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THIRD AMENDMENT TO

MASTER LEASE AGREEMENT NO. 127

This THIRD AMENDMENT (thiz "Amendmgnl"). dated as of Fobruary 1, 2010, by nnd
batween SCALEMP, INC. ("Lorsse™. @ Delnwars corporation having il pringipal plage af
businces m 20863 Steweny Creck Blvd., Sulm 274, Cupering, CA #3014 and EASTWARD
CAMTAL PARTNERS IV, L.P. ("Lgasor"), s Delaware (imlted perinarship heving U prineipal
place of businask of 4327 Cherry Street, Went Nowtan, Ma, 0248], amends thes certaln Magter
Lease Agrzoment dated ax af July 8, 2007 (ay amended purmuont 1o thot certaln Pl Amendment
to Mastér Leade Agrsement No, 127, thar certain Szoond Amondmant (@ Macter Laace Agresment
No, 127, and ns Aimhar amended and In effect from (Ime 10 fme, “(he Lovee™) botween Lessor
tnd Lesass, Bach caphalized term used bui not defined heteln shall hova the meantng glvam to
sugh 16rm in the Lease

WHEREAS, Lestor end Lesscs desire o amend certein provinians of the Tadte upon e
rarma and pobject to the sonditions horgof!

NOW, THEREFORE, Leasor and Laasze hamby agrae or follows:

1. Soctign d(v). Saetion Afe) It hereby delered in its entirty and the followlng 11
hereby Inserved In its phoe;

). Losser hersby grant to Leaser a sétuniry Imarast tn the colleteral af $et
forth on Exhibly 3 pooched heretg (the “Collaigral™), which sacurlty intarest shed! romaln In full
farea and siTeal unkl all of the 1 eccee’s obligarlons are fully poid and potlafied. Leases apresents
arid worrants that the socurity interes grantad hergln shall be & firet priorty securlty Inwesest In the
Collnreral (xelusive of Parmined Llsrn aid miming squipment spsrating leasos seeured only by
the squipnrt leased). The Legse: hereby Imcvocably av&?ﬁm Uro Lessor a ooy Hme and from
1ima to thme 10 fla Is any Unlform Gemmercia! Code jurfadiction any inliisl finanelng matemenra
and amendments theralo and 1o 1ake any Ruch other actlons as Lassor drems rensonebly nepessary
fo perfest Lessor's seurity Interest n the Collatersl,

2, Section 20. Secilan 20 i¢ heveby delead In s entirery and tha following Iy horaly
inferted in frx plane)

430, CHANGE DN OWNERSHIP. If Lesaco shall, (2) consolldate with or
metge Into amy ather corperation, person of entity {wther than & whally-swned xubgldisry of
Laaee) in which Lesson 18 not the surviving sitley: o (b) canvey, sll, tranafor, lease or dlapdae
of all or subsmntlally all of its assats to any carparation, peraan or enlily, unless th serparation,
person or entity with whish Leawe & aonsolidated ar Inlo whizh Lesses s merged or who
scqulres all or substantilly oll of Lessee's asdats agrecs in writing 1o zasums all of Leass's
obligailons under this Lenac; (¢) cngoge In any cther tangsction or rerlas af relozed trnzctions
i which marn than iRty peroent (30%4) of the vating power of Lesscs it dispaeed of. of () Fraue
securhles It connection with af tniral public oftaring, tren Lagsor thall hove the right bul nal the
vbllgnilon w demand the Lessce to lerminate all Rent| Sehednle(s) hetoto by paying to Lassor
the sum of (1) the Present Valuo of &l amounts remaining dus to Lesser under the Lemsc and al}
Raminl Sehedulen horore plus (1) the Additlenal Pinal Payment.”

L Exhibit 3, Exhioli 2 15 horcby deletad I 1ts oniircty mmd the atiached Exhiblt 3 s
herelry Insericd in fo plece.
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4. Exhlblv 4, Exhisls 4 iy hereby delated in | ony d the atiash i
hersbry Inaerted in ily place, ey nHtehed Bk 4 1
TN WITNESS WHEREOF, the partins herets bave cxceuled this Afnendment s an
Insryment undar sop), .
Eastward Capital Partners I'v, LD, ScaleMP, Toe
By:  Hattwand Caplial Farners IV QF, LR,
ite Qeméral Partner
My, ECP 1Y O, LLC, g Oenerl Partnar
YA
By : :
Tilk:  Managlag Member Twoe: [ 2 -
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Master Leazs 127
Third Amendment

Schedule A - Collateral

_ qulateral means all of its right, title and interest in and to and upon a!l Lessee’s tangible
aqd mtanlgzl?le assets. now owned or hereatter aequired and where ever localed. including,
withoul limjtation. all of the following property and interesis in property of Leases:

{n) all of Lessee's tangible personal property, including withaut limitation all present
and future goods, Inventory and equipment {including items of equipment which are or become
fixtures), computer hardware and sofiware, now owned or horeafier acquired and all of essee's
real property, including leasehald interests, now awned or hereafter acquired:

{b) all of Lessea’s intangible personal property. including, without limitation. all
present and fulure necounts, securities. contract tights, permits, general intangibles. chatwe! paper,
investment property, documents, instrumenis, deposil accounts, letter-of-credit rights. rights to
the payment of money or ather forms of consideration of any kind. tax refunds. insurance
proceeds (including, withouwt limilation, proceeds of any life insurance policy). now owned or
hereafter acquired, and all intangible and tangible personal property relating to or arising out of
any of the faregoing, in each case, including any Intellectual Property (as defined below):

(%) all of Lessee’s presant and fulure government contracts and righls thereunder and
the related government accounts and proceeds thercof. now or hereafter owned or acquired by
Lessee; provided. however, that Lessor shall not have a seeurity interest in any rights under any
government contract of Lessee or in the related government account where the taking of such
security interest would be a violalion of an express prohibition contained in such government
cantract {for purpeses of this limitation. the fact that & government contract is subject to, or
otherwise refers to, Title 31, § 203 or Title 41, § 15 of the United States Code shall not be
decraed an express prohibition against assignment thereof) or is prohibited by applicable law: and

(d)  anyand all additions to any of the [oregoing, and any and all replacements.
products and proceeds (including insutance praceeds) of any of the foregoing.

“Intellectual Property” means at laast:

(z) Any and all copyright rights. capyright applications, copyright reglstrations and
lika protections in each work or autharship nnd derivative work thereof, whether published or
unpublished and whether or not the same also constitutes a trade secret, including source code
and object code, now or hereafler existing. created, acquired or held (collectively. the
“Copyrights™):

{b) Any and all trade secres, know-haw, and any and all intellccal property rights
in computer software and computer software. including source code and object code, in
development or cmbodied in products, now or hereafler existing, crealed, acquired ar held:

(e) Any and ali design rights which may be available 1o Leesse now or hereafter
existing, created. acquired or held:

(d) All patents. petent applications and like protections including, without limitation,
improvements, divisions. continuations, rencwals, reissues. extensions and continuations-in-part
of the same (collectively. the “Patents™). and all inventions and innovation, regardless of whether
patentable or unpatentable, including U.8, Putent Application serial number 10/828,465, entitled
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Third Amendiment

“Cluster-Based Operating System-Agnostic Virtual Computing System,” filed on April 21, 2004,
having publication number 2005/0039180:

(e) Any trademark and service mark rights, slogans. trade dress, and tradenames,
whether regisiered or not, applications to register and registrations of the same and like
pretections, and the entire goodwill of the buginess of the Lessee connected with and symbolized
by such trademarks (collectively. the wTrademarks'™), including the U.S. trademarks having
registration numbers 3098902 (SCALEMP) and 3432816 (VSMPOWEREDY),

(H) All mask works or similar rights available for the protection of semiconductor
chips. now owned or hereafier acquired (collsctively. the “Mask Works™); and

(&) All amendments. exiensions, renewals and extensions of any of the Copyrights,
Trademarks. Patents, or Mask Works.

The Collateral is located at: 20863 Sievens Creek Bivd., Suite 275, Cupertino. CA 93014
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