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To the Honorable Commissioner of Patents and Trademarks Please record the attached original doeuments. or.copy.thereqf.

1. Name of conveying party(ies):
ILTX CORPORATION

(] Individual(s)
[JGeneral Partnership
X]Corporation-State
(] Other

Additional name(s) of conveying party(ies) attached? []Yes [] No

[JAssociation
[JLimited Partnership

2. Name and address of receiving party(ies):
Name: Silicon Valley Bank -
Internal Address. Loan Documentation HG150
Street Address: 3003 Tasman Drive

City: Santa Clara State: Ca

ZIP: 95054

[T Individual(s) Citizenship
[] Association _____

3. Nature of conveyance:

] Assignment (Merger

D)Security Agreement [T] Change of Name

NED /6 75 55

Execution Date:”

"] General Partnership _
(] Limited Partnership _
X Corporation-State
(]Other _ ____

If assignee is not domiciled in the United States, a domestic representative
designation is attached [(Jyes [ No
(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? DYes D No

4. Application number(s) or trademark number(s):

A Trademark Application No.(s)
SEE EXHIBIT "C". ATTACHED HERETO IS A COPY OF THE

B. Trademark Registration No.(s)
SEE EXHIBIT "C”". ATTACHED HERETO IS A COPY OF THE

INTELLECTUAL PROPERTY SECURITY AGREEMENT DATED

INTELLECTUAL SECURITY AGREEMENT DATED OCTOBER

OCTOBER 1ST, 1999.

18T, 1999.

Additional numbers attached? [_]Yes{XINc

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Silicon Valley Bank

[Internal Address: Loan Documentation HG150

6. Total number of applications and registrations involved: 2

7. Total fee (37 CFR3.41): ... ... ...$65.00 |
X Enclosed T

— |[O Authorized to be charged to deposit account

%Street Address: 3003 Tasman Dr.

8. Deposit account number:

City: Santa Clara State: Ca ZIP: 95054 (Attach duplicate copy of this page if paying by deposit account) j
10/21/1999 DNGUYEN 00000271 1742874 DO NOT USE THIS SPACE |
01 FL:481 40.00 0 |
02 FC:482 25.00 0P |

§9. Statement and signature.

'To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy

;of the original document.

IROMIL RANDHAWA,

\7’@ \dﬂ‘ayv\o

10/12/99

Name of Person Signing

|OMB No 0651 -0011 (exp 4/94)

Signature

Date

Total number of pages comprising cover sheet:
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EXHIBIT "C*

TRADEMARKS -
MARK REG/FILE DATE APP/SERIAL NO, STATUS
LTX 12/29/92 1,742,874 : Registered
FUSION 12/18/97 75/408,003 Rending:
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

g
This IntellectualProperty Security Agreement(this“IP Agreement) is made as of the [ - day ofmbh’/l 999
by andbetweenLTX Corporation,a Massachusettscorporation(" Grantor"),and Silicon Valley Bank, a California banking
corporation"Lender").

RECITALS

A. Lender has agreed to make advances of money and to extend certain financial accommodations to
Grantor (the "Loans™), pursuantto a Loan and Security Agreement of even date herewith (the "Loan Agreement”) and
Grantordesiresto borrow such funds from Lender. The Loan is or will be securedin part pursuantto the terms of the Loan
Agreement. Lenderis willingto make such Loansto Grantor,but only upon the condition,amongothers, thatGrantorshall
grant to Lender a security interest in certain Copyrights Trademarks, Patents. and Mask Works to secure the obligations
of Grantorunder the Loan Agreement. Defined terms used but not defined herein shall have the same meanings as in the
Loan Agreement.

B. Pursuantto the terms of the Loan Agreement, Grantor has granted to Lender a security interestin all of
Grantor’sright title and interest, whether presently existing or hereafteracquired in, to and under all of the Collateral (as
defined heretn).

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged and
intending to be legally bound, as coilateral security for the prompt and complete payment when due of Grantor’s
Indebtednessunder the Loan Agreement, Grantor hereby represents, warrants, covenants and agrees as follows:

. Grant of Security [nterest. Ascollateralsecurity for the promptand complete paymentand performance
of all of Grantor's present or future Indebtedness. obligationsand liabilities to Lender, Grantor hereby grants a security
interest in all of Grantor’s right, title and interest in, to and under its Intellectual Property Collateral (all of which shall
collectively be called the "Intellectual Property Collateral”), including, without limitation, the following:

(a) Any and all copyrightrights, copyrightapplications,copyrightregistrationsand like protections
in each work or authorshipand derivative work thereof, whether publishedor unpublishedand whetherornot the
same also constitutes a trade secret, now or hereafter existing, created, acquired or held, including without
limitation those set forth on Exhibit A attached hereto (collectively,the "Copyrights™);

(b) Any and all trade secrets, and any and all intellectualproperty rights in computersoftware and
computer software products now or hereafter existing, created, acquired or held;

(c) Any and all designrights which may be availableto Grantornow or hereafterexisting, created,
acquired or held;

(d) All patents, patent applications and like protections including, without limitation,
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-partof the same,
includingwithoutlimitationthe patentsand patentapplicationsset forth on Exhibit B attached hereto(collectively,
the "Patents™);

(e) Any trademark and servicemarkrights, whether registered or not, applicationsto registerand
registrationsof the same and like protections, 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 attached hereto
{collectively,the "Trademarks™)
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() All mask works or similar rights available for the protection of semiconductor chips. now
owned or hereafter acquired. including, without limitation those set forth on Exhibit D attached hereto
(collectively, the “Mask Works");

{g) Any and all claims for damages by way of past, presentand future infringementsof any of the
rights included above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringementof the intellectual property rights identified above;

(h) All licenses or otherrightsto use any of the Copyrights, Patents, Trademarks, or Mask Works
and all license fees and royalties arising from such use to the extent permitted by such license or rights; and

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

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

2. Authorization and Request. Grantor authorizes and requests that the Register of Copyrights and the
Commissionerof Patents and Trademarksrecord this IP Agreement.

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

(a) Grantor is now the sole owner of the Intellectual Property Collateral,except for non-exclusive
licenses granted by Grantor to its customers in the ordinary course of business.

(b) Performance of this [P Agreement does not conflict with or result in a breach of any [P
Agreementto which Grantor is bound, except to the extent that certain intellectual property agreements prohibit

the assignmentof the rights thereunderto a third party without the licensor's or other party’s consentand this [P
Agreement constitutes a security interest.

(c) During the term of this IP Agreement, Grantor will not transfer or otherwise encumber any
interestin the IntellectualProperty Collateral exceptfor non-exclusivelicensesgranted by Grantorin the ordinary
course of business or as set forth in this [P Agreement;

(d) To its knowledge, each of the Patents is valid and enforceable,and no part of the Intellectual
Property Collateralhas been judged invalid or unenforceable,in whole or in part,and no claim has been made that
any part of the Intellectual Property Collateral violates the rights of any third party;

(e) Grantorshall promptly advise Lender of any materialadversechangein the compositionofthe
Collateral, including but not limited to any subsequent ownership right of the Grantor in or to any Trademark,
Patent, Copyright, or Mask Work specified in this IP Agreement;

(H Grantorshall(i) protect,defendand maintainthe validityand enforceabilityofthe Trademarks,
Patents, Copyrights,and Mask Works, (ii) use its best efforts to detect infringementsof the Trademarks, Patents,
Copyrights,and Mask Works and promptly advise Lender in writing of material infringementsdetected and (ii1)
not allow any Trademarks, Patents, Copyrights, or Mask Works to be abandoned, forfeited or dedicated to the
publicwithoutthe writtenconsentofLender, whichshallnotbe unreasonablywithheld, unless Grantor determines
that reasonable business practices suggest that abandonmentis appropriate.

(2) Grantor shall promptly register the most recent version of any of Grantor's Copyrights, if not
so already registered, and shall, from time to time, execute and file such other instruments,and take such further

actions as Lender may reasonably request from time to time to perfect or continue the perfection of Lender's
interest in the Intellectual Property Collateral;
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(h) This IP Agreementcreates, and in the case of after acquired Intellectual Property Collateral,
this [P Agreement will create at the time Grantor first has rights in such after acquired Intellectual Property
Collateral, in favor of Lender a valid and perfected first priority security interest in the Intellectual Property
Collateralin the United States securing the payment and performance of the obligationsevidenced by the Loan
and Securitv Agreementupon making the filings referred to in clause (i) below. The Lender acknowledgesthe
granting by Grantor of a subordinate security interest in the Intellectual Property Collateral pursuantto a n
Intellectual property Security Agreementofevendate whichsecures,amongotherindebtedness,the “Obligations”
of Grantor to Lender under the EXIM Agreement (as defined in the Loan Agreement);

0 Toits knowledge,except for, and upon, the filing with the United States Patentand Trademark
office with respectto the Patents and Trademarksand the Register of Copyrights with respect to the Copyrights
and Mask Worksnecessaryto perfectthe security interestscreated hereunderand exceptas has been already made
or obtained. no authorization,approval or other action by, and no notice to or filing with, any U.S. governmental
authority or U.S. regulatory body is required either (i) for the grant by Grantor of the security interest granted
hereby or for the execution, delivery or performance of this IP Agreementby Grantor in the U.S. or (ii) for the
perfection in the United States or the exercise by Lender of its rights and remedies thereunder;

)] All information heretofore, herein or hereafter suppliedto Lender by or on behalf of Grantor
with respect to the [ntellectual Property Collateral is accurate and complete in all material respects.

(k) Grantor shall not enter into any agreement that would materially impair or conflict with
Grantor'sobligationshereunder without Lender's prior written consent, which consent shail not be unreasonably
withheld. Grantor shall not permit the inclusion in any material contract to which it becomes a party of any
provisionsthat could or mightin any way preventthe creationofa security interestin Grantor'srights and interest
in any propertyincluded withinthe definitionofthe Intellectualproperty Collateralacquiredundersuch contracts,

except that certain contracts may contain anti-assignmentprovisions that could in effect prohibitthe creation of
a security interest in such contracts.

H Upon any executive officer of Grantor obtaining actual knowledge thereof, Grantor will
promptly notify Lender in writing of any event that materially adversely affects the value of any material
Intellectual Property Collateral, the abitity of Grantor to dispose of any material Intellectual Property Collateral
of the rights and remediesof Lender in relationthereto, includingthe levy of any legal process againstany of the
Intellectual Property Collateral.

4, Lender's Rights. Lender shall have the right, but not the obligation, to take, at Grantor's sole expense,
any actionsthat Grantor is required under this IP Agreementto take but which Grantor fails to take, after fifteen (15} days'
noticeto Grantor. Grantorshall reimburseand indemnify Lender for all reasonablecosts and reasonableexpenses incurred
in the reasonable exercise of its rights under this section 4.

5. Inspection Rights. Grantor hereby grants to Lender and its employees, representativesand agents the
rightto visit, during reasonablehours upon prior reasonable written notice to Grantor, any of Grantor'splants and facilities
that manufacture, install or store products (or that have done so during the prior six-month period) that are sold utilizing
any of the Intellectual Property Collateral, and to inspect the products and quality control records relating thereto upon
reasonable written notice to Grantor and as often as may be reasonably requested, but not more than once in every six (6)

months; provided, however, nothing herein shall entitle Lender access to Grantor's trade secrets and other proprietary
information.

6. Further Assurances: Attornev in Fact.

(a) Onacontinuingbasis, Grantorwill, subject to any priorlicenses,encumbrancesandrestrictions
and prospective licenses, make, execute, acknowledge and deliver, and file and record in the proper filing and recording
placesinthe United States, all such instruments, includingappropriate financing and continuationstatementsand collateral
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agrezments and filings with the United States Patent and Trademarks Office and the Register of Copyrights, and take al]
such action as may reasonably be deemed necessary or advisable, or as requested by Lender, to perfect Lender's security
interestin all Copyrights. Patents, Trademarks,and Mask Works and otherwiseto carry out the intentand purposesof this
IP Agreement. or for assuring and confirming to Lender the grant or perfection of a security interest in all Intellectual
Property Collateral.

{b) Grantor hereby irrevocably appoints Lender as Grantor's attorney-in-fact, with full authonty
in the place and stead of Grantorand in the name of Grantor, Lender or otherwise, from time to time in Lender'sdiscretion.
uporn Grantor’s failure or inabulity to do so, to take any action and to execute any instrument which Lender may deem
necessary or advisable to accomplish the purposes of this [P Agreement, including:

(N To modify, in its sole discretion, this IP Agreement without first obtaining Grantor's
approvalofor signatureto such modificationby amending Exhibit A, Exhibit B, ExhibitC, and ExhibitD hereof.
as appropriate,to include reference to any right, title or interest in any Copyrights, Patents, Trademarks or Mask
Worksacquiredby Grantorafter the executionhereoforto delete any referenceto any right, title or interestin any
Copyrights, Patents, Trademarks. or Mask Works in which Grantor no longer has or claims any right, title or
interest; and

(ii) To file, in its sole discretion, one or more financing or continuation statements and
amendmentsthereto, relative to any of the [ntellectualProperty Collateral without the signature of Grantorwhere
permitted by law.

7. Events of Defauit. The occurrence of any of the following shall constitute an Event of Default under
this |P Agreement:

(a) An Eventof Default occurs under the Loan Agreement;the EXIM Agreement(as defined in
the lLoan Agrezment); or any document from Grantor to Lender; or

(b) Grantor breaches any warranty or agreement made by Grantor in this IP Agreement.

S. Remedies. Upon the occurrenceand continuanceofan Event of Default, Lendershall have the rightto
exercise all the remedies of a secured party under the Massachusetts Uniform Commercial Code, including without
limiration the right to require Grantor to assemble the Intellectual 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 free license to use the Copyrights, Patents, Trademarks, and Mask Works to the extent reasonably
necessary to permit Lender to exercise 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 without limitation any expense incurred in disposing of the Intellectual Property
Collateral. All of Lender's rights and remedies with respect to the Intellectual Property Collateral shall be cumulative.

9. Indemnitv. Grantoragreesto defend, indemnifyand hold harmless Lenderand its officers, employees.
and agentsagainst: (a) all obligations,demands, claims, and liabilitiesclaimed or asserted by any other party in connection
with the transactionscontemplatedby this [P Agreement, and (b) all losses or expenses in any way suffered. incurred, or
paid by Lenderas a resuitof or in any way arising out of, following or consequentialto transactionsbetween Lender and
Grantor, whether under this IP Agreement or otherwise (including without limitation, reasonable attorneys fees and
reasonable expenses), except for losses arising from or out of Lender's gross negligence or willful misconduct.

10. Reassignment. Atsuchtimeas Grantorshailcompletelysatisfyall of the obligationssecured hereunder,
Lender shall execute and deliver to Grantor all deeds, assignments, and other instruments as may be necessary or proper

to reinvestin Grantor tull title to the property assigned hereunder, subjectto any dispositionthereof which may have been
made by Lender pursuant hereto.
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11. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in exercising any
right, power or privilege hereunder shall operate as a waiver thereof.

12. Attornevs'Fees. [fany actionrelatingto this IP Agreementis broughtby either party heretoagainstthe
other party, the prevatling party shall be entitled to recover reasonable attorneys fees. costs and disbursements.

13. Amendments. This [P Agreementmay be amendedonly by a written instrumentsigned by both parties
hereto.
14. Counterparts. This IP Agreementmay be executed in two or more counterparts,each of which shall be

deened an original but all of which together shall constitute the same instrument.

15. Law and Jurisdiction. This [P Agreementshall be governed by and construed in accordance with the
laws of the Commonwealthof Massachusetts. 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 COMMONWEALTHOF MASSACHUSETTSIN
ANY ACTION,SUIT,ORPROCEEDINGOF ANY KIND,AGAINSTIT WHICHARISESOUTOF ORBY 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
JUEISDICTIONOF THE COURTS AND VENUE IN SANTA CLARA COUNTY, CALIFORNIA.

GRANTORAND LENDER EACHHEREBY WAIVETHEIR RESPECTIVERIGHTS 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, BREACHOF DUTY CLAIMS,AND ALL OTHERCOMMON LAW OR STATUTORY
CLAIMS. EACHPARTY RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER CONSTITUTES A
MATERIAL INDUCEMENTFORIT TOENTER INTOTHIS AGREEMENT. EACHPARTY REPRESENTSAND
WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT
KNOWINGLY AND VOLUNTARILY WAIVESITSJURY TRIALRIGHTSFOLLOWING CONSULTATION WITH
LE(GAL COUNSEL.

16. Confidentiality. Inhandlingany confidentialinformation,Lendershallexercisethe same degree of care
that it exercises with respectto its own proprietary informationof'the same types to maintainthe confidentialityof any non-
publicinformationtherebyreceivedorreceivedpursuantto this IP Agreementexceptthatthe disclosureof'this information
may be made (i) to the affiliatesof the Lender, (ii) to prospectivetransferee or purchasersof an interest in the obligations
secured hereby, provided that they have entered into comparable confidentialityagreement in favor of Grantor and have
delivera copy to Grantor,(iii)as requiredby law, regulation, rule or order, subpoenajudicial order or similarorder and (iv)
as may be required in connection with the examination, audit or similar investigation of Lender.

EXECUTED as asealed instrumentthis 18t day of October 1999 underthe laws of the Commonweaith
of Massachusetts.

Address of Grantor: GRANTOR: LTX CORPORATION

LTX Park at University Avenue

. Vo]

Westwood, MA 02090

N Roger W. Blethen
Title: President & CEQO
3195912
-5-
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Exhibit "A" attached to that certain Intellectual Property Security Agreement dated

Cefober / . 1999,

EXHIBIT "A"
COPYRIGHTS

SCHEDULE A - ISSUED COPYRIGHTS

COPYRIGHT REGISTRATION DATE OF
DESCRIPTION NUMBER ISSUANCE

M/A

SCHEDULE B - PENDING COPYRIGHT APPLICATIONS

FIRST DATE
COPYRIGHT APPLICATION DATE OF DATE OF OF PUBLIC
CESCRIPTION NUMBER FILING CREATION DISTRIBUTION

WA

SCHEDULE C - UNREGISTERED COPYRIGHTS (Where No Copyright Applicationis
P=nding)

DATE AND

RECORDATION

NUMBER OF IP

AGREEMENT WITH

OWNER OR ORIGINAL

GRANTORIF ORIGINAL
AUTHOR

AUTHOROROWNER OR OWNER OF

FIRST DATE OF COPYRIGHT COPYRIGHTIS
COPYRIGHT DATE OF OF IS DIFFERENT

DIFFERENT ROM
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DESCRIPTION CREATION DISTRIBUTION FROM GRANTOR

GRANTOR
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EXHIBIT "B"

PATENTS
PATENT NAME PATENT NO. FILING DATE INVENTOR(S)
Timing Generation in Automatic 5,311,881 5/10/94 Alton
Electrical Test System Necoechea
Phase Shift Vernier for ATE 5,191,295 3/ 293 Necoechea
Test System Apparatus with 5,200,696 4/ 6/93 Menis
Schottky Diodes with Vitale
Programmable Voltages Burlison
_ DeHaven
High Speed IDDQ Monitor Circuit 5,694,063 12/ 2/97 Burlison
DeHaven
Pogrebinsky
Improved Differential Time 5,694,377 12/ 2/97 Kushnick
Interpolator
Improved Test System Including 5,717,704 2/10/98 Rosenfeld
A Local Trigger Signal Generator
For Each of a Plurality of Test
[nstruments
-12-
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Exhibit"D" attached to that certain Intellectual Property Security Agreement dated 4 dﬁ‘&(/ /

1999

EXHIBIT "D"
MASK WORKS
MASK WORK
DESCRIPTION COUNTRY SERIAL NO. REG. NO STATUS
$19391.2

-10-
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