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Y AGREEMENT

ENTELLRECTUAL PROPERTY SECURIT

This Intellectual Property Security Agreement (this “IP Agreement”) is made as of the 23" day of Decerber. 2002,
by and between DRANETZ TECHNOLOGIES, INC., a New Jersey corporation with its principal place of business at
1000 New Durham Road, Edison, New dersey 08818 ("Grauntor™), and SILICON VALLEY BANK z California-chartered
tank. with 1ts principal place of business at 3003 Tasman Drive, Santa Clara, California 95034 and with a loan production
otfice located at One Newton Executive Park, Suite 200, 2221 Washington Street, Newton. Massachuselts 02462, doing
e "Stlicon Vallev Easy” ("Lender” i
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ancial accomrrodatons with Grantor, but only upon the conditton, among others, that Grantor mnH grant to Lender a

Cander the Toan Agreement. Defined terms nsed but not d.:ﬁnc P herein shall bave the same meanimec a<in the Loan

B Pursuant to the terms of the Loan Agreement, Grantor has granted 1o Lender 4 security imerest in all of
Grantor’s right title and interest, whether presently existing or hereafter acquired in, to and under all of the Collateral ras

defined therein).

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged and
intending 10 be legally bound. as collateral security for the prompt and compiele payment when due of Graotor's
Indehiedness (as defined helow), Grantor hereby represents, warrants, covenants and agrees as follows:

I. Grant of Security Interest. As collateral security for the prompt and complete payment and performance
of all of Grantor's present or future indebtedness, obligations and habilities 10 Lender (hereinafter, the ]nduncdm S8,
including, without limitation, under the Loan Agreement, Grantor hereby grants a security interest in all of Grantor’s right,
title and interesi in, 10 and under its registered and unregistered intellectual property collateral (all of which shall collectively
be called the "Intellectual Property Collateral™), inciuding, without fimitation, the foliowing:

(a) Any and all copyright rights, copyright applications, copyright registrations and like protections
in each work or authorship and derivative work thereof, whether published or unpublished. registered or
unregistered, and whether or not the same also constitutes a trade secret, now or hereafter existing, created,
dcqmred or held, including without limitation those set forth on EXHIBII A attached hereto (collectively, the

"Copyrights™);

(b) Any and all trade secret rights, including any rights to unpatented inventions, know-how,
operating manuals, license rights and agreements, and confidential information, and any and all intellectual
property rights in computer software and ¢ computer software products now or hereafter existing, created. acquired

or held;
(c) Any and all design rights which may be available to Granror now or hereafter existing. created,
acquired or held;

(s} All patents. patent applications and like protections including, without limitation, improvements,
divisions, continuations, renewals, reissues, exiensions and continuations-in-part of the same, including without

limitation the patents and patent applications set forth on EXHIBIT B attached hereto (collectively. the "Patents™)

) Any trademark and service mark rights, slogans, trade dress, and tradenames. trade

=) s maemm e

perfect or continue the per fe»non of Lender's interest in the Intellectual Property Collateral;
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coocwtl or the business of Gramor connected with and svmibonzed by such wademarks, meinding cithom
lmivanon those set torth on EAXHIBIT C attached herewo icollecuvely, the "Trademarks" &

(1) Al mask works or similar rights available for the protecuon of semiconductor chips, now
owned or hereafter acquired. including. without imitation those set forth on EXHIBIT D sntached herein

feollectvely, the "Mask Works™ 1

() Any and all claims for damages by way of past. present and future infringements of any of the
Slobrs echuded ghave, with the rieht. but not the obligation, o wie Tor and collect such damases {or <nd ke or

Loy T paddermorl oo

L F N I T
P Sl GMeTianienis, <

Sorents, ot Mogk Wk and

) All proceeds and products of the foregomg, including withouwr hmitanion &t povments ander

irsurance or any indemnity or warranty pavable i respect of any of the forevoing.

2 Authorizadon and Request. Grantor authorizes and reaoests that the Register of Capvrighte and the
rissioner of Patents and Trademarks record this JP Agreement. or a copy thereof.
3 Covenants and Warranuies. Grantor represents, warrants, covenants and agrees as follnws:
(a) Grantor 1s now the sole owner of the Intellecwal Property Collateral, except Tor non-exclusive

hicenses granted by Grantor 1o s customers 1 the ordinary course of business and except as otherwise disciosed

in the Loan Agreement.

(b Performance of this [P Agreement does not conflict with or result in a breach of any marterial

agreement 1o which Grantor is bound.

(c) During the term of this IP Agreement, Grantor will not ransfer or otherwiss encumber any
interest in the Intellectual Property Collateral, except for non-exclusive licenses granted by Grantor in the ordinary
course of business or as set forth in this [P Agresment or the Exhibits hereto;

id) To its knowledge, each of the Patents 1s valid and enforceable. and no part of the Intellectual
Property Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has heen made that
any part of the Intellectual Property Collateral violates the rights of any third party;

{e) Grantor shall promptly advise Lender of any material adverse change in the compaosition of the
Collateral, including but not limited to any subsequent ownership right of the Grantor in or to any Trademark.
Patent, Copyright, or Mask Work specified in this IP Agreement;

) Grantor shall (i} protect, defend and maintain the validity and enforceability of the Trademarks,
Patents. Copyrights, and Mask Works, (ii) use its best efforts to detect infringements of the Trademarks, Patents,
Copyrights, and Mask Works and promptly advise Lender in writing of material infringements detecied and (i11)
nat allow any Trademarks, Patents. Copyrights, or Mask Works to be abandoned, forfeited or dedicated to the
public without the written consent of Lender, which shall not be unreasonably withheld, unless Grantor determines
that reasonable business practices suggest that abandonment is appropriate.

(o) Grantor shall take such further actions as Lender may reasonably request from ime 1o 1ime 10

perfect or continue the perfection of Lender's interest in the Intellectual Propertv Collateral:
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(h) This IP Agreement creaies. and in the case of after aequired Iniellectual Property Coltueral, this
[P Agreement will create at the tme Grantor first has rights in such after acquired Intellectual Property Collateral,
in favor of Lender a valid and perfected first priority security interest and collateral assignment in the Intellectual
Property Collateral in the United States securing the payment and performance of the obligations evidenced by the
Loan Agreement:

) Toits knowledge, except for, and upon, the filing of UCC hndm,mg statements, or other notice

ssany Lo perfact *lu SECUNITY i

11 ied

[Fines of NOEONS in approntidte fil.n" offices,

e and complere in ol maenal reanoon

aement that oronld confhictwnh Granor's

oblie vlcxm hereunder wi thoml ender’s prior written consent. which consent \hd ot be unreasonably wirnhela,
Grantor shall not permit the inclusion in any material contract to which it becomes a party of any previsions that
could or might in any way prevent the creation of & security interest in Grantor's rights and interest in anv properiyv
included withm the defiminion of the Intellectual property Collateral acquired under such contracts.

(b Upon any executive officer of Grantor obtaining actual knowledge thereof, Grantor will
prompily notify Lender in writing of any event that materially adversely affects the value nf any rmaterial
InizHectual Property Collateral, the ability of Grantor to dispose of any rmtmt&] Intellectual Property Collateral
of the 1‘0 s and remedies of Lender in velation thereto, mduomﬂ the )e\\ of any l“‘LT’ i process @ Ule’\[ Aany of the
Imellectual Property Collateral.

4. Lender's Rights. Lender shall have the right, but not the obligation, 10 take, at Grantor's sole expense, any
actions that Grantor is required under this 1P Agreement 1o tuke but which Grantor fails 1o 1ake, afier fifleen (157 davs' notice
1o Grantor. Grantor shall reimburse and indemnify Lender for all reasonable costs and reasonable expenses incurred in the
reasonable exercise of its rights under this section 4.

5. Inspection Rights. Grantor hereby grants to Lender and its emplovees, representatives and agents the right
10 visit, during reasonable hours upon prior reasonable written notice to Grantor, any of Grantor's plants and facilities that
manufacture. 1nstall or store products (or that have done so during the prior six-month period) that are soid utlizing any of
the Intellectual Property Collateral. and to inspect the products and quality control records relating thereto upon reasonable
written notice to Grantor and as often as may be reasonably requested. but not more than once in every six (6) months:

provided, however, nothing herein shall entitle Lender access 10 Grantor's trade secrets and other proprietary information

6. Further Assurances: Attornev in Fact.
(@) On a continuing basis, Grantor will, upon request by Lender, subject to any prior licenses,

encumnbrances and restrictions and prospective licenses, make, execute, acknowledge and deliver, and file and record in the
proper filing and recording places in the United States, all such insmuments, including appropriate financing and continuation
statements and collateral agreements and filings with the United States Patent and Trademarks Office and the Register of
Copyrights, and take all such action as may reasonably be deemed necessary or advisable, or as reasonably requested by
Lender, to perfect Lender's security interest in all Copynghts, Patents, Trademarks, and Mask Works and otherwise to carry
out the intent and purposes of this IP Agreement, or for assuring and confirming to Lender the grant or perfection of &
security interest 1o all Intellecrual Property Collateral.

ib) In addition to section 6{a) above. Grantor shall not register any of its Copyrights or Mask Works
with the Regmster of Copyrighrs without first executing and simultaneously registering an 1P Agreement, in the identical form
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at with the Regisier of Copyrighi bsting such Coprghisis) on lzadubit A thereto andror sacn

Werks on Exlubin Do order o protect and perfect Lender™s security interestin such Copyrights or Mask W ‘i»:'s, Promynhy
arter such registration, Grantor shall forward to the Lender. at the address hated lemr-\. a copy ofand e onginal 1P

Agreement a8 Hled with the Regisier of Copyrights.

1 Grantor hereby irrevocably appoints Lender as Grantor's attorney-in-fact, with full authoriry in
the place and sizad of Grantor and 1 the name of Grantor, Lender or otherwise, from time to ume in Lender's discretion,
upon Grantor's falure or inability 10 do 0. 10 take any action and 1o execute any instrimment which Lender nav reasonuhly

e nocesnary 1 acdvisoble to accomphish the purposes of rhis [P Agresment includin

N
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amendiments thereto, relative 10 anv Mf he Intellectual f”\n CITY U\ lateral without the ¢ e ot Grantor where

permitied by law.

(111) Grantor hereby authorizes Lender to file financing statements withow nonce 1o Grantor
with al! appropriate jurisdictions, as Lender deems appropriate, in order to further perfect or protect Lender’s
imerest 1n the Intellectual Property Collateral.

7 Events of Default. The occurrence of any of the following shall constitute an Event of D fault under this

i

P Agreement:

(a) An Event of Default occurs under the Loan Agreement: or any document from Grantor to

Lender: or

(b) Grantor breaches any warranty or agreement made by Grantor in this IP Agreement.
8. Remedies. Upon the occurrence and continuance of an Event of Default, Lender shall have the right to

exercise all the remedies of a secured party under the Massachusetts Uniform Commercial Code, including without limitation
the right to require Grantor to assemble the Intellectual Property Collateral and any tangible property in which Lender has
a security interest and to make it available to Lender at a place designated by Lender. Lender shall have a nonexclusive,
rovalty free license 10 use the Copyrights, Patents, Trademarks. and Mask Works to the extentreasonably necessary o per mit
Lender to exercise its richts and remedies upon the occurrence of an Event of Defauit. Grantor will pay any expenses
(including reasonable attorney's fees) incurred by Lender in connection with the exercise of any of Lender'srights hereunder,
including without limitation any expense incurred in disposing of the Intellectual Property Collateral. All of Lender's nghts
and remedies with respect to the Intellectual Property Collateral shall be (,umu]cmve.

9. Indemnity. Grantor agrees 1o defend, indemnify and hold harmless Lender and its oificers, emplovees,
and agents azzinst: (a) all obligations, demands, claims, and habilities claimed or asserted by any other party 1n connection
with the rransactions contemplated by this IP Agreement, and (b) all losses orexpenses in any way sufiered, imcurred, or paid
by Lender as 2 rasult of or in any way arising out of, following or consequential to transactions between Lender and Grantor,
whether under this IP Agreement or otherwise (including without limitation, reasonable attorneys fees and reasorable
expenses), except for losses arising from or out of Lender's gross negligence or willful misconduct.

10, Termination. At such time as Grantor shall completely satisfy all of the obligations securad hereunder.
=cute and deliver to Granior all releases, terminations, and other instruments as may be necessary or proper

lender shali e
{01 release the cecurity interest hereunder.

TRADEMARK
REEL: 002679 FRAME: 0661



i Course of Dealine, No course of deating. noveny failureioeerose. norany deley ey overoar e nns re

wnwer or privilege hereunder shall operate us a waiver thereof.

12 Amendments. This IP Acreement may he amended oniy by a written instrument signed by both parties
hereto.
13. Counterparts. This IP Agreement may be executed In two or more counterparts, each of which shall he

deemed an orieinal but all of which together shall constitute the same mstrument.
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£ COMMONWEALTH OF MASSACHUSETTS. GRANTOR ACCEPTS JURISTCTION O

F 1N SANTA CLARA COUNTY. CALIFORNIA. NOTWITHSTANDING THE Fi OREGOING.
gy T JA& I" T‘U‘E‘DlFU'T I(W“UT\ f‘ \\\ AL TI(\T\W’\D ’ler rrT“TNf“ /\.F ’xTT\TQ T THE A‘::‘,;‘—L )

OR 1TS PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION WHICH THE LENDER

NECESSARY OR APPROPRIATE IN ORDER TO REALIZE ON THE COLILATERAL OR TO OTHERWISE

ENFORCT THE LENDER'S RIGHTS AGAINST THE GRANTOR OR ITS PROPERTY.

GRANTOR AND LENDER EACH HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE LOAN
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CONTRACT
CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY
CLAIMS. EACH PARTY RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER CONSTITUTES A
MATERTAL INDUCEMENT FOR IT TO ENTER INTO THIS AGREEMENT. EACH PARTY REPRESENTS AND
WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND TH. ’\T I"r
KNOWINGLY AND VOLUNTARILY WATVESITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION W

VY

LEGAL COUNSEL.

15. Confidentiality. In handiing any confidential information, Lender shall exercise the same degree of care

that it exercises for its own proprietary information, but disclosure of information may be made: (i) to Lender's subsidiaries
or affiliates in connection with their present or prospective business relations with Grantor; (11) o prospective wansferees
or purchasers of any interest in the Loans (provided such tr ansferees and purchasers agree to comply with comparable

confidentiality provisions); (iii) as required by law, regulation, subpoena, or other arder, (1v) as required in connection with
| ender’s examination or audit: and (v) as Lender considers appropriate in exercising remedies under this Agreement.
Confidential information does not include information that either: (a) is in the public domain or in Lender’s possession when
disclosed to Lender, or becomes part of the public domain after disclosure to Lender; or (b)1s disclosed to Lender by a third

party, if Lender reasonably does not know that the third party is prohibited from disclosing the information,
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EXECUTED &5 asealed instrumentunder the Jlaws of the Commonwealth of Massachusetts on the day and year

{irst written above.

TR120/644

TRUROD

RECORDED: 02/19/2003

GRANTOR:

DRANETZ TECHNOLOGIES, INC.

2N

TRADEMARK
REEL: 002679 FRAME: 0663



