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EXECUTION COPY

This Intellectual Propesty Security Agreement (this “Agreement”), is entered fnfo ag of
Jubv [ ], 2012 by NEVERFAIL GROUP LIMITED, a a company incorporated m England and
Wales with registered number 02778794 (the “Grantor™), in faver of CLYDESDALE BANK
PLC, a comt} my meopoerated i Scotland vnder the Companies Act (Company Numiber

bCGO* 11} {the “Secured Party™)

WITN

“SSETH:

WHEREAS, the Grantor is party 1o a Debentore dated as of July {1, 2012 {as smended
from time to time, the “Security Agreement”™) in fvor of the Secured Party pursuant to which
the Grantor is required to execute and deliver agreements to perfect and recond security interests
i favor of the Secured Party;

NOW, THEREFORE, m consideration of the fwegomg premises and ii}d ce the
Secured Pdﬁ.}_-’ io enter into the Security Agreement, the Grantor hereby agrees with the Secared

Party as follows:

SECTION |, Defined Terms: Unlesy otherwise defined hergin, terms defined i the
Security Agreenment and used hereint have the meaning given to them in the Secunty Agreement.
In this Agreement, the following terrus shall have the bllowing meanings:

“CloHateral Records” shall mean books, records, ledger cards, files, correspondence,
costorner Hsts, bloeprints, tecluucal specifications, maouals, computer software, computer
printouts, tapes, disks and other clectionic storage media emd related data processing software
and similar Hems that at any time evidence or contaln information relaling to any of the
Collateral or are otherwise necessary or helpfl 1 the collection thereo{ or realization thereupon.

“Goods” means all “goods™ as defined in Article 9 of the GO

"Covernmental _Authority™ means any court, governmental department, Lon"t“use,im
council, hoard, agenoy or other instrumentality of any country, or say state, county, municipality
ar loval government.

“Sofware Embedded in Coods™ means, with respect to any Goods, any computer
program embadded in Goods and any supporting information provided fn connection with a
transaction relating 1o the program () the program is associated with the Goods in such a
manuer thal it customarnly is considered part of the Goods or (i) by becoming the owner of the
(Goods a person acquires a nght 1o use the program 1 connection with the Goods,

“Supportine Obligation” shall mean all “supporting obligations™ as defined in the UCC.

F iRk

means the Untform Commercial Code as in effect from time o Ume in the State

SECTION 2. Grant of Security Interest in Colfateral. To firther secure the full and
timely pavment, performance and satisfaction of the Secured Amounts, the Grantor hereby
pledges and grants © the Secured Party a lion on amndd a security interest in sad o ali of its right,
title and interest m, o and wnder all of the following (all of which being hereinafier collectively
referred to as the “Collateraly:
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{a} {0} all mventions, meluding, without hmitation, the patenty for which
registrations or apphications for registration are Usted on Schedule | attached bereto,
melading, without Hovitation, any flings, registrations and recordings of. and applications
for, any thersof and £A) all reissues, reexamunations, divisions, contintations, renewals,
extevisions and continuations-inpart of any of the foregoing, (8) all income, royaltiey,
damages and paymenis now and hereafier due or pavable with respect thereto, el dmo
payments under all Heenses enterad inlo in connection therewith snd damages and
pavments for past or futore miftingements theveof, (C) the right 1o sue for past, present
and future infringements thereof, and (1) all riglis corvesponding thereto throughout the
world;

@y all United States apd state copyrights owned by the (rantor,
incloding but net himited o copyrights in sofbware and databases, and all Mask Works {as
defined uvnder 17 US.C 901 of the US. Copyaght Act), whether registered orv
snregistered, now or hereatler m fiee thioughowt the world, all vegistrations and
apphications for any of the foregomng, all rights cm*emmdin" thereto throughout the
world, all extensions and rg,mw.ﬂ\ of any thereof, the right o sue for past, pregent and
foture nbmgements of any aiihx. forepoing, and all proceeds of the foregoing, including,
without limitgtion, Hoenses, rovaltics, income, payments, claims, damages, and procesds
of suity

{1y all Goods that constitute Software Embedded in Goods;

(v all Uhwited States snd state trademarks, service marks, certification
ks, collective marks, trade names, corporate narnes, d/b/s, business names, fictitious
husiness names, intemet domain names, trade styles, logos, viher source or business
identificrs, designs and general intangibles of a Iike rmmu. ij}{b of puhiix,it} and privacy
pertaining to the right o use names, likeness and bmgmp}x‘zuai data, all registrations and
applications for any of the foregoing owned by Granter, the goodwill of the business
symbolized by the foregoimg, the right to sue for past, present and future mfringement or
dilution of any of the foregoing or for any njury to goodwill, and all proceeds of the
foregoing, including, without lmitation, rovaltics, come, pavments, clalms, damages,
and ;:m;mg:eds of suit;

{B} all goodwill associated with any and all of the foregoing

{c) 1o the extent not otherwise mcluded above, all Collateral Records and
Supporting Obligations relating to any of the foregoing! and

{d) proceeds ofany and all ofthe foregoing (collectively, the “Collateral™).

Notwithstanding anything herein o the contravy, 1o the extent that the grant ol a security
interest i an ntent fo use trademark application would be prohibited under 15 US.CL
§1060, the grant of 8 security inferest hereunder shall not extend to, and the tenm
“Collateral™ smi‘ not include, Restricted Intent to Use Trademark Applications during the
Periad of Restriction. Restricted Intent to Use Trademark Applications shall mesn and
vefer to Unitt S tes trademark applications filed based on intention to use under 1S

pect
o
o
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US.C§108H(b)., The Period of Restriztion shall mean and refer to the period before and
for which a Statement of Use or Amendment to Allege Use has not been filed, After the
Pertod of Restriction, however, each Restricted bitent to Use Trademuk Application
shall be deemed to be included as “Collateral” and shall be encompassed by the grant of
the securtty interest. Grantor shall execote any and all instruments that may be required
to perfect the security interest in the Restricted Intent to Use Trademark Appheations.

SECTION 3. Seewmrity Agresment.  The scourity intores g?“i;"i"*‘(ii purstant to this
Agreement is granted W conjunciion with the security interest granted to the Secwred Party
pursuant 1o the Security Agrecment, and the Gramor hereby acknowledpes ’md affirms that the
ngms and remedies of the Secured Party with respect to the security interest in the patents and
other Collateral made and granted herchy are wiore fully siet forth w the Secunity Agresment, the
tevios and provisions of which are incorporsted by reference heretn as if fully set forth herein, In
the event that any provision of this Agreement is deamed to conflict with the Security
Agreement, the provisions of the Security Agreement shall comtrol except ay required by
applicable law.

SECTION 4. Filing, Registering, Recording. This Agreement has been executed and
delivered by the Grantor for, among other purposes, the purpose of recording the grant of the
security interests herein with the United States Patent snd Trademark Office. The Gravtor
authorizes and requests that the Comunissioner of Patents and Trademarks record this
Agreement. The Secured Party is also suthorized to file 8 financing statewent (and any required
contination statements) in the appropriate UCC filing office to perfect by filing the Secured
Party's security interest in the Collateral, The Grantor shall pay all of Secured Party’s costs and
axpenses of filing, registering or recording this Agreoment and any such financing statemat,

SECTEN 5. Representations, Warranties and Covenants of the Grantor.

{a) Representations and Warranties.  The Grantor hereby represenis and
varrants, on the date hereof and ont each Interest Payment Date, that:

{1 It owns the Collateral purported to be owned by 1t or otherwise has
the rights it purports to have in each Bem of Collateral and, as to all Collateral whether
now existing or hereafter acquived, will continug to ownor have such rights in each ntem
of the Collateral {except those Homs disposad of as permitted by the Security
Agreement), in sach case free and clear of any and all Licns, rights or clainws of all other
Fersons other thay those Liens permitted by the Security Agreement.

{1} Cirantor has been duly organized as a corporation, lundled biability
company ot Hmited partnership solely under the faws of its jurisdiction of organization
arel remains duly existing as such. Grantor has not, as of the date of this Agreenent,
filed any certificates of domestication, transfer or continuance in any other | wrisdiction.

{#i)  The exccution and delivery of this Agreement by Grantor and the
perfrmance by it of its obligations under fus Agreement are within iy organivational
powers and have been doly avthovized by all necessary arganizational action.

§aF
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v}y  Upon the filing of UL financing statements nanuing Grantor as
debtor and the Secured Party as sewmd party and describing the Collateral in the filing
office of the Washingion D.C. Revorder of Deeds, sz\::c-em with respect o unregistored
Lop\‘ughi\. the security interests gm\%ﬁ to the Secured Farty hereunder constitute valid

and perfected first priovity Liens in all of the Coll ateza} 1 of the date hereod, subject in
the case of prionty ondy o Liens pu moitted pursuant to the Security Agreement.

{v} Orther than the fnancing statements filed in favoer of the Secured
Party, no effective UCC Bnancing statement or other nstrument sinular in effect under
any spplicable law covering all or any part of the Collateral s on file i any Gling or
recording office except for (X) financing statements for which proper termination
staterents have been delivered 1o the Secured Party for filing and (v} financing
statements fed in connection with Liens permutied under the Secunty Agreenent.

(vi)  No authorization, approval or other gction by, sad no notice to or
fling with, any Governmental Authority or regalatory body is required for either (1) the
pledge or grant by Grantor of the Liens pumported to be created in favor of the Secured
Party hereunder or {11} the exercise by Secured Party of any dghts or remedies in respect
of any Collatersl {whether specifically granted or created hereunder or created or
provided for by applicable law), except {A) for filings required to perfect the Secured
Party's Liens, (B} ad may be required under laws peils aining o any mtellectual property
included in the Collateral, {€) as may be required, in comesction with the disposition of
any of the Collateral, by laws affecting the sale of businesses generally, and () as may
be required ander faws pertaiiing o personatly tdentifiable data and under applicable
privacy policies.

fvit}  All actions and consents, including sil filings, nolices, registrations
and recordings necessary for the exercise by the Sccured Party of the voting or other
righis provided for in this Agreement or the exercise of remedies in respect of the
Collateral have heen made or obtained, except for those descnbed in clauses {A) theough
(D3} of Section 3(a)¥vi) above.

{viity It has previously indicated 1o the Secured Party, ax of the date of
this Agreements  {v) the type of organization of Gramtor, {w} the jurisdiction of
organization of Grantor, (X} its {h“&ﬂi!aﬂﬂﬂ&l identification number, if any, (¥) its tax
identification number, i any, and () the jurisdiction where the chief executive office or
its sole place of business is, and for the one-year period preceding the date of this
Agreement was, located.

{ix} Thek 1? }egai name of Grantor, as of the date of this Agreement, 5
as set forth in the preamble hereto and 1t has not done 1n the last five (8) years prior to the
date of this Agreement, aud d.oe.s not do as ef the date of this Agreement, business under

awy other name (ncluding say trade-name or fctitious business name),

{x) It has not changed Hs name, jurisdiction of organization or s
organizational structiwe W any way  {e.g. by merger, consolidation, change
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organizational form or otherwised within the past five years prior fo the date of this
Agreemumt,

{xt} It hay ot wi thin the last five vears prioy o the date of this
Agreement, become bound (whether as & resalt of merger or otherwise) as debtor undera
security agreement entered into by another person or r,,nut}y which has not herstofore besn
termmated (other than any such security agreement the secuity granted vnder which s
pernttted by the Security Agreement),

{(xii} Al written information supplied by Grantor with respect to any of
the Collateral {in vach case taken as @ whole with respect to any pmm.ui r Collareral) is
aceurate aad complete in all material respects as of the date provided.

{18} {AZ} Schedule § sets forth a true and complete list of all United
States patents and applications for patents owned by Grantor.

{8} Al registrations and  applications & copynghts and
trademarks matertal o Grantor's buamg,w and the patenty listed in Schadule () are
carrently registered for or applied for in the name of Grastor.

{Cy  Subject o grants and transfers in the ordinary course of
business permitted by the Security Agreement, 13 the sole and exclusive owner of the
entive right, title, and wierest in and to all trademarks and patents material to 1te business
and the patents on Schedule §| and, as of the date of this Agmﬁm"m owns or has the valid
‘i"h{ to use all other material intellectual property used i or necessary to conduct ifs

business, free and clear of all Liens, except for Liens pemmitied by the Security
Agreement.

{3} As of the date of this Agreement, to the knowledge of
Grantor, the conduct of Grantor’s business does net infringe upon any trademark, patent,
copvzi shi, trade seeret or sumilar intellectual property right owned or controlied by a third
party in a manner that could reasonably be expected o Have a {\fimc;mi Adverse Effect],
and no claim i pending, or 1o the best of Grantor's knowledge, threatened, alleging that
the conduct of Grantor’s business or the use of any ntellectual property nwned or asad
by Crantor violates the asseried rights of any thivd party in a manner that could
reasonably be expected o have a Material Adverse Effect

(£} To the best of Grantor’s knowledge, no third party is
mdringing upon any material inteliectual propenty owned or used by {rantor.

{F) No seftlewent or consents, covenasis not o sue,
nonassertion assurances, or releases have been ootered into by Grantor that adversely
affects Grantor's rights to own or use any material intellectual property.

({3}  Crantor has not made any sgreements fo assign, sell
transter of grant an option o scii, ranster or ssxign for any intellectual property that has
not been terminaied or released, other than any such agreemenmis entered into in
comnection with transfors pormitted by the Seowity Agreement. There is no effRetive
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financing statemgnt or Othm document or instrument now exscuted,-or on file or recorded
it any mmh\ office, granting a securily inferest In or otherwise encumbering any patt of
such nteliectual m‘anu‘w i er than i favor of the Secured Party (other than Lisns
penmitted woder the Secarity Agreement).

{1} Covenants and Agreements, Grantor herchy covenants and agrees that

{1 E Kwpi for the secunty mterest created by this Agreement, it shall
not ereate or suffer to exist ‘m}f Lien upon or with respeut to any of the Collateral, except

for Liens permitte % pursuant 10 the Sccurity Agremment, and Grantor shall defend the
Collateral against all perse ns ar entities {other than the holders of such Liens) at any time
claiming any interest ther

{ii} it shall not producy, use or pormit anv Collateral to be used
unlawfully or in vielstion of any provision of this Agreement or any applicable statute,
regulation or ordinance or any policy of insurance sssued o Grantor covenng the
Collateral,

(i} Without Himiting any prohibitions or vestrictioms on mergers in the
Secunty Agreement, it shall not Gmmsz Grantor’s narne, identity, comporate structure (e.g.
by merger, consolidation, change W orgamizationdd form or otherwise), sole place of
business or chiel executive office, type of organixation or jurisdiction of orgamzation
undess 1t shall have {a) notified the Sccared Party 1o writing at least thirty (30} days prior
to ary such change, identifving such new proposed neme, identity, organizational
structure, sole p'iaf‘ ¢ of business, chief executive office or jurisdiction of organization and
roviding such other information 1 connection therewith as the Secured Party may
na&mabh reguest and (b) taken all actions necessary or advisable o maintain the
smtinuous vahlidity, perfertion and the same or better priority of the Secured Party’s
.uri.iy interest in the Collateral sratted or fntended to be granted and agreed to hereby.

(ivy  Upon Grantor or any officer of Grantor oblaming knowledge
thereot, i shall promptly notify the Secuwred Party in wiiting of any ovent that may
nmtcnahy and adversely affect the vahie of the Collateral or any material portion thereof],
the ability of Grantor or the Secured Party to dispose of the Collateral or any material
portion therenf, or any matenial adverse effect on the righty and remedies of the Secured
Party in relatien thereto, mcluding, without limitation, the levy of any legal process
against the Collateral or any material portion thereof

{v)  Except for actions pernutted by the Securily Agreement sad as
otherwise contemplated bv this Agresment, it shall not take or permit any action which
coulid reasonably be expected to impair the Seawred Party’s rights in the Collateral

{vi}y It shall not sell, transfor or assign {(by u;maum of law or
otherwisej any Collateral except for transters pernitted by the Security Agresment.

(vil}y Except for intellectual property that is not in use and has no
reasonable conumercial value, Grantor shall net do any sct, or on 1’i‘t to do any

commercially reasonable act, whereby any of the inlellectual property which is material
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1o the business of Grantor may lapse, or become shandoned, dedicated to the public, or
unenforcesble, or which would adversely atfect the v a.-hd.ny, grant, or enforceability of
the securily huterest granted therein,

(vii} 1t shall prompily notify the Secured Party i it knows or has reason
to know that any material item of the intellectaal property owned by Gramtor that 18t use
ov has reasonable commercial value is likely to become (a) a mu&d@ne{i or dedicated to the
public or placed in the public domain, (b) invalid or unenforceable, or (o} subject o any
nmtﬂ'iai‘sv adverse detemaina‘iim OF deveiopmc—mt {inchuding the mstitution of
proveed moan sction or proceeding m the United States Patent and Trademark
Office, i d States Copyright Office, any state registry, any foret 531 counterpart of
the im‘egm g ov any cowt, arbiiral, fribusal or regulatory agency, other than ex paste
proceadings by govermmental intelleciual property office examiners as part of the
application process,

g}
¢ Un

»

() 0t shall tgke all commercially reasonable ste ;: s in the United States
Patent and Trademwark Office, the United States Copyright Offios, any siate vegisiry or
any foreign counterpart of the foregoing, to pursue any applica ation aud maintain any
registration of cach material trademark and copyright owned by Grantor and the patents
fisted 1n Schedule Fexcept for those pertaining 1o intellectual properties that are ne longer
i use or have no reasonable conunercial value,

{x} inn the evert Grantor becomes aware that any intellectual propesty
owned by or exclustvely licensed to Grantor is infringed, misappropriated, or diluted by a
thand party, Grantor shall promptly take commercisily reasonable sctions in accordance
with it good faith business judgment % stop such infringement, misappropristion, or
dilation and protect s exclusive rights in such intellectual property, which may include,
but not be limited to, the mitiation of a swit for imjunctive relief and to recover damages.

{x1} It shall mamntan the level of the gquality of products sold and
services rendered under any trademark at 3 level at lesst substantially consistent with the

‘

quﬁii’t}' of sm,h products and services as of I}w date hereof, and Gmntm shall take all
steps necessary to insure that bcensees of such trademarks use such standards of guality.

{xit) I shall ke alf steps commercially reasonably neeessary to protect
the seerery of all material trade seorets, im:-?udingj without hmitstion, entering wmid
confidentiality aprecments with employvees and labeling and restricting access to seoret
information and documents,

(xifit} Within thirty (30} davs after execution of this Agreement, it shall
ensure that all Assignmem% evidencing its ownership of the Lhnied States patents snd
apphcations for pateuts have been recorded in the United States Patent and Trademark
Office with respect to cach patent and apphcation for patent to which il pertaing.

{xiv} In accordance with the terms of the Security Agreement, it shall
prompily report 1o the Secured Party () the fling of any application to register any
intellectual property which # owns in whole or in part with the United States Patent and

w3

BASTRRIRG ALY

TRADEMARK
REEL: 004845 FRAME: 0630



Trademark Office, the United States Copyright Office, or any state registey or forelgn
coun 1'{3;}33&1‘ of the foregomy {whether such application is fled by Grantor or through any
agent, emploves, Hevasor, Heensee, or designee thersof), (1) the registration of any such
inteliectual property by any such office, or (i) the acquisition of any such application wr
registration and. i each case, shall execute and deliver to the Secured Pasty a pledge
supplement i form and substance acceptable to the Scoured Party reflecting such now
applications and registrations ansd all other United §i‘af“s state and foreign registrations
of and applications for patents, frademarks, and copynights owned by Grantor, together
with all schedules theveto reflecting such new gpplications and registrations.

{xv} CGrantor shall not sell, assign, tronsler, grapt any op*.i{m to sell,
assign or trausfer, or create or suffer o exist any Lien upon or with respect to, the
miteltectual property owned by Grantor, except for transtors and the Lien created by and
under this Agreement and other Lisns permitted by the Securily Agreement.

{xvi} It shall hereafter use commarcially regsonable efforts o ag not ©
permit the inclusion in any contract o which # hereafier becomes a party of any
provision that would impair or prevent the crestion of a securnity interest in, or the
assignment of, Grantor’s nghts and interests In any mtellectual property acquired under
such contracts.

{xvii) It shall, to the extent commercially reasonable, use proper statalory
notice i eomection with s use of any of the intellecal property.

{xviity It shall continue 1o collect, at Hs own expense, all amounts due or
to become due o Grantor i respect of any mntellectual property owned by Grantor,
except, 1If no Bvent of Default shall have ocvurred and be continuing, as Grantor
otherwise decms prudent in iy good faith business judpgment. In connection with such
collections, Grantor shall take such action az Grantor or, upon the vccurrence and the
continuation of an Bvent of Dethult, the Secured Party may deem reasonably necessary or
advisable o enforce collection of sach amounts. Notwithstanding the foregoing, upon
the occumrence and the continuation of an Event of Dethult, the Secured Party shall have
the right at any thime, to notify, or require Grantor to notify, any obligess with respect to
any such mmounts ofthe exstence of the security intergst created hereby,

SECTION 6. Farther Assurances. Cranfor agrees that from time o0 tupe, at the
expense of Grantor, it shall promptly authenticate, execute and deliver all further mnstruments and
documents, and take all Auther action, that the Secured Party may reasonably request, in order to
create and/or maittain the validity, perfection or priority of and protect any securily interest
granted or purporied to be granted herchy or to enable the Seoured Party o exercise and soforee
its rights and remedies hereunder with respedt to any Collateral, Without Tinuting the generainty
of the foregomng or is obligations under Section 4, Grantor shall:

{a) File such fnancing or contintation statoments, or amendments thereto,
and execute and deliver such other agreements, instruments, wndorsements, powers of
attiwney or notices, as the Secured Party may reasonably request, in oxder i perfect and
presarve the security interests granted or puported o be granted hersby,

EASTMBIRAIRLY 8 TRADEMARK
REEL: 004845 FRAME: 0631



e} At the Secured Party’s reasonsble request, take all actions necessary to
ensure the recordation of appropriate evidence of the Hens and security intersst granted
heveunder in the Collateral with any mtellectual property registry in which said Collateral
Is registered or in which an application for registration is pending including, without
Hmitation, the United States Patent and Trademark Office, the United States Copyright
Office, the various Secretaries of Sate, any state agencies and the foreign counterparts on
any of the foregeing.

{e) Upon request by the Secured Party and upon reasonable notice but no less
than two weeks” notice (but not more than once o any twelve memih period, unless an
event of default shall have occurred and be continuing), exhibit the Collateral o and
allow inspection of the Collateral by the Secured Party, or parsons designated by the
Secured Party.

{d) At the Secured Party’s roguest, sxcept as otherwise contemplated by this
Agreement, appear in and defené any aclion or procesding that may affect Granter’s title
1o or the Sccured Party™s security interest in all or any part of the Collateral.

{) Grantor hereby authorizes the filing of any finsncing statemerds or
continuation stalements, and amendments to fpancing statements, or any sbmilar
docwment in any jurbdictions and with any filing offices as the Secured Party may
determine, in its sele diseretion, are necessary or advisable to perfect or ntherwise protect
the security interest granted fo the Secured Party hevein. Sech financing statenents may
deseribe the Collateral in the same mamner as deseribed herem or may contalny a
indication or description of collateral that describes such property i any other manner as
the Secured Party may determine, in it sole discretion, is necessary, advisable or prudent
to ensure the perfection of the securtty futerest in the Collateral granted to the Secured
Party herein, Grantor shall fivrmish o the Secured Parly from time to time stotements and
schedules further domtifving and describing the Collateral and such other reports in
connection with the Collateral ax the Secured Party may reasonably request, all in
reasonable detail,

SECTION 7. SECURED  PARTY  APPOINTED  ATTORNEY-IN-FACT,
IRREVOCABLE POWER OF ATTORNEY. Grantor herchy imevocably appoints the
Secured Party {a,m,h appointment being coupled with an inferest) as Grantor’s attomey-in-fact,
with full authority in the place and stead of Grantor and in the name of Grantor, the Sccurad
Party or otherwise, from time to time in the Secured Parly’s diseretion to take any action and ta

execute any instrument that the Secured Party may deem roasonably necessary or advisable ©
accemplish the purposes of this Agreement as follows:

{a) Upon the cccurrence and during the continuance of any Event of Defauly,
to obtain and adjust insurance regquived to be maintained by Gramor or paid to the
Secured Parly pursuant to this Agreement or the Secuarity Agreement.

{h} Upon the oceurrence and during the continuance of any Bvent of Defilt,
to ask for, demand, colleet, see for, recover, compound, receive and give asquitiance and
ecetpts for moneys due and o become due under or in respect of any of the Collateral.
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{c} Upon the ecowrence and during the continuance of any Eveni of Defiult,
to regeive, endorse and collect any drafls or other instruments, documenis and chatiel
paper i counection with clagse {b) sbove.

{d}  Upon the occurrence and during the continuance of any Bvent of Default,
o file any ciaixm or take any action or institate any proceedings that the Secured Party
may degmn necessary or desirable for the collection of any of the Colluteral or otherwise
to enforee the rights ofthe Secured Pagty with respect to any of the Collateral.

{&} To prepard; sign, and file for recordation in any mici chial nmpemr
regisiry, appropriate evidence of the lien and security intersst granted hereln in the

nsteliectual property in the name of Grantor as assignor.

(£ To take or cause to be taken sl actions necessary to perform or comply or
causy performance or compliznce with the terms of this Agreement, including, without
fimitation, actions o pay or discharge taxes or Liens levied or placed vpon or threaiened
against the Collateral {other than any such taxes being contested in sccordance with the
Security Agreement and any such Licns pemmitted pursuant to the Security Agreement),
the lepality or validity thereof and the amounts necessary to discharge the same o be
determined by the Secured Party in its reasonable discretion, any such payments made by
the Secured Party to become Obhg&l}ﬂnh of Gravdor 1o the Secured Party, due and payable
immediately without demand.

{z} Upon the occurrence and during the continmance of any Event of Default,
generally to sell, transfer, lease, Hoense, pledge, make apy sgresment with respect t© oy
otherwise deal with auy of the Collateral as fully and completely as though the Secured
Party were the absolute owner therent for all purposes, and to do, at the Secured Party’s
option and Gragtor's expense, at any time or from Gme to time upon the ocourrences and
during the continuance of any Event of Default, all scts and things that the Secured Party
deems reasonably necessary to protect, preserve of reabize upon the Collateral and the
Secured Party’s securily tnterest therein in order to effect the mtent of this Agreement, all
as fully and effectively as Grantor might do.

SECTION 8. Miscellaneous.

(a3 Notices. Unless otherwise speciﬁ ally provided hercin, any notice or

other communications provided for herein shall be in writing and shall be delivered in the

manner, and with the effect, provided i clavse “'i of the Secunty Agreement as if

refurences to the “Bank™ and the "Mortgagor” therein were references to the “Secuved
Farty” the “Grantor™ respectively,

(b}  Amendments and Wailvers.

{1} Secured Party's Consent No amendment,
suslification, termivation or waiver of any provision of this Agreement, or consent 1o any
departure by the Granter therefrom, shall in any event be effective without the written
concurrence of both the Grantor and the Secured Party.
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{it} No Walver; Remedies Cumulative. No {atlure of
delay on the part of the Secured Party in the exercise of any power, right or privilege
herconder or ander the Security Agreement shall impair such power, right or privilege or
be construed 1o be z waiver of any defbult or acquizscence therein, nor shall any single or

partial exercise of any such power, nghi or pm}i@% preciude other or funther exengise
thereot or of any other power, right or privilege. All rights, powers and remedies existing
under this Agreement and the Security f%"nmmem are cumulative, and not exclusive of
any rights or remedies otherwise available, Any forbeasrance or fatlure W exercise, and
any delay in exercising, any right, power or remedy hereunder shall not tmpair any such
right, power or remedy or be construed to be a walver thereof nor shall it preclude the
further exercise of any such right, power of remedy.

{c) Suecessars and Assigrs. This Agreemant shall be hinding apon and inure
to the benelit of the parties hereto and their n,spu,m@ successors and assigns including
all persons who become bound as debtor to dus Agreement. The Grautor shall not,
without the prior written consent of the Secured Party, assign any right, duty or obligation
herennder,

{dy  Independence of Covenants. All covenants hereunder shall be given
independent effeet so that if a particular action or condition is not permitted by any of
such covenants, the fact that it would be permitted by an exception o, or would otherwise
be within the lapitations of, another covenant shall not avoid the ocourrence of an Byvoent
of Default ifsuch action is faken or condition exisis.

{2} Survival of Representations, Warranties and Agreements, Al
representations; warranties and agreements made herein shall sirvive the execution and
delivery horeof

{H Marshaling: Pavments Set Aside. The Secured Party shall not be under
any ohligation to marshal any assets i favor of the Grantor or any other person of entity
or against or in payment of any or all of the Sscured Obligations,

{g) Sevevability. o case any provision in or obligation hercunder shall be
mvalid, illegal or unenforceable in any jusisdiction, the validity, legality and
enforceability of the remaining provisions or obligations, or of such provision or
obhigation m any other junisdiction, shall net in any way be affected of impaired theieby.

{h) Headings. Section headings herein are included herein for convendence of
reference only and shall not constitote a part hereo! for any other purpose or be given any
substantive effsct.

) APPLICABLE LAW. THIS AGREEMENT AND THE RIGHTS M\D
ORLIGATIONS OF THE PARTIES HEREUNDER SHALL, EXUEPT TO THE
EXTENT THAT FEDERAL LAW OR LAWS OF ANOTHER %T ATE APPLY TOTHE
PATENTS OR ANY PART THEREOF, BE GOVERNED BY, AND¥ SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE INTERNAL
LEAWS OF THE STATE OF NEW YORK.
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(i} CONSENT TO JURISDICTION. ALL JUDICIAL PROCEEDINGS
BROUGHT AGAINST THE GRANTOR ARISING OUT OF OR RELATING TO THIS
AGREEMENT, OR ANY OF THE SECURED AMOUNTS, MAY BE 8ROUGHT IN
ANY STATE OR FEDERAL COURT OF COMPETENT JURISDICTHIN IN THE
STATE, COUNTY AND CITY OF NEW YORK. BY EXECUTING AND
DELIVERING THIS AGRER MENT, THE GRANTOR, FOR ITSELF AND IN
CORNECTION WITH ITS PROPERTIES, IRREVOCABLY ACCEPTS GENERALLY
AND UNCONDITIONALLY THE NONEXCLUSIVE HURISDICTION AND VENUE
OF SUCH COURTS; WAIVES ANY DEFENSE OF FORUM NON CONVENIENS;
AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDING IN
ANY SUCH COURT MAY BE MADE BY REGISTERED OR CERTIFIED MAIL,
RETURN RECEIPT REQUESTED, TO THE GRANTOR AT ITS ADDRESS
PROVIDED IN ACCORDANCE WITH SECTION 5(z) AGREES THAT SUCH
SERVICE I8 SUFFICIENT TO CONFER PERSONAL JURISDICTION OVER THE
GRANTOR IN ANY SUCH PROCEEDING IN ANY SUCH COURT, AND
OTHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY
RESPECT; AND AGREES THAT THE SECURED PARTY RETAINS THE RIGHT
TO SERVE PROCESRS IN ANY OTHER MANNER PERMITTED BY LAW OR TO
BRING PROCEEDINGS AGAINST THE GRANTOR IN THE COURTS OF ANY
OTHER JURISDRITION.

k) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
HERERY AGREES TO WAIVE JTS RESPECTIVE RIGHTS TO A JURY TRIAL OF
ANY CLATM OR CAUSE OF ACTION BASED UPON OR ARISING HEREUNDER
OR UNDER ANY OF THE OTHER US GUARANTY DOCUMENTS. THE SCOPE
OF THIR WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND
ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO
THE SUBJECT MATTER OF THIS AGREEMENT AND THE OTHER US
GUARANTY DOCUMENTS, INCLUDING CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND
STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES THAT THIS
WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTOr A BUSINESS
RELATIONSHIP, THAT EACH HAS ALREADY RELED ON THIS WAIVER IN
ENTERING INTO THIS AGREEMENT, AND THAT EACH WILL CONTINUE TO
RELY ON THIS WAIVER IN ITS RELATED FUTURE DEALINGS. EAUH PARTY
HERETO PURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND
VOLUNTARILY  WAIVES ITS  JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL, THIS WAIVER IS IRREVOCABLE,
MEANING THAT [T MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING (OTHER THAN BY A MUTUAL WRITTEN WAIVER SPECIFICALLY
REFERRING TO THIS SECTION Sk) AND EXECUTED BY BACH OF THE
PARTIES HERETG), AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS HERETO.
IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.
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{ Counterparts. This Agreement may be executed i any number of
counterparts, each of which when so executed and delivered shall be deemed an original,
but all such counterpants together shall constitute but one and the same lnstrument,

(my  Effectiveness. Thiz Agreement shall become effective upon the exeoution
and delivery of a counterpart heread by each of the parties hereto,

{n}  Eatire Agreement. Thix Agreement and the Sevurity Agresment ©
which the Grantor is g paity embody the entive agreement and understanding between the
Grantor and the Secured Party and supersede all prior agreements and understandings
between such parties relating to the subject matter hereof and thereof Accordingly, none
of the foregoing may he contradicied by ovidence of prior, contomporancous or
subseguent oral agreements of the parties. There are no enwritten oral agresments

between the perties.

[Signature Page Follows]
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IN WITNESS WHEREOQF, the partics have caused this Agreement o be executed and
delivered by their respective daly authonized officers as of the date first set forth above,

GRANTOR

NEVERFAIL GROUP LIMITED
<

oo ¥ &..,«"“*

X ¢ S
By N S "
h S ¥
ame: NS
?é{ﬁﬁ' DA el
k it e GQ S r& .

By
Namue:
Title:

SECURED PARTY

CLYDESDALE BANK FLC

By

Name: 3

1S o o
C2 EPS DN N S g DR ey
Title: FEIOLENIY COKEUHE S

[Signature Page to Patent Security Agreement]
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Schedule

Patent

LS. Avplication/Begistration Number

Faulttolerant networks

Applications Serial No. 10/478960

Patent No. 7,400 577

i Fanlt-tolerant networks

Applications Serdal No, 12
Patent No, 7,788,524

146,778

Methods and apparatus for providing
continuous avariability of applications

Applications Serial Ne. |

12/365843

Method and apparatus for compression and
network transport of data in support of
continuons availability of applivations

Applications Sertal No.

Method and apparatus for scalable automated
cluster control based on sarvice level
ohjectives to support applications requiring
continuous availability

Applications Setial Na,

F2/840288

Method and apparatus for implementing virtual
proxy o support heterogeneous systems
managenient

Application Serial No. 13/14088¢

4

Trademak

U S, Trademark Registration No.

NEVERFAIL (DESIGN MARK)

LS. Trademark Registration No. 3

NEVE RTA‘L {DESIGN MARK)

CTM Registration No. 3235025

NEVERFAIL {DESI’G‘N I\%L*\RK} UK Trade Mark Registration No. 23198024
NEVERFAILL &FARTBEAT | US. Trademark Registration No. 3416443
NEVERFAIL HEARTBEAT CTM Registration No. 3235009

HEART BLA ¥ UK Trade Mark Registration T\o 23? 98G1
VCL{ ISTERPROTECTOR U8, Trademark Registration No. 3720262
EARTUOIRGI3.6 TRADEMARK
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CLUSTERPROTECTOR M Registration No. 7466428

DESIGN MARK (THREE DOTS) CTM Registration N, 3235033

DESIGN MARK (BLACK & WHITE - UK Registration No. 23198028
THREE DOTS) |

DESIGN MARK (COLOR THREE DATS) UK Registration No. 23198852C

DESIGN MARK (THREE DOTS) LS. Trademad Registration No., 3214488
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