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Corporation — State: WASHINGTON General Partnership:
Other: Limited Partnership:

Corporation — State:
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (the "Agreement") is made as of January 16, 2001, by and
between MIDSTREAM TECHNOLOGIES, INC., a Washington corporation ("Grantor"), and IMPERIAL BANK, a
California chartered bank ("Secured Party”).

RECITALS

A. Secured Party has agreed to make certain advances of money and to extend certain financial
accommodations to Grantor (the "Loans") in the amounts and manner set forth in that certain Loan and Security
Agreement, dated as of July 3, 2000, as amended, including without limitation by that certain First Amendment to
Loan and Security Agreement dated as of September 20, 2000 and that certain Second Amendment to Loan and
Security Agreement dated as of the date hereof {collectively, the "Credit Agreement;" all capitalized terms used
herein without definition shall have the meanings ascribed to them in the Credit Agreement).

B. Secured Party is willing to make the Loans to Grantor, but only upon the condition, among others,
that Grantor shall grant to Secured Party a security interest in all of Grantor’s right title, and interest in, to and under
all of the Collateral whether presently existing or hereafter acquired

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

L. Grant of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Grantor's present or future indebtedness, obligations and liabilities to Secured Party, Grantor
hereby grants a security interest and mortgage to Secured Party, as security, in and to Grantor's entire right, titie and
interest in, to and under all of its intellectual property, including without limitation the following (all of which shall
collectively be called the "Collateral”):

(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protections in each work or authorship and derivative work thereof, whether published or unpublished and whgther
or not the same also constitutes 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”);

(b) Any and all trade secrets, and any and all intellectual property rights in computer software
and computer software products now or hereafter existing, created, acquired or held;

(c) Any and all design rights which may be available to Grantor now or hereafter existing,
created, acquired or held;
(d) All patents, patent applications and like protections including without limitation

improvements, divisions, continuations, renewals, reissues, extensions and conti.m-xations-in-part of the saﬂle, ol
including without limitation the patents and patent applications set forth on Exhibit B attached hereto (collecuvely,

the "Patents");

(e) Any trademark and servicemark rights, whether registered or not, applications to register
d the entire goodwill of the business of Grantor connected with

1 ions of the same and like rotections, an S
e oiized by ; those set forth on Exhibit C attached hereto

and symbolized by such trademarks, including without limitation
(collectively, the “Trademarks");

H Any and all claims for damages by way of past, present and future infringemenF of any of
the rights included above, with the right, but not the obligation, to sue for and collect such damages for said use or

infringement of the intellectual property rights identified above;

Gray Cary\PA\10111234.3
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(g) All licenses or other rights to use an i
‘ ' Al y of the Copyrights, Patents or Trad
license fees and royalties arising from such use to the extent permitted by such license or rightS'ra emaries. andall

(h) All amendment ) '
Patents; and ndments, renewals and extensions of any of the Copyrights, Trademarks or

(1) All proceeds and products of the foregoing, i i : L
: . : going, including without limitati
under insurance or any indemnity or warranty payable in respect of any of the fogr egoing. imitation all payments

2.

Covenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:

L censes oranted b(aéI Graptor is the SOlf.: owner of the Intellectual Property Collateral, except for non-exclusive
granted by Grantor to its customers in the ordinary course of business. Each of the Patents is valid and

. . . .
h:iogz:b:; dan:lhni) part ot;t thff: (lfloll(zjiteral has been judged invalid or unenforceable, in whole or in part, and no claim
e that any part of the Collateral violates the rights of any third i
Schedule, Grantor’s rights as a license i T e e e ore T e ot
\ ¢ of intellectual property do not give rise t
. : : . . . o more than five percent (5%) of it
gross revenue in any given month, including without limitation revenue derived from the sale liceeasing rc(andoe)ring1 cjr

) i . ’ ’ any agr m nt that

(b) This security interest is granted in conjuncti i ity i

Secured Party under the Credit Agreement. The rigghts and remec;iescc?foger:vl‘ltr};ctihlgai‘:;u;/li% ‘rztsep::z: tgor atE:ee(sje[c(:lrity

y as a matter of law or equity. Each right, power and
remedy of Secured Party provided for herein or in the Credit Agreement or any of the Loan Documents, or now or
hereafter existing at law or in equity shall be cumulative and concurrent and shall be in addition to every right, power
or remedy provided for herein and the exercise by Secured Party of any one or more of the rights, powers or
remedies provided for in this Agreement, the Credit Agreement or any of the other Loan Documents, Or nOW Or
hereafter existing at law or in equity, shall not preclude the simultaneous or later exercise by any person, including
Secured Party, of any or all other rights, powers or remedies.

(©) Grantor represents and warrants that Exhibits A, B, and C attached hereto set forth any
and all intellectual property rights in connection to which Grantor has registered or filed an application with either
the United States Patent and Trademark Office or the United States Copyright Office, as applicable.

(d) Grantor shall (i) protect, defend and maintain the validity and enforceability of the
Trademarks, Patents and Copyrights (ii) use its best efforts to detect infringements of the Trademgr}(s, Patents and
Copyrights and promptly advise Secured Party in writing of material 'infrmgements det'ec(e.d and (iii) not allow any
Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public without the written consent

of Secured Party, which shall not be unreasonably withheld; and

i i i i he extent not already
€ Grantor shall apply for registration on an expedited basis (to the . |
h th(e iJnited States Patent and Trademark Office or the United States Copyright Office, as applicable:

1 ; (i i . tellectual property rights W ‘
this Agf(zgg‘;rgf’ glr)ailtlc):vc;pg::)%:t;bcls;r:in any givpenpmozth %vhich Grantor has developgd as of the d.ate gf( 'tgl)sthose
E{)frc«f:nt tob t heretofore failed to register, within forty-five (45) days of the §ate of this Agrcgment, an tl( ot

gf?émc? ; ightable intellectual property rights which constitute or give rise to more than flwc percen >
a(‘“jr(ilrtlltgrri ;:?s);riﬁcomc in any given month which are developed or acquired by Grantor from time to tme

icensi dering of such service
i i i licensing of such product or the ren cl
i any product or service, prior to the sale or l1c : : fuct or nd o e to
connCC:;\?:dW:?ty a)r(\g prior to Grantor’s use of such product (including wml\out hmxtz;noré :;V‘§::5r2:1 o
o ; ights listed on such Exhibit A hereto). Grantor will promptly 1 y Se AL
e e P app ual Property rights with the United States COPY g
ons or additions to the

Grantor’s filing of any application of registration of any Intellect
d Grantor will execute and deliver any and all

Office or the United States Patent and Trademark Office (including without limitation revist

intellectual property rights listed on Exhibits A, B &C hereto) an

2
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instruments and documents as Secured Party may reasonably request from time to time to perfect or continue the
perfection of Secured Party's security interest in such application or registration. Grantor will file for patent and
trademark protection to the extent that failure to do so would have a material adverse effect on Grantor or its
business;

3. Attorney in Fact. Grantor hereby irrevocably appoints Secured Party as Grantor's attorney-in-fact,
with full authority in the place and stead of Grantor and in the name of Grantor, from time to time in Secured Party's
discretion, to take any action and to execute any instrument which Secured Party may deem necessary or advisable to
accomplish the purposes of this Agreement, including (i) to modify, in its sole discretion, this Agreement without
first obtaining Grantor's approval of or signature to such modification by amending Exhibit A, Exhibit B and Exhibit
C, hereof, as appropriate, to include reference to any right, title or interest in any Copyrights, Patents or Trademarks
acquired by Grantor after the execution hereof or to delete any reference to any right, title or interest in any
Copyrights, Patents or Trademarks in which Grantor no longer has or claims any right, title or interest, (ii) to file, in
its sole discretion, one or more financing or continuation statements and amendments thereto, relative to any of the
Collateral without the signature of Grantor where permitted by law and (iii) after the occurrence of an Event of
Default, to transfer the Collateral into the name of Secured Party or a third party to the extent permitted under the
California Uniform Commercial Code.

4. Events of Default. The occurrence of any of the following shall constitute an Event of Default
under the Agreement: (a) An Event of Default occurs under the Loan Documents; or (B) Grantor breaches any
warranty or agreement made by Grantor in this Agreement and, as to any breach that is capable of cure, Grantor fails
to cure such breach within five (5) days of the occurrence of such breach.

5. Remedies. Upon the occurrence and continuance of an Event of Default, Secured Party shalll have
the right to exercise all the remedies of a secured party under the California Uniform Commercxal dee, -mcludmg
without limitation the right to require Grantor to assemble the Collateral and any tar.1g1b1c property in which Secured
Party has a security interest and to make it available to Secured Party at a plac.e designated by Secured Palr(ty. )
Secured Party shall have a nonexclusive, royalty free license 'to use t.he Copyrights, Patcnts and TraildemarC : (t)c; ; ne
extent reasonably necessary to permit Secured Party to exercise its rights and rerr'ledles upon th; ;)cgur;z?ed P i
Event of Default. Grantor will pay any expenses (including reasonable attorneys fegs) 1nc;{rr§t t_yn Zn o pomee
connection with the exercise of any of Secured Party’s rights hereunder, including Wl'u;-,om “e“c‘t ?ol?he Ci lateral shall
incurred in disposing of the Collateral. All of Secured Party's rights and remedies with resp

be cumulative.

I i i cise, nor any delay in exercising
6. Course of Dealing. No course of dealing, nor any failure to exer e ended st

i i ment ma
any right, power or privilege hereunder shall operate as a waiver thereof. This Agree

a written instrument signed by both parties hereto.

or more counterparts, each of which shall

S two

be deemed an original but all of whic
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day and year first above

written.

Address of Grantor:

777 108th Avenue NE Suite 1700
Bellevue, WA 98004

Attn: Craig Murphy

Address of Secured Party:

5330 Carillon Point
Kirkland, WA 98033

Attn: Julia Doke

Gray Cary\PA\0111234.3
1090371-900000

GRANTOR:

MIDSTREAM TfﬂC LOGIES, INC.
B : M - —
y . =

It fRES D r AVD CHD

SECURED PARTY
IMPERIAL BANK

By:

o

Its: \
]
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EXHIBIT A

Copyrights

Description Registration Number Registration Date

Gray Cary\PAMO1L 12343
1090371-900000

TRADEMARK
REEL: 002219 FRAME: 0857



EXHIBIT B

Patents
Description Registration/Serial Number Registration/Application
Date
6
Gray Cary\PA10111234.3
1090371-900000
TRADEMARK

REEL: 002219 FRAME: 0858



Description

Midstream Technologies (and
design)
(design only)

Midstream Technologies

RO Design (and design)

Gray Cary\PAMO11 12343
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EXHIBIT C
Trademarks

Registration/Application
Number

76/070,583

76/070,582
75/922,633

2,156,827

Registration/Application
Date

06/15/00

06/15/G0
02/18/00

05/12/98
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Schedule of Exceptions

Inbound Licenses (Section 2(a))

License of intellectual property from Microsoft for Windows Media support.
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