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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agresment {this “IF Agreement”) is made as of the Q_.-'}:hdny of

Meay , 2003 by and between LEWTAN TECHNOLOGIES, INC,, a Mussachuseuts corporation with its

principal place of business at 300 Fifth Avenue, Waltham, Maseachuserts 02451 ("Graneer®), and SILICON VALLEY

BANK, 2 Galiforniz<chartered bank, with is prineipal place of business at 3003 Tasman Drive, Santa Clara, California

95054 and with a loan production office located at One Newton Exscutive Pack, Suite 200, 2121 Washington Streer,
Newton, Massachusetts 02462, doing business under the name "Silicon Valley East” ("Lender").

RECITALS
Al Lender has agzeed to make advanees of moneyand © extend certain financialaccemmodations te Granter
(the "Loan™, pursuant to a cerain Loan and Security Agreement dated as of Mo L5 , 2003 berwesn

Grantor snd Lender, as amended fram time to rime (25 amended, the "Loan Agresment’). The Loan is secured pursuant to
the rerms of the Loan Agrsement. Lender is willing to enter inio certain finaneisl accomenodations with Grantar, but enly
upon the condition, aMong others, that Granior shall graarto Lendera security interest in ceriain Copyrights, Trad emarks,
Pateats, 2nd Mask Works, and other assets, io sesure the abligations of Grantor under the Loan Agreement. Defined temns
wsed but ot defined herein shall have the same meanings as in the Loan Agraement.

E. Pursuznt [o the terms of the Loan Agroement, Grantor has granted to Lender 2 security intersst inall of
Grantor's right title and infercst, whether prasantly sxistng or hersefter asquired in, to and under all of the Collateral (as

defined therein).

NOW, THEREFORE, for roed and valnable consideration, receipt of which is hereby acknowledged and
intending to be legally bound, as callateral scourity for the prompt end complere payment when due of Grantor's
Indebtedness (as defined below), Granter hereby rapregeats, warrants, covenants and agrees as follows:

1. Grant of Securitv Tntersst. As collateral security for the prompt and complete payment and perfarmance
ofall pf Grentor's present or future indebtednsss, obligations and labilides to Lender (hereinafer, the “Indebtednegs™), under
the Loan Agreement and any ether agraement between Grantor and Lender, Grantor hereby granc a security interest inall
of Grantor’s right, title and intérest in, to and under it3 registercd and unregistersd intellesmial property collateral (all of
which shall collectively be called the "[nrellectual Property Collateral™), including, without limiwmtion, the following:

(a) Any snd al! copyrightrights, capyright applications, copyrightregisrations and like protections
in each work or antharship and derivative work thereof, whether published or unpublished, registered or
uaregistered, and whether of not the same also constitutes a trade secret, now or hereafter existing, created,
asquired or held, including without limitation rhose set forth on EXHIBIT A artached hersto (collectively, the

"Copyrights");

(b} Any and all wade secret rights, {ncluding any rights to unpatented inventions, know-fow,
operating manuals, licsnse rights and agreements, and serfidential information, and any and all intellectual
property rights in computer 50 frware and campuier software prodlicis naw of hersafter existing, created, acquired

or held;

(&) Any and all design rights which may be avzilable to Granior now or hereafter existing, created,

acquired or held;

(d) All patents, patent applications and like protsetions including, withoutlimitation, improvaments,
divisions, conrinuations, renewals, reissues, exrensions and continuations-in-part of the same, inelnding without
limition the patents and patent applications set forth on EXHIBIT B arrached hereto (colleetively, the "Patents");

{c) Any ieademark ard servies mark rights, slogaas, trade dress, end tradenames, trade styles,
whether registerad or not, applicarfons to registerand registradons of the same and like protections, and the enriré

TRADEMARK
REEL: 002664 FRAME: 0946



JUN. &.Z2863

12:25PM SPECIALIZED PATEMT MO 246 F.4

goodwill of the business of Grantor cannected with and symbolized by such trademarks, ineluding without
limitarion those set forth on EXHIBIT ¢ artached hereto (cellectively, the "Trademarks");

(D) All mask works or similar righis available for the protection of semizonductor chips, new
owned or hereafter acquired, including, without Ymitarion those set forth on EX IT D aitached hereto

(collectively, the “Mask Warks™);

(g) Any and all claims for damages by way of past, present and future infringements of any of the
Tights included above, with the right, bur not the obligation, te sue for and collect such darmages for said use ar
infringement of the inlzllectual property righis identified above;

() Al licenses ot other rights 1o uge any of the Copyrights, Patents, Trademarks, or Mask Works
and all license faes and royalties arising from guch use to the expent permitied by such license or rights, Includiag,
without limirrion those set foeth on EXHIEIT T attached hereto; and

(i) All amendments, cxtensions, renewals and extensions of any of the Copyrights, Trademarks,
Patents, ot Mask Weorks; and : '

0] All procecds and products of the foregoing, including without limiration all payments under
insumace or any indemnity or warranty payable ia vespect of any of the foregoing.

2. Authorizadon 2pd Request, Grantor authorizes and requests that the Register of Copyrights and the

Commissioner of Patents and Tradamarks regord this [P Agreement, and any amendments thereto, or copics therenf, as a
security interest in favor of Lender,

3, Covenants and Warenties, Grantor represents, warrants, covenants and aprees as follows:

(a) Grantoris now the sole owner of the Intellecmal Property Collateral, except for (i) non-exclusive
licenses granted by Grantor to its customers in the ordinary course of business, and (i) one exclusive license
granted by Granter to one of its customsrs a5 reflecred on the Schedule to the Lozn Agreement.

(B) Parformance of this [P Agreement is not a default nor will it result in & defanlr under any
materia! agresment to which Graater ig bound.

(&) During the term of this [P Agreement, Granter will not transfar ot otherwise sncumber any
inrerest in the Intellsemal Property Collateral, excepr for non-exclusive licenses granfed by Grantoz in the ardinary
course of business or as set forth in this [P Agreement

(d) To its knowledge, each of the issusd Patents s valid and enforccable, and no part of the
[arellectual Property Collateral has been judged invalid or unenfocceable, in whole or in part, and o valid ¢laim
has been made that any part of tae Intellecrual Property Collateral violates the rights of any third party;

(=) Grantor shall promptly advize Lender of any material adverss change in the compositien of the
Collateral, including but not limired to any subsequent ownership right af the Grantor in or to any Trademark,
Patenr, Copyrighr, or Mask Wark specified in this IF Agrecment;

({f) Grantor shall, to the extent determined in its reagpnable businsss judgment: (i) protect, Jafend
and maintain the validity and enforceability of the Trad smarks, Patents, Copyrights, and Magk Works, (i1) endeavor
to deteet infringements of the Trademarks, Patents, Copyrights, and Mask Warks and promprly advise Lender in
writing of material infringements detecred and (iif) notallow any Trademarls, Patents, Copytights, or Mask Warks
to he zhandoned, farfeited or dedicated 1 the public without the wriken consear af Lender, which shall not be
uneeasonzbly withheld, unless Grantor datermines that rensanzble business practices suggest that abandonment is

appropriate.
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(g} Grantor shall take such further actions as Lender may reasonably raquest from time to time to
perfact or continue the perfection of Lendar's interest in the Incalloctual Praperty Collateral;

(M) This [P Apreement creatas, and in thegage o Fafter aoquired Intellecnal Property Collateral, this
[P Agreoment wilt ereats af the time Graaror fiest has rights in suen after acquired Intellectual Property Collateral,
i favor of Lender a valid and perfected first priority security interast in the Intelleerual Properry Collateral in the
Uniced States securing the payment and performance of the Ob ligations;

(i To its knowledge, sxcspt for, and upon, the filing of UCC financing statzments, ot athor notice
filings or notations in app ropeiate filing offices, if noosssary to porfect the sceurity interests created hersundar, no
authorization, approval or othar action by, and no notice o o1 filing with, any U.5. governmental authe ricyor U5
regulatory body is required sither (i) fer the grant by Greater of the security intarest granted hereby, or for tlis
exscution, delivery or performance of this [P Agrecmsat by Graar in the U.8. ar (i) for the perfection in the
United States or the exercize by Lender of its rights and remedies thereunder;

) All information hererofore, herein or hersafter supplied to Lender by or on betalf of Grantor
with respeet 1o the Intelectual Property Collateral is accurale and complste in all material respects.

(k) Grantor shall narenterinto any agreement thatwou |d materially impaicar confliet with Grantor's
obligations hereunder withaut Lender's prior written consent, which congent shall not be unreasonably withheld.

{0 Upon any oxscutive afficer of Graator obraining actual knowledge thereof, Granmr will
promptly notify Lender in writing of any event that materially adversely affects the value of any muterial
Intellectual Property Collateral, the ability of Graator to digpose of any material {ntellecmal Properry Collateral
of the rights and remedies of Lender in refation thercto, including the levy of any legal process against any of the
Inteltecmal Property Collateral.

4, Lender's Righis, Leonder shall have the right, bur notthe obligatien, to tolke, ar Grantor's sele expense, any
2ctions that Grastor ia raquired wader this IP Agresment to take but which Grantor fails to take, afrer fiftesn (15) days' notice
to Grantor. Granror shall reimburse and indemnify Lender for all reasenable costs and rezsorable expenses iacurred in the
reazonable exercise of its rights under this section 4.

3. Inspection Righis. Grantorheceby grants to Lenderand its employees, representatives and agents the right
10 visit, during reasonable hours upen prier rsasanable written notice to Grantor, Ay of Granror's plants and facilities that
manufacture, install or store products (or that have done so during the prior six-manth period) that are sold utilizing any of
the Intsllectal Property Collateral, and 10 iaspectthe products and quality conteol records relaring thereto upon reasenable
written notice to Graaor and as often 25 may be reasonably requested, but net more than ouce in every twelve (12) months
eniess an Rvent of Default is continuing; provided, however, nothing herein shall entitle Lender access to Grantor's trade

secrots and other proprietary information.

A. Furthar Assurances: Artorney in Fact,

(a) On a connuing basis, Grantor will, vpon request by Lender, gubjact to any prior liccnses,
encumbrances and restrictons and prospective licenses, make, execuls, acknowledge and deliver, and file and racord in the
proper filingand receeding places in ths United States, 21l such instruments, ineluding apprapriate financingand continuation
statements and collateral agreements and filings with the Uniied States Patent and Trademarks Office and the Register of
Copyrights, and take 2ll such action as may reasonably be dezmed necessary ar advisable, or 28 requested by Lender, to
perfect Lender's securiny interest inall Copyeights, Patents, Trademarks, and Mask Works and otherwise to carry our the
intent and purposes of this [P Agresment, ot for assuring and confirmiag to Lender the graat or perfection of 2 security
intarsst in all Intellsenal Property Collareral

(o) In eddidonto section 6(2) above, Grantar shall not repisterany of its Copyrights ar Mask Works
with the Register of Copyrights without first execuring and simulianeously regisiering an [ Agreement, in the identical form
of this IP Agzreement, with the Register of Copyrights, listing guch Copyrights(s) on Exhibit A thereto and/or such Mask
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Works on Exhibit D in order to protect and perfeet Lender's seeurity interest in such Copyrights or Mask Works. Fromptly
after such registration, Graator shall forward o the Lender, ac ‘he address listed above, a sepy of, and the original [P

Agreement ag filed with the Register of Copyrights,

) Grantar hereby ittevocab ly appoints Lender a3 Grantor's aterney-in-fect, wich full autharity in
the place and stead of Grantor and in the name of Girantar, Lender ar otherwise, from time to tims in Lender’s diseretion,
upon Graaror's failure or inability to do 5o, to take any action and to exegule any instrument whish Lender may deem
necessary or advisable to accomplish the purposes of this [P Agreement, tncluding:

)] To modify, in its sole disgratien, this [P Agreement without first chraining Granror's
approval of or signature to such modificztion by amending Exhibit A, ExQibit B, Exhibit C, and Exhibit D hargo
as appropriare, to include referance to any right, ttle or interest in any Copyrights, Patents, Trademarks or Mask
W orks acquired by Grantor after the execusion hereofor 1o delete any reference 1o any right, title or interest inany
Copyrights, Patents, Trademarks, or Mask Works in which Grantor na lenger has or claims any right, title or

interest, and

(ir} Ta file, in its sole disgretion, one or mora finaneing ¢r continpatan statements and
smendments thereto, or other patice filings or nerations appropriate filing offices, relative to any of the
Intallecrual Property Collateral without the signaters of Graator where permitad by law.

(iii} Grantor herebyautharizes Lender to file finaneing silemants without notice 7o Granfor
with all appropriate jurisdictions, 2s Lender desms appropsiate, in order to further perfect ar protect Lender’s
interest in the Intellsetual Property Collareral,

7. Events of Defauly, The cccurrencs ofany of the follewing shall constitute an Event of Defanlt under this
IP Apgrezment:
() an Event of Default oceurs under the Loan Agrecment, or any document from Grantor to
Lender; or
(b} Grantor breaches any warranty or agreement made by Granior in this I[P Agreement unless cured

during any cure period described herein, if any.

8. Remedies. To The extent not prohibited under applicabls law, upon the occurrence and duciag the
continuance of an Bvent of Default, Lender shall have the right o exereise all the remedies of a secured party under the
Massachusctts Uniform Commereial Code, including without limitation the night to require Grantor to assemble the
tarellecmal Property Collateral and any tangible property in which Lender has 2 security intercst and to make it available
to Lender at a place designated by Lender. Subject m the rights of third parties, Lender ghall have 2 nonexclusive, royalty
free license to wse the Copyrights, Patents, Trademarks, and Mask Works to the extent reasonably necessary w permit
Lender ro exercise its rights and remedies upon the occurrence of an Event of Defanlt. Grantor will pay any reasonable
expenses (including reasonable attomey's fees) incuered by Lender in connection with the exseeise of any of Lendar's rights
hercunds, including without limitation any reasonable expanse ingurred in disposing of the Intellectual Property Collaterzl,
All of Lender's rights and remedies with respect to the Intellectnal Property Collateral shall be cumulartive,

9. tndempitv. Grantor agress to defend, indemanify 2nd hold harmless Lender and s officers, employees,
and agents against: {a) all obligations, demends, claims, and [iabilides claimed or asserizd by any other party in conneetion
with the transactions contemplated by this IP Agreement, and (b) all lossesor expenses in any way suffersd, incurred, or paid
by Lender as a result of or in any way arising out of, fellewingor consequential to transactions batween Leader and Grantor,
whether ynder this IP Agreement or otherwise (including without limintion, reaso nable artorneys fees and reasonable
expenses), except for loszes arising from or out of Lender's gross negligence or willful miseonduct.

10. Tecmination, At such time as Grantor shall completely catisfy all of the ohligations secured hersundet,
Lendar shall execute and deliver to Grantor all releases, terminasions, and other instruments as moay be necessacy or proper

to releass the security interest hereundar.
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REEL: 002664 FRAME: 0949



JUN. &.28683  1Z2:24PM SPECIALIZED PATEMT MO 246 P.7

1. Course of Dealing, No course of dealing, nor any failurs to excreise, norany dulayinexeteisingany righe,

power of privilege hereunder shall operate as a waiver thereok,

12, Amendments. This [P Agreement may be amended only by & written instrument signed by both parties
herato. T
13, Countegparts, This 1P Agrccmnr{t may be executed in twa or mare cOUALTDATLS, each of which shall be

deemed an original but all of which together shall constinte the same instrument.

14, {aw and Turisdiction. This [P Agreement shall be governed by and co nstrued in aceordance with the laws
of the Commonwealth of Massachusetts, GRANTOR ACCEPTS FOR ITSELF AND IN CONNECTION WITH IT§
PROPERTIES, UNCONDITIONALLY, THE NON-EXCLUSIVE TURISDICTION OF ANY STATE OR FEDERAL
COURT OF COMPETENT IURISDICTION IN THE COMMONWEALTHOF MASSACHUSETTS INANY ACTION,
SUIT, OR PROCEEDING OF ANY KIND, AGAINST IT WHICH ARISES OUT OF OR BY REASON OF THIS
AGREEMENT; PROVIDED, HOWEVER, THAT IFFOR ANY REASONLENDER CANNOTAVAILTTSELF OF THE
COURTE OF THE COMMONWEALTH OF MASSACHUSETTS, GRANTOR ACCEPTS JURIEDICTION OF THE
COURTS AND VENUE IN SANTA CLARA COUNTY, CALIFORNIA. NOTWITHSTANDING THE FOREGOING,
THE LENDER SHALL HAVE THE RIGHT TO BRING ANY ACTION OR PROCE EDING AGAINST THE GRANTOR
OR ITS PROPERTY IN THE COURTS QF ANY OTHER TURISDICTION WHICH THE LENDER DEEMS
NECESSARY OR APPROPRIATE IN ORDER TO REALIZE ON THE COLLATERAL OR TO OTHERWISE
ENFORCE THE LENDER'S RIGHTE AGAINST THE GRANTOR OR ITS PROPERTY.

GRANTOR AND LENDER EACH HERERY WAIVE THEIR, RESPECTIVE RIGHTS TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF anNY OF THE LOAN
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED TUEREIN, INCLUDING CONTRACT
CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHEER COMMON LAW QR STATUTORY
CLAIMS. BACH PARTY RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER CONSTITUTES A
MATERIAL INDUCEMENT FOR IT TQ ENTER INTO THIS AGREEMENT. EACH PARTY REPRESENTS AND
WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH IT3 LEGAL COUNSEL AND THAT IT
ENOWINGLY AND VOLUNTARILY WAIVES ITSJURY TRIALRIGHTS FOLLOWING COMSULTATIONWITH

LEGAL COUNSEL..

15, Copfidentialitv. In handling any confidentin informarion, Leader shall exercize atleastthe same de gre'c
of care that it exercises for its own propeieary information, but disclesurs of information may be made: (i) to Lender’s
subsidiaries or 2ffiliates ia connection with their present or prospective business relations with Graator; (i) w prospective
transferees or purchasers of zny inrerest in the Loans (provided, howaver, Lendear shall uge commereially rezsonable efforts
in cbtaining such prospeerive transferec’s or purchaser’s agrecment (0 the terms of this provision) and, by becoming such
a rransfeces ot purchaser, such party thercby agrees 1o acceptthe rems of the Section as it partains to the Lerder hereunder;
(1if) as required by law, regulation, subposns, or other order, (iv) as required in ¢onnection with Lender’s exzmination or
audi; and {v) 25 Lender considers appropriats and is reasonable in exercisiog remedies under this Agreemant. Confidential
information does aot inchide information that eithar: (a) is in the public domain or in Lendec’s possession when disclosed
to Lender, or beeomes part of the public domain after disclosurs 1o Lender (tarough no fault of Lender); or (b) is disclosed
to Lender by a third party, if Lender reasonably does not know that the third party is prohibited from disclosing the

informarion,
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i an Bar
EXRCUTED 89w sealed instrument under the laws of the Cammonwealth of M assachusctts on the day and y
first wrinen uhave,

Addresy of Granlar: GRANTOR:

300 PIECH AW, A LEwTAN FEEHRDOGIES, INC

W ALTHAM, mp 048! By A
o Mome: =UETUART ‘LEWT-"“N

Tite:__CEQ ¢ FREY oGMT

STLICON VALLEY BANK

Byz_’%[é«i;

MName: /Ii iy .-;_.,[

Tiude: \f’ et -9\9"-&?:‘-""’

o

361200563

TR2484.Y
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Exhibit "A" attached to that certain Intellectual Property Security Agreement dated

MAY 2.3 2002
EXHIBIT "A"
COPYRIGHTS
SCHEDULE A - ISSUED COPYRIGHTS
COPYRIGHT REGISTRATION - DATEOF
DESCRIPTION NUMBER ISSUANCE,

STARS ABS System Servicing
and Accounting and Investor

Reporting Components 4.5 TH4-509-336 July 17, 1997
STARS Collateral Analysis
System Version 6.0 TX-4-547-823 May 6, 1997
STARS Collateral Analysis
System Version 6.09 TX-4-600-929 May 9, 1997
STARS Collateral Analysis
System Versions 1.03 TX4-544-252 May 9, 1997
STARS Visual Structuring
System Version 1.5 TX4-600-952 May 9, 1957
BOSTON 1527563vI . TRADEMARK

7 REEL: 002664 FRAME: 0952



JUN. &.2863 12:25PM SPECIALIZED PATEMT MNO. 244 F.16

Exhibit "C" attached to that certain Intellectual Property Security Agreement dated
Mo .2003.

EXHIBIT "C"
TRADEMARKS
TRADEMARK
DESCRIPTION COUNTRY  SERIAL NO REG. NG STATUS
Logo (“Design of 2 Square™)  U.3. 75-268,896 2,152,321 Active
“Lewtan Technologies” .S 75-268,897 2,150,777 Active
VST (Visual Strueturing) U.S. 75-310,167 2,201,164 Active
*only registered trademacks are listed above
BOSTON 1527569vt TRADEMARK
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SPECIALIZED PATENT SERVICES
2001 Jefferson Davis Highway
Suite 505
Arlington, Virginia 22202
www.specializedpatent.com

.1

specialpat@aol.com
Telephone:
(703) 415-1555
Christopher E. Kondracki Telefax:
Marion E. Schwartz (703) 415-1557
Email:
specialpat@aol.com
TO: Patent and Trademark Assignment
DATE: June 6, 2003
FROM: Linda Brown
RE: Lewtan Technologies, Ine.
Trademark

TELEFAX: 703-306-5995

TELEPHONE:

Number of pages: l;b
(Including eoversheet)

COMMENTS:

The Informution contained in this facsimile messape is privileged and confidential Information intended only for the use of the individual or entity named ahave.
If the rezder of this message is not the Intended recipicat, you are hereby notified that any dissemination, distribution, or copy of this communication is strictly

prahibited, If you roccive this communieation in error, please immediately notify us by telephone and retuen the ariginal message to us at the above address via
U.5. Postal Service. Thank you.
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