TRANSPORTATION, GUDE BOOKS, MAPS :

AND RELATED YRAVEL;
Flret Unms: Dan1MeNe in Commavay: 08K1/1088

IazL C\: 42 (U8 GL: 100, 101)
HOTEL AND LODGING RESERVATION FOR OTHERS RENOERED ON-LINE AND VA AN

AUTOMATED COMPUTER SYSTEM ANT RA A GLOBAL COMPUTER NETWORK
First Use: osr/ieee n Commarce: 08011008

r5- 458077 Fllad: ov2111084
15- 55011 OR”/21 1998
MOLLY BUECK RICHARD & JAMES F. STRUTHERS
STRASUURGER & PRICE. LLP

501 MAIN STREFT, SUITE 4300

CALLAR, TEXAS 75207

XTRA ON-LINE CORPCRATION (DE CORR)
2920 N. STEMMONS FREEWAY
DALLAS, TX 76247

03/28/88 11:18 TX/RX NO. 3283 Pos
TRADEMARK
REEL: 001905 FRAME: 0968
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»

airz.

Dog F-23 of Sat 83 {MARXED)

~—» Reg. No.:
Seral Na:

Axdd. Info.:

Corrmmp.:

Raglwvwnt

Aasignments:

Assignea:

Assignor
Ragorded:
Actian:

REGISTERED Dain: 10051998

L CL: B (LK CL: 21, 39, 38, 36, 38)

COMPUTER PROCRANMY FOR USE I MAKING CRUIBE, TOUR PACKAGE, AIRLINE, LOOGING,
TRANSPORTATION AND AUTOMQBLE REIFRVATIONS, PROVIDING DETANLED ACCOUNTING FOR
TRAVEL IDOPENSES, AND PROVIING WEATHER, CURNENCY, CRUSE, LODGING, AIRLINE,

TOUR PACKAGE, TRANSFORTATION, GLUIDE BOOKS, MAPS AND RELATED TRAVEL
INFORMATION

Firet Use: cI1/10W7 h Commerce: CIOMMEST

nrL GL: 20 (UG CL: 108, 108}

TRAVEL AGENCY SERVICES, NAMELY, PROVIDING CRUME, YOUR TRAVEL, AIRLINE,
AUTOMORILE AND TRANEPORTATION REAERVATIONS, AND TRAVEL INFORMATION ONLINE
AND VIA AN AUTOMATED COMPUTER 3VSTEM AND VIA A GLOBAL COMPUTER NETWORK
Fiwsl Use: 10114997 fn Commpren: 010TM07

'l CL: 42 (VA CL: 100, 109)
NOTEL AND LODOING RESERVATIONS FOR GTNERS RENDERED ONLINE AND VIA AN
AUTOMATRG COMPUTER SYSTEM AND VIA A GLOBAL COMPUTER NETWORK

Pirxt Uss:; Q1014907 s Commeses: 01411007

2,100,593 12(08/195&

2200903  Regtewred: 12/00/1908

75224883 Flied: QUIINNY Pubiahed: 1NAN199T7
15-224593 o1 /r3/195 7 /28159 7
FILED AB (NTENT TO USE - ACTUAL UBE ALLEGED.

MOLLY BUCK RICHARD

STRASBURGER & PRICE LLP

4300 NATIONSSANK PLZ

80¢ MAIN 8T

QALLAS TX TR202

XTRA ON-LINE CORPORATION (DE CORP.)
2920 N. STEMMONS EREEWAY
DALLAZ, TX 78247

IMPERIAL BANK {CALIFORMIA CHARTERED AANK)

23 AIRFORT PARKWAY, EAN JCSE, CA 85110

XTRA ON-LINE CORPORATION (CORPORATION)

sd/1arised Aszsignred: w2 ReelFr.: 171808088
BECURITY AGREEMENT

03s28/89 11:18 TX/RX NO. ﬁADEMARKPOS

REEL: 001905 FRAME: 0969
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Ooc F-1 of Set €4 (MARKED)

XTRA
Setus:

Gdal8ven:

—=> Rag. Ne.:
Serlal Na.:

Agd. Ivfa.:

Corfesp.;

Ragstrant

Aapignments:
Azsignes:
Assignor;

Atlian:
Azglgnee:
Assignor:
Recordet:
Anglgnau:
Ansignor:
Regeordea:

ALtan:

Assignes:

REGISTERED Date: | pw2e/936

Intl CL: 8 (L.8. C1: 21, 23, T, 30, 38)

COMPUTER FROGRAMS FOR USE I MAJONG ABILINE, HATEL AND AUTOMOBILE
RESERVATIONSE, PROVIDING DETALED ACCOUNTING FOR TRAVEL EXPENSES, AND
PROVIDING WEATHER, CURRENCY, NOTEL AND RELATED TRAVEL INFORMATION
Firet Uaa: osis092  Cammaros: 0AMS92

Int1. CL: 30 (U.8. CL: 100, 1089)
TRAVEL AGENCY SERVICES;: NAMELY, PROVIDING AIRLINE AND AUTOMOBILE
RESERVATIONS; PAOVIDING AIRRLINE AND AUTOMOBILE RESERVATIONS AND YTRAVEL
MNEORMATION VIA AN AUTOMATED COMPUTER SYSTEM CONCERNING TRAVEL EXPENSES,
WEATNER, CURRENCY, LOOGING, AND RELATED TRAVEL TOPICS

Flrst Usa 08/1902 n Campmcren: O0/1992

Int'L CL: 43 (U CL: 100, 101}
HOTEL RESERVATIONS FOR OTHERS RENDERED VIA AN AUTOMATED COMPUTER SYTEM

Flrst Use: o1992 In Cammerce: DS1082

1,984,300 Reglatered: oY2e/1008

74-351448 Fliad: 01122993 Published: 080N/ 1064
4-35 44l 6122843 ol/o5[199¢

FILED AS INTENT TQ USE - ACTUAL USE ALLEGED. CORRECTED NOVEMBER
§, 1906 - ASSIGNMENTINAME CHANGE

MOLLY BUCK RICHARD
STRASBURGER & PRICE, L.L.P,
001 MAIN STREET, SUITE 4380
CALLAY, TX ?7€02

X7T% CORPORATION (TX CORS.)
SUITE 200
2020 N. STEMMQNS FREEWAY

CALLAS, TX 78247

MPERIAL BANK (CALIFORNIA CHARTERED BANK

226 ARPORT PARKWAY, BAN JORE, CA 28110

XTRA ON-LNE CORPORATION (CORFORATION]

osdMonsvs Assigned: ovz7M88e Raelfr.: 171508s5
SECUNITY AQREEMENT

XTRA ON-UNE CORPORATION (DE CORP.)
220 NORTH STEMMONS FREEWAY, DALLAS, TX 75247
XTS CORFORATION (D CORP.)

N3N  Assigned! o eas RaslVFr.: 17100778
ASIGNS THE ENTIRE INTEREST AND GOOTWALL
XT3 CORPORATION (TX CORP.)

SUITE 200, 2020 N. STEMMONS FREEWAY, CALLAS, TX 78247
WORLE BUAINESS TRAVEL, INC. (TX CORP,)
01530/1005 Assigned: 01241908 RaslFr.: <Iea/44w

ASSIONS THE ENTIRE INTEREAT AND 000ODWALL
WORLD RUSINESS TRAVEL (TX CQRP,)

03/28/48 11:18 TI/RX NO. 3281
TRADEMARK -
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(12
Asgignofr: XTE CORPORATION (TX CORP.)
Racorded: oaTHSS Asxigaed: oIu1963 Real/Fr.: 1243/0120
Actiast: CHANGY OF NAME EFFECTIVE JUNE 14, 1883 (SEE DOCUMENT FOR
OCTALB).
QS
03/268/89 11:18 TI/RX NO. 326} P11
TRADEMARK

REEL: 001905 FRAME: 0971
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Dot F-2 of Set s (MARKED)

XTS
Strius:

Qds/Svas:

Reg. Nm.:
Soriat Na.:

Add. Info.:

Qorresp.:

Reglstant:

Asslghmants:
Asslgnhee:

Assignoe
Recordexd:
Action:

Assignee:

Assignor:

Recorded:
Action:

REGISTERED Date:

IntL CL: ¥u (U.8. CL: 100, 106)
TRAVEL AGENCY SERVICES
FiestUse:  OBM41902
1,844,512

1.862,042 Ragistered:
74381447  Filed: 012318083  Publizhen:

1436 497 si{22(1043
FULED AS INTENT TO USE - ACTUAL USE ALLEGED.

In Commerce: 0SM4/1883
pw(2% /54
ol/28/M1e04

08/16/1082
Do{19 {1993

MOLLY BUCK RICHARD

LOGICE PURNELL RAIN RARRELL
Z200 ROSS AVENUE, SUTE 2200
CALLAS, TX 72y

XT3 CORPORATION (TX CORP.}
2920 NORTH STEMMONS FRvYY.
SUTTE 300

DALLAS, TX T5247

XTS CORPORATION (TX CORP.)

SUTTE 200, 2920 N. STEMMONS FREEWAY, UALLAS, TX 75247

WORLD BUSINEAS TRAVEL. ING. (TX CORP.)

01230s1908 Ansigned; o124/1908 RealsFr.: 12830408
ASEIGNS THE ENTIRE INTEREST AND GOODWILL

WORLD BUSINEES TRAVEL (TX CORP)

XT3 CORPFORATION (TX CORP.)

ovZYEeS Assigned: 01141883 RaedlFr.: 43830120
CHANGE OFf RAME EFFECTIVE JUNE 14, 1903 (BEE DOCUMENT FOR

DETALS).

€Y

e

nt/s28/Qa 11-14 T /DY NN T2

T \2{12

TRADEMARK TOTAL P.13
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ORIGINAL

COLLATERAL GRANT OF SECURITY INTEREST
IN PATENTS AND TRADEMARKS

This Collateral Grant of Security Interest of Patents and Trademarks (this
“Agreement”) is made on this 26 day of March, 1999, by and between XTRA On-Line
Corporation (the "Grantor”) and Comdisco, Inc., (the "Grantee"),

WHEREAS, Grantor and Grantee are parties to a certain Subordinated Loan and
Security Agreement dated March 26, 1999 (together with all exhibits, and amendments
thereto, collectively the "Loan Agreement”, with the terms used but not otherwise defined
herein being used with the same meaning as therein defined.)

WHEREAS, pursuant to that certain Loan Agreement, the Grantor has agreed to
grant to Grantee a lien on and a security interest in, inter alia, all the patent and
trademark rights that Grantor may have in the patents and trademarks to the extent of the
Loan and made thereunder.

NOW THEREFORE, in consideration for the mutual covenants and agreements
contained in the Loan Agreement and this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor and
Grantee agree as follows:

1. Grant of Security Interest of Patents. To secure the full, complete and
timely payment and satisfaction of Grantor's indebtedness with respect to the Loan owed

to Grantee, Grantor hereby grants to the Grantee, to the extent permitted by law, a priority
lien and security interest in and to all (i) patents, patent applications and patent rights,
including, without limitation, the inventions and improvements described and claimed
therein, and specifically those patents and patent applications listed on Schedule A
attached hereto as the same may be amended to include any patents hereinafter
required and patent applications hereafter filed and made a part hereof, and the reissues,
divisions, continuations, renewals, extensions and continuations-in-part hereof (all of the
foregoing collectively referred to as the "Patents”™), (ii) the trademarks applications listed
on Schedule B attached hereto and made a part hereof as the same may be amended to
include any trademarks hereafter acquired and trademark applications hereafter acquired,
and (a) all registrations and renewals thereof, (the foregoing trademarks collectively
referred to as the "Trademarks”), all income, royalties, damages and payments now and
hereafter due and/or payable under and with respect to the Patents and Trademarks,
including, without limitation, damages and payments for past or future infringements,
misappropriation, or breach thereof, the right to sue for past, present and future
infringements, misappropriation, or breach thereof, and all rights corresponding thereto
throughout the world. The Grantor shall be liable for and promptly reimburse the Grantee
for all fees and costs, including reasonable attorney's fees, for the preparation, filing,
recordation and releasing of all liens or security interests provided for herein.

TRADEMARK
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2. Authorization. Grantor hereby authorizes and requests that the
Commissioner of Patents and Trademarks record this Agreement and the interests herein
granted.

3. Covenant and Warranty of Title. Grantor covenants and warrants that it is
now the sole owner, free from the obligations of any license or encumbrance (except as
permitted under the Loan Agreement) whatsoever except as granted herein of all of the

patents and applications for Patents and Trademarks and applications for Trademarks
granted hereunder.

4. Restrictions on Future Assignment. Except as permitted under the Loan
Agreement, until all obligations under the Loan Agreement are deemed by Grantee to be
fully satisfied, Grantor hereby agrees not to sell or assign or grant a security interest in the
Patents to the extent of the Loan, and Grantor further agrees that it will not take any
action, or permit any action to be taken by others subject to its control, or fail to take any

action, which would affect the validity or enforcement of the rights transferred to Grantee
under this Agreement.

5. Grantee's Right to Sue. From and after the occurrence of an Event of
Default, Grantee shall have the right, but shall in no way be obligated, to bring suit in its
own name to enforce the Patents and Trademarks, and, if Grantee shall commence any
such suit, Grantor shall, at the request of Grantee, do any and all lawful acts and execute
and deliver any and all proper documents or information that may be necessary or
desirable to aid Grantee in such enforcement and Grantor shall promptly, upon demand,
reimburse and indemnify Grantee for all costs and expenses, including reasonable
attorney's fees, incurred by Grantee in the exercise of the foregoing rights.

6. Waivers. No course of dealing between Grantor and Grantee, nor any
failure to exercise, nor any delay in exercising, on the part of Grantee, any right, power or
privilege hereunder or under the Loan Agreement shall operate as a waiver thereof; nor
shall any single or partial exercise of any right, power or priviiege hereunder or
thereunder preclude any other or further exercise thereof or the exercise of any other
right, power or privilege.

7. Termination. This Agreement is made for purposes of securing those
Obligations under the Loan Agreement and upon full and complete compliance with the
terms and conditions of the Loan Agreement and satisfaction of all Obligations
thereunder, this Agreement shall terminate and Grantee shall execute and deliver to
Grantor all agreements, assignments or instruments as may be necessary or proper to
terminate Grantee’s security interest in the Patents and Trademarks, subject to any
disposition thereof which may have been made by Grantee pursuant hereto or pursuant
to the Loan Agreement.
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8. Severability. The provisions of this Agreement are severable, and if any
clause or provision shall be held invalid and unenforceable in whole or in part in any
jurisdiction, then such invalidity or unenforceability shall affect only such clause or
provision, or part thereof, in such jurisdiction, and shall not in any manner affect such
clause or provision in any other jurisdiction, or any other clause or provision of this
Agreement in any jurisdiction.

9. Modification. This Agreement cannot be altered, amended or modified in
any way, except as specifically provided by a writing signed by the parties hereto.

10. Binding Effect. This Agreement shall be binding upon the Grantor and its

respective successors and assigns, and shall inure to the benefit of Grantee, its
nominees and assigns.

11. Governing Law. This Agreement shall be deemed made and accepted in
and shall be governed by and construed in accordance with the laws of the State of
lllinois.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first set forth above.

ATTEST: XTRA -LINj COIORATION

(Corporate Seal) By: -

v N

Secretary
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STATE OF 7'-§X a1 )

counTY OF PDills-— )

The foregoing Agreement was executed and acknowledged before me this ,2474\
day of _{YwR¢A , 1999, by w 3 L{wmvﬁ,i . personally known to

me to be the ﬂfg‘b“ggm: of XTRA ©On-Line ,a [Ll,“m, ___corporation, on
behalf of such corporation.

) 8S

(SEAL)

6@&; @g/‘ NS

Notary Public

My commission expires:

JAP VYT
Ll ,
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