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TRADEMARK AND PATENT
SECURITY AGREEMENT

THIS TRADEMARK AND PATENT SECURITY AGREEMENT (this “Security
Agreement”), dated as of March 31, 2000, is made by MINDBOX, INC., a California
corporation (the “Grantor”), in favor of PETRA MEZZANINE FUND, L.P., a Delaware limited

partnership (the “Lender”).

RECITALS:

WHEREAS, Lender is making a loan (the “Loan”) in the principal amount of
$3.000,000 to Grantor pursuant to that certain Loan and Security Agreement of even date
herewith by and between Grantor, as guarantor, MINDBOX, INC., a Delaware corporation, as
borrower, and Lender (as amended, supplemented or otherwise modified from time to time. the
“Loan Agreement”); and

WHEREAS, in connection with the making of the Loan, Lender desires to obtain from
Grantor and Grantor desires to grant to Lender a security interest in certain collateral more
particularly described below;

NOW, THEREFORE, in consideration of the premises and to induce Lender to enter
into the Loan Agreement and to induce Lender to make the Loan to Grantor under the Loan
Agreement, Grantor hereby agrees with Lender, as follows:

1. Defined Terms. Unless otherwise defined herein, terms which are defined in the
Loan Agreement and used herein shall have the same meanings given to them in the Loan
Agreement, and the following terms shall have the following meanings:

“Collateral” has the meaning assigned to it in Section 2 of this Security Agreement.

“Patents” means all types of exclusionary or protective rights granted (or applications
therefor) for inventions in any country of the world (including, without limitation, letters patent,
plant patents, utility models, breeders’ right certificates, inventor’s certificates and the like), and
all reissues and extensions thereof and all divisions, continuations and continuations-in-part
thereof, including, without limitation, any thereof referred to in Exhibit A hereto.

“Patent Licenses” means all agreements, written or oral, providing for the grant by or

to Grantor of any right to use any Patent, including, without limitation, any thereof referred to in
Exhibit A hereto.

Atlanta-1631086 v5
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“Proceeds” means “proceeds,” as such term is defined in Section 9-306(1) of the UCC
and, to the extent not included in such definition, shall include, without limitation, (a) any and all
proceeds of any insurance, indemnity, warranty, guaranty or letter of credit payable to Grantor
from time to time with respect to any of the Collateral, (b) all payments (in any form whatsoever)
paid or payable to Grantor from time to time in connection with any taking of all or any part of
the Collateral by any governmental authority or any person acting under color of governmental
authority, (c) all judgments in favor of Grantor in respect of the Collateral, and (d) all other
amounts from time to time paid or payable or received or receivable under or in connection with
any of the Collateral.

“Security Agreement” means this Trademark and Patent Security Agreement, as
amended, supplemented or otherwise modified from time to time.

“Trademarks” means (a) all trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, service marks, logos and other
source of business identifiers used in any country in the world, whether registered or
unregistered, and the goodwill associated therewith, now existing or hereafter acquired, and (b)
all registrations, recordings and renewals thereof, and all applications in connection therewith,
issued by or filed with a national, state or local governmental authority of any country, including,
without limitation, all such rights referred to in Exhibit B hereto.

“Trademark Licenses” means all agreements, written or oral, providing for the grant
by or to Grantor of any right to use any Trademark, including, without limitation, any thereof
referred to in Exhibit B hereto.

“UCC” means the Uniform Commercial Code as from time to time in effect in the
State of Georgia.

2. (a) Grant of Security Interest. As collateral security for the prompt and
complete payment and performance when due (whether at the stated maturity, by acceleration or
otherwise) of the Secured Obligations, Grantor hereby assigns and grants to Lender for the
benefit of Lender a security interest in all of Grantor’s right, title and interest in and to the
following property now owned or at any time hereafter acquired by Grantor or in which Grantor
now has or at any time in the future may acquire any right, title or interest (collectively, the
“Collateral”):

(1) all Trademarks;

(ii) all Trademark Licenses;

(1i1) all Patents;

(iv) all Patent Licenses; and
2
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(v) to the extent not otherwise included, all Proceeds and
products of any and all of the foregoing.

(b) Subordination. All of the security interests and liens created by the
Grantor pursuant to this Agreement, and all the rights and remedies of the Lender with respect
thereto, shall be subject and subordinate to all of the security interests and liens from time to time
securing “Senior Debt”, as such terms is defined in the Investor Subordination Agreement in the
form attached to the Loan Agreement as Exhibit C (the “Subordination Agreement’) to the extent
and in the manner set forth in the Subordination Agreement. All of the terms and other
provisions of the Subordination Agreement are hereby incorporated by reference herein and
made a part hereof.

3. Representations and Warranties. Grantor represents and warrants that Exhibits
A and B hereto includes all of Grantor’s registered Patents and Patent Licenses and all of the
Trademarks and Trademark Licenses as of the date hereof. To the best of Grantor’s knowledge,
cach registered Patent and Trademark is valid, subsisting, unexpired, enforceable and has not
been abandoned. Except as set forth in Exhibits A and B, none of the Patents or Trademarks is
the subject of any licensing or franchise agreement. All licenses of the Patents and Trademarks
are in force and effect, and, to the best knowledge of Grantor, not in default. No holding,
decision or judgment has been rendered by any governmental authority which would limit,
cancel or question the validity of any Patent or Trademark. No action or proceeding is pending
for which the Grantor has been served (i) seeking to limit, cancel or question the validity of any
Patent or Trademark or Grantor’s ownership thereof, or (ii) which, if adversely determined,
could reasonably be expected to have a material adverse effect on the value of any Patent or
Trademark.

4. Covenants. Grantor covenants and agrees with Lender that, from and after the
date of this Security Agreement until the Secured Obligations are paid in full:

(a)  Further Documentation. From time to time, upon the written request of
Lender, and at the sole expense of Grantor, Grantor will promptly and duly execute and deliver
such further instruments and documents and take such further action as Lender may reasonably
request for the purpose of obtaining or preserving the full benefits of this Security Agreement
and the rights and powers herein granted, including, without limitation, the filing of any
financing or continuation statements under the Uniform Commercial Code as in effect in any
jurisdiction with respect to the liens created hereby. Grantor also hereby authorizes Lender to
file any such financing or continuation statement without the signature of Grantor to the extent
permitted by applicable law. A carbon, photographic or other reproduction of this Security
Agreement shall be sufficient as a financing statement for filing in any jurisdiction.

(b) Limitation on Liens on Collateral. Grantor will not create, incur or
permit to exist, and Grantor will take all commercially reasonable actions to defend the
Collateral against, and will take such other commercially reasonable action as is necessary to
remove, any lien or claim on or to the Collateral or any portion thereof, other than the security

3
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interests created hereby, and other than as permitted pursuant to the Loan Agreement, and will
take all commercially reasonable actions that are necessary to defend the right, title and interest
of Lender in and to any of the Collateral against the claims and demands of all persons

whomsoever.

(¢)  Limitations on Dispositions of Collateral. Grantor will not sell, transfer
or otherwise dispose of any of the Collateral, or attempt, offer or contract to do so except as
permitted in the Loan Agreement.

(d) Notices. Grantor will advise Lender promptly, in reasonable detail, at
Lender’s address set forth in the Loan Agreement, (i) of any lien (other than liens created hereby
or permitted under the Loan Agreement) on, or claim asserted against, the Collateral or any
portion thereof, and (ii) of the occurrence of any other event which could reasonably be expected
to have a material adverse effect on the value of the Collateral or on the liens created hereunder.

(e) Patents and Trademarks.

(1) Grantor (either itself or through licensees) will, except with respect to any
Trademark that Grantor shall reasonably determine is of immaterial economic value to it or
otherwise reasonably determines not to do so, (A) continue to use such Trademark on each and
every trademark class of goods applicable to its current line as reflected in its current catalogs,
brochures and price lists in order to maintain such Trademark in full force and effect, free from
any claim of abandonment for non-use, (B) maintain as in the past the quality of products and
services offered under such Trademark, (C) employ such Trademark with the appropriate notice
of registration, (D) not adopt or use any mark which is confusingly similar to or a colorable
imitation of such Trademark unless within 30 days after such use or adoption, Lender, for its
benefit, shall obtain a perfected security interest in such mark pursuant to this Security
Agreement, and (E) not (and not permit any licensee or sublicensee thereof to) do any act or
knowingly omit to do any act whereby any Trademark may become invalidated.

(i)  Grantor will not, except with respect to any Patent that Grantor shall
reasonably determine is of immaterial economic value to it, do any act, or omit to do any act,
whereby any Patent may become abandoned.

(i)  Grantor will promptly notify Lender if Grantor knows, or has reason to
know, that any application relating to any Patent or any Trademark may become abandoned or
dedicated, or of any adverse determination or material development (including, without
limitation, the institution of, or any such determination or development in, any proceeding in the
United States Patent and Trademark Office or any court or tribunal in any country) regarding
Grantor’s ownership of any Patent or Trademark or its right to register the same or to keep and
maintain the same.

(tv)  Whenever Grantor, either by itself or through any agent, employee,
licensee or designee, shall file an application for any Patent or for the registration of any
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Trademark with the United States Patent and Trademark Office or any similar office or agency in
any other country or any political subdivision thereof, Grantor shall report such filing to Lender
within five business days after the last day of the fiscal quarter in which such filing occurs.
Upon request of Lender, Grantor shall execute and deliver any and all reasonably necessary
agreements, instruments, documents, and papers as Lender may request to evidence Lender’s
security interest in any newly filed Patent or Trademark (or the application related thereto) and
the goodwill and general intangibles of Grantor relating thereto or represented thereby, and
Grantor hereby constitutes Lender its attorney-in-fact with full power of substitution to execute
and file all such writings for the foregoing purposes, all acts of such attorney being hereby
ratified and confirmed; such power being coupled with an interest is irrevocable until the
Obligations are paid 1n full.

(v)  Grantor will take all reasonable and necessary steps, including, without
limitation, in any proceedings before any tribunal, office or agency in any other country or any
political subdivision thereof, to maintain and pursue each application (and to obtain the relevant
registration or issuance) and to maintain each Patent and each registration of Trademarks,
including, without limitation, filing of applications for renewal, affidavits of use and affidavits of
incontestability when appropriate.

(vi) In the event Grantor knows or has reason to know that any Patent or
Trademark included in the Collateral is infringed, misappropriated or diluted by a third party,
Grantor shall promptly notify Lender after it learns thereof and shall, unless Grantor shall
reasonably determine that such Patent or Trademark is of immaterial economic value to Grantor
which determination Grantor shall promptly report to Lender, promptly sue for infringement,
misappropriation or dilution, or take other actions as Grantor shall reasonably deem appropriate
under the circumstances to protect such Patent or Trademark.

5. Remedies. If an Event of Default shall occur and be continuing, Lender shall
have all of the rights and remedies set forth in the Loan Agreement and all other rights and
remedies that Lender may now or hereafter possess at law, in equity, by statute or otherwise,
subject always in any event to all of the terms and provisions contained in the Subordination
Agreement.

6. Limitation on Duties Regarding Preservation of Collateral. Neither Lender
nor any of its shareholders, directors, officers, employees or agents shall be liable for failure to
demand, collect or realize upeon all or any part of the Collateral or for any delay in doing so or
shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of
Grantor or otherwise.

7. Severability. Any provision of this Security Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

5
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8. Paragraph Headings. The paragraph headings used in this Security Agreement
are for convenience of reference only and are not to affect the construction hereof or be taken
into consideration in the interpretation hereof.

9. No Waiver; Cumulative Remedies. Lender shall not by any act (except by a
written instrument pursuant to Section 10 hereof) be deemed to have agreed or consented to any
delay, indulgence or omission or otherwise be deemed to have waived any right or remedy
hereunder or to have acquiesced in any default or Event of Default or in any breach of any of the
terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of
Lender, any right, power or privilege hereunder shall operate as a waiver thereof. No single or
partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by Lender of
any right or remedy hereunder on any occasion shall not be construed as a bar to any right or
remedy which Lender would otherwise have on any future occasion. The rights and remedies
herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of
any rights or remedies provided by law.

10. Waivers and Amendments; Successors and Assigns. None of the terms or
provisions of this Security Agreement may be waived, amended, supplemented or otherwise
modified except by a written instrument executed by Grantor and Lender, provided that any
provision of this Security Agreement may be waived by Lender in a written letter or agreement
executed by Lender or by telex or facsimile transmission from Lender. This Security Agreement
shall be binding upon the successors and assigns of Grantor and shall inure to the benefit of
Lender and its successors and assigns.

11. Notices. Any and all notices, elections or demands permitted or required to be
made under this Agreement or any of the Loan Documents shall be made in accordance with the
terms of the Loan Agreement.

12. Governing Law. This Security Agreement shall be governed by, and construed
and interpreted in accordance with, the laws of the State of Georgia applicable to contracts to be
wholly performed in such State.

13. Confidentiality. Lender agrees that the provisions of Section 8.15 of the Loan
Agreement may apply to certain items included in the Collateral. Grantor acknowledges and
agrees that this Security Agreement may be filed of record in the United States Patent and
Trademark Office.
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IN WITNESS WHEREOQF, the parties hereto have caused this Security Agreement to be
duly executed and delivered as of the date first above written.

GRANTOR:

MINDBOX, INC.

Richard Barfus “ / o
Chief Executive Officér

By

Bri¥bune ]

Vice Preside inance & Administration

LENDER:
PETRA MEZZANINE FUND, L.P.

By:  Petra Partners, LLC

By:
Michael W. Blackburn
Manager

[SIGNATURE PAGE TO TRADEMARK AND PATENT SECURITY AGREEMENT]
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IN WITNESS WHEREOQF, the parties hereto have caused this Security Agreement to be
duly executed and delivered as of the date first above written.
GRANTOR:

MINDBOX, INC.

By:
Richard Barfus
Chief Executive Officer

By:

Brian Young
Vice President Finance & Administration

LENDER:
PETRA MEZZANINE FUND, L.P.

By:  Petra Partners, LLC

By: MI/W M
Michael W. Blackburn
Manager

[SIGNATURE PAGE TO TRADEMARK AND PATENT SECURITY AGREEMENT]
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within instrument and acknowledged to me that he/she/
they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which

1’NDA KAREN DOYLE :
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STATE OF TENNESSEE )
)
COUNTY OF Qavidsomn. )

Before me, the undersigned, a Notary Public in and for the State and County aforesaid,
personally appeared Michael W. Blackburn, with whom I am personally acquainted (or proved to
me on the basis of satisfactory evidence), and who, upon oath, acknowledged himself to be a
Manager of Petra Partners, LLC, the General Partner of Petra Mezzanine Fund, L.P., the within
named bargainor, a Delaware limited partnership, and that he as such Manager, executed the
foregoing instrument for the purposes therein contained, by signing the name of the limited
partnership by himself as such Manager.

WITNESS my hand, at office in Nashville, Tennessee, this 30ﬂ1 day of March, 2000.

WW—_

Notary Public

My Commission Expires:

% 9—(/,, 2003
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EXHIBIT A

Please see copy of ART Family License Agreement attached hereto,
together with Attachment C thereto.
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Copy,

ART FAMILY LICENSE AGREEMENT

This ART Family License Agreement (this “Agreement”) is entered into as of March 31, 2000 (the
“Effective Date’) by and between Brightware, Inc., a Delaware corporation with principal offices at
350 Ignacio Blvd., Suite 100, Novato, CA 94949 (“Brightware”) and Mindbox, Inc., a California
corporation with principal offices at 350 Ignacio Blvd, Novato, CA 94949 (“Mindbox™).

RECITALS

WHEREAS, Brightware and Mindbox, Inc., a Delaware corporation (“Parent”), are parties to that
certain Asset Purchase Agreement entered into between Brightware and the Parent of even date
herewith (the “Asset Purchase Agreement’), pursuant to which Brightware sold to Mindbox, and
Mindbox purchased from Brightware, certain assets related to Brightware’s solutions business; and

WHEREAS, Mindbox desires to license from Brightware, and Brightware desires to license to
Mindbox, certain computer software known as ART, ART*Enterprise and ART-IM and other related
intellectual property rights, pursuant to the terms and conditions of this Agreement, for use by
Mindbox in connection with Mindbox’s operation.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants, representations
and warranties contained herein, the parties hereby agree as follows:

1. DEFINITIONS.

1.1 “ART Software” means the computer software products described on Attachment A,
as such products exist on the Effective Date. The Brightware Software Products are not ART
Software.

1.2 “Brightware Software Products™ means the products set forth in Attachment D and
any successor to any of such products.

1.3 “CBR Kernel Source Code” means the source code for the CBR Kernel which is a
component of the ART Software.

1.4 “End User Documentation” means documentation that is typically distributed by
Brightware to end user customers of the ART Software, 1n the form as more fully described in

Attachment B.

1.5 “Licensed Software” means the Source Code, CBR Kernel Source Code, Object
Code, End User Documentation and Source Documentation.

1.6 “Object Code” means machine executable code resulting from the compilation of the
Source Code and the CBR Kemel Source Code.

241285-1 1
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1.7 “Source Code” means the source code for the ART Software, specifically excluding
the CBR Kernel Source Code.

1.8 “Source Documentation” means the documentation accompanying and describing the
Source Code, as described in Attachment B.
1.9 “Licensed Patents” means the patent applications identified in Attachment C below,

and any and all patents that issue therefrom.
2. LICENSE.

2.1 Source Code. Brightware hereby grants to Mindbox a nonexclusive, transferable
(under the assignment rights set forth in Section 10.1), worldwide, royalty-free license to use,
modify, reproduce, sublicense (subject to the limitations of Section 7.2 below), and prepare
derivative works of the Source Code subject to any limitations set forth in section 2.10 hereinbelow
and any other limitations set forth herein, and to use the Source Documentation and End User
Documentation to support such efforts, for the purposes of developing custom software solutions
based upon the Licensed Software for end user Customers (“Solutions”), supporting such Solutions,
and otherwise to advance the business of Mindbox, its successors, assigns, transferees or licensees.
Mindbox must maintain appropriate records as to the number of backup copies it maintains of the
Source Code. Mindbox agrees that all use of the Source Code and Source Documentation shall
expressly be subject to the restrictions set forth herein.

2.1.A" Anything in this Agreement express or implied to the contrary notwithstanding, the
licenses granted by Brightware to Mindbox pursuant to Section 2.1, 2.2, or 2.3 hereof are absolute,
unconditional, irrevocable and perpetual in all circumstances and are not subject to termination,
cancellation or rescission for any reason whatsoever, including, without limitation, (i) any breach or
default of Mindbox, or its successors, assigns, transferees or licensees, of any of its covenants,
agreements or other obligations hereunder, (ii) the dissolution, termination of existence, or
commencement of any bankruptcy or insolvency proceeding by or against Mindbox or any of its
affiliates, successors, assigns, transferees or licensees, or (iii) the absorption, merger or consolidation
of, or the effectuation of any other change whatsoever in the name, membership, constitution or
place of formation of, Mindbox or any of its affiliates, successors, assigns, transferees or licensees.

2.1.B  Anything in this Agreement express or implied to the contrary notwithstanding, each
license granted by Brightware to Mindbox pursuant to Section 2.1, 2.2, or 2.3, hereof shall include
(without limitation) the right and license on the part of Mindbox to grant to any other person or
persons one or more sublicenses under all or any part of any license so granted to Mindbox
hereunder.

2.1.C CBR Kernel Source Code License. Brightware hereby grants to Mindbox a
nonexclusive, transferable (under the assignment rights set forth in Section 10.1), non-sublicensable,
worldwide, royalty-free license to use, compile, modify, reproduce, and prepare derivative works of
the CBR Kermnel Source Code subject to any limitations set forth in section 2.10 hereinbelow and any

241285-1 2
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other limitations set forth herein, and to use the Source Documentation and End User Documentation
to support such efforts.

22 Object Code. Brightware hereby further grants to Mindbox an nonexclusive,
transferable (under the assignment rights set forth in Section 10.1), worldwide, royalty-free license to
use, reproduce, sublicense and distribute the Object Code and modifications thereof, and to have its
licensees do same, to advance the business of Mindbox, its successors, assigns, transferees or
licensees.

2.3 End User Documentation. Brightware hereby grants to Mindbox a nonexclusive,
transferable (under the assignment rights set forth in Section 10.1), worldwide license to use,
reproduce, sublicense, modify, and prepare and have prepared derivative works of the End User
Documentation and to distribute the End User Documentation and Modifications thereof that are
prepared by Mindbox in connection with Mindbox's authorized distribution of the Object Code under
Section 2.2 above, and to have its licensees do same.

2.4  Non-Competition Restrictions. For a period of five (5) years commencing on the
Effective Date: (i) Mindbox may not, and may not authorize, assist or otherwise enable any other
party to, develop, market, sell, distribute, support or provide any product which competes with and is
similar to the Brightware Software Products, and (i1) Brightware may not license the ART Software
to any other party as a standalone development tool unless such party is performing development or
other work for Brightware, provided that Brightware may continue to use and license the ART
Software in any commercial products developed by Brightware or others for Brightware, including
the Brightware Software Products, and providing that nothing herein shall restrict Brightware's
rights to transfer the ART Software assets to a third party as long as such third party agrees to be
bound by the restrictions contained in this Section 2.4 and in the other Sections of this Agreement.
Nothwithstanding the provisions of (i1) above, neither Brightware nor its assigns shall use the ART
Software to develop a commercial product for resale for the mortgage industry that shall perform the
functions of automated underwriting or mortgage risk based pricing, nor shall Brightware or its
assigns grant to any other person or persons (whether directly or indirectly) any rights or licenses of
any kind to so use the ART Software

2.5  Distrnibutors. Mindbox may exercise its distribution rights granted pursuant to
Section 2.2 above through the use of third party distributors, resellers, dealers and sales
representatives (collectively, “Distributors™). Each Distributor authorized by Mindbox shall agree in
a written agreement with Mindbox that (i) it will not modify, reverse assemble, reverse engineer,
decompile or otherwise attempt to derive source code from the Object Code provided by Mindbox,
(11) Brightware is the direct and intended beneficiary of such agreement and may enforce it directly
against the Distributor, (i11) Brightware shall not be liable to the Distributor for any damages arising
out of or related to the Distributor’s use or distribution of the Object Code and Brightware makes no
warranties to the Distributor with respect to the Object Code. For its own part, Brightware shall
require its distributors to agree not to modify, reverse assemble, reverse engineer, decompile or
otherwise attempt to illicitly derive source code from the Object Code obtained from Brightware.

241285-) 3
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2.6 Ownership. Mindbox acknowledges that the Licensed Software is the proprietary
information of Brightware and that Brightware retains all right, title, and interest in and to the
Licensed Software, including without limitation all copyrights, patent rights and other intellectual
property rights. Mindbox hereby retains all right, title and interest in and to any modifications to and
any and all derivative works of the Licensed Software prepared by Mindbox.

2.7 Access to Source Code and Source Code Documentation. Without limitation of
Mindbox’s rights (which rights are absolute and unconditional) to assign and transfer to any person
or persons its rights, licenses and remedies hereunder, Mindbox and Brightware agree to restrict
access to the Source Code and Source Documentation to those employees and, subject to the
provisions of Section 2.8 below, consultants of Mindbox and Brightware, respectively, who are
directly involved with development of Mindbox's and Brightware’s products based on the Source
Code. All such personnel shall sign an employee confidentiality agreement or consultant
confidentiality agreement, as applicable, which provides protections of the Source Code at least as
restrictive as those set forth herein. Mindbox and Brightware further agree that any licensees of
Mindbox and Brightware to whom access to the Source Code and Source Documentation is provided
will be required to be bound by confidentiality provisions as least as restrictive as those set forth
herein.

2.8 Use of Consultants. Without limitation of Mindbox’s rights (which rights are
absolute and unconditional) to assign and transfer to any person or persons its rights, licenses and
remedies hereunder,Mindbox may use consultants to exercise its rights granted pursuant to this
Section 2, provided that such consultants agree in writing to be bound by confidentiality provisions
at least as restrictive as those set forth herein. Brightware agrees that it shall have its consultants
consulting with respect to the ART Software to agree in writing to be bound by confidentiality
provisions at least as restrictive as those set forth herein.

2.9  Propnetary Notices. Mindbox agrees that each copy of any Licensed Software or
modified Licensed Software used, reproduced or distributed by Mindbox shall display reproductions
of the copyright notices and other proprietary legends of Brightware and its suppliers which
accompany the Licensed Software. Mindbox shall not remove, efface or obscure any copyright
notices or other proprietary notices or legends from any Brightware materials provided hereunder,
but Mindbox shall be permitted to move applicable copyright notice(s) to other readily accessible
locations 1n the Licensed Software and to indicate that the Licensed Software is used under license.

2.10  Patent License. Brightware hereby grants to Mindbox a royalty-free, nonexclusive,
transferable (under the assignment rights set forth in Section 10.1), worldwide license to make, have
made, use and sell products in the development, design, manufacture, marketing and use of any and
all products, technologies and information related primarily to the ART Software, as well as all
services, activities, research and development, testing and implementation related primarily to the
ART Software that fall within the scope of the rights claimed in each of the Licensed Patents which
issue as a patent. This license shall not include proprietary algorithms and techniques within all
source codes to the extent that such algorithms and techniques fall within the scope of the rights
claimed in each of the Licensed Patents.
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2.11 Insurance. Mindbox and Brightware shall maintain patent infringement defense cost
insurance with, at a minimum, five hundred thousand dollars ($500,000) (the “Required Patent
Insurance™) in coverage during the [P Warranty Period. Any successor or assign of Mindbox or
Brightware shall be bound by Section 2.11 during the [P Warranaty Period

2.12  Third Party Software. Mindbox acknowledges that there is embedded in the ART
Software certain third party software as set out herein in Attachment E (the “Third Party Software™).
To the extent allowed by law, Brightware hereby grants a sublicense to Mindbox to the Third Party
Software subject to the respective limitations, restrictions and requirements which Brightware is
subject to thereunder. Mindbox shall be responsible for paying any and all royalties required under
any sublicenses to the Third Party Software. If any sublicense may not be sublicensed to Mindbox,
or if any sublicense expires during the term of this agreement, Mindbox hereby agrees to license the
specific Third Party Software for use with the ART Software at their own cost and Brightware shall
not be responsible to reimburse Mindbox for any such costs.

3. DELIVERY.

Brightware will deliver to Mindbox one (1) electronic copy of the Source Code, one
electronic copy of the Source Documentation and End User Documentation of each version of the
Licensed Software set out in Attachment A within ten business days after the Effective Date. . If for
any reason Mindbox shall require additional electronic copies of the Source Code, the Source
Documentation, or the End User Documentation, Brightware shall promptly provide Mindbox with
additional copies of same, provided that such Source Code, Source Documentation, or End User
Documentation are still in the possession of Brightware. Nothing in the preceding sentence shall
require Brightware to preserve the Source Code, Source Documentation or End User Documentation.

4. END USER LICENSE RESTRICTIONS.

Each copy of Object Code or modifications thereof that is distributed hereunder shall be
distributed pursuant to a software license agreement between Mindbox and the end user in a form
that does not violate the terms of this Agreement. When the licensee thereunder is a branch or office
of the U.S. government, such agreement shall also include an appropriate government restricted
rights legend. Mindbox agrees to use its best efforts to enforce the obligations of its end user
software license agreements and to inform Brightware promptly of any known breach of such obliga-
tions. Likewise, each copy of Object Code or modifications thereof that is distributed by Brightware
shall be distributed pursuant to a software license agreement between Brightware and the end user in
a form that does not violate the terms of this Agreement. When the Brightware licensee thereunder
is a branch or office of the U.S. government, such agreement shall also include an appropriate
government restricted rights legend. Brightware agrees to use its best efforts to enforce the
obligations of its end user software license agreements and to inform Mindbox promptly of any
known breach of such obligations. Both Mindbox and Brightware shall require licensees of the
Source Code or Object Code to abide by the non-competition restrictions set forth in section 2.4
herein and shall include such restriction in any Source Code or Object Code license.
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5. CONSIDERATION.

The consideration for the rights and licenses granted herein is set forth in the Asset Purchase
Agreement.

6.  WARRANTY AND DISCLAIMER.

6.1 Brightware warrants that the media on which, or the form of transmission of, the
Licensed Software will be free from defects in materials and workmanship.

6.2  DISCLAIMER. EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN
SECTION 6.1 ABOVE, THE LICENSED SOFTWARE IS PROVIDED ON AN “AS IS” BASIS,
AND BRIGHTWARE MAKES AND MINDBOX RECEIVES NO WARRANTIES OR
CONDITIONS REGARDING THE LICENSED SOFTWARE OR ITS USE OR OPERATION,
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND BRIGHTWARE
EXPRESSLY DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NONINFRINGEMENT AND TITLE.

7. CONFIDENTIALITY.

7.1  Confidential Information. Mindbox acknowledges that information which
Brightware discloses to Mindbox in a tangible form and which is marked “Confidential” or
“Proprietary” (or with a similar legend), or that is disclosed orally and confirmed in writing as
confidential within a reasonable time, constitutes the proprietary and confidential information of
Brightware (“Confidential Information”). Even if not so marked, the parties agree that the Source
Code and Source Documentation shall be “Confidential Information™ hereunder as well as the patent
application serial numbers set forth in attachment C.

7.2 Use and Disclosure. Mindbox agrees not to use, disclose, distribute or disseminate
Confidential Information except as expressly permitted under this Agreement, and shall keep the
Confidential Information in strict confidence. Mindbox shall retain the Confidential Information in
strict confidence and shall protect such Confidential Information using at least the same measures
that Mindbox uses to protect its own most highly valuable confidential information, but shall in no
event use less than commercially reasonable measures. Nothing in this Agreement shall prevent
Mindbox from disclosing Source Code, Object Code, and End User Documentation to Mindbox's
successors, assigns, transferees and licensees. If Mindbox discloses any Source Code to any third
party, Mindbox shall enter into a Confidentiality Agreement with said third party, said
Confidentiality Agreement being no less restrictive than the obligations set out herein with respect to
Mindbox. Mindbox shall have no rights to license the CBR Kernel Source Code to any third party.
For its own part, Brightware agrees not to disclose, distribute or disseminate any Confidential
[nformation that may compromise the interests of Mindbox and shall protect such Confidential
Information using at least the same measures that Brightware uses to protect its own most highly
valuable confidential information, but shall in no event use less than commercially reasonable
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measures. Notwithstanding the foregoing, both Brightware and Mindbox may disclose Confidential
Information as required under law.

7.3  Remedies. Mindbox acknowledges that any material breach of the foregoing
confidentiality obligation could cause harm to Brightware. Brightware shall be permitted to bring
legal action for material breaches of the confidentiality obligation and Brightware, subject always to
Section 2.1.A hereof, may be entitled to damages both in equity and in law hereunder. For its own
part, Brightware acknowledges that any matenal breach of the foregoing confidentiality obligation
could cause harm to Mindbox. Mindbox shall be permitted to bring legal action for material
breaches of the confidentiality obligation and Mindbox may be entitled to damages both in equity
and in law hereunder.

7.4  Notification. Each party agrees to notify the other party promptly in the event of any
breach of its security under conditions in which it would appear that the Confidential Information
were prejudiced or exposed to loss. Mindbox shall, upon request of Brightware, take all other
reasonable steps necessary to recover any compromised Confidential Information disclosed to or
placed in the possession of Mindbox by virtue of this Agreement. All reasonable costs of taking
such steps shall be borne solely by Mindbox, except for the value of the time of Brightware’s
employees. Brightware shall, upon the request of Mindbox, take all other reasonable steps necessary
to recover any compromised Confidential Information, and all reasonable costs for doing so shall be
borne by Brightware, except for the value of the time of Mindbox’s employees.

7.5 Exceptions. The foregoing restrictions will not apply to information that Mindbox
can demonstrate: (1) is publicly known through no wrongful act of Mindbox; (ii) has been rightfully
received by Mindbox from a third party authorized to make such disclosure without restriction;

(ii1) has been approved for release by written authorization of Brightware; or (iv) is required to be
disclosed pursuant to subpoena or other action of a court or government agency provided that
Brightware is given prior notice of such disclosure and a reasonable opportunity to seek a protective
order or other confidential treatment

8. REPRESENTATIONS, WARRANTIES AND INDEMNIFICATION.

8.1 Brightware Representations and Warranties. Brightware represents and warrants to
Mindbox that Brightware has full power, right and authority to enter into this Agreement and to carry
out its obligations under this Agreement. Brightware further represents and warrants to Mindbox that
the execution and performance of this Agreement by Brightware will not conflict with any other
obligation of Brightware and that Brightware has not granted to any other person any rights or
licenses inconsistent with the rights and licenses granted to Mindbox hereby. Brightware further
warrants that it 1s the owner or licensee of the Licensed Software and a licensee of the Licensed
Patents and that it has the right to sublicense the Licensed Patents to Mindbox. Brightware further
warrants that the Licensed Software and the technology claimed in the Licensed Patents (i) were
developed by Brightware and/or Inference Corporation and/or employees and/or independent
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contractors of Inference Corporation, and doesnot infringe , breach or violate in any material respect
any copyright or patent rights of others. The sole remedy available to Mindbox for the breach of the
representations and warranties provided with respect patent or copyright infringement are set forth
hereinbelow 1n section 8.2,

8.2  Brightware Indemnification. After a period of 5 years (the “IP Indemnity Period”) if
any copyright or patent infringement claim is brought against Mindbox, its successors or assigns,
claiming that the Licensed Software infringes a patent or copyright, Brightware shall have no
liability for any such infringement actions brought against Mindbox, its successors or assigns. If,
prior to the expiration of the [P Indemnity Period, such a claim is brought against Mindbox, its
successors or assigns, Brightware shall indemnify Mindbox, its successors or assigns, for any
amounts above and beyond those covered by the Required Patent Insurance, as set forth hereinabove
in Section 2.11. Brightware shall not be liable for any amounts that are payable under or in
accordance with the Required Patent Insurance. If, in connection with any claim made against
Mindbox, its successors or assigns, at any time prior to the expiration of the IP Indemnity Period, an
injunction is obtained against the making, use or sale of the Licensed Software, or if it is
Brightware’s opinion that the Licensed Software is likely to become subject to such infringement,
then Brightware may at its sole option and expense, promptly (and in any event using its best efforts,
time being of the essence) thereafter either procure for Mindbox, its successors or assigns, the right
to continued use of the Licensed Software or modify same so that it becomes non-infringing, so long
as the Licensed Software functions in a substantially similar manner and with substantially the same
performance. Notwithstanding the foregoing, Brightware assumes no liability for infringement
claims arising from or related to (1) the combination of the Licensed Software with other products
not provided by Brightware, if such infringement would have been avoided by the use of the
Licensed Software alone; (11) the modification of the Licensed Software, if such infringement would
have been avoided by the use of the unmodified Licensed Software; or (iii) failure by Mindbox, its
employees, agents, consultants or licensees to take all reasonable actions to prevent or mitigate
losses, damages, costs and expenses.

THE FOREGOING STATES BRIGHTWARE'S SOLE LIABILITY AND MINDBOX'S SOLE
AND EXCLUSIVE REMEDY FOR ANY INTELLECTUAL PROPERTY INFRINGEMENT.

8.3 Mindbox Representations. Mindbox represents and warrants to Brightware that
Mindbox has full power, right and authority to enter into this Agreement and to carry out its
obligations under this Agreement. Mindbox further represents and warrants to Brightware that the
execution and performance of this Agreement by Mindbox will not conflict with any other obligation
of Mindbox.

9. TERM AND LEGAL RECOURSE.

9.1 Term. This Agreement, and the rights and licenses granted to Mindbox hereby shall
continue in full force and effect in perpetuity and shall not be subject to termination, cancellation
and/or rescission for any reason whatsoever.
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9.2 Legal Recourse. If Mindbox shall materially breach this Agreement, Brightware’s
shall be entitled to bring legal action against Mindbox to seek available judicial remedies, except that
Brightware shall not be permitted to seek termination, cancellation and/or rescission of this
Agreement, or any of the rights or licenses granted to Mindbox hereby, for any reason whatsoever.

10. MISCELLANEOUS.

10.1  Assignment. This Agreement may be assigned by either party, provided that the
assignee agrees in writing to be bound by the terms and conditions of this Agreement, and further
provided that the assigning party remains liable for all obligations hereunder and any breaches
thereof. Subject to the foregoing, the provisions hereof shall inure to the benefit of, and be binding
upon, the successors, assigns, heirs, executors and administrators of the parties hereto; provided,
however, that MindBox may collaterally assign its rights and interests hereunder to a lender
(including, without limitation, Imperial Bank and Petra Mezzanine Fund, L.P.) to the extent
necessary to secure financing, and the rights of any such lender as collateral assignee shall only be
the rights available to a secured party under the Uniform Commercial Code.

10.2 Governing Law. This Agreement will be governed by and construed in accordance
with the laws of the State of California, except that body of California law concerning conflicts of
law.

10.3  Dispute Resolution. All disputes arising out of this Agreement will be subject to the
exclusive jurisdiction and venue of the California state courts located in San Francisco, California
(or, if there is exclusive federal jurisdiction, the United Stated District Court for the Northern District
of California), and the parties hereby consent to the personal and exclusive jurisdiction of these
courts.

10.4  Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given if delivered personally or by commercial delivery service, or mailed by
registered or certified mail (return receipt requested) or sent via telecopy (with acknowledgement of
complete transmission) to the parties at the following address (or at such other address for a party as
shall be specified by like notice):

(1) if to Brightware to:

Kenneth Stein, Esq., Director of I[P
Brightware, Inc.

350 Ignacio Blvd.

Novato, CA 94947

with a copy to:

Wilson, Sonsini, Goodrich & Rosati
650 Page Mill Road

2 -
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Palo Alto, California 94304
Attention: Steven Bockner, Esq.
Telecopy No.: (415) 493-6811

(11) if to Mindbox, to:

Rich Barfus, President and CEO
Mindbox, Inc.

350 Ignacio Blvd.

Novato, CA 94947

with a copy to:

Kirkpatrick & Lockhart, LLP

9100 Wilshire Boulevard, Eight Floor, East Tower
Beverly Hills, CA 90212

Attention: Katherine Blaire, Esq.

Telecopy No.: (310) 274-8293

Each such notice or other communication shall for all purposes of this Agreement be treated
as effective or having been given when delivered at the address of the party to be notified; provided,
however, that such address shall have been furnished to the person giving notice (as specified above)
and the address shall be at an entity that maintains regular business hours (except for holidays)
throughout the entire year. In the event that the address furnished is not at an entity that maintains
regular business hours, notice shall be deemed given upon the earlier of personal delivery or, if sent
by mail, at the earlier of its receipt or 72 hours after deposit in a regularly maintained receptacle for
the deposit of the U.S. mail, addressed and mailed as aforesaid.

10.5 Disclaimer of Agency. The parties hereto shall at all times and for all purposes be
deemed to be independent contractors and neither party, nor such party’s employees, representatives,
subcontractors or agents, shall have the right or power to bind the other party hereto. This Agreement
shall not be construed as creating an agency, partnership, joint venture or any other form of legal
association between the parties.

10.6  Partial Invalidity. If any paragraph, provision, or clause in this Agreement shall be
found or be held to be invalid or unenforceable in any jurisdiction in which this Agreement is being
performed, the remainder of this Agreement shall be valid and enforceable and the parties shall
negotiate, in good faith, a substitute, valid and enforceable provision which most nearly effects the
parties' intent in entering into this Agreement. The parttes agree that all consideration for the
promises made and obligations undertaken in this Agreement is stated herein and that neither party
executes this Agreement in reliance on representations not included in this document.
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10.7 Entire Agreement: Amendment. This Agreement constitutes the full and entire
understanding and agreement between the parties with regard to the subjects hereof, and no party
shall be liable or bound to any other party in any manner by any representations, warranties or
covenants except as specifically set forth herein. Except as expressly provided herein, neither this
Agreement nor any term hereof may be amended, waived, discharged or terminated other than by a
written instrument signed by the party against whom enforcement of any such amendment, waiver,
discharge or termination is sought.

10.8  No Waiver. The failure of either party to enforce any provision of this Agreement
shall not be deemed a waiver of such provision or of any other provision.

10.9  Mutual Drafting. This Agreement is the joint product of Brightware and Mindbox,
and each provision hereof has been subject to the mutual consultation, negotiation and agreement of
Brightware and Mindbox, and shall not be construed for or against any party hereto on account of the
alleged or demonstrated responsibility of any particular party or parties for the drafting of such
provision.

10.10 Counterparts. This Agreement may be executed in any number of counterparts, each
of which shall be enforceable against the parties actually executing such counterparts and all of
which together shall constitute one instrument.

10.11 Attorneys' Fees. If any party to this Agreement brings an action against another party
to this Agreement to enforce its rights under this Agreement, and one party prevails in material
respects on substantially all of the material issues in such action, then such prevailing party shall be
entitled to recover its reasonable costs and expenses, including reasonable attorneys' fees and costs,
incurred in connection with such action, including any appeal of such action.

10.12 Executed Agreement. The Parties agree that this Agreement is fully executed and
cannot be suspended, curtailed, terminated, amended or revised by the insolvency, bankruptcy, or
placement into a receivership, of any party hereto or its successors or assigns, and/or any other
operation of law.
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written instrument signed by the party against whom enforcement ot any such amendment, waiver,
discharge or termination is sought.

10.8  No Waiver. The failure of either party to enforce any provision of this Agreement
shall not be deemed a waiver of such provision or of any other provision.

1.9 Mutual Drafting. This Agreement is the joint product of Brightware and Mindbox,
and each provision hereof has been subject to the mutual consultation, negotiation and agreement of
Brightware and Mindbox, and shall not be construed for or against any party hereto on account of the
alleged or demonstrated responsibility of any particular party or parties for the drafting of such
provision.

10.10 Counterparts. This Agreement may be executed in any number of counterparts, each
of which shall be enforceable against the parties actually executing such counterparts and all of
which together shall constitute one instrument.

10.11 Attorneys’ Fees. If any party to this Agreement brings an action against another party
to this Agreement to enforce its rights under this Agreement, and one party prevails in material
respects on substantially all of the material issues in such action, then such prevailing party shall be
entitled to recover its reasonable costs and expenses, including reasonable attorneys’ fees and costs.
incurred in connection with such action, including any appeal of such action.

10.12 Executed Agreement. The Parties agree that this Agreement 1s fully executed and
cannot be suspended, curtailed, terminated, amended or revised by the insolvency, bankruptcy, or
placement into a receivership, of any party hereto or 1ts successors or assigns, and/or any other
opceration of law,

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the Effective Date.

BRIGHTWARE., INC. MINDBOX, INC., a California corporation
) ~

By/‘fi// W/%Z— By:

Name: ;/Q) Z/;c‘ ///»’—-\ Name:

Title: //;/z/ffé'&/Q Title:
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IN WITNESS WHEREQOF, the parties have entered into this Agreement as of the Effective

Date.

BRIGHTWARE, INC.

By:

Name:
Title:

MINDBOX, INC., a California corporation

hal P
A

Name: ﬁ,{[g/mml ﬂ’%

e
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Attachment A

ART SOFTWARE

Automated Reasoning Tool (ART)

ART was the first member of the ART family of products — now affectionately knows as “Big ART”. ART
is an application development tool allows developers to prototype develop and deploy applications
utilizing rule-based reasoning. Development was done using the ARTScript programming language — a
proprietary language which was developed as a simpler form of LISP. Additional code could also be
developed in LISP and seamlessly integrated into the environment.

It was first introduced in 1983, developed using the LISP programming language and ran exclusively on
LISP machines. Subsequent versions of ART ran in LISP environments on more traditional platforms such
as VMS, MVS and UNIX.

Last Version: ART 3.2
Platforms: VMS, MVS, LISP (TI Explorer), UNIX

Automated Reasoning Tool for Information Management (ART-IM)

ART-IM was the second member of the ART family of products. As with ART, ART-IM is an application
development tool allows developers to prototype develop and deploy applications utilizing rule-based
reasoning.

It was first introduced in 1989 and its major difference from ART was that it was developed in the ‘C’
programming language and introduced the case-based reasoning paradigm. Development is still done using
the ARTScript programming language and additionally functionality can be incorporated using ‘C’ code.
ART-IM used a code-generator approach to create C code from the ARTScript to build an application
executable. This approach opened the door to enable ART to run without a special LISP environment on
the predominant platforms — UNIX and Windows.

Last Version: ART-IM 2.5
Platforms: UNIX (HP-UX, AIX, Sun Solaris), MS Windows

ART*Enterprise

ART*Enterprise is the most recent addition to the ART family of products. It was first introduced in 1993.
ART*Enterprise is an application development tool that integrates in a single the critical features needed
to prototype, develop and deploy complete applications across the corporation. It lets application
developers of different skill levels build applications ranging from simple information movement and
management -- to advanced applications which use inferencing technologies such as rules and case-based
retrieval to achieve the significant gains in business process automation made possible by business process
reengineering.

ART*Enterprise addresses the primary requirements for the creation of enterprise-wide business
applications which can be listed as follows:
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1. Portability

2. Graphical User Interfaces

3. Dastributed Data Integration

4. Object-Oriented Architecture

5. Corporate Wide Scalability

6. Rapid Application Development

7. Business Rule Processing

8. Case-Based Reasoning

9. Open Architecture

10. Event Driven Architecture for Client/Server Computing
11. Distributed Object Architecture

12. Web Integration

Current Version: ART*Enterprise 3.01
Platforms: MS Windows NT, Sun Solaris, HP-UX, MS Windows99
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Attachment B

User Documentation
The following documentation is provided with the ART*Enterprise product:

o First Steps with ART*Enterprise is an introductory tutorial that provides an overview of
ART*Enterprise programming and guides you through building a simple application with a
database mapping, a graphical user interface, and an object model. Use this document to learn
how to build simple ART*Enterprise applications. This is a hands on document and you should
work through one or more of the tutorial chapters.

o The ART*Enterprise ARTScript Programming Guide — Volume I Architectures explains how to
build application frameworks. Frameworks are Brightware's solution to the problem of
maintaining applications. Frameworks are application specific tools, constructed in
ART*Enterprise which allow business experts to construct and maintain applications without
programming. The document guides you through the construction of an application framework.,
In addition, it discusses integration of ART*Enterprise applications with external code in the
form of C functions, shared libraries, or DLLs. It discusses embedding ART*Enterprise ina C
application, using sockets to communicate between applications, and deployment of
ART*Enterprise applications.

o The ART*Enterprise Studio Guide describes the graphical interface to the ART*Enterprise
development environment. It includes an explanation of the ART*Enterprise repository system
and a description of the System Manager interface to the repository.

e The ART*Enterprise Screen Painter User's Guide describes ART* Enterprise's point-and-click
interface for accessing all the power of the Graphics Toolkit. It allows you to design and test
graphical user interfaces directly on-screen, often without writing a single line of
ART* Enterprise programming code. As you become familiar with the Screen Painter and
building user interfaces in ART*Enterprise, the Graphics Toolkit Programming Guide will
introduce you to writing ARTScript user interface code to construct more sophisticated user
interfaces.

e The ART*Enterprise Graphics Toolkit Programming Guide provides an introduction to the
Graphics Toolkit (GTK), the set of ART*Enterprise objects and procedures for constructing
graphic user interfaces. It discusses GTK concepts and most of the GTK classes available for
constructing user interfaces. For the database integration layer, the Data Integrator User's Guide
discusses both the Data Integration Editor, ART*Enterprise s point and click tool for rapidly
building database interfaces, and the underlying Data Integrator.

o The ART*Enterprise Data Integrator User's Guide describes the interactive, graphical interface
and the procedural interface to the ART*Enterprise Data Integrator. The Data Integrator is a
collection of tools for modeling relational databases in ART*Enterprise. It allows you to connect
to and manipulate data from multiple databases. For the application model, the Application
Browser, discussed in the Studio Guide, can be used to facilitate development of ARTScript
code. To learn the ARTScript programming needed to build the application model or to approach
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ART*Enterprise from the viewpoint of programming paradigms, you want to read one or more
parts of the ARTScript Programming Guide. '

The ART*Enterprise ARTScript Programming Guide —Volume 2 describes the concepts and
constructs involved in object oriented and procedural programming in ART*Enterprise.

The ART*Enterprise ARTScript Programming Guide —Volume 3 describes the concepts and
constructs involved in rule based programming and case based reasoning in ART *Enterprise.

The ART*Enterprise on-line Function and Class Library Reference is a comprehensive listing
of the functions and object classes available in ART*Enterprise. It includes brief discussions of
each with several examples. You may access this on-line reference via the ART*Enterprise
Studio Help menu.

The ART*Enterprise/CORBA Programming Guide - describes the concepts and constructs
involved in CORBA programming in ART*Enterprise.

The ART*Enterprise/Web Integrator Programming Guide 2 describes the concepts and
constructs involved in connecting ART *Enterprise applications to the web.
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Attachment C

Licensed Patents:

Title Country App. Senal #

1. Case-Based Reasoning System USA 07/664,564

2. Case-Based Reasoning System PCT WOO09215951A1

3. Autonomous Learning and Reasoning USA 07/869,926
Agent

4. Autonomous Learning and Reasoning PCT WO09321586A1
Agent

5. Machine Learning with a Relational USA 07/869,935
Database

6. Machine Learning with a Relational PCT WQO9321587A2
Database

7. Integration of Case-Based Search USA 08/075,055

Engine into Help Database

8. Case-Based Organizing and Querying USA 08/088,307
of a Database
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Attachment D

BRIEF DESCRIPTION OF BRIGHTWARE SOFTWARE PRODUCTS
Advice Agent, Answer Agent Contact Center
Concierge and Converse Products

ANSWER AGENT - Answer Agent provides an automated response to e-mail messages by parsing
the text of and interpreting the intent of an incoming message, matching the intent to the appropriate
action, and making the appropnate response. Answer Agent includes a number of editors to
facilitate implementation and maintenance. Answer Agent is provided to either automatically
respond to incoming messages or to provide suggested answers to Customer Service Representatives
(CSR). If Answer Agent is unsure whether an automatically generated response is correct, the
suggested response will be provided to a CSR Answer Agent generally includes:

The advanced classification in Answer Agent extracts information from incoming messages to
trigger appropriate message handling, including sophisticated routing, message escalation and
automatic data retrieval to respond fully and accurately to eCustomer inquiries.

Automatic composition speeds response and increases consistency of email communications by
automatically selecting the most appropriate response template and inserting information from
enterprise systems to create personalized responses for rapid review and dispatch.

CONTACT CENTER - Contact Center provides a workflow and support environment to enhance
the productivity of those responding to incoming e-mail messages. It provides for the appropriate
distnbution of the messages to the right customer support representatives. It provides for the
tracking of the response and it includes a number of productivity enhancements such as response
templates. It includes a number of management tools such as a supervisor desktop to oversee the
work queue and the productivity of the CSRs. Contact Center components include an agent
desktop, supervisor desktop, response library and reports.

The agent desktop combines all the information agents need on a single screen, with intelligent
workflow and robust productivity tools to boost the efficiency of eCustomer service representatives.
The supervisor desktop provides the only real-time monitoring and management of queues, agents
and service levels, dramatically simplifying administration of eCustomer contact centers.

The response library in Contact Center boosts agent productivity, accuracy and consistency by
providing suggested responses that customer service reps can access quickly through the agent
desktop.

Reports provides a wide range of graphical summary and detail reports provide visibility into
eCustomer needs and how well they are being supported. Brightware reports also provide valuable
data for tuning operations.

Alerts: A complete eCustomer communication system requires the ability both to respond to
incoming inquiries and to reach out to customers with relevant, personalized messages. Brightware's
automated alert capability provides this outbound capability to Brightware's Email Assistance suite,
making email a complete, effective method for marketing to, selling to and servicing eCustomers.
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ADVICE AGENT- Advice Agent guides customers through question-and-answer dialogs to
determine their needs- just like a top sales person would. Advice can also use natural language
processing, enabling eCustomer to initiate dialogs using free-form text instead of canned forms-
which typically request all kinds of information irrelevant to the sale. Once the dialog is launched,
case-based reasoning lets Advice ask progressively targeted questions to diagnose eCustom.

CONCIERGE - The Brightware Concierge family of products offers an intelligent information desk
for the Web that is tailored to an eBusiness' practices, ensuring that the eCustomer experience is
complete and appropriate since users control the routing, business practices and rules that drive Web
interactions. For instance, if an eSales business practice dictates that all purchase inquiries go to a
live agent Concierge will see that this happens. If all eService inquiries for low profit products
should be routed to email, Concierge automatically hands those off, simplifying and streamlining
every Web interaction.

Brightware Concierge family of products includes:

eRoute: eCustomers can be routed directly to existing pages on a Web site that contain the
information they requested.

cAnswer: If no page exists that answers the eCustomer inquiry directly, Concierge can dynamically
generate a custom Web page providing instant answers with the specific and personalized
information required, like the status of an order.

eRecommend: When an eCustomer requests products with specific features or characteristics,
Brightware Concierge makes specific product recommendations and provides detailed side-by-side
comparisons.

With any action, inquiries can be escalated to the most effective an appropriate channel--Web, email
or live assistance--ensuring maximum eCustomer satisfaction and the greatest cost-effectiveness.

Brightware Concierge integrates seamlessly into existing Web infrastructure for easy installation,
implementation, and maintenance. Interactions take place through standard HTML-based Web pages
and the Concierge server integrates with Web servers through a Java Servlet architecture.
Administrator and Knowledge Manager tools facilitate Concierge’s ongoing operation and
maintenance.

CONVERSE - Brightware Converse provides text chat, or voice over IP communications that allow
a user to communicate with a Customer Service Representative. Converse integrates with Answer
Agent, Concierge all of which function in conjunction with Contact Center. In this way, a customer
may be routed to the appropriate channel of customer service. For example, if a customer asks a
question to Answer Agent, that customer may be directed to live chat depending upon the urgency of
thetr request or the business rules upon which the business functions. Alternatively, the customer
may obtain a response via email, or be routed to a specific web page that has the information they
seeck.

INTEGRATION PRODUCTS - Brightware connections provide real time links to ensure the
consistent view of shared data and activities that is critical within a tightly integrated contact center
environment. With the Brightware family of connectivity solutions, organizations are automatically
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able to retrieve the latest product, order, and account information and to seamlessly integrate that
into responses or the business practices surrounding eCustomer interactions.

The Brightware (R) Connect (TM) product line includes Connect SQL and Connect SDK.

Connect SQL

Customers often ask questions that can't be solved with a simple canned response and instead
require information found in other enterprise transaction systems. Brightware addresses these
requirements with Connect SQL which makes it easy to dynamically retrieve the data that is
frequently updated or owned by other applications.

Connect SQL makes it possible to incorporate the critical and pertinent information necessary
for effective eCustomer communication. With Connect SQL, information such as pricing, available
inventory, and status on a customer's account, order, or shipment are all readily available.

Connect SDK

Customer interactions can occur across many touch points within a company. Yet, customers
expect and deserve a consistent experience even when they make use of multiple channels. To
provide this, access to a shared customer history is required by eSales and eService staff so they can
instantly see previous communications. A shared customer history also helps avoid the repetition and
negative impression that can be caused by repeatedly asking for the same information over and over
again.

Brightware addresses this challenge making it simple to share information about each
eCustomer interaction as it is being processed with our Connect SDK. Connect SDK provides a
comprehensive software development kit for creating connections that dynamically notify
applications at every important step Brightware takes.

As new information about a transaction becomes available this information is rapidly
disseminated--eliminating the lengthy time lags or possibility of errors associated with manual or
batch updates. With the SDK, automated links allow each application to receive information needed
to cooperate smoothly and efficiently in an integrated contact center environment.

Integrated database and reports make it simple to link to CRM applications to include
Brightware interactions in a common database of customer activity providing a single view of
customer history and reports across multiple interaction channels. Real time monitoring proactively
notifies applications about important activities and events so that real-time external monitors can be
alerted to issues before they get out of hand. Problem ticket updates provide detailed information
about each interaction so that problem tickets and customer data used by cooperating applications
can be automatically updated and remain in synch across systems. Integrated desktops automatically
trigger actions within linked applications, so they can update displays of customer information
ensuring that each agent and customer screen has the most current information available

INDUSTRY KNOWLEDGE PACKS - Based on extensive experience and numerous installations,
Brightware has developed Knowledge Packs for the following industries:
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Financial Services
Internet Services
Retail

eCustomer Interaction
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EXHIBIT B

Please see copy of Assignment and License Back of Trademark attached hereto,
together with Attachment A thereto
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Copy

Assignment and License Back of Trademarks

WHEREAS, Brightware, Inc., a corporation incorporated in the state of Delaware
and having its principle place of business located at 350 Ignacic Blvd., Novato, CA
(hereinafter ““Assignor’”) owns and has used the trademarks (hereinafter referred to as the
“*Marks” and set out in Schedule A, the registrations of which are included in Schedule B)
. whether registered or unregistered, in association with various computer software
technologies (hereinafter referred to as the ““Techneclogy’); and

WHEREAS, Mindbox, Inc., incorporated in the state of Calif. 4pg having its
principle place of business at 350 Ignacio Blvd., Novato, CA (hereinafter referred to as
“Assignee’’) is desirous of acquiring any and all rights that Assignor may have in and to
the said Marks and any registrations or pending registrations thereon, together with the
goodwill of the business in connection with which the Marks are used and which are
symbolized by the Marks, along with the right to recover for damages and profits for past
infringements thereot;

NOW THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, Assignor does hereby assign unto Assignee all right, title and
interest in and to the said Marks and the registrations therefor together with the goodwill
of the business in connection with which the said mark is used and which is symbolized
by the said Marks, along with the right to recover for damages and profits for past
infringements thereof;

Assignor agrees to execute and deliver at the request of the Assignee, all papers,
instruments, and assignments, and to perform any other reasonable acts the Assignee may
require in order to vest all Assignor’s rights, title, and interest in and to the Marks in the
Assignee and/or to provide evidence to support any of the foregoing in the even such
evidence is deemed necessary by the Assignee, to the extent such evidence is in the
possession or control of Assignor.

Assignee shall assume all responsibilities, liabilities and costs associated with
registering, maintaining registration ot, protecting and enforcing the Marks.

Assignee grants to Assignor a non-exclusive, non-assignable, non-sublicensabie,
perpetual license to use the Marks for the purpose of identifying Assignor’s products as
including or being based upon the Technology. Assignor shall use its best efforts to
ensure that Assignor does not use the Marks in any manner which will disparage the
Marks or otherwise have a material adverse effect upon the Marks or the goodwill
associated therewith. Assignor shall, from time to time, submit to Assignee a reasonable
number of samples of product packaging, advertising or other materials which bear one
or more of the Marks for purposes of evaluating the quality thereof.

This Assignment and License Back is executed this 31st day of March, 2000.

Bright;gﬂre, C, Mindbox, Inc.
B%‘/ %j By:
Name/;//:rgi/ﬂéaél C L — Name: /é'dfafd
i u—v\Z o i ! S
Title:&~ A< FEED Title:
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Mindbox, Inc., a California corporation
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Schedule A

The Marks and their Associated Registration Status

TRADEMARK CLASS(ES) COUNTRY APPL. NO. REG. NO. STATUS AND
FILING DATE ISSUE DATE REMARKS
ART 009 us 589948 1430923 Registered
03/25/86 03/03/87 Affidavit of Use Due : 03/03/92;
completed
INext Renewal Due : 03/03/07
End Sec.8 due 03/03/93; completed
IART*ENTERPRISE 9 (9.40) IBR 817184171 [Pending
04/20/93
IART*ENTERPRISE 942 KR 98-1766 [Pending
12/18/98 Response due 10/23/99 completed
10/19/99
IART*ENTERPRISE 40 (40.34) BR 817187898 817187898 [Registered
04/26/93 03/28/95 INext Renewal Due : 03/28/05
IReg. certificate received due
completed 08/23/99
IART*ENTERPRISE (stylized) 9 CH [7587/1996 441460 IRegistered
10/16/96 INext Renewal Due : 10/16/06
IART*ENTERPRISE (stylized) 9 EM 1382770 000382770 [Registered
10/25/96 09/24/98 [Next Renewal Due : 10/25/06
ICovers DE FI IE AT FR.IT BE GB
LU DK GR PT ES NL. SE
Registration fee due 07/27/98
completed 07/15/98
[Reg. certificate received due
completed 02/24/99
IART*ENTERPRISE - Stylized 009; ius 346660 1857208 [Registered
01/08/93 10/04/94 IAtfidavit of Use Due : 10/04/99
[End Sec.8 due 10/04/00
ART-IM 9 (9.40) BR 817187880 817187880 IPending
04/26/93 03/28/95
ART-IM 9 BX 67210 462398 [Renewed
05/11/89 09/29/95 [Renewal Base Date : 05/11/99
INext Renewal Due : 05/11/09
[Renewal certificate received due
completed 06/25/99
IART-IM CA 631927 174555 IRegistered
05/12/89 10/19/90 Next Renewal Due : 10/19/05
ART-IM 9 CH 373601 Registered
05/12/89 Next Renewal Due : 05/12/99
ART-IM 942 DE U24005/9wz 1155863 Renewed
05/18/89 03/14/90 [Renewal Base Date : 05/18/99
INext Renewal Due : 05/31/0%
ART-IM 9 ES 1501698 1501698 Registered
05/26/89 07/02/97 INext Renewal Due : 05/26/99
[TAX due 05/26/94
Response due 01/31/97
Response due 02/01/97
Response due 07/06/98
ART-IM 9 IFR 131441 1531915 Renewed
05/19/89 05/19/89 Renewal Base Date : 05/19/99
[Next Renewal Due : 05/18/09
Renewal certificate received due
completed 04/07/99
IART-IM 39 KR 89-12216 205684 Registered
11/23/90 [Next Renewal Due : 11/23/00
241252-1 3 :
TRADEMARK
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TRADEMARK CLASS(ES) COUNTRY APPL. NO. REG. NQ. STATUS AND
FILING DATE ISSUE DATE REMARKS
IART-IM 009; us 761386 1552660 Registered
11/02/88 08/22/89 IAffidavit of Use Due : 08/22/94,
completed
INext Renewal Due : 08/22/09
IEnd Sec.8 due 08/22/95; completed
IART-IM 1038; US - California 89129 [Registered
12/27/88 INext Renewal Due : 12/27/98
ART-IM 40 (40.34) BR 817187871 B17187871 IPending
04/26/93
IART-IM 9 [T RMO97C002265 Pending
05/13/97 IRe-filing of 17111-4IT due to non-
luse OK to proceed per Gwen
[Peterson/rd 5/20/97
INFERENCE ART 19 CH 348347 Registered
10/03/86 iNext Renewal Due : 10/03/06
INFERENCE ART 9 GB 1329441 1329441 [Registered
12/11/87 07/14/89 INext Renewal Due : 12/11/04
241252-1 4
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Schedule B

Copies of the Registrations for selected ones of the Marks listed in Exhibit A

241252-1 5
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Sent By: Christie,Parker & Hale; 021383106,

_JIRENSLATION

Registration Number : 205684

Assignment

The date of receipt : November 13,

Assignor : Inference Corporation

Assignee : Brightware Inc.

Nar- 2800 11:CaPH: Page 5/1¢

EYRVAVE]

1995

The assigned date : September 14, 1995
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Sent By: Christie,Parker & Hale;

- PeRReltE L L. measeccounoen Fage 910
1stituto Faderaie deila Prapnsts tnlenelivdiy hadi
. Swiss Federal Institute of Intsllectyal Proparty
. Cinsteinstragse 2 - CH-I003 Born - Tolefon +44 31 328 25 25 - Fax + 41 31 328 25 26 - PC I0-4000-3

Bescheinigung ilber die Eintragung einer Marke

Wir bestitigen Ihnen folgende Angaben, die ins schweizerischc Markanregister
eingetragen wyrden. .

Die Eintragung ist wihrend 10 Jahren vom Hinterlegundsdatum an glltig.

Conagy '
Die Markendaten wurden wis folgt im Schweizerischen Handelsamtsblatt
Nr. 0112 vom 16. Juni 1997 verdffentlicht:

Hinterlegungsdatum: 16. Oktober 1996 Marke: 441460

" ART*Enterprise

Markeninhabexr/io

Brightware, Ing.

350 ignacic Boulevard

Suite 100

Novato (CA 94849)

US-Vereinigtae Staatén v. Amerika

Vertrater/in

Hug 1nterlizenz AG
Nordstrasee 31
Postfach 127

8035 zUrich

verzelichnis der Warem und/oder Dienstleistungen
9 Computerprogramme fUr kdnstliche Intelligenz.
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x *
x * OAaMI - DFIGINA DEZ ARMONIZADIGN DEL MERCADG, INTERIOR
X g X
CERTIFICAT CERTIFICADDO
OF REGISTRA REGIST
This Cadificote of Regrstration is heraby ' {ommunity ndo de registio pors 0 marca comuni-

trods mark idontified balow. The comesp Anugadn, Los mendonsos y les Informa-

han sda !n;‘is on of Registio de mor-

i

Weyl;r/efeol/g?eya/mofa, 24/09/1996 The Tresident/EL Toresidente
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