SEP.1A.2884  1:27PM SPECIALIZED PATEMT T MO, 334 P.2/13 C e

Form PTO-1594 (Rev, 06/04)

U.8. DEPARTMENT OF COMMERCE
OMB Collaciion 0851-0027 (axp. &/30/20 Linltad States Patent and Trademark Office
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Diractor of the U. 8. Patent and Tradsmark Office: Plaazs recard the attached documants or the naw address(es) balaw,
1. Name of conveying party(les)/Exscution Date(s): 2, Name and addrags of recsiving party{les)

. O Yes
White Rock Networks, Ine. Additional nemes, addreszes, or ciizenship attached? No
Name: Silicon Valley Bank dba Silicon Villey Eag
) Internal
[ Individual(s) [7] Assceiation Addraas:
U] General F'artnershipDE L] Limited Partngrship Strest Address:_3003 Tasman Drive
IE Corporation-State City; Santa Clara
[ Other
_ — State;_CA
Citizenship (see guidelines) Country: US Zip: 95054
Execution Data(g)_08/16/04 [] Association  Citizenetip
Additional names of conveying parties attached? [ ]Yes [fNo [ General Partnarship Citizanship
3, Nature of conveyance: I:j Umited Partnership ~ Citizenship
T e Cu | %«Kp%rla_flnn Citizegs[%p .
signment erger ~Chartere an
9 b Other Citizanship
Security Agreement ] Change of Name If agsignee iz not domicited in the United States, a domestic
[ other represantative designation s attached: [ Yes No

{Designations must be a separate docutment fram assignment)
4. Application number(s} or registration number(s) and identification or description of the Tradamark.

A. Trademark Application No.(s) B. Trademark Registration No.(s) o
0
i
________________________________________________________________________________ [Addltianal shest(s) attachad? Yes [_] No ﬁ
C. ldentification or Description of Trademark(s) (and Flling Date if Application or Registration NUmber ia unknown);
3
5
:;'::;',:I‘: a::::::xtpiﬂlt: l‘)"'a h“’:"ig"“l"’“d““ 6. Total number of applications and 2
g s ' maflec: reglstrations involvad:
Name; Christopher E, KEondrackd d 9 8
Intemnal Address; 7. Total fae (37 CFR 2.6(b)(6) & 3.41) §_ 240.00 g
[C] Authorized to ba charged by credit card @
Street Address: 2001 Jefferson Davis Highway Authorized to be charged to deposit aceount I
Suite 1007 [ Enciosed 0
Gity;_ Arlington 8. Payment Informatlon:
State:_ VA Zip_ 22202 a, Credit Card  Last 4 Numbers
Expiration Date
Phone Number; _703-415-1555 .
Fax Number: 703-415-1557 b. Deposit Account Number _19-3545
Email Address: Authotized User Name _Christopher E. Kondracki
s 5'9““*“*“:_@%@&&% TN /0¥
_ gnaturs /" Date
Christopher E. Kondracki Total number of pages Inclucing cover 1 2
Name of Persan Si E“""E sheot, atachments, and document:

Documents to be recordad (Including covar shewt) should b faxed to (703} A06-599E, or malled to:
Mall &top Assignment Recordation Services, Dirsctor of the U3PTO, P.O, Box T450, Alexandria, VA 22313-1450
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TRADEMARKS
Contimation of &
TRADEMARK
DESCRIPTIO) COUNTRY R R ATION
IPTION NUMRER
“Creating  Evolutionary Optical Net i i
Tothmol ey P works  With Revolutionary - 2 668,051
VLXKpert %6
. p us 2,676,577
White Rock Networks and Design (older design) (4] 2,687,160
*Circle” design . _ us 2’693'873
VLX1010 .y
e U3 2,722,232
N us 2,725,354
o Us 2,751.7%9
t
sig Us 2,751,790
VELXconnect us 2,760,737
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “IP Agreement”) is made ag of the 16th day of Angust,
2004, by and between WHITE ROCK NETWORKS, INC,, a Delaware corporation with its principal place of
business at 1301 W. President George Bush Freeway, Richardson, Texas 75080 {(“Grantor™), and SILICON
VALLEY BANK, a California-chartered bank, with its principal place of business at 3003 Tasman Drive, Santa
Clara, California 95054 and with a loan production office located at One Newton Executive Park, Suite 200, 2221
Washington Street, Newton, Massachusetts 02462, doing husiness under the name “Silicon Valley East” (“Lender™),

RECITALS

A Lender has agreed to make advances of money and to extend certain financial accommodations to
Grantor (the “Loan™), pursuant to a certain L.oan and Security Agreement betwsen Grantor and Lender of even date
and a certain Loan and Security Agreement (Operating Line of Credit) between Grantor and Lender of even date,
each as amended from time to Hme (a5 amended, collectively, the “Loan Agreement”. The Loan is sscured
pursuant to the terms of the Loan Agreement. Lender is willing to enter into certain financial accommodations with
Gragter, but only upon the condition, armong others, that Grantor shall grant to' Lender a security interest in certain
Copyrights, Trademarks, Patents, end Mask Works, and other assets, 1o secure the obligations of Grantor under the
Loan Agreement. Defined terms used but net defined herein shall have the same meamings as in the Loan
Agrecment,

B. Pursuant to the terms of the Loan Agreament, Grantor hag granted to Lender a security interest in
all of Grantor’s right title and interest, whether presently existing or hereafter acquired in, to and under all of the
Collateral (as defined therein),

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby scknowledgzed and
intending to be legally bound, as collateral secyrity for the prompt and complete payment when due of Grantor’s
Indebtedness (as defined below), Grantor hereby represents, warrants, covenants and agrees as follows:

1. Grant of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Grantor's Ppregent or future indebtedness, oblisations and Habilities to Lender (hereinafter, the
“Indebtedness™), under the Loan Agreement, and the related Loan Documents, Grantor hereby grants a seeurity
imterest in all of Grantor’s right, title and interest in, to and under jte remstered and unregistered intellectyal property
collateral (all of which shall collectively be called the “Intellectual Property Collateral”), including, without
Limitation, the following:

(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 constifutes a trade secret, now or hereafter
existing, created, acquired or held, including without limitation those set forth on EXHIBIT A attached
hereto (collectively, the “Copyrights™);

(3] Any and all trade secret rights, including any rights to unpatented inventions, know-how,
operating manuals, license rights and agreements, and confidential mformation, and any and all intellectual
property rights in computer software and computer software products now or hereafter existing, created,
acguired or held;

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

(d) All patents, patent applications and like protections including, withowt limitadien,
improvements, divisions, continuations, renewals, reissues, extensions and continnationg-in-part of the
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same, including without limitation the patents and patent applications set forth on EXHIBIT B attached
hereto (collectively, the “Patents™):

(e) Any wademark and service mark rights, slogans, trade dress, and tradenames, trade styles,
whether registered or not, applications to register and registrations of the same and like protections, and the
entire goodwill of the business of Granter connected with and symbalized by such trademaries, including
without limitation those set forth on EXHIBIT C amached hereto (collectively, the “Trademarks™);

[§3)] All mask works or sumilar fghts availabls for the protection of semiconductor chips, now
owned or hereafter acquired, ineluding, without limitation those set forth on EXHIBIT D artached hereto
(collectively, the “Mask 'Works"):

() Any and all claims for damages by way of past, present and future infringements of any
of the rights included above, with the right, but not the obligation, to sue for and colleet such damages for
sa1d use or infringement of the intellectual property rights identified ahove:

() All licenses or other rights to use any of the Copyrights, Patents, Tradermarks, or Mask
Warks and all license fees and royalties arising from such use to the extent permitted by such license or
rights, (collectively, the “Licenses™); and '

(1) 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 without limitation all payments
under insurance or any indemnity or warranty payable in respect of any of the feregoing.

2 Authorization and Request. Grantor authorizes and requests that the Register of Copyrights and
the Commissioner of Patents and Trademarks record this 1P Agreement, and any amendments thereto, or copies

thereof,
3. Covenants and Warranties, Crantor repregents, warranis, covenants and agrees as follows:

(2) Grantor is now the sole owner of the Intellectual Property Collateral, except for non-
exclusive licenses granted by Grantor to its customers in the ordinary course of business,

(D) Performance of this IP Agreement does not confliet with or result in a breach of any
material agreement to which Grantor is bound,

{c) During the term of this IP Agreement, Grantor will not transfer or otherwise encumber
any interest in the Intellectual Property Collateral, except for (i) non-exclusive licenses granted by Grantor
in the ordinary course of business, (ii) Permitted Liens or (ifi) or as set forth in this IP Apreement;

{d) To its knowledge, (i) each of the material Patents i§ valid and enforceable, (i) no materjal
part of the Intellectual Property Collateral has been Judged invalid or unenforceable, in whole or in part,
and (1) no cleim has been made that any part of the Intellectual Property Collateral violates the rights of
any third party except to the extent such claim could not reasomably be expected to cause a Materdal
Adverse Change;

(&) Grantor shall promptly advise Lender of any materisl adverse change in the compositdon
of the Intellectual Property Collateral, ineluding but not limited 1o any subsequent ownership right of the
Grantor in or to any Trademark, Patent, Copyright, or Mask Work speeified in this IP Aprasment,

il Grantor shall (i) protect, defend and maintain the validity and enforceability of the
Trademarks, Patents, Copyri ghts, and Mask Works, (if) use its reasonable efforts to detect infringements of
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the Trademarks, Patents, Copyrights, and Magk Works and promptly advise Lender in writing of material
infringements detected and (ifi) not 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 Gramtor determines in its ressonable commercial Judgment that
ahandonment is appropriate.

(&) Crantor shall take such further actions as Lender may reasonably request from time 1o
time to perfect or continue the perfaction of Lender's interest in the Intellectnal Property Collateral;

(k) The security interest granted herein (together with the security interest granted in the
Loan Agreement) shall be a first priority security interest in the Intellectual Property Collateral in the
United States, subject to subsection (8) of the definition of Permitted Liens {as defined in the Loan
Agreement);

) To its knowledge, except for, and upon, the filing of UCC financing statements, or other
notice filings or notations in appropriate filing offices, if necessary to perfect the security interests created
hereunder, no anthorization, approval or other actiog by, and no notice to or filing with, any U.S.
governmenta] authority or U.S. regulatory body is requived either (a) for the grant by Grantor of the
gecurity intersst granted hereby, or for the executior, delivery or performance of this IP Apreement by
Grantor in the U8, or (b) for the perfection in the United States or the exercise by Lender of its rights and
remedies thereunder;

)] All information heretofors, herein or hersafter supplied to Lender by or on behalf of
Grantor with respect 1o the Intellectual Praperty Collateral is aceurate and complete in oil material respects,

) Except as permitted by the Loan Agreement, Grantor shall not enter into any agreement
that would materfally impair or conflict with Grantor's obligations hereunder without .ender's prior
written. consent, which consent shall not be unreasonably withheld. Except as permitted by the Loan
Agreement, Grantor shall not permit the inclusion in any material contract to which it becomes a party of
any provisions that are reasonably likely to prevent the creation of a security interest in Grantor’s rights and
interest in any property included within the definition of the Intellectual Property Collateral acquired under
such contracts.

()] Upon any executive officer of Grantar obtaining actual knowledge thereof, Grantor wiil
promptly notify Lender in writing of any event that materially adversely affacts the value of any material
Intellectual Property Collateral, the ability of Grantor to dispose of any materia] Intellectual Property
Collatersl or the rights and remedies of Lender in relation thersto, including the levy of any legal process
against any of the Intelectual Froperty Collateral,

4, Lender's Rights. Lender shall have the right, but not the obligation, to take, at Grantor's sole
expense, any actions that Grantor is required under thig IP Agreement to take but which Grantor fails to take, after
fifteen (15) days’ notice to Grantor. Grantor shall reimburse and indemnify Lender for all reasonable costs and
teasonable expenses incurred in the reasonable exercise of itg righte under this section 4.

5. Inspection Rights. Grantor hereby grants to Lender and jts employees, representatives and agents
the right to visit, during reasonable hours upon prior reasonable written notice 1o Grantor, any of Grantor’s plants
and facilities that manufacture, install or store products (or that have done so during the prior six-month period) that
are sold utilizing any of the Intelleemal Property Collateral, and ro inspect the products and quality control records
relating thereto upon reasonable written notice o Gramtor as often as may be reasonably requested, but not more
than once in every six (6) months; provided, however, nothing herein shall entitle Lender aceess to Grantor’s trade
secrets and other proprietary information.
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e Further Assurances: Attorney jn Faet,

(a) On a continying basis, Grantor will, upon reasonable request by Lender, subject to any
prior licgnses, encumbrances and restrictions and prospective licenses, make, execute, acknowledge and deliver, and
file and record in the proper filing and recording places in the nited States, all such instruments, including
appropriate financing and continuation gtatements 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
Decessary or advisable, or as reasonably requested by Lender, to perfect Lender's security interest in all Copyrights,
Patents, Trademarks, and Mask Works and otherwise to carry out the intent and purposes of this IP Agreament, or
for assuring and confirming to Lender the grant or perfection of a security interest in all Intellectual Property
Collateral; provided that Grantor shall not be required to register any Intellectual Property Collateral that Grantor
determines in its sole but reasonable commercis] Jjudgment need not be registered to protect its own interests.

(b In sddition to section 6(a) above, Grantor shall not register any Copyrights or Magk
Works in the United States Copyright Office unless it: (i) has given at least fifteen (15) days’ prior written notice to
Lender of its intent to register such Copyrights or Mask Works and hag provided Lender with a eopy of the
application it intends to file with the United States Copyright Office (excluding exhibits thereto); (i) exetutes a
security agreement or such ather documients as Iender may reasonably request in order to maintain the perfection
and pricrity of Lender's secority interest in the Copyrights proposed to he registered with the United States
Copyright Office; and (i) records such security documents with the United States Copyright Office
contemporaneously with filing the Copyright application(s) with the United States Copyright Office. Grantor shall
promptly provide to Lender a copy of the Copyright application(s) filed with the [Tnited States Copyright Qffice,
together with evidence of the recording of the security documents necessary for Lender to maintain the perfection
and priority of its security interest in such Copyrights or Mask Warks. Crantor shall provide written notice to
Lender of any application filed by Grantor in the United States Patent Trademark Qffice for 2 patent or to register a
trademark or service mark within 30 days of any such filing,

() Grantor hereby imevocably appoints Lender as Grammor's attorney-in-fact, with full
autherity in the place and stead of Grantor and in the name of Grantor, Lender or otherwise, from time ta time in
Lender’s reasonable discretion, upon Grantor's failure or inability to do s, to take any action and 1o execute any
instrument which Lender may deem reasonably necessary or advisahle to exercise its rights under this IP

() To modify, in its sole discretion, this IP Agreement without first obtaining
Grantor’s approval of or signamre to such modification by amending Exhibit A, Exhibit B, Exhibit C, and
Exhibit D hereof, as appropriate, 1o include reference to any right, title ar interest in any Copyrights,
Patents, Trademarks or Mask Warks acquired by Grantor afier the execution hereof or to delste any
reference to any right, title or interssr in any Copyrights, Patents, Trademarks, or Mask Works in which
Grantor no longer has or claimg any right, ritle or interest; and

(i) To file, in its sole diseretion, one or more financing or continuation statements
and amendments thereto, or other notice filings or notations in appropriate filing offices, relative to any of
the Intellectual Property Collatersl, without netice to Grantor, with all appropriate jurisdictions, as Lender
deems reasonably necessary, in order to further perfect or protect Lender's interest in the Intellectual
Property Collateral.

7. Events of Default. The occurrence of an Event of Default under the Loan Agreemeant shall
constitute an Event of Default under this IP Agresment.
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Feason_abla a_ttorney"s fees_) incurred by Lender in connection with the exercise of any of Lender’s rights hereunder,
ncluding without limitation any expense incurred in disposing of the Intellectual Property Collatéral. All of
Lender’s rights and remedies with respect to the Intellectual Property Collateral shall be cumuplative,

"3 Indemnity. Gramror agrees to defend, indemnify and hold harmess Lender and its officers,
emplﬂ_yees, and agents against: (a) all obligations, demands, claims, and Yabilities claimed or asserted by any other

way suffered, incurred, or paid by Lender as a result of or in any way arising out of, following or consequential 1o
ransactions between Lender and Crantor, whether ynder this IP Agreement or otherwise (including wirhout
limitation, reasonable attorneys fees and reasonahle expenses), except for obligations, demands, elaims, liabilities,
losses or expenses arising from or out of Lender’s gross negligence ot willful miscondyert,

10. Termination. At sueh time as Gramior shall completsly satisfy all of the Qbligations secured
hereunder, Lender shall execute and deliver to Grantor all releases, lerminations, and other instroments as may be
Decessary or proper to release the security interest hereynder.

11. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in exerciging
any right, power or privilege hereonder shall operate a5 a waiver theraof,

12. Amendments, This IP Agreement may be amended only by a written instrument gigned by both
parties hereto,

13, Counterparts, This IP Agreement may be executed in two or more counferparts, each of which
shall be deemed an original but all of which together shall congtitute the same instrument,

14. Law and Turisdiction. This IP Agreement shall be governed by and construed in accordance with
the laws of the State of California. GRANTOR ACCEPTS FOR ITSELF AND IN CONNECTION ‘WITH IT§
PROPERTIES, UNCONDITIONALLY, THE NON-EXCLUSIVE JURISDICTION OFR ANY S5TATE OR

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

15, Confidentiality In handling any confidential information, Lender shall exercise the same degres
of care that it exercises for its own proprietary information, but disclosure of jnformation may be made: (i) to
Lender’s subsidiaries or affiliates in connection with their Pbresent or prospective business relations with Grantor;
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this provision); (iii) es required by law, regulation, subpoens, or other order, (iv) as required in connection with \
Lender's examination or audit; and (v) as Lender reasopably considers necassary in exercising remedies wder this )
Agreement, Confidential information does not include information that cither: (g) is in the public domain when |
disclosed to Lender, or becomes part of the public domain after disclosore to Lender through no fault of Lender; ar

(b} is disclossd to Lender by a third party, if Lender does not know or have a reasanably hasis to balisve that the

third party is prohibited from disclosing the information. Any purchaser, transferee, or assignee of this IP

Agreement shall be bound by the provisions of this Section 15,

EXECUTED under the laws of the State of California on the day and year first written above.

Address of Grantor: GRANTOR:
13U\ U, et Leent B 04 E—qmc * WHITE ROCK NETWORKS, INC.
ft dam{. a, Ty 15060 By; , =W

voke WILEIAN L, nd2rin) I
Title: Led . :

{56120/374)
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Exhibit “A” attached to that certain Intellactual Froperty Security Agreement dated Angust 16, 2004
EXHIBIT “A”
COPYRIGHTS
SCHEDULE A - ISSUED COFYRIGHTS
ngé’lliIGHT REGISTRATION DATE OF
TPTIO NUMEER [SSUANCE
NONE
SCHEDULE B - FENDING COFYRIGHT APPLICATIONS
FIRST DATE
nggRIGHI‘ APPLICATION DATE OF DATE OF OF PUBLIC
DESCRIFTION NUMBER FILING CREATION DISTRIBUTION
NONE
-7 TRADEMARK
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Exhibit “B” arrached to that certain Intellectual Property Security Agreement dated August 16, 2004.

EXHIBIT “B"
PATENTS

PATENT
DESCRIPTION COUNTRY PATENT NUMBER
Systems and Methods for a Commuﬁication Switch Cotnponent s 6,595,783
Ineluding a Motherboard with Removable Davghter Boards
Systems and Methods for a Rack Mounted Communications Switch s 6,625,019
Component
Systems and Methods for Reducing EMT in a Communications s 6,625,033
Switch Component Utilizing Overlapping Interfacas
Systems and Methods for a Lawch Assembly For Use with a s 6,625,035
Motherboard Assembly Having At Least One Danghter Board
Systems and Methods for an Extemsion for a Nineteen Inch Us 6,675,976
Communications Switch Component Rack

PATENT APPLIC&TIC)NFQ_
Method and Apparatus for a Network Element to Suppott a
Communication Link in a Cornmunication Netwark

Method and Apparatus for Establishing 2 Path Identifier in 2
Communication Network

Method and Apparates for a Network Element to Support a
Protected Communication Link in a Commumication Network

Method and Apparatus for Processing a Network Manager
Command in a Communieations Network
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Exhibit “C" attached to that certain Intellectual Property Security Agreement datad Aungust 16, 2004.

EXHIBIT “C"
TRADEMARKS
TRADEMARK REGISTRATION
DESCRIPTION COUNTRY NI IMBER
“Creating Evolutionary Optical Nerworks With Revolutionary
Technology.” s 2,668,031
VLXpert us 2,676,577
White Rock Networks and Desgign (older design) Us 2,687,160
“Circle” degign us 2,693,878
VLX1010 ‘ Us 2,722,232
VLX2020 us 2,725,354
VLX2010 us 2,751,780
VLXsight Us 2,751,780
VLXconnect Us 2,760,737
TRADEMARK APPLICATIONS
NONE
-0- TRADEMARK
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Exhibit “D™ attached to that certain Intellectual Property Security Agreement dated Angust 16, 2004

EXHIBIT “D”
MASK WORKS

MASK WORK
DESCRIPTION COUNTRY  SERIAL NO. REG. NO. STATUS

NONE
56120/274
8302547
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