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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellecrual Property Security Agreement (this “TP Agreement™) is made as of the /4 *gy of January,
1999 by and between System Soft Corporation ("Grantor"), and Silicon Valley Bank, a California-chartered bank, with
its principal place of business at 3003 Tasman Drive, Santa Clara, Calitornia 95054 and with a loan production office
Jocated at Wellesley Office Parle, 40 Willjam Street, Suite 350, Wellesley, Massachusetts 02481, doing business under the
name "Silicon Valley East” ("Lender™).

RECITALS

A. Lender has agreed 10 make advances of money and to extend certain financial accommodations to
Grantor (the "Loans™), pursuant to (a) an Accounts Receivable Financing Agreement of even dare herewith, as may be
amended. cxtended, subsrinited, or replaced, and (b) a certain a loan arrangemert dated as of August 27, 1997, evidenced
by, among other documents, a certain Loan Agreement dated as of August 27, 1997 beiween Borrower and Bank, as
amended and restated by a certain Amended and Restated Loan and Sccurity Agreement dawed as of April 10, 1998, as
further amended and restated by a certain Second Amended and Restated Loan and Security Agrecment dated as of
Jupe 12, 1998, as amended by a certain First Loan Modification Agreement dated as of August 4, 1998, as amended by
a cerain Second Loan Modification Agreemcent dated June 12, 15998, as may be amended, extended, substituted or
replaced ( (a) and (b) chall be coliectively referred 1o herein as the "Loan Agreemem™) and Grantor desircs to borrow
such funds from Lender. The Loans are or will be secured in part pursuam to the termms of the Loan Agreement. Lender
Is willing 1o make such Loans to Grantor, but only upon the condition, among others, that Granmor shall grant to Lender
a seeurity imerest in certain Copyrights Trademarks, Parents, and Mask Works 1o sceure the obligations of Grantor under
the Loan Agreement. Defined terms used but not defined herein shall have the same meanings as i the Loan Agreement.

B. Purspant to the terms of the Loan Agreement, Grantor has granted to Lender a security intercst in all
of Grantor’s right tide and interest, whether presenily existing or hereafter acquired in, to and under all of the Collateral
(as defined bherein).

NOW, THEREFORLE, for good and valuable consideration. receipt of which is hercby acknowledged and
intending 1o be legally bound, as collareral security for the prompt and complete payment when duc of Grantor's
Indebtedness undcer the Loan Agreement, Grantor hercby represents, warrants, covenanls and agrees as follows:

1. Grant of Securjty Tnteresi. As collateral security for the prompt and complee payment and
performance of all of Granwr's present or fiure Indebiedness, obligations and liabilitics 1o Lender, Grantor hereby grants
a security interest in all of Grantor’s righr, title and interest in, to and under its Intellectual Property Collateral (all of
which shall colicetively be called the ~Intellectual Property Collateral™), including, without limitation, the following:

a. Any and all copyright righis, copyTight applicarions, copyright registrations and like protections in each
work or anthorship and derivative work thereof, whether published or unpublished and whether or not
the same also constitules a trade secrct, now or hereafter existing, created, acquired or held, including
withour limitation those set forth on Exhibit A attached hereto (collectively, the "Copyrights");

b. Any and 3}l wade secrets, and any and all intellecrual property tights in computer sofrware and
computer sofiware products now or hereaficr exisiing, created, acquired or held;

c. Any and all design rights which may be available to Gramor now or hereafier cxisting. created,
acquired or held;

d. All parents, patent applicarions and like protections including, withour limitation, improvements,
divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same, including
without lupitarion the patents and patent applicattons sci forth on Exhibit B amached hereto
(collectively, the “Patents”);
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Any trademark and servicemark rights, whether registecred or not, applications to regisier and
registrations of the same and like prowections, and the entire goodwill of the business of Grantor
connected with and symbolized by such trademarks, including without limitation those set forth on
Exhibit C artached hercio (collectively, the "Trademarks®™)

All mask works or similar rights available for the protection of semtconductor chips, now owned
or hereafter acquired, including, without limitarion thosc set forth on Exhibit D attached bercio
(collectively, the “Mask Works™);

Any and all claims for damages by way of past, present and furure infringements of any of the rights
included above, with the right, but not the obligation, to sue for and collect such damages for said use
or infringement of the imtcllecrual property rights identified above;

All licenses or other rights w use any of the Copyrights, Patents, Tradernarks, or Mask Works and all
license fees and royaldes arising from such use 1o the extent pecrmitted by such license or rights; and

All amendments, exiensions, renewals and extensions of any of the Copyrights, Trademarks, Patents,
or Mask Works; and

All proceeds and products of the foregoing, including without limiration all payments under insurance
or any indemnity or warranty payable in respect of any of the foregoing.

Authorization and Reguest, Grantor authorizes and requests that the Register of Copyrights and the

Commissioner of Patents and Trademarks record this IP Agreement.

3.

Covenants and Warranties. Grantor represents, warrants, covenams and agrees as follows:

Gramor is now the sole owiler of the Inicllectual Property Collateral, except for non-exclusive licenses
granted by Grantor 1o its customers in the ordinary course of business.

Performance of this [P Agreement does not conflict with or result in a breach of any IP Agreerment to
which Grantor is bound, except to the extent thar ceriain intellectuzal properly agreements prohibit the
assignment of the rights thereunder to a third party without the licensor's or other party's consent and
this 1P Agreemen: constitutes a security interest.

During the term of this IP Agreement, Grantor will not transfer or otherwise encumber any interest
in the Intellectual Property Collawral, except for non-exclusive licenses gramed by Grantor in the
ordinary course of business or as set forth in this IP Agreernent;

To its knowledge, each of the Pawents is valid and enforceable, and no part of the Intellectual Property
Collateral has been judged invalid or unenforceable, in whole or in part, and no ¢laim has been made
that any part of the Intellectual Property Collateral violates the rights of any third party;

Grantor shall promptly advise Lender of any marerial adverse change in the composition of the
Collateral, including but pot limited 10 any subsequent ownership right of the Grantor in or to any
Trademark, Patent, Copyright, or Mask Work specified in this TP Agrcement;

Granror shall (i) protect, defend and maintain the validity and enforceability of the Trademarks,
Paterts, Copyrights, and Mask Works, (ii) use its best efforts to dewect infringements of the
Trademarks, Patents, Copyrights, and Mask Works and promptly advise Lender in writing of material
infringements detected and (iii) nor allow amy Traderparks, Palents, Copyrights, or Mask Works to bc
abandoned, forfeited or dedicatcd 1o the public without the wrirtten consent of Lender, which shall not

-2-
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be unreasonably withheld, unless Grantor determines that reasonable business pracrces suggest that
abandonment is appropriate.

Grantor shall promptly rcgister the most recent version of any of Grantor's Copyrights, if not so
already registered, and shall, from ume 1o time, execute and file such other instruments, and take such
further actions as Lender may reasonably request from Bmc fo time to perfect or coniinue the
perfection of Lender's imterest in the Intellectual Property Collateral;

e

h. This IP Agreement creates, and in the case of after acquired Intellccrual Property Collateral, this [P
Agreement will creare at the time Grantor first bas rights in such after acquired Intellectual Property
Collateral, in favor of Lender a valid and perfected first prioriry security interest in the Intellecrual
Property Collateral in the Unpited States securing the payment and perfarmance of the obligations
evidenced by the Loan aud Security Agreement upon muking the filings referred w in clause (i) below;

i. To its knowledge, except for, and upon, the filing with the United Siates Patent and Trademark officc
with respect to the Patents and Trademarks and the Register of Copyrights wilh respect to the
Copyrights and Mask Works necessary to perfect the security interesis creared hereunder and cxcept
as has been already made or obtained, no authorization, approval or other action by, and po notice 10
or filing with, any U.S. governmental authority or U.S. regulaltory body is required either (i) for the
grant by Grantot of the security imterest granted hereby or for the execution, delivery or performmance
of this 1P Agreement by Grantor in the U.S. or (ii) for the perfection in the United States or the
exercise by Lender of iis rights and remedies thercunder;

J- All informarion heretofore, herein or hereafter supplied to Lender by or on behalf of Grantor with
respect to the fnrellectual Property Collateral is accurate and complete in all material respecrs.

k. Grantor shall not enter into any agrecment thar would materially impair or conflict with Grantor's
obligations hereunder withour Lender's prior writlen consent, which consent shall not be unreasonably
withheld. Grantor shall not permir the Inclusion in any malterial contract 1o which it becomes a party
of any provisions that could or tnight in any way prevemnt the creation of a security interest in Grantor's
rights and inlerest in any property included within the definition of the Intellectual property Collateral
acquired under such contracts, except that certain coniracts ruay contain anti-assighment provisions thar
could in effect prohibit the crcation of a security interest in such contracts.

1. Upon any executive officer of Grantor oblaining actual knowledge thereaf, Grantor will promptly
notify Lendcer in writing of any event that materially adversely affects the value of any marerial
Intellectual Property Collateral, the ability of Grantor 1o dispose of any material Intellectual Property
Collateral of the rights and remedies of Lender in relation thereto, including the levy of any legal
process against any of the Intellectual Property Collateral.

4. Lender's Rights. Lender shall have the right, but not the obligarion, to take, at Grantor's sole expense,
any actions that Grantor is required under this IP Agreement 1o take bur which Grantor fails to take, after fifteen (15)
days’ notice to Grantor. Gramor sball rcimburse and indemnify Lender for all reasonable costs and reasonable expenscs
incurred in the reasonable exercise of its rights under this section 4.

s. Inspectign Rights. Grantor hereby grants 1o Lender and its employees, representatives and agents the
right to visit, during reasonable hours upon prior reasonable written notice Lo Grantor, any of Grantor's plants and
facilides that manufacture, ipstall or store products (or that have done so during the prior six-month period) that are sold
uiilizing any of the Intellectual Property Collateral, and to inspect the products and quality control records relating therero
upon reascnable written notice 1o Grantor and as often as may be reasonably requested, bul not more than once in every
six (6) months; provided, however, nothing herein shall enritle Lender access to Grantor's rade secrets and other
propnetary information.
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6. er _Assur - Attorncy n 1.

i On 2 continuing basis, Grantor will, subject to apy prior licenses, encumbrances and
restjctions and prospective licenses, make, execute, acknowledge and deliver, and file and
record in the proper filing and recording placces in the United States, all such instruments,
including appropriate financing apd continuation statements and collateral agreements and
filings with the United States Patent and Trademarks Office and the Register of Copyrights,
and take all such action as may rcasonably be deemed necessary or advisable, or as requested
by Lender, to perfect Lender's security interest in all Copyrights, Patents, Trademarks, and
Mask Works and otherwise to carry out the iment and purposes of this IP Agreement, or for
assuring and confirming 1o Lender the grant or perfecrion of a security interest in all
Intellectnal Property Collateral.

11. Grantor hereby irrevocably appoims Lender as Gramor's attormey-in-fact, with full authority
in the place and stead of Granror and in the name of Grantor, Lender or otherwise, from time
to timc in Lender's discretion, upon Grantor's failure or tnability to do so, 1o take any action
and to execure any instrurnent which Lender may deem necessary or advisable 1o accomplish
the purposes of this IP Agreement, including:

(L) To modify, in its sole discretion, this IP Agreement withour first obtaining
Grantot's approval of or signatmure to such modification by amending Exhibit A,
Exhibit B, Exhibit C, and Exhibit D hereo!f, as appropriate, 1o include reference 10
any right, title or interest in any Copyrights, Patents, Trademarks or Mask Works
acquired by Grantor after the execution hereof or to delete any reference to any
right, title or intercst in any Copyrights, Patents, Trademarks, or Mask Works in
which Granror no Jonger has or claims any right, title or interest; aod

@) To file, 1n its sole discretion, one or more financing or continuation slarcments and
amendments thercto, relative to any of the Intellcctual Property Collateral withowt
the signature of Grantor where permined by law.

7. Events of Defaylt, The occurrence of any of the following shall constitute an Event of Default under
this IP Agreement:

a. An Event of Default occurs under the Loan and Sccurity Agreement; or any document [rem Grantor
to Lender; or

b. Grantor breaches any warranty or agreement made by Grantor in this IP Agreement.
8. Remedies. Upon the occurrence and continuance of an Event of Default, Lender shall have the right

10 exercise all the remedies of a secured party under the Massachusetts Uniformn Commercial Code, including withour
limitation the right to requirc Grantor to assemble the Inlellectual Property Collateral and any tangible property in which
Lender has a security interest and to make it available to Lender at a place designated by lender. Lender shall have a
nonexclusive, royalty frce license to use the Copyrights, Patents, Trademarks, and Mask Works 1o the extent reasonably
pecessary to permit Lender to cxercise its rights and remedies upon the occurrence of an Event of Default. Grantor will
pay any expenses (including reasonable attorney’s fees) incurred by Lender in connection with the exercise of any of
Lender's rights hereunder, including withow limiladon any expense incurred in disposing of the Intellectual Property
Collateral. All of Lender’s rights and remedics with respect 1o the Intellectual Property Collateral shall be cumulative.

S. Indemnity, Grantor agrees to defend, indemnify and hold harmiless Lender and its officers, employees,
and agents agamnst: (a) all obligations, demands, claims, and liabilities claimed or asserted by any other party in
connecton with the transactions contemplated by this IP Agreement, and (b) all losses or expenses in any way suffered.
incurred, or paid by Lender as a result of or in any way arising ow of, following or consequential to transactions between
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Lender and Grantor, whether under this IP Agreement or otherwise (including without limitation, reasonable amforneys
fees and reasonable expcmses), except for losses arising from or out of Lender's gross negligence or willful misconduct.

10. Reassigpmpent. At such time as Grantor shall completely satisfy all of the obligatnons secured
hereunder, Lender shall execute and deliver to Grantor all deeds, assignments, and other instuments as may be necessary
or proper to reinvest in Grantor full title to the property assigned hereunder, subject 1o any disposition thereof which may
have been made by Lender pursuant heretw.

11. Course of Dealing. No course of dealing, nor any failure 1© exercise, nor any delay in excrcising any
right, power or privilege hereundcr shall operate as a waiver thereof.

12. Avnomeys' Fees. If any action relaring to this IP Agreement is brought by either party hereto against
the other party, the prevailing party shall be entitled to recover reasonable anorncys fees, costs and disbursements.

13. Amendments. This [P Agreement may be amended only by a written instrument signed by both parues
herero.

14 Counjerparts. This IP Agreement may be executed in two or more counterparts, each of which shall

be deemed an original but all of which mogether shall constitute the same instrument.

15. Law and Jurisdiction. This TP Agreement shall be governed by and construed in accordance with the
laws of the Commonwealth of Massachusetis, GRANTOR ACCEPTS FOR ITSELF AND IN CONNECTION WITH
ITS PROPERTIES, UNCONDITIONALLY, THE NON-EXCLUSIVE JURISDICTION OF ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION IN THE COMMONWEALTH OF MASSACHUSETTS IN
ANY ACTION, SUIT, OR PROCEEDING OF ANY KIND, AGAINST IT WHICH ARISES OUT OF OR BY
REASON OF THIS AGREEMENT; PROVIDED, HOWEVER, THAT IF FOR ANY REASON LENDER CANNOT
AVAIL ITSELF OF THE COURTS OF THE COMMONWEALTH OF MASSACHUSETTS, GRANTOR ACCEPTS
JURISDICTION OF THE COURTS AND VENUE IN SANTA CLARA COUNTY, CALIFORNIA.

GRANTOR AND LENDER EACH HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE LOAN
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CONTRACT
CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND AlL.L OTHER COMMON LAW OR STATUTORY
CLAIMS. EACH PARTY RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER CONSTITUTES A
MATERIAL INDUCEMENT FOR IT TO ENTER INTO THIS AGREEMENT. EACH PARTY REPRESENTS AND
WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT

KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
IL.EGAL COUNSEL.

16. Confidentiality. In handling any confidential information, Lender shall exercise the same degree of
care that it exercises with respect to its own proprietary informadon of the same types to maintain the confidentiality of
any non-public informarion thereby received or received pursuant to this IP Agreement except that the disclosurc of this
informadon may be made (i) to the affiliates of the Lender, (ii) to prospective wansferce or purchasers of an interest in
the obligations secured hereby, provided that they have entered into comparable confidentiality agreement in tavor of
Gramor and have deliver a copy to Gramwr, (iil) as required by law, regulation, rule or order, subpoena judicial order
or simmilar order and (iv) as may be required in connection with the examination, audit or similar mvestigation of Lender.
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IN WITNESS WHEREOF, the undersigned has executed rthis IP Agreement as a scaled insuument under the
laws of the Commaonwealth of Massachusens, on the day and year first above writien.

Address of Grantor; GRANTOR:

One Tonovalim Dfid_e

Nk, Wassechweels (1760 v Zmede L ool

Name: W/?’/S//( )4; cfﬂz»’g
Tite:_(MGUEST EEXELD.  OFFTES

SYSTEMSOFT CORPORATION

-6~
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January {] , 1999.

o * N 0 AW

10.
11.

12.
13.

14.
15.

16.

17.

18.
19.

EXHIBIT "A"
COPYRIGHTS

SCHEDULE A - ISSUED COPYRIGHTS

COPYRIGHT
DESCRIPTION

Advanced power management interface module,
V1.02

AT compatible 8042 keyboard controtler
firmware

Biospine (386/486 system BIOS core)
CardSoft Boot-From-Card

CardSoft card installation client
CardSoft card services

CardSoft socket services: V1.06
CardSoft PCMCIA storage

Cardview

Getting started with penpoint (Japanese)

Keyboard controller & scanner software
(80c51SL)

Keyboard controller and scanner software

Maximizer power management software, V1.02

Maximizer power management software

Maximizer power management software for the
PicoPower PT86C168 & PT86C268

Maximizer power management software for the
80486SL

Maximizer power management system: APM
Interface

Maximizer power management system

PS/2 compatible 8042 keyboard controller
firmware

Exhibit "A" attached to that certain Intellectual Property Security Agreement dated

REGISTRATION DATE OF
NUMBER ISSUANCE
TX3338160 1992
TX3575185 5/24/93
TX3564890 5/24/93
TX3564892 5/24/93
TX3551988 5/24/93
TX3564887 5/24/93
TX3564888 5/24/93
TX3575177 5/24/93
TX3626900 8/12/93
TX3556931 4/9/93
TXu498152 1991
TXu498152 6/3/91
TXu482053 1991; 1992
TX3237187
TXu482053 6/3/91
TX3551987 5/24/93
TX3575178 5/24/93
TX3338160 1/28/92
TX3237187 1/28/92
TX3575186 5/24/93
TRADEMARK
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21.

22.
23.
24.

COPYRIGHT
DESCRIPTION

SLPRIM.ASM (80486 system BIOS:OEM layer)
80386 system BIOS-OEM layer (derivative of

386/486 BIOS core) SLPRIM.ASM
Using PenPoint

The Key

VGA BIOS core

REGISTRATION DATE OF

NUMBER ISSUANCE
TX3564389 5/24/93
TX3564891 5/24/93
TX3541614 4/9/93
TXu238112 4/29/86
TX3557610 5/24/93

TRADEMARK

REEL: 1862 FRAME: 0158



Exhibit "A" attached to that certain Intellectual Property Security Agreement dated
January ][ , 1999.

SCHEDULE C - UNREGISTERED COPYRIGHTS (where no copyright application is pending)
SystemSoft System Wizard Software

System Wizard Client

System Wizard Server

System Wizard Builder

System Wizard Technician

SystemSoft PC Card Software

CardSoft 5.3 for DOS

CardWizard 4.11 for Windows 3.1x and Windows for WorkGroups
CardWizard 5.3 for Windows 3.1x and Windows for WorkGroups
CardWorks 4.11 for Windows 95 (Retail and OSR1)

CardWorks 5.3 for Windows 95 (OSR2/0OSR2.1)

CardWorks 5.4 for Windows 95 (OSR2/OSR2.1) and Windows 98 (Memphis)
CardWizard 3.0 for Windows NT 4.0

CardWizard 3.1 for Windows NT 4.0

CardWizard 4.0 for Windows NT 4.0

PowerProfiler 2.2 for Windows NT 4.0

PCCard 3.0 for MAC OS

CardSoft 2.0 for Real-time

TrueFFS 2.0 for Real-time

SmartCard 2.0 for Real-time
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SCHEDULE D - LICENSE AGREEMENTS

All license agreements, including, as amended:
- Master License Agreements with Toshiba Corporation
- License Agreements with International Business Machine Corporation

- See attached copies of existing Agreements
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Exhibit "B" attached to that certain Intellectual Property Security Agreement dated

January [\, 1999.

PATENT
DESCRIPTION

1. Method and
apparatus for
diagnosis and
correction of
peripheral
device
allocation
faults

2. Method and
apparatus for
peripheral
device control
by clients in
plural memory
addressing
modes

EXHIBIT "B"

PATENTS
APPLICATION PATENT  FILING

NO. COUNTRY NO. DATE STATUS
#555,925 5,652,832  11/13/95
#920,096 5,797,031 8/26/97
-5-
TRADEMARK
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Exhibit "C" attached to that certain Intellectual Property Security Agreement dated
January {}, 1999.

EXHIBIT "C"
TRADEMARKS

SERIAL REG.
COUNTRY NO. NO. STATUS

75-451810 Pending-

TRADEMARK DESCRIPTION
1. INTERFED

(market based research; on-line
repository; contract databases;
business dev. resources)

SYSTEMWIZARD
(detects and corrects personal
computer usage problems)

CARDWIZARD
(computer program for
PCMCIA compatibility)

CARDWIZARD
(computer program for
PCMCIA compatibility)

CARDWORKS!

(computer programs for use
with PCMCIA enabled
systems)

CARDLITE
(computer program for
providing PCMCIA
compatibility)

PHONESOFT

(program for user input/display
for mobile communication
equipment)

CARDPOWER
(program for power
management of PCMCIA
cards)

CARDID
(program provides recognition
of PCMCIA cards)

passed by
examiner

74-733432 2161187 Registered

74-657497

74-585240

74-578165

74-578164

74-578163

74-562807

74-366288
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TRADEMARK DESCRIPTION

10.

11.

12.

13.

14.

357719.1

CARDVIEW

(computer programs for reading

PCMCIA cards)

PMSOFT
(programs for management of
power use by computers)

LEADING the Way in
PCMCIA

(computer programming for
others)

CARDSOFT
(computer system for portable
computers)

SYSTEMSOFT
{computer programs/operating
system level programs)

RECORDED: 02/25/1999

COUNTRY

SERIAL REG.
NO. NO. STATUS

74-354720 1836101 Registered

74-352509

74-331388

74-325022

74-045866 1645033 Registered
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