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Exhibit “C” attached to that certain Inteliectual Property Security Agreement dated July 9, 2002

EXHIBIT "C~
TRADEMARKS
TRADEMARK DATE FILED
DESCRIFTION COUNTRY SERIAL NO. BEG. NO STATUS OR |SSUED
E-STORE USA 2012246 Registered 10/28/96
FOODSCAPE USA 2414557 Registsred 12/19/00
Miscellansous USA 2463806 Registared 06/26/01
Design (instill Logo)
INSTILL MARKET USA 2483192 Registered 08/28/01
INSTILL  UsA 2509112 Registared 11/20/01
PURCHASE
INSIGHT
INSTILL USA 2509980 Registered 11/20/01
INSTILL USA 2518082 Registered 12/11/01
PURCHASE WEB
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this 9P Agreement”) is made as of the 9th day of
July, 2002 by and between instill Corporation {(“Grantor®), and Silicon Valley Bank, a California banking
corporation (“Bank”).

RECITALS

A Bank will make advances to Grantor (“Advances") as descrined in the Accounts
Receivable Purchase Agreement of even date harewith by and between Granfor and Bank (the “Purchase
Agreement™), but only if Gramor grants Bank a security Interest in its Copyrights, Trademarks, Patents, and
Mask Works. Defined terms used but not defined herein shall have the same meanings as in the Pumhase
Agregment,

) B. Pursuant to the terms of the Purchase Agreement, Grantor has granted to Bank a securily
intzrest in all of Grantor's right title and interest, whether presently existing or hereafter acquired in, to and
under all of the Coliateral.

NOW, THEREFORE, for good and valuable consideration, receipt of which is herehy
acknowladged and intending to be legally bound, as coliateral securily for tha prompt and complete payment
when due of Grantors Indebtednsss under the Purchase Agreement, Grantor hereby represents, warranis,
cavenants and agrees as follows:

1. Grant of Security Interast. As collateral security for the prompt and complete payment and
performance of all of Grantor's present or fulure Indebtedness, obligations and liabilities to Bank, Grantor
hereby grants a secudty interest in all of Grantor's right, title and interest in, to and under its Intellectual
Property Callaterat (all af which shall collectively be called the “Intellectual Property Collateral”), including,
without limitaticn, the following:

{a) Any and all copyright rights, copyright applications, copynght ragistrations and
like protections in each work or authorship and derivative work thersof, whather published or unpublished
and whether or not the same also constitutes a trade secret, now or heraalter existing, creatad, acq_mreq‘ or
held, including without fimitation those set forth on Exhibit A attached hereto {coliectively, the “Copyrights™),

{b} Any and all trade secrets, and any and all intellectual property rights in computer
software and computer software products now or hereafter existing, created, acquirad or held;

(c} Any and all design rights which may be available fo Grantor now or hereafter
existing, created, acquired or held;

icati i ians | i ithout limitation,
d All patents, patent applications and like protections including, withou
improvements, di»(n's)ions, continuations, renewals, reigsues, extensions and mnttngattons-nn-paré rc‘:f tt:g
same, including without limitation the patents and patent applications set forth on Exhibit B attached here

(cotlectively, tha “Patents");
(&) Any trademark and servicemark rights, whether registared or not, applications o

i i i i 1 pusiness of Grantor
iste istrations of the same and like protections, and the entire goadwill of the an
Lﬁ:ﬁ:&' %tet?;sn: 2ymbolizad by such trademarks, including without limitation those set forth on Exhibit c

attached hereto (collectively, the “Trademarks”)

imilar ri i ction of semiconductor
All mask wosks or similar rights _av_aua_lble for the prote se
chips, now owned( zr hereafter acquired, including, without limitation those set forth on Exhibit D attached

hereta (collactively, the "Mask Works"):

i d future infringemants
Any and all claims far damages by way of past, presant an
of any of the dghé?r)\cluded acha. with the right, but not tha obligation, lo sue for and collect such damages

for said use of infringement of the intellectual properly rights identified above;
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(hy All licenses or other rights to use any of the Copyrights, Palents, Trademarks, or
Mask Works and all license fees and royalties arising from such use ta the extent permitted by such licanse
or rights; and

(N All amendments, extensions, renewals and extensions of any of the Copyrights,
Trademarks, Patents, or Mask Works; and
)] All proceeds and products of the foregoing, including withoul limitation all
payments under insurance or any indemnity or warranty payable in respect of any of the foregoing.
2, Authorization and Request. Granter autharizes and requests that the Register of
Copyrights and the Caommissioner of Patents and Trademarks record this IP Agreement.
3. Covenants and Warranties. Grantor represents, warants, covenants and agrees as
follows:
{a) Grantor i3 now the sole owner of the Intellectual Property Callateral, except for

nan-exclusive licenses granted by Grantor to its customers in the ardinary course of business and Permitied
Liens {as defined in the Purchase Agresment).

{b) Performance of this iP Agreament doas not canflict with or result in a breach of
any IP Agreement to which Grantor is bound, except to the extent that cerain intallectual property
agraements prohibit the assignment of the rights thereunder to a third party without the licensor's or othar
party’s consent and this IP Agreement constitutes a securily interest.

{c) During the term ¢f this IP Agreement, Grantor will not transfer or olherwise
ancumber gny interest in the Intellectual Propeny Collateral, excep! for non-exclusive licenses granted by
Grantor in the ordinary course of business or as set forth in this IP Agreement and Permitiad Liahs.

{d) To its knowledge, each of the Patents is valid and enforcaable, and no part of the
Intellectual Property Collateral has beaen judged invalid or unenfarceablse, in whale or in part, and no claim
has been made that any part of the intellectual Property Collateral violates the rights of any third party.

{e) Grantor shall promptly advise Bank of any material adverse change in the
camposition of the Callateral, including but not limited o any subsequent ownership right of the Grantor in or
to any Trademark, Patent, Copyright, or Mask Work specifiad in this IP Agreament;

{f) Grantor shall (i) protect, defend and maintain the validity and_en_forceablltty of the
Trademarks. Patents, Copyrights, and Mask Works, (ii) use its best efforts lo detect infringements of the
Trademarks, Patents, Copyrights, and Mask Warks and promptly advise Bank in writing ol material
infringements detacted and (i) not allow any Trademarks, thents. Copyrights, ar Mask Works to gg
abandoned, forfeited or dedicated to the pubiic withaut the wrilten consent of Bank, which shall ntolm t
unieasonably withheld, unless Grantor detarmines that reasonable busingss practices sUQQoes a
abandonment Is appropriate.

i j i t creates, and in the case of after
{9} Except for Permilted Liens, this |P Agreemen 2N in the case of Shet
intellectual Property Collatesal, this IP Agréement will create at the time Grantor fi as righ
:ﬁgair:ger acquired lnle‘:;legual Propeny Collateral, in !avor otu B.?ntl; g t;:tand s?a';?ui?gﬁ?lieg ;;,r:}'tag:mar:\tg
ity interest in the Intellactual Property Coliateral in the Unite es S ! )
:z‘:fi"mtya'r?ce of the obligations evidenced by the Purchase Agreemant upon making the fllings referred to in

clause (h) below;

i ili i United States Patent
To its knowledge, except for, and upon, the Hling with the ¢ d
and Trademark og};e with respect 1o the Patents and Trademarks and the Regigter of dct?ggg:’gntx:rv;gg
respact to the Copyrighte and Mask Works necessary 1o parf?_ct the s:g\\;!g\‘y c;:\z:‘e;laa :lrizztzy ° rrad inder ana
btained, no authorization, appr ! .
S e . oy LS. o e onta ity of U.S. regulatory body is required &ither {i) for the grant
to or filing with, any U.S. govarnmental authority of U.S. reg Doy 18 reire  fommance of  arans
urity interest granted hereby or for the execution, T !
%gﬂéﬁi 8:1 tg?a:::c( in‘?ha U.S. or (ii) for the perfaction in the United States ar the exercise by Bank of its

rights and remedies thareunder,

IPSA V5 -2-

TRADEMARK

REEL: 002561 FRAME: 0120

e pe———T



. (i) All information heretofore, herein or hereafler supplied ta Bank by or on behalf of
Grantor with respect to the Intellectual Property Collateral is accurale and complete in all material respects.

) {i) Girantor shall not enter into any agreement that would rmaterially Impair or conflici
with Gramar's obligations hereunder wilhout Bank's prior writlen consen!, which consent shall not he
unreasonably withheld. Grantor shall not permit the inclusion in any matacial contract to which it becomes &
party of any pravisions that could or might in any way prevent the craation of a security interest in Grantor's
rights and interest in any property inciuded within the definition of the Intellectual property Collateral
acquired Under such contracts, except that cerlain contracts may contain anti-assignment provisionsa that
could in aflect prohibit the creation of & secunity interest in such contracts.

(k) Upon any executive officer of Grantor ohtaining actual knowladge thereof,
Grantor will promptly notify Bank in writing of any event that materiaily adversely atfects tho value of any
malerial Intelloctual Propeny Collateral, the ability of Grantor to dispose of any material Intellectual Property
Collateral of the rights and remedies of Bank in redation thereto, including the levy of any legal process
against any of the intellactual Property Collateral.

4. _gank’s Rights. Bank shall have the right, but not the obligation, to take, at Grantor's sole
expense, any actions that Grantor is required under thiz IP Agreemaent 10 take but which Grantor fails to
take, after fifteen (158) days' notice to Grantor. Grantor shall reimburse and indemnify Bank for all

reasonadl'zle cosis and reasonable expensas incured in the reasonable exercise of its rights under this
saclion 4,

a. Inspection Rights. Grantor hereby grants to Bank and its employees, reptesantatives and
agents the right to visit, dunng reasonable hours upon prior reasonable written notice lo Granlor, and any of
Grantor's plants and facilities that manufacture, install or store products (or that have done so during the
prior six-menth period) that are sold utilizing any of the lntellectual Property Collataral, and to inspect the
praducts and quality control records relating thereto upon reasonable written nolice to Grantor and as often
as may be reasonably requested, but not mare than one (1) in every six (6) months; provided, however,
nothing herain shall entitie Bank access to Granlor's trade secrets and cther proprietary information.

6, Further Assurancas: Altormay in Fact,
(a) On a continuing basis, Grantor will, subject 1o any prior licenses, encumbrances

and restrictions and prospective licenses, make, execute, acknowledge and deliver, and file and record in
the proper filing and recording piaces in the United States, all such instruments, including appropriate
financing and continualion statements and collateral agreements and filings with the United Statas Paiant
and Trademarks Office and the Register of Copyrights, and take all such action as may rgasunab_ly be
deemed necessary or advisabie, or as requested by Bank, to perfect Bank's security interast in all
Copyrights, Patents, Trademarks, and Mask Works and otherwise to carry aut the intent and purposes of
this IP Agreement, or for assuring and confirming 10 Bank the grant or perfection of a security interest In all
Intellectual Proparty Collateral.

{h) Grantar hereby irrevocably appoints Bank as Grsmoft; anqrnsgf/-inn—:a‘u.cr:‘.ev\:gr:i &42
autharity in the place and stead of Grantor and In the name of Grantor, Bank or ctherwise, fram U
in Banl?“s die.crz:ion, upon Grantor's failure or inability 1o do s0, to lake any action anq 1o execlie an‘y
instrumant which Bank may deem necessary or advisable to accomplish the purposes of this iP Agreemant,

including:
ify, ini i ' Agreement without first obtaining
(U] To madify, in its s&_:vle discretion, this 1P Ag T it G, and
val of or signature to such modification by gimengimg Exhibit A, Exhibit B, E '
gg{gg? r;.grgg, as approp?iata. to include referenca te any right, title or interest in any Copyrighis, Patents,

i i daiete any reference 1o any
ask Works acquired by Grantar after the execution hereot or to da
1;\?83&2? mxast in any Gopc:frights. Patants, Trademarks, or Mask Warks in which Grantor no longer has

or claims any right, tilte or interesy; and

i ilg, { i i or more financing or confinuation
(iDy To fila, in Itz sole discretion, ong !
statements and amendments thereto, relative to any of the Intellectual Propaty Collateral without the

signatuse of Grantor where parmitted by law.
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7. Events of Default. The occurrence of any of the lollowing shall constitute an Event of
Default under this IP Agreement;

{a) An Event of Delault oceurs under the Purchasae Agreament; of
{b}) Grantor breaches any warranty or agreement made by Grantor in this P
Agreamaeant.
8 Remedjes. Upon the occurrence and continuance of an Event of Defauit, Bank shall have

the right to exercise all the remedies of a secured parly under tha California Uniform Commercial Code,
including without limitation the right te require Grantor to assembla the Intellsctual Preperty Collateral and
any tangible property in which Bank has a security interest and 1o make it avaitable to Bank at a place
designated by Bank. Bank shall have a nonexclusive, royaity free license 10 use the Copyrights, Patents,
I'vadermnarks, and Mask Warks to the extent reasonahly necessary to pemit Bank to exarcise its rights and
remedies upon the occurrence of an Event of Default. Grantor will pay any expenses (including reascnable
atlomey's fees) incurred by Bank in connection with the exercise of any of Bank's nghts heraunder, including
without limitation any expanse incurred in disposing of the Intellectual Fraperty Collateral. All of Bank's
nghts and remedies with respect to the Inteliectual Propenty Collateral shall be cumulative.

9, Indemnity. Grantor agrees to defend, indemnify and hald harmiess Bank and its officers,
employees, and agents against: (a) all obligations, demands, claims, and liahikties claimed or asserted by
any other party in connection with the transactions contemplated by this IP Agreement, and (b} all losses or
expenses in any way sufferad, incumred, or paid by Bank as a result of or in any way arising out of, following
or consequential to transactions between Bank and Grantor, whether under thig P Agreement or otherwise
(including without limitation, reasonable attomeys fees and reasonable expenses), axcept lor losses arising
from or out of Bank's gross negligence or willful miscanduct.

10. Asassignment. At such time as Grantor shall completely satisfy all of the abligations
secured hersunder, Bank shall execute and deliver to Grantor all deed, assighments, and cther instruments
as may be necessary or praper {o reinvest in Grantor full title to the property assigned hereundar, subject to
any disposition thereof which may have been made by Bank pursuant hereto.

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

12. Attomays’ Feas. If any action relating to this IP Agreemeant is brought by either' parnty
hereto against the other party, the prevailing party shall be entitled to recover reasonable altorneys' fees,

costs and disbursements.

13. Amandments. This IP Agreement may be amended enly by a written Instrument signed
by both parties hereto.

14. Counterpants. This IP Agreement may be executed in iwo or more counterparts, each of
which shall be deemed an original but all of which 1ogether shall constitute the same instrument.

15, aw igdiction. This 1P Agresment shall be govoerned by and construed in

i iforni i i isions. Grantor and
accordance with the laws of the State of California, without regard for choice of law provision
Bank consent to the nonexclusive jurisdiction of any siate or federal court located in Santa Clara County,

California.

Canfi iality i i fal i i ise the same
16. denlislity. {n handiing any conhden_ual mt_ormallop. Bank shall axerc A same
of care that it oxercises with respect ta its awn proprietary mformgtlon of the same types 1o mai
&?Ziﬂé::ﬁalm of any non-public information thereby received ar recaived pursuant to this IF Agree?t?\:g
excep! that the disclosure of this information may be made (i) to the affiliates of the Bank, (i) t?‘ meerad
transferee or purchasers of an interast in the obligations secured hereby, pr_ovndecl that theé ?‘ e
into comparable confidentiality agreement in favor of Qra_nt_or and have daliver a copy tg ara ;na as
required by law, regulation, rule or oarder, subpoena p_.:duqual order or similar order and (iv) as ¥
raquired in connection with the examination, audit or similar investigation of Bank.
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IN WITNESS WHEREOF, the parties hereto have executed this IP Agreement an the day and year
first above written.

Addrass of Grantar: GRANTOR:

330 Twin Dolphin Drive Instll Corpgyali
Redwoad City, CA 94065 é’#
By: &
Name: Mﬂ[f nal Mém

Title: 4a_ér-n‘—§”d:'é” .

|

VP ond Jlo and Semb |

L.
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Exhibit “A* attachad to that certain Intellectual Property Security Agreement dated July 9, 2002

EXHIBIT “A”
COPYRIGHTS
8GCi ULE A - ISSUED COPYRIGHTS
COPYRIGHT REGISTRATION DATE OF
CESCRIPTION NUMBER ISSUANCE

NONE

CHEDUE = PENDING YRIGHT APPLICATIONS

FIRST DATE
COPYRIGHT APPLICATION DATE OF DATE OF OF PUBLIC
DESCRIPTION NUMBER EILING CREATION DISTRIBUTION
NONE
IPSA v5
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Exhibit “B" altached to that caertain Intalisctual Propeny Security Agreement dated July 9, 2002

EXHIBIT “B"
PATENTS
PATENT
DESCRIPTION POCKET NO. COUNTRY SERIAL NO. FILING DATE STATUS
Systern and United States 09/576,366  May 22, 2000 Pending
Method for
Product Data

Standardization

IPSA VS
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Exhibit “C” attached 1o that cerlain Inlellectual Praperty Security Agreement dated July 9, 2002

EXHIBIT “C”
TRADEMARKS
TRADEMARK DATE FiLED
RESCRIPTION COUNTRY SERIAEL NO, REG. NO STATLIS OR {SSUED
E-STORE USA 2012248 Registered 10/28/96
FOODSCAPE LSA 2414557 Reglstered 12/19/00
Miscellanaous USA 2463806 Registerad 0B/2R/01
Dasign (instilt Logo)
INSTILL MARKET USA 2483192 Registered 08/28/01
INTELLIGENCE
INSTILL European 1604123 Ragisterad 09/17/01
Community
INSTILL uUsa 2509112 Registarad 11/20/01
PURCHASE
INSIGHT
INSTIL LUSA 2508980 Registered 11/20/01
INSTILL LUSA 2518082 Registered 12/11/01
PURCHASE WEB
INSTILL Japan 2000-36660 Pending 04/07/00
INSTILL Canada 10544686 Published 04/07/00
INSTILL China 1659804 Registered 10/28/01
IPSA v5
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Exhibit “D" attached to that cartain intellectual Property Security Agreement dated July 9, 2002

EXHIBIT “D”
MASK WORKS
MASK WORK
DESCR{PTION COLINTRY SERIAL NO, REG. NO STATUS
NONE
IPSA v3
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