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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “IP Agreement™ is made as of the 9th day of
July, 2002 by and between instill Corporation (“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 of aven date herewith by and between Grantor and Bank (the "Purchase
Agreement”), but only if Grantor grants Bank a security Interest in its Copyrights, Trademarks, Patents, and

Mask Works. Defined terms used but not defined herein shall have the same maeanings as in the Pumhase
Agreement.

) B. Pursuant to the terms of the Purchase Agreement, Grantor has granted to Bank a security
interest in alt of Grantor's right titie and interest, whether presently existing or hereafter acquired in, 1o and
under all of the Collateral.

NOW, THEREFORE, for good and valuable considaeration, receipt of which is hereby
acknowledged and intanding to be lagally bound, as collateral security for the prompt and complete payment
when due of Grantor’s Indebtedness under the Purchase Agreement, Grantor hareby represents; warrants,
covenants and agrees as follows:

1. Grant of Securitv interest. As collateral security for the prompt and complete payment and
performance of &ll of Grantor's prasent or fulure Indebtedness, obligations and liabilities to Bank, Grantor
hereby grants a security interest in all of Grantor's right, title and interest in, 1o and under its Intefleciual
Property Callateral {all of which shall callectively be cailed the “Intellectual Property Collateral®), including,
without limitation, the following:

{(a) Any and all copyright rights, copyright applications, copyright ragistrations and
like protections in each work or authorship and derivative work thereof, whether p_ubllshed or unpublished
and whether or not the same also constitutes a trade secret, now or herealter existing, creatad, acquired or
held, including without limitation those set farth on Exhibit A attached hereto (collectively, the "Copynghts®);

(<)} Any and all trade secrets, and any and all intallectual properny rights in computer
software and campulter software praducts 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 heid,

icati i i i i thou! limitation,
d All patents, patent applications and like p{otactlons mch.u_dmg, with
improvements, di\(uis)iom, confinuations, renawals, reissues, extensions and wmmyqttcgms-m-pan :3; rg:g
same, including without limitation the patents and patent applications set forth on Exhibit B attached

(collectively, tha “Patants”);
(o) Any trademark and servicemark rights, whether registared or not, applications o

tions i i i i iness of Grantor
i i { the same and like protections, and the entire qondwlll of the bus an
gﬁ%ﬂmﬂwmﬁm by such lrader‘r’\arks, including without limitation those set forth on Exhibit C

attached hereto (collectively, the “Trademarks™
imi j i tection of semiconductor
All mask works or similar rights _avgntz_zble for the pro s0
chips, now owned( ?ar hereafter acquired, including, without limitation those set forth on Exhibit D attached
hereto (collectively, the "Mask Works");

i d future infringements
claims for damages by way c_wt past, present an
f any of the n‘gr'nts{gir)w:u.adeciA 23&"9‘.’ ::ith t:e right, but not tha pblig_atton. o su-e for and coliect such damages
?or Sayid use or infringement of the intellectual property rights identified above;
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th) All licenses or othar rights to use any of the Copyrights, Patents, Trademarks, or
Mask Works and all license fees and royalties arising from such use (o the extent permitted by such licanse
or rights; and

M All amendments, extensions, renewals and extensions of any af the Capyrights,
Trademarks, Patents, or Mask Werks; and
) All proceeds and products of the faregoing, including without limitation all
payments under insurance or any indemnity or warranty payable in raspect of any of the loregoing.
2. Authorization and_Request. Grantor autharizes and requests that the Register of
Copyrights and the Cormmissioner of Patents and Trademarks record this IP Agreement.
ol 3. Covenanis and Warmanties. Grantor represents, wamants, covenants and agrees as
ollows:
(a) Grantor is now the sole owner of the Intellectual Property Caliatersl, except for

non-exciusive licenses granted by Grantor ta its customers in the ardinary course of business and Permitied
Liens {as defined in the Purchase Agresment).

{b) Performance of this IP Agreement does not conflict with or result in a breach of
any IP Agreement to which Grantor is bound, except to the extent that certain intaellectual property
agreements prohibit the assignment of the rights thereunder 0 a third party without the licensors or other
pany's consent and this |P Agreement constitutes & security interest.

{c) During the term of this IP Agreement, Granlor will not transfer or olherwise
ancumber any interest in the intellactual Property Collateral, except for non-exclusive licenses granted by
Grantor in the ordinary course of business or as set forth in this IP Agreement and Permitted Liens.

{d) To its knowledge, each of the Patents is valid and enforcaable, and ne part of the
Intellectual Property Callateral has been judged invalid or unenfarceable, in whole or in part, and no elaim
has been made that any part of the intellectual Property Collateral violates the rights of any third party,

{e} Grantor shall promptly advise Bank of any material adverse change in the
composition of the Callateral, including but aot limiled to any subsequent ownership right of the Grantor in or
o any Trademark, Patent, Copyright, or Mask Work specifiad in this P Agreement;

| Grantor shall (i) protect, defend and maintain the validity and epforcaability oif m:
Trademarks, Patents, Capyrights, and Mask Works, (i) use its best effonts ta detect infringements of tf
Trademarks, Palepts, Copyrights, and Mask Warks and promptly advise Bank in writing ol matar::al
infingements detected and (i) not allow any Trademarks, P{nents, Copyrights, or Mask Works to be
abandoned, forfeited of dedicated to the public withaut the written consent of Bank, which shall not t
unreasonal;ly withheid, unless Grantor determines that reasonable business practices suggest tha

abandonment is appropriate.

i } i t creates, and in the case of after
{g) Except for Permitted Liens, this P Agreemen 2N N e e e
]| | Property Cailataral, this IP Agregement will create at the t]me ra G .
:gcqs":gelrn t:clgﬁitf?& !mglenc)t'ual Property Collateral, in! favm nfu B.a‘mg g ‘:;lédszgﬂnpn;demc;eg ;;’r;tag{lc;r:’z
ity i in the Intellectual Property Collateral in the Unile ‘ : 1
m:m:rg?ml: obligations evidenced by the Purchase Agresmant upon making the fllings referrad te in

clause (h) below;

i ili ith the United Stales Patent
To its knowledge, except for, and upon, the filing with 1N { ‘
d Trademark o(tfhtle with respect 1o the Patents and Trademarks and the Ragister ?; ::gx;;gnrg:r:m
a::s act to the Copyrights and Mask Works necassaryto pgrfe_ct the securily mtot;‘esw a:lr_?:‘ o e e

’ has been alfeady made or obtained, no autharization, approval or other acli " yh) S e grant
?:?pt:!i:sg with, any U.S. govarnmental authority of U.S. regulatory body is required either

i i r parformance of this IP
hy Grantor of the security interest granted hereby or for the execution, delivery or paftar e by Bank of its

Agreement by Grantor in the u.S. or (i) for the perfection in the United States or the exercis
rights and remedies thareunder,

IPSA VS

PATENT

REEL: 013172 FRAME: 0383

U,

g e gTE—



(i) All information heretofore, herein of hereafter supplied to Bank by or on behaif of
Grantor with respect to the intellectual Property Collateral is accurate and complete in all material respects.

0 Grantor shall not enter into any agraement that would materially impair or eontlict
with Grantor's obligations hereunder without Bank's prior writlen consent, which cansent shall not he
unreasonably withheid. Grantor shall not permit the inclusion in any material contract 1o which it becomes a
party of any provisions that could or might in any way prevent the craeation of a security inlerest in Grantor's
rights and interest in any properly included within the definition of the Intellectual property Collateral
acquired under such coniracts, excapt that cerain contracts may contain anti-assignment pravisiona that
could in affect prohibit the creation ot a sscurity interest in such contracts.

(k) Upon any exacutiva afficer of Grantor obtaining actual knowladge thereof,
Grantor will promptly notify Bank in writing of any event that materially adversely affects the vaiue of any
matenal Intelloctual Property Collateral, the ability of Grantor to dispose of any material Intellectual Property
Coliateral ¢f the rights and remedies of Bank in reiation therato, including the levy of any legal process
against any of tha Intellectual Proparty Collateral.

4, Bank’s Rights. Bank shall have the right, but not the obligation, to take, at Grantor's sale
expanse, any actions that Grantor is required under this |P Agresment 1o take but which Grantor fails to
take, after fifteen (15) days' notice to Grantor. Grantor shall reimburse and indamnify Bank for all
reasonable cosis and reasonable expenses incurred in the reasonable axercise of its rights under this
seclion 4.

5. Inspection Rights. Grantor hereby grants to Bank and its employees, represantatives and
agents the right to visit, during reasonable hours upon prior reasonable written notice to Grantor, and any of
Grantor's plants and facilities that manufacture, install or store products (or that have done so during the
prior six-month perod) that are sold utilizing any of the Inteliectual Property Collateral, and to inspect the
products and quality control records refating thereto upon reasonabie written nolice to Grantor and as aften
as may be reasonably requsested, but not more than one (1) in every six (8) months; provided, howaver,
nothing hersin shall entitle Bank access to Grantor's trade secrets and other proprietary information.

8. Further Assuyrances: Attorney in Fael,

(a) On a continuing basis, Grantor will, subject 1o any prior licenses, encumbrances
and restrictions and prospeclive licenses, make, execute, acknowledge and deliver, and file and recard in
the proper filing and recording places in the United States, all such instruments, including appfopna!at
financing and continuation stalements and collateral agreaments and filings with the United Stalas Paten
and Trademarks Office and the Register of Copyrights, and take all such acngn as may r_easonab_ly bz
deemed necessary or advisable, or as requested by Bank, to perfect Bank's security interast in a'
Copyrights, Patents, Trademarks, and Mask Works and otherwise to carry out the inten! qnd_purpo:tsgs o“
fhis 1P Agraement, or for assuring and canfirming 1o Bank the grant ar perfection of a security interest in 3

Intallectuat Property Collateral.

i i in-facy, with full

b Grantar hereby irrevocably appoints Bank as Grantor's attorney-in-fact, .
authority in the pta(ogr and stead of Grantor and in the name of Grantor, Bank or otherwise, from time l‘% u::‘e
in Bank's discretion, upon Grantor's failure of inability 1o do so, 1o 1ake any action and l?Pe:acuemamy
instrument which Bank may deem necessary of advisable to accomplish the purposes of this gre .

including:

[0} To madify, in its sole discretion, this IP Agreement without first obtaining

ificat i i i #hibit C, and

i n modification by amending Exhibit A, Exhibit 8, E '
Sr D apprc;val . 0105’%;":3 ircmi refarenca to any right, title or interest in any Capyrights, Patents,
B B e Miask Works acq nereof or to dalete any reference to any

Wo uired by Grantar after the exacution : }
ﬁﬁex’fﬁ? i‘r)\rtgrea:tkin anr:scmrigms. Patents, Tradamarks, or Mask Works in which Grantor no longer has

or claims any right, title or interest; and
To file, in Its sole discration, ong of more financing or continuation

. ithout the
statements and amendme(m}s therelo, relative to any of the inteliectual Property Callaterml witho

signature of Grantor where permitted by taw.
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7. Events of Default. The occurrence of any of the lollowing shall constitute an Event
Default under thig IP Agreement: J ot o

(@) An Event of Default oceurs under the Purchase Agreement; or
{b) Grantor breaches any warmanly or agreement made by Grantor in this IP
Agreament.
8 Bemedies. Upon the occurrence and continuance of an Event of Default, Bank shall have

the right to exgrcise ail the remedies of a secured party under the California Uniform Commaercial Code,
mcludmg_ without limitation the right to require Grantor t¢ assemble the Intellectual Property Collateral and
any tangible property in which Bank has a security interest and 1o make if available to Bank at a place
designated by Bank. Bank shall have a nonexclusive, royalty free license to use the Copyrights. Patents,
lrademarks, and Mask Works 1o the extent reasonably necessary 1c permit Bank to exercise its rights and
remedies upon the occurrence of an Event of Defaull. Grantor will pay any expensaes (including reascnable
attomey’s (ees_) incurred by Bank in connection with the exercise of any of Bank's rights hersunder, including
without limitation any expense incurred in disposing of the Intellectual Praperty Collateral. All of Bank's
rights and remedies with respect to the Intellectual Property Collaleral shall be cumulative.

9. Indemnily. Grantor agrees to defend, indemnify and hold harmless Bank and its officers,
employees, and agants against: (a) all obligations, demands, claims, and liabikties claimed or asserned by
any cther party in connection with the transactions contemptatad by this tP Agreemant, and (b) a|! losses or
6xpanses in any way suffered, incurred, or paid by Bank as a resuit of or in any way arising out of, following
or consequential to transactions between Bank and Grantor, whether undar this (P Agresment or otherwise
(including without limitation, reasonable attemeys fees and reasonable expenses), axcept for losses anising
from or out of Bank's groas negligence o willul miscanduct.

10. Asassignmen?. Al such lime as Grantor shall completely salisfy all of the abligations
secured hersundar, Bank shall execute and deliver to Grantor all deed, assignments, and othar instruments
as may be necessary or proper lo reinvest in Grantor full title to the property assigned hereundar, subject to
any disposition thereof which may have been made by Bank pursuant hereto.

11. Course of Dealing. No course of dealing, nor any failure to exercise, nar any delay in
exercising any right, power or privilege hereunder shall operate as a waiver thereof.

12. Attomeys’ Fees. If any action relating to this IP Agreement is brought by either party
hereto against the other party, the prevailing parly shall be entitied to recover reasonable aftorneys' fees,
costs and disbursements.

13. Amandments. This IP Agreeméent may be amended only by a written instrument signed
by both parties hereto.

14. Counterpads. This IP Agreement may be executed in two or more counterpans, sach of
which shall be deamed an originat hut all of which 1ogether shall constitute the same instrument.

18§, Law_and Juyrisdiction. This P Agreement shall be_ governed by pnd cgnstr;,ed ’:3
accordanca with the laws of the State of California, without regard for choice of law provisions. Lrantora
Bank consent to the nenexclusive jurisdiction of any state or federal coun lacated in Santa Clara County,

Califomnia.

i iali i idential j k shall exercise the same
186, Confidentisiity. in handling any conﬂden}ual information, Ban ise the same
ee of care that il exercises with respect ta its own proprietary mfarrngtnon af tha same typ

g\?toonﬂdentiality of any non-public information thereby received or received pursuant to this :P Agreergt?‘:'g
except that the disclosure of this information may be made (i) to tg; aﬂelg:te: rg‘f’i ?:ﬁ;gr,t él;)y :.; :mtered
transteree aor purchasars of an interest in the obligations secured her .d T i 1o Grantor, (I as

i arable confidentiality agreement in favor of Qra_nt_or and have deli y : ,
lrgz,uﬁggz; law, regulation, rule or arder, subpoena judicial order or similar order and (iv) as may be

required in connection with the examination, audit or similar investigation of Bank.
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IN WITNESS WHEREOF, the parties herato have executed this IP Agreement on the day and year
first above written.

Address of Grantar: GRANTOR:
330 Twin Dolphin Drive Instifl Corpgyrati
Redwood City, CA 94065 5
L Ll
Name: oy "~V &/ém
’
Title: Jc/ﬂf"f &E O

1

VP ond Jn and S b
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Exhibit “A° attached 1o that cerfain Intslectual Property Securily Agreement dated Juty 9, 2002

EXHIBIT “A"
COPYRIGHTS
SCHEDULE A - ISSUED COPYRIGHTS
COPYRIGHT REGISTRATION DATE OF
DESCRIPTION NUMBER : ISSUANCE

NONE

HEDULE B - PENDING YRIGHT ARPLICATIONS

FIRST DATE
COPYRIGHT APPLICATION DATE OF DATE OF OF PUBLIC
DESCRIPTION NUMBER FILING CEEATIOﬂ DISTRIBUTION
NONE
IPSA v5
PATENT

REEL: 013172 FRAME: 0387



Exhibit “B” attached to that cartain Inteliectual Property Security Agreement dated July 9, 2002

EXHIBIT “B”
PATENTS
PATENT
DESCRIPTION DOCKET NO. COUNTRY SERIAL NO. EILING DATE STATUS
System and United States ~ (09/576,366  May 22, 2000 Pending
Method for
Product Data

Standardization
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Exhibit “C” attached 1o that certain Intellectual Property Security Agreement dated July 8, 2002

EXHIBIT “C*
TRADEMARKS
TRADEMARK DATE FILED
DESCRIFTION UNTRY SERIAL NOQ. BEG. NO STATUS OR |SSUED
E-STORE USA 2012248 Registerad 10/29/96
FOQDSCAPE USA 2414557 Registered 1219/00
Miscellanaous USA 2463806 Registered 06/26/01
Design (Instill Logo}
INSTILL MARKET USA 2483192 Registered 08/28/01
INTELLIGENCE
INSTILL European 1604123 Registered 081 7/01
Community
INSTILL USA 2509112 Registared 11/20/01
PURCHASE
INSIGHT
INSTILL USA 2509980 Registered 11/20/01
INSTILL USA 2518082 . Regislered 12/11/01
PURCHASE WEB
INSTILL Japan 2000-36660 Pending 04/07/00
INSTILL Canada 1054466 Published 04/07/00 .
INSTILL China 1659604 Registered 10/28/01
IPSA v5
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Exhibit “D” attached to that certain Intellectual Property Security Agreement dated July 9, 2002

EXHIBIT "D~
MASK WORKS
MASK WORK
DESCR{PTION COUNTHY SERIAL NO, REG. NO STATUS
NONE
IPSA v5
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