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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT is entered into as of
January 31, 2001 by and between IMPERIAL BANK (“Bank”) and EVOLVE SOFTWARE, INC., a
Delaware corporation (“Grantor”).

RECITALS

A. Bank 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 by and between Bank and Grantor dated as of the date
hereof (as the same may be amended, modified or supplemented from time to time, the “Loan
Agreement”). Capitalized terms used herein without definition shall have the same meanings
given to them in the Loan Agreement.

B. Bank is willing to make the Loans to Grantor, but only upon the condition, among
others, that Grantor shall grant to Bank a security interest in certain Copyrights, Trademarks and
Patents to secure the obligations of Grantor under the Loan Agreement.

C. Pursuant to the terms of the Loan Agreement, Grantor has granted to Bank 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.

Now, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and intending to be legally bound, as collateral security for the prompt and
complete payment when due of its obligations under the Loan Agreement and all other
agreements now existing or hereafier arising between Grantor and Bank, Grantor hereby
represents, warrants, covenants and agrees as follows:

AGREEMENT

To secure its obligations under the Loan Agreement and under any other agreementarrlllc{)w
existing or hereafter arising between Bank al}d Grantqr, Grantpr grants and gleq%eshtlct)eﬁecmaa;
security interest in all of Grantor’s righ_t, .tltl_e and 1ntere§t in, to a:t;)d unt er 1ds Intellectna
Property Collateral (including, without hmclltgtloln,ditrlzosiv ﬁggg{lfrk:ist,aﬁ élrtlcer:11 151 :?oceeds emarks
1 clu , ,
fisted on iChed: lei’? éxBamagfe %u]:elrlztto {;yax\::va;nof lim%tation, license royalties and proccec!s of
‘(SHC:h - yt\:uiyts) the right to sue for past, present and future infringemqnts, all ngt;ts
1nf;:sg;c:?1§?ng 1here’to throughout the world and all re-issues, divisions continuations, renewals,
co

extensions and continuations-in-part thereof.

j i i ity 1 to Bank
This security interest is granted in conjunction with the security interest granted

. . .
' 1 th respect to the secunty interes

t. The rights and remedies of Bank w1
under 0 ereby Agreemecrlldition togthose set forth in the loan Agreement and the other Loan

' are in a ) law or equity.
%ramede];te: e:r):d those which are now or hereafter available to Bank as a matter of T equity
ocuim H

EaCh Ii ht QWEI alld Iemed OfBank prOVided fOI' hereln or 1I-1 the L.0an Agreement 01 lll'
t c Qan o} llIIlelltS, () now o1 €reé W y h “ |)e (:II]]]HIa‘]VC a“d
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concurrent and shall be in addition to every right, power or remedy provided for herein and th

exercise by Bank of any one or more of the rights, powers or remedies provided for i th'e
Intellectual Property Security Agreement, the Loan Agreement or any of the oth nL .
Documents, Or now or hereafter existing at law or in equity, shall not preclude the si0 Tr ot
or later exercise by any person, including Bank, of any or all other rights, powers or rennlll;(:?:seous

Grantor represents and warrants that Exhibits A. B

_ . _ » B, and C attached hereto set
and al_l intellectual propertty ri ghts in connection to which Grantor has registered or ﬁlde%rrth lany
to register or file, an application with either the United States Patent and Trademark Offi o the
United States Copyright Office, as applicable. ce or the

Notwithstanding anything contained herein to

' _ : : the contrary, the i
11111telrest p.rov1ded for herein sha!l not extend to, and the term ‘‘Ina?gl/lectualg;’arl;l:pc:,rf;yth(‘leolslzct:uniZ
tsh a I.not include, any property rights or licenses to the extent that the grant of a security int:a t
W;rle;zin, or :Lrtx fsmgdm?erit thedreof, would be contrary to applicable law or is prohibited by e:r

constitute a default under any agreement or document governi
. [ - n S
to the extent that such prohibition is enforceable under applica’fle law). ® such property (but only

So long as no Event of Default has occu i
: rred, this Intellectual Pro i
?greement shall terminate and Bank shall release all of its interest in and to trl)xzr?nttflel:zutr:lt};
roperty Collateral upon payment and performance in full by Borrower of its Obligati nde
the Loan Agreement. ‘gations under

IN WITNESS WHEREOF, the parties have caused thi '
1s Intellectual P .
Agreement to be duly executed as of the date written above. ual Property Security

GRANTOR:
Addre f tor: EVOLVE S C.

1400 65 Street, Suite 100 By: '
Emeryville, CA 94608 Name: __ 0OV R, RV L A

Attn: Douglas Sinclair Title: CE=D)

BANK:
Address of Bank: IMPERIAL BANK
555 California Street, Suite 3160 By: 42 Pz
Name: _ :

San Francisco, CA 94104 -
Title: 472 Zeernn g

Attn: Benjermin Colombo

226 Airport Parkway
San Jose, CA 95110
Attn: Corporate Banking Center
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EXHIBIT A

COPYRIGHTS
Registration Registration
Description - Number Date
Computer program TXu904225 April 8, 1999
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EXHIBIT B

PATENTS
Registration/  Registration/
Application Application
Description Number Date

l1.  Method and Apparatus for the Development of 09/046,624 03/23/98
Dynamically Configurable Software Systems
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