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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement is entered into as
! . of September 29, 2000 by and betw
Lending & Leasing III, Inc. (“Lender”) as Lender and Network Elements, Inc. (“Grantor’%. eeen Venture

RECITALS

Al Lender has agreed to make certain advances of mone i i
1 _ I ma y and to extend certain financial
accommodation to Grantor (the “Loans”) in the amounts and manner set forth in that certain Loan and Security
Agreement by and between Lender and Grantor dated of even date herewith (as the same may be amended, modified

or Supplemented ﬁ'Om time to [‘lllle the “LO&II Ag men ” = i i i
» recment ) C pltahzed terms used h i

B. Lender is willing to make the Loans to Grantor, but iti
. > m: s only upon the condition, among others, that
(Jra'ntq shall grant to Lender a security interest in certain Copyrights, Trademarks and Patents to secfre the e
obligations of Grantor under the Loan Agreement.

C. Pursuant to the terms of the Loan Agreement, Grantor has granted to Lender a security interest in

all of Grantor’s right, title and int isti i i
ll of Gran g and interest, whether presently existing or hereafter acquired, in, to and under all of the

. . NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and
1nt§ndglg to be legally bound, as collateral security for the prompt and complete payment when due of its ,
obligations under the Loan Agreement and all other agreements now existing or hereafter arising between Grantor
and Lender, Grantor hereby represents, warrants, covenants and agrees as follows:

AGREEMENT

To secure its obligations under the Loan Agreement and under any other agreement now existing or
hereafter arising between Lender and Grantor, Grantor grants and pledges to Lender, a security interest in all of
Grantor’s right, title and interest in, to and under its Intellectual Property collateral (including without limitation
those Copyrights, Patents and Trademarks listed on Exhibits A, B and C hereto), and including without limitation all
proceeds thereof (such as, by way of example but not by way of limitation, license royalties and proceeds of
infringement suits), the right to sue for past, present and future infringements, all rights corresponding thereto
throughout the world and all re-issues, divisions, continuations, renewals, extensions and continuations-in-part

thereof and all goodwill associated therewith.

This security interest is granted in conjunction with the security interest granted to Lender under the Loan
Agreement. The rights and remedies of Lender with respect to the security interest granted hereby are in addition to
those set forth in the Loan Agreement and the other Loan Documents, and those which are now or hereafter
available to Lender as a matter of law or equity. Each right, power and remedy of Lender provided for herein or in
the Loan Agreement or any of the Loan Documents, or now or hereafter existing at law or in equity shall be
cumulative and concurrent and shall be in addition to every right, power or remedy provided for herein and the
exercise by Lender of any one or more of the rights, powers or remedies provided for in this Intellectual Property
Security Agreement, the Loan Agreement or any of the other Loan Documents, or now or hereafter existing at law
or in equity, shall not preclude the simultaneous or later exercise by any person, including a Lender, of any or all

other rights, powers or remedies.

Grantor represents and warrants that Exhibits A, B, and C attached hereto set forth any and all Intellectual

Property in which Grantor has an interest. Grantor shall register or cause to be registered on an expedited basis with

the United States Patent apd Trademark Office or the United States Copyright Office, as applicable, the Intellectual
Property rights listed on such exhibits. From time to time hereafter, Grantor shall register on an expedited basis
such additional Intellectual Property developed or acquired by Grantor in connection with any product prior to the
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sale or licensing of such product to any third party or inclusion of such product in any other product sold or licensed

to any third party.

IN WITNESS WHEREOF, the parties have caused this Intellectual Property Security Agreement to be duly
executed by its officers thereunto duly authorized as of the first date written above.

Address of Grantor:

9560 SW Nimbus Ave
Beaverton, OR 97008

Address of Lender:

2010 North First Street, Suite 310
San Jose, CA 95131
Attm: Chief Financial Officer

NETWORK ELEMENTS, INC.

By: &WE’W ”Mb‘jﬂ)
Title: “Cf P ﬂfﬁ/ﬂ@\}f} Eiantts

VENVIN LEASING 11, INC
By: £ _/%14“
Title: m
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EXHIBIT C

Trademarks
Registration/ Registration/
Application Application
Description Number Date
NETWORK ELEMENTS (0221) ITU, C19 75/617583 1/7/99°
MISCELLANEOUS DESIGN (0262), c19 76/103660 8/4/00
NETWORK ELEMENTS and Design (0440), 19 - 76/103364 8/4/00
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