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ASSIGNMENT OF
INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS ASSIGNMENT OF INTELLECTUAL PROPERTY SECURITY
AGREEMENT (as may be amended, supplemented and otherwise modified from time to time,
"Assignment” ) is made and effective as of June A4§ , 1998, by and between FIRST UNION
NATIONAL BANK (as successor in interest to Signet Bank and including any additional
successor, assignee or transferee thereof, "Assignor") and MCG FINANCE CORPORATION
(including any successor, participant, assignee or transferee thereof, "Assignee™).

WHEREAS, Assignor and RAM Technologies, Inc. (“Grantor™) have entered
into a certain Intellectual Property Security Agreement dated as of March 3, 1995 (as amended
from time to time, “IP Security Agreement”), a copy of which (including the schedules thereto
setting forth with particularity the copyrights, trademarks, trademark applications and patents as
to which the security interest is being assigned) is attached hereto as Exhibit A; and

WHEREAS, Assignor and Assignee have entered into an Asset Purchase
Agreement dated as of March 11, 1998 (as amended from time to time, including as amended to
transfer the rights and obligations of the Buyer thereunder from MCG Credit Corporation to
Assignee, “Purchase Agreement”) pursuant to which Assignee has agreed to purchase certain
loans and other assets from Assignor; and

WHEREAS, under the terms of the Purchase Agreement, Assignor also has
agreed to assign its right, title and interest in and to the IP Security Agreement to Assignee;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,
Assignor and Assignee hereby agree as follows:

1. Recitals. The recitals set forth above are incorporated herein and made a
part hereof as though actually stated herein.

2. Assignment. Assignor hereby assigns all of its right, title and interest in
and to the IP Security Agreement (and the security interests represented thereby) to Assignee.

3. Requested Recordation. Assignee authorizes and requests that the
Register of Copyrights and the Commissioner of Patents and Trademarks (and any state, foreign
or other authorities to which this Assignment is submitted) to file and record this Assignment
(and any corresponding or separate application forms of such jurisdiction) in order to publicly
reflect Assignee’s interest in the IP Security Agreement.

4. Further Assurances. Assignor hereby agrees to cooperate with Assignee
and, from time to time, to execute and deliver such other documents, instruments and
assignments and to do all such further acts and things as may be necessary or desirable to assign
the IP Security Agreement (or the security interests thereunder) or otherwise to carry out the
intent of the parties hereunder.
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5. Miscellaneous. This Assignment has been entered into in conjunction
with the provisions of the Purchase Agreement. In the event that any provisions of this
Assignment are deemed to conflict with the Purchase Agreement, the provisions of the Purchase
Agreement shall govern. This Assignment may be executed in any number of counterparts with
the same effect as if all the signatures on such counterparts appeared on one document; each such

counterpart will be deemed to be an original but all counterparts together will constitute one and
the same instrument.

[BALANCE OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment, as
an instrument under seal (whether or not any such seals are physically attached hereto), through
their duly authorized officers, as of the date first written above.

WITNESS: FIRST UNION NATIONAL BANK
(Assignor)

By: By: l =N Mﬂﬂ
Name: Bowce w Lofha
Title:  Senug - Plesident

WITNESS: MCG FINANCE CORPORATION

(Assignee) y /7
By: By: 4 77” N

Bryan J. Mitchell, Chief Executive Officer
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ACKNOWLEDGMENT

i%gﬁ ;z‘; oV (e "My A ESS
{

Before/fhe the unders'ne a Notary Public, on thlsa day of June, 1998,
. A& A AL 1, to me known personally, who, belng by me

Bank by authority of its Board of Directors, and the said )

‘4
said instrument to be his/her free act and deed. Z ) ;
n/ //m/ }7 y;m Zéu—

Notaciy Public

My Commission Expires:

BARBARA t. BACKUS
WOTARY PUBLIC DISTRICT OF COLUMBIA
My Commission Expires Juty 14, 2002
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ACKNOWLEDGEMENT

m OFCoLCMRIA i8S

Before me, the undersigned, a Notary Public, on thiS(,Qg v 'Eiay of June, 1998,
personally appeared Bryan J. Mitchell, to me known personally, who, being by me duly sworn,
did say that he is the Chief Executive Officer of MCG FINANCE CORPORATION, and that
said instrument (i.€., the Assignment) was signed on behalf of said MCG FINANCE
CORPORATION by authority of its Board of Directors, and the said Chief Executive Officer
acknowledged said instrument to be his free act and Zl? ,

NG ol @mmﬁf ;/gﬁ . / (lz.

Notary Rublic

My Commission Expires:

68690

SARBARA M. BACKUS
QUTARY PUBLIC DISTRICT OF COLUMBIA

Ay Commission EXDITES duly 14,
W LU
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (as may be
amended, supplemented and otherwise modified from time to time, "IP Security Agreement") is
made and effective as of March 3, 1995, by RAM TECHNOLOGIES, INC., a Kentucky
corporation (including any successor or permitted assign thereof, "Grantor” or "Borrower"), in
favor of SIGNET BANK/VIRGINIA, a Virginia-chartered, federally insured commercial bank
(including any successor, participant, transferee or assignee thereof, "Lender").

WHEREAS, Grantor desires and has applied to Lender for a credit facility
consisting of a reducing availability balance line of credit arrangement pursuant to which
Borrower can initially borrow up to $10 million from time to time (which availability will
periodically decline over the term of the credit arrangement); and

WHEREAS, pursuant to that certain Credit Facility Agreement by and between
Borrower and Lender dated as of March 3, 1995 (as may be amended from time to time, "Credit
Agreement"), a condition precedent to Lender’s obligation to execute and perform under the
Credit Agreement is that Grantor shall have executed and delivered that certain Security
Agreement by and between Grantor and Lender dated as of March 3, 1995 (as may be amended
from time to time, "Security Agreements") encumbering all of Grantor’s tangible and intangible
personal property assets in favor of Lender; and

WfIEREAS, under the terms of the Security Agreement, Grantor has agreed to
assign certain intellectual property to Lender for purposes of securing the obligations of
Borrower to Lender; and

WHEREAS, Grantor has determined that it is in its best interest to execute this
Security Agreement inasmuch as Grantor will derive substantial direct and indirect benefits from
the funding of the Advances to Borrower by Lender pursuant to the Credit Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Grantor and Lender hereby agree as follows:

1. Grant. Grantor hereby grants to Lender an absolute, present,
unconditional, continuing first priority security interest in and to all of Grantor’s entire right,
title and interest in and to the following property and rights (collectively, the "Collateral"):

(@)  The copyrights, associated U.S. copyright registrations and
applications for copyright registration, and copyright licenses set forth on Exhibit A attached
hereto (collectively, the "Copyrights"); and
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(b)  The U.S. and foreign patents and patent applications, and patent
licenses set forth on Exhibit B attached hereto, including, without limitation, improvements,
divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same
(collectively, the "Patents"); and

(c) The U.S. and foreign trademark and service mark registrations,
trademark and service mark applications, and trademark and service mark licenses set forth on
Exhibit C attached hereto (including all associated goodwill, collectively, the "Trademarks");
and

(d) Any and all claims and causes of action for past, present or future
infringement of any of the Collateral, with the right, but not the obligation, to sue for and collect
damages for infringement of the Collateral; and

© Any and all licenses or rights granted under any of the Collateral,
and all license fees and royalties arising from such licenses or rights, to the extent permitted by
such licenses or rights; and

® Any and all amendments, renewals, extensions, reissuances and
replacements of any of the Collateral; and

(8) Any and all products and proceeds of any of the foregoing.

2. Requested Recordation. Grantor authorizes and requests that the Register
of Copyrights, and the Commissioner of Patents and Trademarks (and any state or other
authorities to which this IP Security Agreement is submitted) to file and record this IP Security
Agreement.

3. Assignment. Upon the occurrence and during the continuance of an Event
of Default (as defined in the Security Agreement), Grantor shall execute and deliver to Lender
an absolute assignment transferring its entire right, title, and interest in and to the Collateral to
Lender.

4, Power of Attorney. Grantor hereby grants Lender a power of attorney, to
act as Grantor’s attorney-in-fact, with full authority in the place and stead of Grantor in the
name of Grantor, Lender or otherwise, from time to time in Lender’s discretion, to take any
action and to execute any instrument which Lender may deem reasonably necessary or advisable
to accomplish the purposes of the Security Agreement or this IP Security Agreement, including,
without limitation:

(@  To modify, in its sole discretion, this IP Security Agreement
without first obtaining Grantor’s approval of or signature to such modification by amending
Exhibit A, Exhibit B, and/or Exhibit C hereof, as appropriate, to include reference to any
Collateral acquired by Grantor after the execution hereof or to delete any reference to any
Collateral in which Grantor no longer has or claims any right, title or interest; and
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(b)  To execute and file, in its sole discretion, any document, including,
without limitation, (i) any financing statement or continuation statement or any amendment
thereto, and/or (ii) any document in any proceeding before the United States Patent and
Trademark Office and the United States Copyright Office, to maintain or pursue any application
(and to obtain the relevant registration) filed with respect to, and to maintain any registration of
any of the Collateral, including the filing of applications for renewal, affidavits of use, affidavits
of incontestability-and opposition, interference and cancellation proceedings and the payment of
fees and taxes without the signature of Grantor when permitted by law; and

(c)  To execute an assignment or any other document required to
acknowledge or register or perfect Lender’s interest in any part of the Collateral without the
signature of Grantor when permitted by law.

Such power of attorney is coupled with an interest and is irrevocable.

5. Release. At such time as Grantor has completely satisfied all of the
obligations secured hereby (unconditionally and indefeasibly) and any period during which any
payments under any of the Loan Documents are subject to challenge or return has expired,
Lender (at Grantor’s request and expense) will execute and deliver to Grantor (without
representation, warranty or recourse of any kind) an instrument, in writing, releasing the
security interest in the Collateral acquired under this IP Security Agreement, subject to any
disposition thereof which may have been made by Lender pursuant to this IP Security
Agreement, the Security Agreement or the Credit Agreement.

6. Miscellaneous. This IP Security Agreement has been entered into in
conjunction with the provisions of and the security interest granted to Lender under the Security
Agreement. The rights and remedies of Grantor and Lender with respect to the security interest
granted herein are in addition and without prejudice to those set forth in the Security Agreement
and the Credit Agreement, all terms and provisions of which are hereby incorporated herein by
reference. This IP Security Agreement may be executed in any number of counterparts with the
same effect as if all the signatures on such counterparts appeared on one document; each such
counterpart will be deemed to be an original but all counterparts together will constitute one and
the same instrument. In the event that any provisions of this IP Security Agreement are deemed
to conflict with the Security Agreement or the Credit Agreement, the provisions of the Security
Agreement or Credit Agreement shall govern.

IN WITNESS WHEREQF, the parties hereto have executed this IP Security
Agreement, as an instrument under seal, on the day and year first above written.
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ATTEST: RAM TECHNOLOGIES, INC., Grantor
By: il —__—By>
ott Sennett, Secretary

Robert A. Moyer

Address: 2025 13th Street
Ashland, KY 41101

or

1516 Bath Avenue
Ashland, KY 41101

Telecopy: (606) 324-9467

WITNESS: SIGNET BANK/VIRGINIA (Lender)
~_ !
. ]
/%w* L T S¢bem— By MP@JL
r / Vincent P. Griffin, Asst. Vice President

Address: c/o Signet Bank/Maryland
7700 Wisconsin Avenue
Suite 400
Bethesda, MD 20814

Telecopy: (301) 652-1174

DCO1 100163
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ACKNOWLEDGEMENT

Gt
stafEor Washkingtic

Dstirede . . SS
COBNTY OF (_dllnlor o .

Before me, the undersigned, a Notary Public, on this—247¢ ‘Lday of March, 1995,
personally appeared Robert A. Moyer, Jr. and T. Scott Sennett, to me known personally,
who, being by me duly swormn, did each respectively say that he is the President and Secretary of
RAM Technologies, Inc. ("RAM"), and that said instrument (i.e., the Intellectual Property
Security Agreement) was signed on behalf of said RAM by authority of its Board of Directors,
and the said Mr. Moyer and Mr. Sennett each respectively acknowledged said instrumient to be
his free act and deed on behalf of RAM.

N6tary Public

My Commission Expires: (/7 L

-5-
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ACKNOWLEDGEMENT

*S%ﬁr’é—%OF W L—inj“{v\

15t ‘/F— . )
By op Cctumbn o

: SS

Before me, the undersigned, a Notary Public, on thigs2 N day of March, 1995,
personally appeared Vincent P. Griffin, to me known personally, who, being by me duly
sworn, did say that he is the Assistant Vice President of Signet Bank/Virginia ("Signet"), and

that said instrument (i.e., the Intellectual Property Security Agreement) was signed on behalf of
said Signet by authority of its Board of Directors (through its Credit Committee), and the said
Mr. Griffin acknowledged said instrument to be his free act and deed on behalf of Signet.

Ng/)jary Public

My Commission Expires: /-1 5L

-6-
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INTELLECTUAL PROPERTY SECURITY AGREEMENT
EXHIBIT A
COPYRIGHT COLLATERAL
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INTELL ECTUAL PROPERTY SECURITY AGREEMENT
EXHIBIT B
PATENT COLLATERAL
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INTELLECTUAL PROPERTY SECURITY AGREEMENT
EXHIBIT C
TRADEMARK COLLATERAL

|. Registered Trademarks

none

Pendi
Trademark Atty. Docket Serial Filing
Description Number Country Number Date
RAM INFONET Unknown USA 74/618,722 01-06-95
RAMTEL Unknown USA 74/618,604 01-06-95
RAMNET Unknown USA 74/618,638 01-06-95
RAM Technologies Unknown USA 74/622,438 01-17-95
RAM-PAGE Unknown USA 74/622,498 01-18-95
RAMLINK Unknown USA 74/665,228 04-24-95*

* According to records of counsel, the RAMLINK application was received by the PTO on
04-24-95. We believe that this date will be the date assigned as the official filing date, however,
official confirmation of filing has not yet been received.

. T Licen:

none

ipsaexh.c
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