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AMENDED AND RESTATED
INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Amended and Restated Intellectual Property Security Agreement dated as of
November 21, 2000 ("IP Security Agreement") is entered into among Software Logistics
Corporation, a Califomia corporation ("Assignor" or "Borrower"), the financial institutions named on
the signature pages hereto (individually, a "Lender" and collectively, "Lenders"), General Electric
Capital Corporation, a New York corporation,("GE Capital" or "Assignee"), as agent for the lenders
party to and defined in the Credit Agreement referred to below (collectively, the "Lenders" and
individually, a 'Lender"), and Comerica Bank, a Michigan banking corporation ("Comerica"), as co-
agent for the Lenders.

RECITALS:

A. Assignor owns the trademarks, patents and copyrights (collectively,
“Intellectual Property Collateral") listed in Exhibits A, B and C attached hereto, and may hereafter own
additional Intellectual Property Collateral, file Intellectual Property Collateral applications, or be a party
to, or an assignee of a party to, various Intellectual Property Collateral licenses.

B. Assignor and Comerica Bank, a Califomia banking corporation ("Comerica-
California"), as the original agent for the Lenders, entered into an Intellectual Property Security
Agreement dated as of November 18, 1997 (as amended, the "Original IP Security Agreement™), to
secure the obligations of Assignor under that certain Amended and Restated Credit Agreement dated
as of November 18, 1997 among Assignor, the Lenders, Comerica-California, as agent for Lenders,
and GE Capital, as co-agent for Lenders, as amended (the "Credit Agreement”).

C. Under the various amendments to the Credit Agreement and related
documents, Comerica-California (i) delegated to GE Capital all of its duties as Agent under the Credit
Agreement and the Original IP Security Agreement, (ii) assigned to Comerica all of its claims against
Borrower under the Credit Agreement.

D. The parties now desire to amend the terms of the Original IP Security

Agreement to include certain additional intellectual property as collateral by amending and restating the

entire agreement of the parties under the Original IP Security Agreement as set forth in this IP Security

Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the premises set forth hen?in, and tc? incclh;ce
Assignee, Comerica a;ld Lenders to make the loans and other financial accommodations provided for

in the Credit Agreement, Assignor agrees as follows:

-+ Interest. Assignor hereby confirms and

1. t and Continuation of £ and

continues the mortgage, pledge, and grant to Assigee under the Original IP Security Agreement ¢

AMENDED AND RESTATED IP SECURITY AGREEMENT
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hereby mortgages, pledges, and grants to Assignee a lien upon and security interest in, all of Assignor's
right, title and interest, whether presently existing or hereafter arising or acquired, in, to and under the
following Intellectual Property Collateral:

() each Copyright owned and Copyright application filed by Assignor, including
each Copyright listed in Exhibit A attached hereto;

(i) each Copyright License to which Assignor is a party, including each Copyright
License listed in Exhibit A attached hereto;

(i) each Patent owned and Patent application filed by Assignor, including each
Patent listed in Exhibit B attached hereto;

@iv) each Patent License to which Assignor is a party, including each Patent License
listed in Exhibit B attached hereto;

v) cach Trademark owned and Trademark application filed by Assignor, including
each Trademark listed in Exhibit C attached hereto;

()  each Trademark License to which Assignor is a party, including each
Trademark License listed in Exhibit C attached hereto;

(vii)  the goodwill assoctated with all of the above Intellectual Property Collateral;
and

(viii)  all products and proceeds of the foregoing, including any claim of Assignor
against third parties for any past, present or future infringement or dilution of
any of the Intellectual Property Collateral and injury to the goodwill associated

with the foregoing.

2 Representations and Warranties. Assignor represents and warrants to

Assignee that as of the date of this IP Agreement:

(a) Assignor does not own any Copyright that is mn@g registration or registered
with the United States Copyright Office or in any similar office or agenc.y.of the
United States, any state or territory thereof, or any other country or political
subdivision, nor is Assignee a party {0, or an assi.gnee ofa paﬂ)" to, any
Copyright License, other than each of the Copyrights or Copyright Licenses

listed in Exhibit A;

) Assignor does not own any Patent that is pending 'regis(rat_ior'\ or registered with
the United States Patent and Trademark Office or in any similar office or
agency of the United States, any state or territory thereof, or any other country
or political subdivision, nor is Assignee a party to, Or an assignee of a party to,

d 2 AMENDED AND RESTATED IP SECURITY AGREEMENT
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any Patent License, other than each of the Patents or Patent Licenses listed in

Exhibit B;

(© Assignor does not own any Trademark that is pending registration or registered
with the United States Patent and Trademark Office or in any similar office or
agency of the United States, any state or territory thereof, or any other country
or political subdivision, nor is Assignee a party to, or an assignee of a party to,
any Trademark License, other than each of the Trademarks or Trademark
Licenses listed in Exhibit C;

(d) Assignor has not granted any license, rights or privileges in or to the Intellectual
Property Collateral to any party, except as otherwise set forth herein; and

(e) Assignor has not received any threats of action and has not commenced and is
not about to commence any suit or action against others in connection with the
violation or enforcement of any of its rights in any of the Intellectual Property
Collateral.

3. New Copyrights, Patents or Trademarks. If Assignor shall register any new
Copyright, Patent or Trademark with the United States Copyright Office, the United States Patent and

Trademark Office, or any comparable agency of any other country or political subdivision prior to
termination or expiration of the loan transactions entered into pursuant to the Original Credit
Agreement, as amended and restated, such new Copyrights, Patents or Trademarks shall be subject to
the security interest provisions set forth in Paragraph 1 of this IP Agreement. Assignor shall provide
Assignee with prompt written notice upon Assignor's registration of any new Copyright, Patent or
Trademark and shall take all steps reasonably requested by Assignee to amend Exhibits A, B or C, as
appropriate to include any new Intellectual Property Collateral.

4, Successors and Assigns. The benefits and burdens of this IP Agreement shall
inure to the benefit of and be binding upon the respective successors and permitted assigns of the

parties hereto.

5. Complete Agreement. This IP Agreement, as amended and restated, together
with the Credit Agreement and the other Loan Documents, constitute the complete agreement between
the parties, and supersede any prior written or oral agreements, writings, communications or
understandings of the parties with respect to the subject matter hereof or thereof.

6. Counterparts. This IP Agreement may be executed in identical counterpart
copies, each of which shall be an original, but all of which taken together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this IP Agreemer}t by
facsimile transmission shall be as effective as delivery of a manually executed counterpart of this IP

Agreement.

S:\5285\a050.deh.wpd 3 AMENDED AND RESTATED IP SECURITY AGREEMENT
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7. Govemning Law. THIS IP AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF CALIFORNIA, WITHOUT REFERENCE TO THE CONFLICTS OR CHOICE OF
LAW PRINCIPLES THEREOF.

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

"' Assignor"
SOFTWARE LOGISTICS CORPORATION
By #zteAi N L g«n

Name: 2 . chse £ £. /%i’éj
Title: _ Zrems voe— Ji

[

Address: 48301 Lakeview Boulevard
Fremont, California 94538

" Assignee"

GENERAL ELECTRIC CAPITAL CORPORATION,

as Agent and Lender
By:
Name:
Duly Authorized Signatory

Address: 6130 Stoneridge Mall Road, Suite 300
Pleasanton, California 94588

COMERICA BANK,
as Co-Agent and Lender

By:
Name:
Title:

Address: 6140 Stoneridge Mall Road, Suite 515
Pleasanton, California 94588

4 AMENDED AND RESTATED IP SECURITY AGREEMENT
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7. Govemning Law. THIS IP AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF CALIFORNIA, WITHOUT REFERENCE TO THE CONFLICTS OR CHOICE OF
LAW PRINCIPLES THEREOF.

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

"Assignor"’
SOFTWARE LOGISTICS CORPORATION
By:

Name:
Title:

Address: 48301 Lakeview Boulevard
Fremont, California 94538

'"Assignee'’

GENERAL ELECTRIC CAPITAL CORPORATION,
as Agent and Lender

By: /M ﬂu/ /{//Zldé%l

Name: ek (2as et
Duly Authorized Signatory

Address: 6130 Stoneridge Mall Road, Suite 300
Pleasanton, California 94588

COMERICA BANK,
as Co-Agent and Lender

By:
Name:
Title:

-

Address: 6140 Stoneridge Mall Road, Suite 515
Pleasanton, California 94588

.deh.wpd 4 AMENDED AND RESTATED IP SECURITY AGREEMENT
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7. Goveming [ aw. THIS IP AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF CALIFORNIA, WITHOUT REFERENCE TO THE CONFLICTS OR CHOICE OF
LAW PRINCIPLES THEREOF.

IN WITNESS WHEREQOF, the parties hereto have executed this IP Agreement on the
day and year first above written.

" Assignor"
SOFTWARE LOGISTICS CORPORATION
By:

Name:
Title:

Address: 48301 Lakeview Boulevard
Fremont, California 94538

"Assignee"

GENERAL ELECTRIC CAPITAL CORPORATION,

as Agent and Lender
By:
Name:
Duly Authorized Signatory

Address: 6130 Stoneridge Mall Road, Suite 300
Pleasanton, California 94588

COMERICA BANK,
as Co-Agent and Lenider

By: y[ p;fﬁ\ ; {/1/\“0
Name: -/244‘3‘//2/ ’ILeﬁj Zk ©
Title: (o Fies e

Address: 6140 Stoneridge Mall Road, Suite 515
Pleasanton, California 94588

4 AMENDED AND RESTATED [P SECURITY AGREEMENT
$:\5285\2050.deh.wpd

TRADEMARK
REEL: 002203 FRAME: 0391



EXHIBIT A
PYRIGHT

None as of the Date of this IP Agreement-

COPYRIGHT LICENSES

Software License Agreement dated as of December 18, 1998, between Software
Logistics Corporation and Softbank Content Services, Inc.

5 AMENDED AND RESTATED IP SECURITY AGREEMENT
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EXHIBIT B

PATENTS
Patent Registration Date Description
5,337.473%* 08/16/94 Inventory Assembly Work Station

*Software Logistics Corporation is a licensee of the above patent, which is owned by
Stephen Weinstein. Software Logistics Corporation has also sublicensed its licensed rights to Logistix
Ireland.

PATENT LICENSES

See above.

6 AMENDED AND RESTATEDIP SECURITY AGREEMENT
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EXHIBIT C

1. FEDERAL TRADEMARKS

MARK APPLICATION | APPLICATION | REGISTRATION | REGISTRATION
NO. DATE NO. DATE
ILOGISTIX 75/825859 10/18/99
ELOGISTIX | 75/825858 10/18/99
@PRIORI 75/767892 08/04/99 2364500 07/04/00
LOGISTIX 74/530836 05/41/94 1948078 01/16/96
LOGISTIX 73/616468 08/25/86 1465769 11/17/87

2. STATE TRADEMARKS AND MMON LAW TRADEMARK

JURISDICTION MARK REGISTRATION REGISTRATION
NO. DATE
California LOGO 34216 01/12/99
California PROBIND 30516 03/17/87
Califormnia LOGISTIX 28051 09/08/86
Massachusetts ETC. 40311 07/16/97
Common Law EXACT n/a n/a
DUPLICATES
Common Law HI-TEXT n/a n/a
Common Law DOX n/a /a
Common Law GEOPS n/a n/a

3. F IGN TRADEMARK

JURISDICTION MARK APP:I,ISS:I'IO AP:LI;(;?EO REGIS:ISATION REGIIS;'I:;;TION
Australia JLOGISTIX | 829,078 03/24/00
Benelux LOGISTIX | 855,412 09/11/95 590755 09/11/05
Brazil ILOGISTIX | 822.589.583 03/29/00

7 AMENDED AND RESTATED IP SECURITY AGREEMENT
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JURISDICTION MARK APPLICATIO APPLICATIO REGISTRATION REGISTRATION
N NO. N DATE NO. DATE
European ILOGISTIX | 298,681 04/12/00
Community
India ILOGISTIX n/a n/a
Ireland LOGISTIX | 3219/86 10/10/86 122,095 10/10/86
Ireland LOGISTIX | 95/1822 06/12/97
Ireland LOGISTIX | 92/2823 06/12/97
Ireland LOGISTIX | 95/2824 06/12/97
Ireland LOGISTIX | 3218/86 10/10/86 122,094 10/10/86
Ireland ILOGISTIX | 2000/01045 | 03/23/00 '
Malaysia ILOGISTIX |2000-04315 | 04/11/00
Mexico ILOGISTIX | 422,109 04/18/00
Mexico ILOGISTIX
Singapore ILOGISTIX | T00/04740] | 03/24/00
Singapore ILOGISTIX | T00/06455] | 04/18/00
Singapore ILOGISTIX | T00/064561 | 04/18/00
Taiwan ILOGISTIX [ 89021159 | 04/18/00
Taiwan ILOGISTIX | 89030505 | 05/30/00
TRADEMARK LICENSES
n Software

Tradem

S:\SZSS\aOSO.deh.wpd
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