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Individual(s) citizenship
Gieneral Part ership o
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401 B Street, Sune {700
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (the "Agreement”) is made as of November 18, 1999, by and
berween GALT ASSOCIATES, INC. a Delaware corporation ("Grantor™), and IMPERIAL BANK, a Califomia
charte red bank {"Secured Parv™).

RECITALS

Al Secured Party has azreed to make certain advances of money and to extend certain financial
accommodations to Grantor {the "Loans") in the amounts and manner set forth in that certain Credit Terms and
Cond tions, dated as of November 18, 1999 (the "Credit Terms and Conditions”™), that certain Promissory Note.
dated as of November 18, 1999 ithe “Note”), and that certain Commercial Security Agreement, dated as of
Nove nber 13, 1999 (the “Security Agreement”) (the Credit Terms and Conditions, the Note, and the Security
Agreement, collectively the "i_oan Documents;” all capitalized terms used herein without definition shall have the
mean ngs ascribed to them n the Loan Documents).

B Secured Party is willing to make the Loans to Grantor, but only upon the condition, among others,
that Crantor shall grant to Secursd Party a security interest in all of Grantor’s right title, and interest in, to and unde-
all of -he Collateral whether presently existing or hereafter acquired

NOW, THEREFOR! . THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Secunty Interest. As collateral security for the prompt and complete payment and
pertormance of all ot Grantor's present or future indebtedness, obligations and liabilities to Secured Party, Grantor
hereb - grants a security interest and mortgage to Secured Party, as security, in and to Grantor's entire right, title anc
intere:tin, to and under the following (all of which shall collectively be called the "Collateral"):

{(a) Anv and al. copynight nghts, copyright applications, copyright registrations and like
protections n each work or atthorship and derivative work thereof, whether published or unpublished and whether
or not the same also constitutes a trade secret, now or hereafter existing, creatzd, acquired or held, including withou:
limuta 1on those set forth on E<hibit A attached hereto {collectively, the "Copitights”);

(b) Anv and al trade secrets, and any and all intellectual property rights in computer
softwi.re and computer software products now or hereafter existing, created, acquired or held;

(c) Any and al. design rights which may be available to Grantor now or hereafter existing,
create 1, acquired or held;

(d) All patents, patent applications and like protections inciuding without limitation
mmpro vements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same,
including without limitation the patents and patent applications set forth on Exhibit B attached hereto (collectively,
the "Pitents™);

() Anv trademark and servicemark rights, whether registered or not, applications to register
and re zistrations of 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
(colled tively, the "Trademarks");

(H) Anv and all claims for damages by way of past, present and future infringement of any o’
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 intellectual properry rights identified above;
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ig) Al licerses or other nghts to use any of the Copyrights, Patents or Trademarks, and all
license fees and royalties arising from such use to the extent permitted by such license or rights; and

th) \l. amendments, renewals and extensions of anv of the Copyrights, Trademarks or
Par:nts; and

(1) ALl proc zeds and products of the foregoing, including without limitation all payments
uncer insurance or any indemnity cr warranty payable in respect of any of the foregoing.

2 Authorization and Request. Grantor authorizes and requests that the Register of Copvnghts an i
the Commuissioner of Patenis and T-ademarks record this security agreemert.

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

.

ra) iirantor s now the sole owner of the Collateral, except for non-exclusive licenses gra:.ted

by IJrantor to its customers in the ordinary course of business;

(b) i:xcept as set forth in the Schedule, Grantor’s nghts as a licensee of intellectual property
do 10t give nise to more than tive percent (5%) of its gross revenue in any given month, including without limitation
rev :nue derived from the sule, licersing, rendering or disposition of any product or service;

1c) Performunce of this Agreement does not conflic: with or result in a breach of any
agrrement to which Granto: 1s part: or by which Grantor 1s bound;

(d) During tae term of this Agreement, Grantor will not transfer or otherwise encumber aziy
interest in the Collateral, except for non-exclusive licenses granted by Grantor in the ordinary course of business ot
as szt forth in this Agreement.

ie) "Y'o its knowledge, each of the Patents is valid and enforceable, and no part of the
Collateral has been judged mvalid cr unenforceable, in whole or in part, and no claim has been made that any part
of the Collateral violates the rights of any third party;

(H Crrantor shall deliver to Secured Party within (30) days of the last day of each fiscal
quarter, a report signed by (rantor, in form reasonably acceptable to Secured Party, listing any applications or
reg:strations that Grantor has made or filed in respect of any patents, copyrights or trademarks and the status of aiy
outitanding applications or registrations. Grantor shall promptly advise Secured Party of any material change in ‘he
coniposition of the Collateral, including but not limited to any subsequent ownership right of the Grantor in or to
any Trademark, Patent or Copyright not specified in this Agreement;

(2) Cirantor shall (1) protect, defend and maintain the validity and enforceability of the
Tra femarks, Patents and Copyrights (ii) use its best efforts to detect infringements of the Trademarks, Patents and
Cor ymights and promptly advise Secured Party in wniting of material infringements detected and (iii) not allow any
Tra lemarks, Patents or Copyrights 10 be abandoned, forfeited or dedicated 1o the public without the written consent
of ecured Party, which shall not be unreasonably withheld, unless Grantor determines that reasonable business
prac tices suggest that abandonment is appropriate;

{h) Csrantor shall apply for registration (to the extent not already registered) with the United
Statzs Patent and Trademark Office or the United States Copyright Office, as applicable: (i) those intellectual
property rights listed on Exhibits A, B and C hereto within thirty (30) days of the date of this Agreement; (i1) all
registerable intellectual property rights Grantor has developed as of the date of this Agreement but heretofore failed
to register, within thirty (30) days o the date of this Agreement; and (iii) those additional intellectual property rights
dev:loped or acquired by Grantor from time to time in connection with any product, prior to the sale or licensing of
sucli product to any third party (including without limitation revisions or additions to the intellectual property rights
listed on such Exhibits A, B and C). Grantor shall, from time to time, execute and file such other instruments, and

SDVI 3199021 2 -
109 371-900000

TRADEMARK
REEL: 001997 FRAME: 0734



ke such further actions as Secured Party may reasonably request from time to time to perfect or continue th:
oerfection of Secured Partv's interest in the Collateral;

(1) This \greement creates, and in the case of after acquired Collateral, this Agreement will
‘reate at the time Grantor first has rights in such after acquired Collateral, in favor of Secured Party a valid ard
serfected first priority security interest in the Collateral in the United States securing the payment and performance
of the obligations evidenced by the Loan Documents upon making the filings referred to in clause (i) below;

) To it: knowledge, except for, and upon, the filing with the United States Patent an.
Irademark office with respect te the Patents and Trademarks and the Register of Copytights with respect to the
—opyrights necessary to perfect the security interests created hereunder, and except as has been already made or
»btained, no authorizaticn. approval or other action by. and no notice to or filing with. any United States
jovernmental authority or United States regulatory body is required either (i) for the grant by Grantor of ‘he
secunty interest granted hereby or for the execution, delivery or,performance of this Agreement by Grantor ir the
~mted States or (i1) for the perfection in the United States or the exercise by Secured Party of its rights and
emedies hereunder;

(k) All information heretofore, herein or hereafter supplied to Secured Party by or on tehalf
f rantor with respect to the Collateral is accurate and complete in all material respects;

(hH Grantor shall not enter into any agreement that would materially tmpair or conflict with
Jrantor's obligations hereunder without Secured Party's prior written consent, which consent shall not be
inreasonably withheld. Grantor shall not permut the inclusion in any material contract to which it becomes a harty
f any provisions that could or might in any way prevent the creation of a security interest in Grantor's rights «qd
nrerests n any property include ! within the definition of the Collateral acquired under such contracts; and

{m) Upon any executive officer of Grantor obtaining actual knowledge thereof, Granto: will
romptly notify Secured Party ir writing of any event that materially adversely affects the value of any Collat ral.
he ability of Grantor to dispose »f any Collateral or the rights and remedies of Secured Party in relation there'o,
ncluding the levy of any legal process against any of the Collateral.

4. Secured Partv's Rights. Secured Party shall have the right, but not the obligation, to take, at
rarantor's sole expense, any actions that Grantor is required under this Agreement to take but which Grantor fails to
ake, after fifteen (15) days' notice to Grantor. Grantor shall reimburse and indemnify Secured Party for all
easonable costs and reasonable =xpenses incurred in the reasonable exercise of its rights under this section 4.
3. Inspeciion Rights. Grantor hereby grants to Secured Party and its employees, representatives and
-.gents the nght to visit, during reasonable hours upon prior reasonable written notice to Grantor, any of Grantor's
plants and facilities that manufacture, install or store products (or that have done so during the prior six-montk:
preriod) that are sold utilizing any of the Collateral, and to inspect the products and quality control records rela ing
thereto upon reasonable written notice to Grantor and as often as may be reasonably requested.

6. Furthe: Assurances; Attornev in Fact.

{a) On a continuing basis, Grantor will make, execute, acknowledge and deliver, and file and
record in the proper filing and re:ording places in the United States, all such instruments, including appropriar:
financing and continuation statements and collateral agreements and filings with the United States Patent and
" ‘rademark Office and the Register of Copyrights, and take all such action as may reasonably be deemed necessary
vr advisable, or as requested by Secured Party, to perfect Secured Party's security interest in all Copyrights, Patents
¢ nd Trademarks and otherwise tc carry out the intent and purposes of this Agreement, or for assuring and
confirming to Secured Party the grant or perfection of a security interest in all Collateral.

(b) :Jrantor hereby irrevocably appoints Secured Party as Grantor's attorney-in-fact, wizh full
¢ uthority in the place and stead of Grantor and in the name of Grantor, from time to time in Secured Party's
ciscretion, to take any action and to execute any instrument which Securad Party may deem necessary or advisable
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tc accomplish the purposes of this Agreement. including (i) to modify, in its sole discretion, this Agreement without
fizst obtaining Grantor's approval of or signature to such modification by amending Exhibit A, Exhibit B and
E <htbit C, thereof, as appropriate. to include reference to any right, title or interest in any Copyrights, Patents « r
Trademarks acquired by Grantor after the execution hereof or to delete any reference to any right, title or interest in
a1y Copyrights, Patents or Trademarks in which Grantor no longer has or claims any right, title or interest, (i1) to
file, n 1ts sole discretion, one or more financing or continuation statements and amendments thereto, relative t anv
o the Collateral without the signature of Grantor where permitted by law and (iii) after the occurrence of an E ent
o Default, to transfer the Collateral into the name of Bank or a third party to the extent permitted under the
Calitornia Uniform Commercial ("ode.

7 Events of Default. The occurrence of any of the following shall constitute an Event of Defay It
uader the Agreement:

(a) A default or an Event of Detault occurs under the LLoan Documents; or

(b) Grantcr breaches any warranty or agreement made by Grantor in this Agreement an |, as
t any breach that is capable of cure, Grantor falls to cure such breach within five (5} days of the occurrence ot such
b-each

S. Remedies Upcn the occurrence and continuance of an Event of Default, Secured Partv shali have
tt e right to exercise all the remedies of a secured party under the California Uniform Commercial Code, including
w ithout limitation the right 10 require Grantor to assembile the Collateral and any tangible property in whicha Se ;ured
Pirty has a security interest and to make it available to Secured Party at a place designated by Secured Party.
S :cured Party shall have & nonexclusive, royalty free license to use the Copyrights, Patents and Trademarks to the
e .tent reasonably necessary to permit Secured Party to exercise its nghts and remedies upon the occurrence of in
Event of Default. Grantor will pav any expenses (including reasonable attomeys' fees) incurred by Secured Paty o
connection with the exercise of any of Secured Party's nghts hereunder, including without limitation any experse
ir curred in disposing ot the Collateral. All of Secured Party's rights and remedies with respect to the Collatera shall
b cumulative.

9. [ndemnity. Grantor agrees to defend, indemnify and hold harmless Secured Party and its officers.
e'nployees, and agents against: (a) all obligations, demands, claims, and liabilities claimed or asserted by any other
p urty in connection with the transactions contemplated by this Agreemenyt, and (b) all losses or expenses in any way
suffered, incurred, or paid by Secured Party as a result of or in any way arising out of, following or consequental to
transactions between Secured Party and Grantor, whether under this Agreement or otherwise (including without
1 nitation reasonable attorneys' fees and reasonable expenses), except for losses arising from or out of Secured
Party’s gross negligence or willful misconduct.

10. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in exercizing
ay right, power or privilege hereunder shall operate as a waiver thereof.

11 Attornevs Fees [fany action relating to this Agreement is brought by either party hereto ageinst
tt e other party, the prevailing party shall be entitled to recover reasonable attorneys' fees, costs and disbursements.

12. Amendiments. This Agreement may be amended only by a written instrument signed by hoth
p irties hereto.

13. Counterparts. This Agreement may be executed in two or more counterparts, each of which :hall
b: deemed an original burt all of which together shall constitute the same instrument.

14. California Law and Junisdiction; Jury Waiver. This Agreement shall be governed by the laws of
tt e State of California, without regard for choice of law provisions. Grantor and Secured Party consent to the
e iclusive junisdiction of any state or federal court located in Santa Clara County, California. GRANTOR AND
SECURED PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THE LOAN DOCUMENTS, THIS AGREEMENT,

SINL319902.1 4
10 6037 1-900000 )

TRADEMARK
REEL: 001997 FRAME: 0736



OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above

WrItt2n.

Add ess of Grantor

21240 Rxdgetop Circle, Suite 140
Sterl.ng, VA 20166

Aun Barbaraf Howard or Timothy S. Howard

Addr:ss of Secured Party:

2206 sirport Parkway
San Jose, CA 95110-1024

Aun: Corporate Banking Center

SDM31902.1
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GRANTOR:

GALT ASSOCIATES, INC.

By: k’Z/m/A / /»Z/x»«aé

[ts:

SECURED PARTY

fts: Wi L ﬂrc/: Sout
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EXHIBIT A

Copvrights
Description agistration Number Registration Date
L ]
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EXHIBITB

Patents
Description Registration/Serial Number Registration/Application Date
SD\319902.1 7
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EXHIBIT C

Trademarks
Description Application Number Application Date

Pharriacovigilance com 751757.740 07722/99
Drug: afety com 15/757,739 07/22/99
Inforriancs Online 75/757.738 07/22/99
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