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GRANT OF SECURITY INTEREST
(Trademarks, Copyrights, Patents and Licenses)

GRANT OF SECURITY INTEREST, dated October 10, 2000 by DIGITAL
LIGHTWAVE, INC., a Delaware corporation (the "Grantor") in favor of CONGRESS
FINANCIAL CORPORATION (FLORIDA), a Florida corporation (the "Grantee")

WHEREAS, the Grantor owns the trademarks (including service marks),
trademark applications, trademark registrations and trade names listed on Schedule 1 hereto,
along with any and all (i) renewals thereof, (i) income, royalties, damages and payments
now and hereafter due and/or payable with respect thereto, including, without limitation,
damages and payments for past or future infringements thereof, (iii) rights to sue for past,
present and future infringements thereof, and (iv) rights corresponding to all of the foregoing
throughout the world (all of the foregoing trademarks (including service marks), trademark
applications, trademark registrations, trade names, fictitious names, service marks, together
with the items described in the foregoing clauses (i) through (iv), are sometimes hereinafter
individually and/or collectively referred to as the "Trademarks");, and

WHEREAS, the Grantor owns the copyrights, copyright applications and
copyright registrations listed on Schedule 2 hereto, along with any and all (i) renewals
thereof, (i1) income, royalties, damages and payments now and hereafter due and/or payable
with respect thereto, including, without limitation, damages and payments for past or future
infringements thereof, (iii) rights to sue for past, present and future infringements thereof,
and (iv) rights corresponding to all of the foregoing throughout the world (all of the
foregoing copyrights and applications, together with the items described in the foregoing
clauses (1) through (iv), are sometimes hereinafter individually and/or collectively referred
to as the "Copyrights"); and

WHEREAS, the Grantor owns the patents, patent registrations and patent
applications listed on Schedule 3 hereto, along with any and all (i) renewals thereof;, (ii) in-
come, royalties, damages and payments now and hereafter due and/or payable with respect
thereto, including, without limitation, damages and payments for past or future infringements
thereof, (ii1) rights to sue for past, present and future infringements thereof, and (iv) rights
corresponding to all of the foregoing throughout the world (all of the foregoing patents and
applications, together with the items described in the foregoing clauses (i) through (iv), are
sometimes hereinafter individually and/or collectively referred to as the "Patents"); and

WHEREAS, the Grantor is a party to certain license agreements with third

parties whether the Grantor is a licensor or licensee under any such license agreement, in-
cluding, without limitation, the license agreements listed on Schedule 4 hereto, along with
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any and all (1) renewals, extensions, supplements and continuations thereof, (ii) income,
royalties, damages and payments now and hereafter due and/or payable with respect thereto,
including, without limitation, damages and payments for past or future breaches or
infringements thereof, (ii1) rights to sue for past, present and future breaches or infringements
thereof, (iv) rights to sell, prepare for sale or rental, sell, rent, and advertise for sale or rental,
all "Inventory" (as defined in the Loan and Security Agreement, dated of even date herewith
[as amended, supplemented or modified from time to time the "Loan Agreement"] of even
date herewith by and between the Grantor and the Grantee) now or hereafter owned by the
Grantor and now or hereafter covered by such licenses, and (v) rights corresponding to all
of the foregoing (all of the foregoing licenses together with the items described in the forego-
ing clauses (i) through (v) are sometimes hereinafter individually and/or collectively referred
to as the "Licenses"); and

WHEREAS, the Grantor has agreed to grant to the Grantee, a first priority
security interest in substantially all of its assets to secure the payment of all amounts owing
under or in connection with any of the Financing Agreements, as such term is defined in the
Loan Agreement, (the "Obligations”) in a form which may be recorded with the United States
Patent and Trademark Office against all existing and future applications to register and
registrations of the Trademarks, Copyrights and Patents; and

WHEREAS, pursuant to the terms of the Loan Agreement, the Grantor has
mortgaged, pledged and granted to the Grantee a lien on and security interest in all right, title
and interest of the Grantor in, to and under all of the Trademarks, Copyrights, Patents and
Licenses, together with any reissues, divisions, continuations, renewals, extensions and
continuations-in-part thereof, and all products and proceeds thereof, and the goodwill of the
business in connection therewith including, without limitation, any and all causes of action
which may exist by reason of infringement thereof for the full term of the Trademarks,
Copyrights, Patents and Licenses, to secure the payment of all Obligations;

NOW, THEREFORE, for good and valuable consideration, receipt of which
is hereby acknowledged, the Grantor does hereby mortgage, pledge and grant to the Grantee
a lien on and security interest in all of the Grantor's right, title and interest in, to and under
the following, whether presently existing or hereafter arising or acquired:

(1) each Trademark, each registration of the Trademarks and each application for
registration of Trademarks owned by the Grantor, including, without limitation, each
Trademark and Trademark application referred to in Schedule 1 hereto;

(ii)  each Copyright, each registration of the Copyrights and application for

registration of Copyrights owned by the Grantor, including, without limitation, each
Copyright and Copyright application referred to in Schedule 2 hereto;
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(111)  each Patent, each registration of the Patents and application for registration of
Patents owned by the Grantor, including, without limitation, each Patent and Patent
application referred to in Schedule 3 hereto;

(iv)  each interest in a License, including, without limitation, each License listed in

Schedule 4 hereto;

(v)  all products and proceeds of the foregoing, including, without limitation, any
claim by the Grantor against third parties for past, present or future infringement or breach
of any Trademark, Copyright, Patent or License;

(vi)  all unregistered Trademarks, Copyrights and Patents owned by the Grantor,
each such Trademark, Copyright and Patent set forth in Schedule 1, Schedule 2 and
Schedule 3 hereto, and all future applications to register and registrations of the Trademarks,
Copyrights and Patents;

(vii) the entire goodwill of the Grantor's business connected with the use of and
symbolized by the Trademarks, Copyrights, Patents and Licenses; and

(viii) all trade styles, trade dress, copyrights and other intellectual property owned
by Grantee and used in connection with the Trademarks.

The Grantor does hereby further acknowledge and affirm that the rights and
remedies of the Grantee with respect to the security interest in the Trademarks, Copyrights,
Patents and Licenses made and granted hereby are more fully set forth in the Loan
Agreement, the terms and provisions of which are incorporated by reference herein as if fully

set forth herein.

The Grantor agrees that until the Obligations shall have been satisfied in full
and its credit facilities with the Grantee (the "Credit Facilities") shall have been terminated,
the Grantor will not, without the Grantee’s prior written consent, enter into any agreement
(for example, a license agreement, except as expressly permitted by the Loan Agreement)
which is inconsistent with the Grantor’s obligations under this Grant of Security Interest and
the Grantor further agrees that it will not take any action, or permit any action to be taken by
others subject to its control, including licensees, or fail to take any action, which would affect
the validity or enforcement of the rights transferred to the Grantee under this Grant of

Security Interest.

The Grantor represents and warrants that the Trademarks, Copyrights and

Patents listed on Schedule 1, Schedule 2 and Schedule 3 constitute all of the Material (which
shall mean material to the business assets or business prospects of Grantor) trademarks,
Material copyrights and patents, and the registrations and applications therefor now owned
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by the Grantor. If, before the Obligations shall have been satisfied in full and the Credit
Facilities shall have been terminated, the Grantor shall (i) obtain rights to any new
trademarks, tradenames, fictitious names, copyrights or patents, or the applications or
registrations therefor, or (i1) become entitled to the benefit of any trademark, copyright or
patent, or any application or registration therefor, the provisions of this Grant of Security
Interest shall automatically apply thereto and the Grantor shall give to the Grantee prompt
written notice thereof (except as to Copyrights and Trademarks which are not Material). The
Grantor hereby authorizes the Grantee to modify this Grant of Security Interest by amending
Schedule 1, Schedule 2 and Schedule 3 to include any future trademarks, tradenames,
copyrights and patents, and registrations and applications therefor, which are Trademarks,
Copyrights and Patents under this Grant of Security Interest and to record this Grant of
Security Interest against any such applications and registrations of trademarks, copyrights
and patents.

The term of the security interest granted herein shall extend until the earlier of
(i) the expiration of each of the respective Trademarks, Copyrights and Patents assigned
hereunder, or (ii) the Obligations have been paid in full and the Credit Facilities have been
terminated.

The Grantor shall have the duty to use commercially reasonable efforts (1) to
prosecute diligently any trademark, copyright and patent application of the Trademarks,
Copyrights and Patents pending as of the date hereof or thereafter until the Obligations shall
have been paid in full and the Credit Facilities shall have been terminated, (i) to make
application on Material trademarks, Material copyrights and patents, as appropriate, and (ii1)
to preserve and maintain all rights in trademarks, copyrights and patents, and applications
and registrations of the Trademarks, Copyrights and Patents. Any expenses incurred in
connection with such applications shall be borne by the Grantor. The Grantor shall not
abandon any right to file a trademark, copyright or patent application, or any pending
trademark, copyright or patent application or trademark, copyright or patent without the
consent of the Grantee, which consent shall not be unreasonably withheld.

No course of dealing between the Grantor and the Grantee, nor any failure to
exercise, nor any delay in exercising, on the part of the Grantee, any right, power or privilege
hereunder or under the Credit Facilities shall operate as a waiver thereof; nor shall any single
or partial exercise of any right, power or privilege hereunder or thereunder preclude any
other or further exercise thereof or the exercise of any other right, power or privilege.

The provisions of this Grant of Security Interest are severable, and if any clause
or provision shall be held invalid and unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability shall affect only such clause or provision, or part
thereof, in such jurisdiction, and shall not, in any manner, affect such clause or provision in
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any other jurisdiction, or any other clause or provision of this Grant of Security Interest in
any jurisdiction.

This Grant of Security Interest cannot be altered, amended or modified in any
way, except as specifically provided above or by a writing signed by the parties hereto.

All of the Grantee’s rights and remedies with respect to the Trademarks,
Copyrights and Patents, whether established hereby or by any other agreements or by law
shall be cumulative and may be exercised singularly or concurrently.

This Grant of Security Interest shall be binding upon the Grantor and its
respective successors and assigns, and shall inure to the benefit of the Grantee, its nominees

and assigns.

This Grant of Security Interest shall be governed by and construed in
accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, the Grantor has caused this Grant of Security
Interest to be executed and sealed in its corporate name by its duly authorized corporate
officer as of the date first above written.

DIGITAL LIGHTWAVE, INC.,,
a Delaware corporation

By: W%wf

Name: T/ Steu M ba T

Title: Z1P/ o
!{-xl "‘U‘:\ (UM-)“LL )
~ ) ss:
Tfodle )
) a
The foregoing instrument was acknowledged before me this /€  day of
Cerobt. , 2000 by _STEVEN H. GRANT > 88
EVP, LFO of DIGITAL LIGHTWAVE, INC., a Delaware

corporation, on behalf of the corporation. He/she is personally known to me or has produced
a driver's license as identification and did (did not) take an oath.

KPKE ¢ Stamp Nagne: _prdyry A, T ey
otary Public, Geas < at Large /

My Commission Expé/es: Motary Pubiic, Fulton County, Georgia
My Commission Expires Aug. 27, 2001
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SCHEDULE ]

U.S. TRADEMARK REGISTRATIONS
AND PENDING APPLICATIONS

Registered U.S. Trademarks

MARK REG. NO. DATE OF ISSUE
MISCELLANEOUS 2,097,284 September 16, 1997
DESIGN (5 COLOR LINED
RECTANGLES)
ASA-312 2,140,948 March 3, 1998
DIGITAL LIGHTWAVE 2,226,814 February 23, 1999
NETWORK INFORMATION 2,252,066 June 8, 1999
COMPUTER
TECHNOLOGY TO REACH 2,314,431 February 1, 2000
INSIDE THE LIGHT
ANYBIT 2,314,845 February 1, 2000

Pendi : l | licati
MARK SERIAL NO. FILING DATE
LIGHTWAVE MANAGEMENT 75/217,097 December 23, 1996
NETWORK DIGITAL 75/586,459 November 11, 1998
ASSISTANT
NSU 75/624,507 January 21, 1999
NIC 75/624,508 January 21, 1999
NDA 75/624,829 January 21, 1999
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NETWORK SERVICE
UNIT

ASA 1048

OPTICAL SERVICE
UNIT

NAA

ASYNCHRONOUS/
SYNCHRONOUS
ANALYZER

REMOTE ACCESS AGENT

NETWORK PROTOCOL
TRANSLATOR

NPT

NETWORK PROTOCOL
PROCESSOR

NPP
OPTICAL ACCESS AGENT
NETWORK ACCESS AGENT

ANYWHERE, ANYTIME,
ANYBIT

NIC 10G

DCA 425

MI554732.3

RECORDED: 10/23/2000

75/624,830

75/624,831

75/624,833

75/633,811

75/633,812

75/633,813

75/633,815

75/633,816

75/633,817

75/633,818
75/633,819
75/633,820

75/635,184

76/104,177

76/104,533

January 21, 1999

January 21, 1999

January 21, 1999

February 4, 1999

February 4, 1999

February 4, 1999

February 4, 1999

February 4, 1999

February 4, 1999

February 4, 1999
February 4, 1999
February 4, 1999

February 5, 1999

August 7, 2000

August 7, 2000
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