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U.5. DEPARTMENT OF COMMERCE

Form PTO-1594 (Rev, 0601 United States Patant and Trademark Offlze

[a] llection 0851-0027 (axp. 6/30/2005)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY
To the Director of the U, S. Patent and Trademark Office; Please record the attached decuments or the new address(es) halow,
1. Name of conveying party(les)/Exscution Date(s): 2. Name and address of recelving party(ies)

Yoy
Additional names, addrezses, or citizanship attached? No

Steeleye Technology, Inc.
Name: Silicon Valley Bank
Internal
[] Individual(s) [] Assoclation Address:
(] General Partnership [ Limited Partnership Street Address: 3003 Tasman Drive
[ corporation-tate  °F City;_Santa Clara
Other
I;l . - State;_CA
Citizenship (see guidelines) Country:_US Zip: 05054
Exacution Date(s) 08/12/04 |:| Association  Chizenship

Additional names of convaying parties attached? [ ]Yes No [] General Partnership ~ Citizenship
|:| Limited Partnership  Cltlzenship

[ Comoration  Citizenship_CA

3. Natura of conveyance;

L] Assignment [IMerger [ other Citizanship

Zecurity Agreement ] Change of Name If assignee Is not domiciled In the United States, a domestic
feprassntative dazignation I3 attached: Yes No

D Other, {Deslgnations must ba a separate docurmeant from asslgnmant)

4, Application number(s) or registration number(s) and identiflcation or descripiion of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration No.(s)

2568127; 1953506; 2631434

___________________________ o emeer| Additlonal sheet(s) attached? [ Yes [1#] No b
C. Identification or Description of Trademark(s) (and Filing Date If Application or Registration Number Is unknown): 0
0
Q
%, Name & address of party to whom correspondenca | ¢ Tatal number of applications and E
concaming r_lm:ument should ha' mailed: raglstrations Involvad: 3 ]
Name: Christepher E. Kondracki = 0
Internal Address: 7. Total fes (37 CFR 2.6(b)(8) & 3.41) §_ 20.00 g
[] Authotized to be charged by credit card e
Street Address: 2001 Jefferson Davis Highway Authorized to be charged to deposit account U
Suite 1007 [ Enclosed "
Gity;_Arlington E. Paymant Information:
State: VA Zip. 22202 a. Cradit Card  Last 4 Numbars
Ph N 703-815-1555 Explration Date
mber: P
F a:r:uml; or: 703-415-1557 b. Deposit Account Number _19-3545
Email Address: Authorized User Name _Christopher E. Kondracki
9. Signature:  { 7%M¢4 ?//_‘3/ 4
Signature {7 " Date
Christopher E. Kondracld Tatal number of pages Incjuding cover 1 6
shaet, allachments, and docurmant;

Name of Person Signiﬁg

Doturmnents to be recorded (Including cavar aheat) should ba faxed to (703} A06-5995, or majlad ta:
Mall Stop Asslgnmant Recordatian Services, Dirsctor of the USFTO, P,O. Box 1450, Alexandria, YA 223131430
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Propetty Security Agreement (this “IP Agreement”) is made as of August 12, 2004
by and betwsen Steeleye Technology. Ine. ("Grantor™, and Silicon Valley Bank, a California banking
corporation ("Bank”).

RECITALS

A Bank will make advances to Grantor ("Advances') as described in the Accounts
Receivable Purchase Agreement (the "Purchase Agreemant”), but only if Grantor grants Bank a security
interest in its Copyrights, Trademarks, Patents, and Mask Works. Definad terms used but not defined
herein shall have the same meanings as in the Purchase Agreement.

B. Pursuant to the terms of the Purchase Agreement, Grantor has granted to Bank a security
interast in all of Grantor's right fitle and interest, whether presently existing or hereaftar acquired in, to and
under all of the Collateral.

NOW, THEREFORE, for good and valuable consideration, raceipt of which is hereby acknowledged
and intending to be legally bound, as collateral security for the prompt and complete payment when due of
Grantor's Indebtedness under the Purchase Agreement, Grantor hereby represents, warrants, covenants
and agrees as foliows:

1. Grant of Security Inferest. As collateral security for the prompt and cornplete payment and
petformance of all of Grantor's present or future Indebtedness, obligations and liabilittes to Bank, Grantor
hereby grants a security interest in all of Grantor's right, title and interest in, to and under its Intellectual
Property Collaterai (all of which shall collectively be called the "mtellectual Propery Collateral”), including,
without limitation, the fallowing:

(a) Any and all copyright rights, copyright applications, copyright registrations and like
pratactions in éach work or authorship and derivative work thereof, whether published or unpublished and
whether or not the same also constitutes a trade secret, now or heraafter existing, created, acquired or held,
including without limitation those set forth on Exhibit A attached hereto (collectively, the "Copyrights”);

(%)) Any and alt trade secrets, and any and ali intafectual propetty rights in computer
software and computar software products now or hereafter existing, created, acquired or held;

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

{d) All patents, patent applications and like protections including, without fimitation,
improvements, divisions, continuations, renewals, reissues, extensions 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");

(e} Any trademark and servicernark rights, whether registered or not, applications fo
register and registrations of the same and fike protections, and the entire goodwill of the business of Grantor
connectad with and symbolized by such trademarks, including without limitation those set forth on Exhibit ©
attached hereto (collectively, the "Tradetnarks")

)] All mask works or similar rights available for the protection of semiconductor
chips, now owned or hereafter acquired, including, without limitation those set forth on Exhibit O attached
herato (collectively, the “Mask Works™);
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(g} Any and all claims for damages by way of past, present and futurs infringements of
any of the rights included above, with the right, but nat the obligation, fo sue for and coliect such damages for
said use or infringement of the intellectual property rights identifed abave;

{h) All lisenses or other rights to use any of the Capyrights, Patents, Trademarks, or
Magk Works and all [icense fees and royalties arising fram such use to the extent permitied by such license
ar rights; and

(i Al amendments, extensions, renewals and exiensions of any of the Copyrights,
Trademarks, Patents, or Mask Warks; and

{i} All procgeds and products of the faregaing, including without limitation all paymenis
under insurance ar any indermnity or warranty payable in respect of any of the foregoing.

2, Authorization_and Request, Grantor authorizes and requests that the Register of Copyrights
and the Commissioner of Patents and Trademarks record this 1P Agreement.

3 Covenants and Warranfjes. Grantor repregents, warrants, covenants and agreas as follows:

(a) Grantor iz now the sole owner of the Intsllectual Property Collateral, except for non-
exclusive licenses granted by Grantor to its customers in the ordinary course of businsss;

() Performance af this IP Agreement doas net conflict with or result in a breach of any
[P Agreement to which Grantor is bound, except to the extent that certain intellectual properly agreements
prahibit the assignment of the rights thereunder to a third party without the licensor's or other party's consent
and this IP Agreement constitutes a security interest,

(e) During the term of this [P Agreement, Grantor will nat transfer or otherwise
encurnber any interest in the Intellectual Propery Collateral, except for non-exclusive licenses granted by
Grantor in the ordinary course of husiness or as set forth in this IP Agreement;

(d) To its knowledge, each of the Patents is valid and enforceable, and no part of the
Intellectual Property Collatéral has been judged invalid or unenforceable, in whole or in part, and no cleim has
been made that any part of the Intellectual Propery Collateral violates the rights of any third party,

(e) Grantor shall promptly advise Bank of any material adverss change in ihe
composition of the Callateral, including but not limited to any subsequent awnership right of the Grantar inor
ta any Trademark, Patent, Copyright, or Mask Work specified in this [P Agreement;

f Grantor shall (i) protect, defend and maintain the validity and enrorceabillty of the
Trademarks, Patents, Copyrights, and Mask Works, (i) use commercially ressgnahle efforts to detect
infringements of the Trademarks, Patents, Copyrights, and Mask Warks and promptly advise Bank in writing
of material infringements detected and (iii) not allow any Trademarks, Patents, Copyrights, or Mask Works fo
be abandaned, forfeited or dedicated to the public without the written consent of Bank, which shall not be
unreasonably withheld, unless Grantor determines that regsonable business practices suggest that
abhandanmeant is appropriate;
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(g) Grantor shall not register any Capyrights of Mask Works with the United States
Copyright Office unless it: () has given at least fifteen (15) days' prior natice fo Bank of its intent to register
such Copyrights or Mask Works and has provided Bank with @ copy of the applicatien it intends to file with
the United States Copyright Office (excluding exhibits thereta); (ii) executes a security agreement or such
sther decuments as Bark may reasonably request in order to maintain the nerfection and priorify of Bank's
security interast in the Capyrights proposad to b e reglstered with the United States Copyright Office; and (jii)
records such security documents with the United States Copyright Qffice coniemporaneously with filing the
Copyright application(s) with the United States Copyright Office.  Granior shall promptly provida to Bank a
copy of the Copyright application(s) fled with the United States Copyright Office, together with evidence of
the recording of the security docurments necsssary fer Bark to malntain the perfection and priority of its
-gecurity intergst in such Copyrights or Mask Waorks. Grantor ghall provide written notice to Bank of any
application filed by Granter in the United States Patent Trademark Office for a patent or to register a
trademnark or service mark within 30 days of any such filing;

(h) This IP Agreement creatas, and in the case of after acquired Intelleciual Property
Collateral, this IP Agreement will create at the time Grantor first has rights in such after acquired Infellectual
Property Collatersl, in favor of Bank a valid and perfected firat priority sscurity interest in the Inteflectual
Property Collatersl in the United States securing the payment and performance of the ohligations evidenced
by the Purchase Agreerment upon making the filings referred fo in clause (7) below,

0] Ta its knowladge, except for, and upen, the fiing with the United States Patent and
Trademark office with respect to the Patents and Trademarks and the Register of Copyrights with respect fo
the Copyrights and Mask Waorks necessary to perfect the security interests crested heraunder and except as
has been already made or optained, no authorization, approval or other action by, and no nofice to or filing
with, any U.S. governmental authority of U.S. regulaicry body is required either (i) for the grant by Grantor of
fhe security interest granted hereby or for the execution, delivery or perfarmance of this IP Agreement by
Grantor in the U.8. or (i) for the perfection in the United States or the exercise by Bank of its rights and
remedies thereunder,

(0 All infarmation heretofore, hersin or hereafter supplied to Bark by or on behalf of
Grantor with respect to the Intellectual Property Callateral is aceurate and complete in all material respects,

{K) Grantor shall not enter into any agreement that would materially impair or conflict
with Grantor's obligations hereunder without Sank's prior written consent, which censent shall not be
unreasonably withheld. Grantor shall not permit the inclysion in any material contract to which it becomes &
party of any provigions that could or might in any way prevent the creation of a securiy interest in Grantor's
rights and interest in any property included within the definition of the |ntellectual property Collateral acquired
under such confracts, except that certain coniracts may contain anti-assignment provisions that could in
sffact prohibit the creation of & security interest in such contracts; and

N Upon any executive officer of Grantar obtaining actual knowledge thereof, Granter
will pramptly netify Bank in writing of any event that materially adversely affects the value of zny material
Inteliectual Property Collateral, the ability of Grantor to dispose of any material Intellectual Property Collateral
of the rights and remedies of Bank in relation thereto, including the levy of any legal process against any of
the Intellectual Property Collateral.

Notwithstanding anything to the contrary cantained herein, Grantor shall not have the affirmative obligation
hereunder to register any Copyrights or Mask Works.

4, Bank's Riohts. Bank shall have the right, but not the obligation, o take, at Grantor's sole
expense, any actions that Grantar is required under this 1P Agreement ta teke but which Grantor fails to take,
=fter fitean (15) days' notice ta Grantor. Granter shall reimburse and indemnify Bank for &l reesonable costs
and reasonable expanses incurred in the reasonable exeraise of fts rights under this section 4.
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5. Imspection Rights. Grantor hereby grants to Bank and its employses, representatives and
agents the right to visit, during reasanable hours upon prior reasanable written notice to Granter, and any of
Grantor's plants and facilities that manufaciure, install or store products (or that have dang sa during the prior
six-month period) that are sold utilizing any of the Intellectual Property Collateral, and to inspact the products
and quality cantrol records relating thereto upon reasorable writien notice 1o Grantor and as often as may he
reasonably requested, but not more than one (1) in every six (6) months; provided, however, nothing herein
shall entitle Bank access to Grantor's trade secrets and other proprigtary infarmation,

B. Furher Assurances: Attarmey in Fact.

(a) On # continuing basis, Grantor will, subject to any prior licenses, encumbrances and
restrictions and prospective licenses, make, execute, acknowledge and defiver, and fle and record in the
proper filing and recarding places in the United States, all such instruments, including appropriate financing
and confinustion staterments and collaters| agreements and filings with the United States Patent and
Tradernarks Office and the Register of Capyrights, and take all such action as may reasanably be deemed
necessary or advisable, or as requested by Bank, io perfect Bank's security interest in all Copyrights,
Patents, Trademarks, and Mask Works and ctherwise to carry out the intent and purposes of this (P
Agrasment, or for assuring and confirming to Bank the grant or perfection of a security interest in all
Intellectual Property Collateral; provided, however, that Grantor shall not be required to registar any
Copyrights or Mask Works.

(b) Grantor hereby irrevocably appoints Bank as Grantor's attorney-in-fact, with full
authority in the place and stead of Grantor and in the pame of Grantor, Bank or othetwlse, from time to time
in Bank's discrafion, upon Grantor's fallure or inability to do so, upon the occurrence and during the
continuance of an Event of Default, to take any action and to execuie any instrument which Bank may deem
necessary or advisable to accomplish the purposes of this [P Agreement, including:

{i) To madlfy, in its sale discretion, this [P Agreement without first obtaining
Grantors approval of ar slgnature to such madification by amending Exhibit A, Exhibit B, Exhibit C, and
Exnibit D hereof, a8 appropriate, to includs reference fo any right, title or interest in any Copyrights, Patents,
Trademarks or Mask Works acquired by Grantor after the execution hareaf or to delste any reference to any
right, title or interest in 2ny Copyrights, Patents, Trademarks, or Mask Works in which Granter no longer has

or claims any right, title or interest; and

(i) To file, in its sole discretion, one or mare financing or cortinuation
statements and amandments thersto, relative to any of the Intellectual Property Collateral without the
signature of Grantor where permitted by law.

7. Events of Default.  The occumence of any of the following shall constitute an Event of
Default under this 1P Agreatment:

(a) An Event of Default occurs under the Purchase Agreement; ar

(=) Grantar breaches any wamanty or agreement made by Grantor in this iP Agreement
in any material respect

8. Remedies. Upon the occurrence and continuance of an Event of Default, Bank shall have
the right to exarcise all the remedies of & secured party under the California Uniform Cammercial Code,
ineluding without limitation the right ta require Grantor to assemble the Iniellactus| Property Collateral and any
tangible property in which Bank has a securily interast and to make it available to Bank at a place designated
ny Bank. Bank shall have a nonexclusive, royalty free license fo use the Copyrights, Patents, Trademarke,
and Mask Works to the extent reasonably necessary to permit Bank fo exercige ifs rights and remedies upon
the occurrence of an Svent of Default.  Grantor will pay any reasonable expenses (including reasonable
attorney's fees) incurrad by Bank in connection with the exarcise of any of Bank's rights hereundar, including
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without [imitation any expense incurred in disposing of the Intsllectual Property Collateral. All of Bank's rights
and ramedizas with réspect ta the Intellactual Praperty Collateral shall ba cumulative,

g, Indemnity. Grantor agrees to defend, indemnify and hold harmiess Bank and iis officers,
employees, and agents against: (2) all chligations, demands, cleims, and liabiities claimed or asserted by
any other party in connection with the iransactions contemplated by this IP Agreement, and (b) all losses or
expenses in any way suffered, incurred, or paid by Bank as & result of or in any way arising out of, following
ar consequential to transactions beiween Bank and Grantar, whather under this [P Agreement or otherwise
(including without !imitation, reasonable attorneys fees and reasonable expenses), except for losses arsing
from or out of Bank's gross negligence or willful misconduct.

10. Reassignment. At such time as Grantor shall completely safisfy all of the abligations
secured hereundar, Bank shall execute and deliver to Grantor all deed, assignments, and other instruments
as may be necessary or proper to reinvest in Grantor full fitle fo the property assigned hereunder, subject to
any dispasition theraaf which may have been made by Bank pursuant hersto.

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 operats as a waiver thersof,

12, Aftorneys' Fees. [f any action relating to this [P Agresment is brought by either party hereto
against the other party, the prevailing party shall be enfitfled to recover reasonable attorneys’ fees, costs and
dishuraements.

13, Amendments, This [P Agreement may be amended only by a written instrument signed by
both parties harato,

14, Counterparts. This IP Agresmant may be executed in two or more counterparts, each of
which shall be deemed an original but all of which together shall constitute the game instrument,

18. Law and Jurisdiction. This [P Agreement shall be governed by and construed In accordance
with the laws of the State of Califarniz, without regard for choice of law provisions. Grantor and Bank
consent to the nonexclusive jurisdiction of any state or federal court located in Santa Clara County, Cailifornia.

18. Confidentiality. In handling any confidential information, Bank shall exercise the same
degree of care that it exsrcises with respect to its own proprietary information of the same types to maintain
the confidentiality of any non-public information thereby received or received pursuant to this P Agreement
except that the disclosure of this informatian may be made (i} to the affiiates of the Bank, (i) to prospective
transferee or purchasers of an interest in the obligations secured hersby, providad that they have entered into
comparable confidentiality agreement in favor of Grantor and have deliver a copy to Grantor, (jif) as required
by law, regulation, rule or order, subpoena judicial order or similar order and (iv} as may be required in
connection with the examination, audit or similar investigation of Bank.

IN WITNESS WHEREOQF, the parties hereto have executed this [P Agreéement on the day and year first
apove written.

Address of Grantor: GRANTOR:
2ok MALING WAY STEELEYE TECHNOLOGY, INC.

ML Ve, Ca_94D93
By ﬁ@%

Name: LEMN T Beae
T VP FinNaNCL S CFO

TRADEMARK
REEL: 002934 FRAME: 0461




SER.10. 28684 1:51PM SPECIALIZED PATEMT MO. 336 F.2

Exhibi "A" sttached to that certain Intellectual Property Securfly Agreement.

EXHIBIT "A"
COPYRIGHTS [N B
SCHEDULE A - ISEUED COPYRIGHTS
COPYRIGHT REGISTRATION DATE OF
DESCRIPTION NUMEER ISSUANCE
SCHEDULE & - PENDING COPYRIGHT APPLICATIONS
FIRST DATE
COPYRIGHT APPLICATION DATEOF  DATEOF OF PUBLIC
OESCRIFTION NUMBER FILING CREATION DISTRIBUTION

SCHEDULE ¢ - UNREGISTERED COPYRIGHTS (Where No Copyright Application is Pending)

DATE AND
RECORDATION
NUMBER OF
IP AGREEMENT TQ
QWNER OF
ORIGINAL GRANTOR (IF
AUTHOR OR ORIGINAL AUTHOR
OWNER OF OR OWNER OF
FIRST DATE COPYRIGHT COPYRIGHT I8
COPYRIGHT DATEOF OF (IF DIFFERENT DIFFERENT FROM
DESCRIPTION CREATION — DISTRIBUTION FROM GRANTOR) GRANTOR )
TRADEMARK
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‘ \

Exhibit "B" attached to that cerfain Intellectual Property Securlty Agraement.

EXHIBIT "B"
PATENTS S5%¢¢  ATIALHLY (3) Pries

PATENT

DESCRIPTION DOCKET NO. COUNTRY  SERIAL NO. FILING DATE STATUS
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Exhikit "C" attachad to that certzin Intellectual Property Security Agreement.
EXHIBIT "C"
RADEMARKS  S£C AT TACHED (3) Phess

TRADEMARK :
DESCRIPTION COUNTRY SERIAL NO. REG. NO STATUS
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