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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this "IP Agreement’) is made as of August 20, 2001 by and
netween [TRACS CORPORATION ("Grantor™), and Sllicon Valley Bank. a California banking corporation ("Ban«").

RECITALS

A. Bank will make advances to Grantor ("Advances"] as describsd in the Accounts Receivatls Financing
Agrsement {the "Financing Agreement”j, but only i Grantor grants Bank a security interest in its Copyrights,
Trademarks, Patents, and Mask Works. Defined terms used bit nct defined herein shall have the same meanings
as in the Financing Agreement.

B. Pursuant to the terms of the Financing Agreement, Grantor has granted to Bank e sscurity intsrest in all of
Granwr’s right title and interest, whether presently existing or hereafter acquired in, 10 and under all of the Coligteral.

NOW, THEREFQORE, for good and valuable consideration, receipt of which is hereby acknowledged and intending
to be legally bound. as collateral security for the prompt and complets payment when due of Grantor's ndebtedness
uncer the Financing Agreement, Grantor hereby represents, warrants, covenants and agrees as follows:

1. Grant of Security interest. As col ateral security for the prompt and compiete payment anc parformance of all
of Grantor's preser! or fuwre Indebledness, obligations ard fiabilities to Bank, Grantor hereby grants a security
interest in ali of Grantor's right, title and interest in, to and under its Inteilectual Property Collatera. (all of w-ich shall
cailactively be called the "Intellectual Property Caollateral”), including, without limitatior, the following:

{g) Any and all copyrignt righis, copyright applications, copyright registrations and like protections in each
work or authorship and derivative work tnersof, whether published or unpublished and whether or nct ine same also
corstitules a ‘rade secret, now or hereafter existing, created, acquired or held, insluding witvout Imiteaticn those se:
forth on Exhibit A attached hereto {collectively, the "Copyrights");

{p) Any and all trade secrets, and any and a:l intslleciual property rights in computer software and cormiputer
sobware praducts now or hersafler existing, created, acquired or heid;

{¢) Any and ali design rights which may be avalilable to Grantor now or hareafter existing, created, acouired
or held;

(d) Al patents, patent eprlicalions and like protections ingluding, without limitation, improvements, divisions,
continuations, renewals, reissuas, exiensions and continuations-in-part of the same, Including without limitaticn the
patents and patent applications set forth on Exhibit 3 attached nersto {caliectively. the "Patents");

{e) Any trademark and servicemark rights, whether registered or not, applications to register and registrations
o the same and like protections, and the entire gondwill of the business of Grantor connectes with and symbolized by
such trademarks, Including withou! limitation those sst forth on Exnibit C attached hereto (collectivaly, the
"Trademarks")

) All mask works or similar rignts avallable for the proteclion of semiconducter ¢hips, row
owned or hereafter acquired. inciuding, without limitation tnose sat forth on Exhizit D attached herelo (colisctively,
the "Mask Works"),

(@) Any and ali ciaims for damages by way of pas!, present anc fulure infringements of ary of the rights
included above, with the right, but not the ooligation, to sue for and colfect such damages for said use cr infringement
of the intelleciual property rights identified above;

(h} All licenses or other rights to use any of the Copyrights, Patents, Trademarxs, or Mask Works znd all
license feas and royaities arising from such use to the extent permitted by such license or rights; and

(il A emendments, extensions, renewals and extensions of any of the Copyrights, Trademarks, Patents, or

Mashk Woiks; and
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() Al procesds and products of the foragaing, including w:theut limitatior ali payments under insurance or
any indemnity or warranty payable in respect of any of the foregoing.

2. Autnorization and Request, Grantor authorizes and requests that the Register of Conyrignts and the
Cormmissioner of Patents and Trademarks record this IP Agreement.

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

(a) Grartor Is now the sole ownsr of the Intellectual Properly Coliateral, except for non-exclusive licenses
granted by Grantor {o ts cusiomers in the erdinary course of business.

{3 Performance of this |2 Agreement does not conflict ‘with or result in a breach of any P Agreement to
which Gizntor is bound, except ‘o the extent that certain inteliectual property agreements prohibit the asslgnme~t of
the rights thersunder 1c a third party witnout the licensor's or other party's consent and this P Agreament constitutes a
security interest.

‘c) During the term of this IP Agreement, Grantor will not transfer or otherwise encumber any nterest in 1he
inteliectual Property Collateral, except for non-exclusive licerses granted by Grantor in the ordinary couse of
nusiness or as sel forth in this IP Agreement;

(d) To its knowledge. each of the Patents is val.d and enforceable, and no part of tne Intellectual Property
Collateral has neen judged invalid or unenforceable, in whele o~ in part, and no ciaim has been made trat any par of
the Intelleciual Property Coliateral violates the rigiits of any third party,

(e) Grantor shall promptly advise Bank of any material adve-se change in the composition of the Collateral,
inc uding but not limited to any sutsequent ownership right of the Grantor in or to any Trademark, Patent, Copyright,
or Mask Work specifiad in this IP Agreement;

(fy Grantor shall (i) protact, defend and maintain the validity and snforceability of the Trademarks, Patents,
Caopyrights, and Mask WWorks, (i) use its best efforts to detect infringements of the Trademarks, Patents, Copyrights,
anc Mask Works and promplly advise Berix in writing of materiai infringements deiected and (iii) not gllow any
Trademarks, Patents, Copyrights, or Mask Worxs to be abandoned, forfaited or dedicated o the pubiic without the
writien consent of Bank, which shall not be unreasonaby withneld, uniess Grantor determines that reasonable
susiness practices suggest tnat ebandonment is appropriate.

{g) Granter shall promptly register the most recent version of any of Grantor's Copyrights, if not so already
registered, and shall, from time ta time, exscute and fils such other instruments, anc take such further actions as Bank
may reasanably request fram time tc time to perfect or coniinue the perfection of Bank's interest in the ntsileciual
Property Collateral;

(n) This IP Agreement creates, and in the case of after acquired Intellaciual Property Collateral, this IP
Agreement will create at the time Grantor first has rignts in such after acquired Intetiectua! Property Collateral, in favor
of Bank a vaiid and perfected first priority security interest in the !ntellactual Property Collateral in the United States
sesuring the payment and performance of the obligations svidenced by the Note and the Financing Acreement upon
making the filings referred to in ciause (i) below:

() To its knowledge, excapt for, and upon, the filing with the United States Patent and Trademark office with
respect :0 the Patents and Trademarks and the Register of Ccpyrights with respec: to the Copyrights and Mask Works
necessary ‘o perfect the secarty interests created hereunder and except as has been already made or ottained, no
adthorization, epproval or other action by, and no notice to or fling with, any U.S. governmental authority of U.S.

reguiatory body is required either (i) for the grant by Grantor of the security interest granted hereby or for the
exscution, delivery or performance of this iP Agreement by Grantor in the U.8. or (i} for the perfection in the Urited
States or the =xercise by Bank of its rights and remed.es thersundar;

i) Al information heratofore, hersin cr hereafter supplied to Bark by or on behalf of Grantor with respect to
the Intellectual Property Collateral is accurate and complets in gl material respects.

4:4916v4 2
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{k) Grantar shall not enter into any agreement that would materially impair or conflict with Grantor's
obligations hersunder without Bark's prior writtern consent, which consent shal no: be unreesonably withFed.
Grantor shail not permit te inclusion in any malerial coniract to whicn it becomes e party of any provisions tha: could
or might iy any way prevent the creation of a security interest in Grantor's rights anc interest in any progerty incl.ded
witnin the definition of the Intellectual property Collateral acquired under such contracts, axcept that cerlain contracis
may contain anti-assignment provisions that could in effect prohibit the creation of a security interest In such contrac's.

) Upon any executive officer of Granior cbiaining actual knowledge thereof, Grantor wili promptly notify
Bank in writing of any event that matarially adversely affecls the value of any material intellectual Propety Caliateral,
the ability of Grantor {o dispose of any material inteliectual Property Coilaterai of the rights and remedies of Bank in
reiation thereto, including the ievy of any legal procass against any of the Iintellectual Property Collateral.

4. Bank's Rignis. Bank shal hava the right, bui not the obligation, to take, at Granior's sole expense, any
actions that Grantor is required under this IP Agreement to take but which Grantor fails lo take, after fifteen (*5) cays'
notice to Grantor. Grantor shall reimburse and indemnify Bank for all reasonable costs and reasonable expsanses
incurred in the reasonable exercise of is rights under this section 4.

5. Inspection Rights. Grantor hereby grants to Benk and its employees, representatives and agents the right to
visi., during reasonzbie hours upon prior reascnatle written notice to Grantor, ard any of Grartor's pianis and facilities
tha! manufactre, install or store products {or that have done so during the prior six-month period) that are soig
utilizing any of the intellectual Property Coliateral, and to inspect the products and quality control records relating
therste unon reasonable writen notice o Grantor and as often as may bs reasonably requested, but not more than
one (1} in svery six (6; months; provided, however, nothing herein shall entitle Bank access to Grantor's trade secrats
and other proprietary information.

6. Further Assurgnces; Atorney in Facl,

{a) On a continuing basis, Grantor will, subjsct to any prior licenses, encumbrances and restrictions and
prospective licenses, make, exacute, acknewladge and deliver, and fie and record In the proper filing and recording
places in the United Stales, all such instruments, inciuding appropriate financing and continuation statemsnts and
col'azeral agreemants and filings with the United States Patent and Trademarks Office ard the Register cf Copyrights,
ard take it such action as may reasonably be deemed necessary or advisable, or as reguested by Bank, tc perfect
Bank's security interest in ali Copyrights, Patents, Trademarks, and Mask Woarks and otharwise 1o carry out the intent
and purposes of this |P Agreement, or for assuring and confirming to Benk the grart or perfecton of a security interest
in all inteliectual Property Collateral.

(b} Grantor hereby irrevacably appoints Bank as Grantor's atlorney-in-fact, with full authority in the place and
stead of Grantor and in the name of Grantor, Bank or otherwise, from tima to time in Bank's discretion, upon Grantor's
failure or inability to do so, to take any action and to execute any instrument which Bank may deem necessary or
advisable 10 accomplish the purposes of this IP Agreement, including;

{) To modify, in its sole discretion, this IP Agreement without first obtaining Grantor's approval of or
signature to such modification by amanding Exhibit A, Exh:bit B, Exhibit C, and Exhibit D nersof, as apprepriaie, to
include reference to any right fitle or interest in any Copyrights, Fatents, Trademarks or Mask Works acquired by
Grantor after the execution hereof or 10 delste any reference to any right, title or interest in any Copy-ights, Patents,
Trademarks, or Mask Works in which Grantor no loniger has or claims ary right, tite or Interest; and

(i) Teo file, in its sole discretion, one or more financing or continuaticn statements and amendments
thereto, refetive to any of the intellectual Preperty Col ateral without the signaiure of Grantor where permritted by law.

7. Evenis of Defauil. The occurrence of any of the following shall constitute an Event of Defaul: under this |P
Agreement:

{8) An Even: o’ Default occurs under the Financing Agreement; or

{b) Grarter breaches any warranty or agreement rade by Grantor in this iP Agreement.

O, Remnediss. UWpon the oeurrences and cantnuance of an Event of Default, Bank shail have the right to
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exercise all the remedies of a secured parly under the California Uniform Commercial Code, including without
hmutation the right to require Grantor o assambile the Inteliectual Property Collateral ana any tangble preperty in
which Bank has a security interest and to make it availgbie to Bank at a place designated by Bank. Bank shall have a
nonsxaiusive, royally free license to use the Copyrights, Patents, Trademmarks, and Mas< Works o the extent
rezsanably necessery to permit Bank tu exercise its rights and remedies uponr the oocurrence of an Event of Default.
Grantor will pay ary expenses {including reasonable atiorney's feas) incurred by Bank in connectior. with the axercise
of eny of Bank's rights hereunder, including withou! limitatior any expense incurred i disposing cf the intellactual
Property Colisteral. Al of Bank's rights and remedies with respect to the Intellectual Property Colaieral shali be
cumuiative.

8. indemnity. Grantor agrees to defend. indemnify and hold harmiess Bank and its officers, employees, and
agants againsi, (a; all obligations, demands, claims, ang liabilites ciaimsd or asserted by any other party in
connection with the trarsacions contempiated by this IP Agreemert, and (b} ell losses or sxperses in any way
suffered, incurred, or 2aid by Bank as a resul of or in any way arising out of, following or consecuential to transacticns
between Bank and Grantor, whather under this IP Agreement or ctherwise {including without limitetion, reasonable
arncrneys fees and reasonable expensas), except for losses arising from or out of Bank's gross ragiigence or wiful
rmiscondudct.

10. Reassignment. At such time as Grantor shall completely satisfy all of the obligations secured hereunder.
Bznk shall execute and deliver to Granter all deed, assignments, and other instruments as may be riecessary or
proper 1o reinvest I, Grantor fuli title to the property assigned hereunder, subject to any dispasition thereo® which may
have been made by Bark pursuant hereto.

11. Course of Daaling. No course of dealing, nor any failure to exercise, nor any aelay in sxercising any right,
power or privilege hereunder shali operale as a waiver thereof.

“Z. Attorneys’ Fees. If any action relating o this IP Agreement s brought oy either pany hereto against the cther
party, the prevailing party shall be entitied to recover reasonatle attorneys' fess, costs and disbursemrents.

13. Amendments, This IP Agreemert may be amended only by a written instrument signec by hoth pa-ies
hereto.

14. Counterparts. This P Agreement may bs executed in two or more courternarts, sach of which shall be
desmed an original but all of which togetner shah constitute the same instrument,

15. Law and Jurisdiction. This IP Agreement shail be governed by and construed in accordance with the isws of
the State of Califorma, withcut regard for choice o law provisions. Granfor ang Bank consent to the nonexclusive
jurisdiction of any state or feserat court located in Santa Clara County, Caiifornia.

16. Confidentaiity. In handling any confidentiai information, Bank shall exercise the same degree of care that i
axercisas with respect to its cwn proprietary information of the same types to mal-tain the confidentiality of ary non-
puolic Information thereby recaeived cr received pursuant to this 1P Agreement except that ths disclosure of this
informatior. may be mads (i) to the affilistes of the Bank, (i) to prospective transferee or surchasers of an Interest in
tne obligations securad hereby, provided that they have entered into comparable confidentia'ity agreement in faver of
Grantor end have dsliver a copy to Grantor, (ili} as required by law. reguiation, rule or order, subposena judiciai order or
simiiar order and (iv) as may be requlred in connection with tne examination, audit of similar investigation of Bank.

IN WITNESS WHEREQF, the parties heretc have executed this IP Agreement on tha day and year first above
written.

Addraess of Grantor: GRANTOR:
330 M. Wabasn, 40th Floor T S CORPORATION
Chicage, lHlincis 60611 /
By(_ﬁ_&,é_/@
Narrie: _DOLH = E Y
STl “{/‘/QCZ« ¥ ni
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Exhibit "A" attacned to that cenain Intellectual Property Security Agreement dated August 20, 2001

EXHIBIT "A"
COPYRIGHTS
SCHEDULE A - ISSUED COPYRIGHTS
COPYRIGHT REGISTRATION DATE OF
RESCRIPTION NUMBER ISSUANCE

SCHEDULE B - PENDING COPYRIGHT APPLICATIONS

FIRST CATE
COPYRIGHT APPLICATION DATE OF OF PUBLIC
DESCRIPTION NUMBER FILNG CREATION DISTRIBUTION

SCHEDULE C - UNREGISTERED COPYRIGHTS (where No Copyright Application is Pendirg)

DATE AND

RECORDAT.ON

NUMBER OF

IP AGREEMENT TO

CWNER OF
ORIGINAL GRANTOR (IF
AUTHOR QR CRIGINAL AUTHOR
QWNER OF OR OWNER OF

FIRST DATE COPYRIGHT CCPYRIGHT IS
COPYRIGHT DATzZ OF oF {IF DIFFERENT DIFFERENT FROM

DESCRIPTION CREATION DISTRIBUTION FROM GRANTOR) __GRANTQOR)

41491¢v4 ¢
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Exhibit "B" atiachec to that certain inteliectuat Property Security Agreement dated August 20, 2001

EXHIBIT *B"
PATENTS
PATENT
DESCRIPTION DOCKET NC. COUNTRY SERIAL NO. FILING DATE STATUS
414916v4 7
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Exhibit "C" attached to that certain Intellectual Property Security Agreement dated July 31, 2001

EXHIBIT "C"
TRADEMARKS
TRADEMARK
DESCRIPTION COUNTRY SERIAL NO. REG.NO STATUS
us 75-928,386 Pending
h:\legal\documents\miniabl\1 miniabl.doc 7
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Exhibit "C" aitached to that certain Intellectual Property Security Agreement datec August 20, 2001

EXHIBIT"C"
TRADEMARKS
TRADEMARK
DESCRIPTION COUNTRY SERIAL NO. REG. NG STATUS
414916v4 B
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Exhbit "D" atteched to that certain Irtellectusi Property Security Agreement dated August 20, 2001

ExHiBIT D"
MASK WORKS
MASK WORK
DESCRIPTION COUNTRY SERIAL NO. REG.NQ STATUS
414516v4 9
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