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June 17, 2009
VIA EMAIL

Mr. Doug Laird

Chief Executive Officer
CSwitch Corporation
3131 Jay Street, Suite 200
Santa Clara, CA 95054

Re: Repossession of Collateral

Ladies and Gentlemen:

Reference is made to (i) the Loan and Security Agreement and Supplement thereto, both
dated as of October 1, 2004, as supplemented by a Supplement No. 2 thereto dated as of July 12, 2006
{as the same have been amended, restated, supplemented and modified from time to time, the “2006
Loan Agreement”), between Cswitch Corporation, a Delaware corporation {(“Borrower™), and
Venture Lending & Leasing IV, Inc. (“VLL4™); and (ii) the Loan and Securily Agreement and
Supplement thereto, both dated as of February 28, 2008 (as the same have been amended, restated,
supplemented and modified from time to time, the “2008 Loan Asreement” and some times being
referred to hereinafter with the 2006 Loan Agreement, individually, as a “Loan Aereement” and
collectively, as the “Loan Agreements™), among Borrower, VLLA, Venture Lending & Leasing V,
Inc. (“YLL5”) and Silicon Valley Bank (“SVB™). VLI4, VLLS and SVB and sometimes being
referred to hereinafter collectively, as the “Lenders” and VLLS, in its capacity as collateral agent for
the Lenders under the 2008 Loan Agreement is sometimes referred to herein as “Agent.” All
capitalized terms not otherwise defined in this letter have the meanings ascribed to them in the Loan
Agreements

Under the terms of the Loan Documents, Borrower granted lo each Lender and Agent
for the benefit of the Lenders under the 2008 Loan Agreement sccurity interests in all existing and
after acquired personal preperty of Bomower, including, but not limited to, all accounts, contract
rights, general intangibles, intellectual property, inventory, equipment, fixtures, securitics, investment
property, cash, deposit accounts, goods and any interests therein and all proceeds of the foregoing
(defined in the Loan Agreements as the “Collateral”), as security for Borrower’s obligations and
indebtedness under the Loan Agreements and the other Loan Documents (the “Obligations™).

This agreement for peaceful re-possession and foreclosure is entered into with respect to
the Loan Agreements. In the course of discussions among Borrower and Lenders over the past several
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months, Borrower has indicated that it has made extended efforts to find an acquirer for Borrower or
its assets and 1o raise additional equity. Those efforts have not yet been successful and substantially all
of Borrower’s employees have been furloughed. Borrower has only a limited amount of cash on hand,
and withont additional equity or debt financing Borrower will not be able to continue operations for
more than a brief period nor will Borrower have the ability to pay all of its Obligations to Lenders
under the Loan Agreements or to its frade creditors. Borrower’s Board of Directors has determined
that it is in the best interest of Borrower’s creditors to wind down operations and minimize further
eXpenses.

In consideration of the foregoing, the parties hereto agree as follows:

1. Borrower is now in default of its Obligations to Lenders, including defaults
under Section 7.1(c) of the Loan Agreements, and as a result of such defaults all Obligations of
Borrower to each Lender are now due and payable in full. Each Lender hereby confirms and declares
such Events of Default exist, and accelerates all of the Obligations.

2. The aggregate amount of Borrower’s Obligations to VLL4 under the Loan
Agreements as of the date hereof is approximately || | I t:c ageregate outstanding amount of
Borrower’s Obligations to VLLS under the 2008 Loan Agreement as of the date hereof is
approximately _ and the aggregate ontstanding amount of Borrower’s Obligations to SVB
under the 2008 Loan Agreement as of the date hereof is approximately | NI Such amounts
exclude any costs, expenses, and professional fees which may have been incurred or may hereafter

acerae,

3. Pursuant to the provisions of the Loan Agreements and Division 9 of the
Califernia Commercial Code (“CUCC”), Borrower shall immediately, following demand from the
Lenders, either make available or deliver to Agent and Lenders, as secured parties: {i) custody and
possession of all of the Cellateral whether located at 3131 Jay Strest, #200, Santa Clara, CA 95054
(the “Premises™) or elsewhere, including receivables collections, cash on hand and on deposit in
banks, all securitics {(including share certificates for each subsidiary of Borrower, if any), and all
equipment, software, source code and related documentation; and (i1) all books and records pertaining
to the Collateral of all types, wherever located, ineluding any computer records (including passwords
and source codes) and books concerning accounts receivable, for the purpose of collecting and holding
the same, preparing the Coliateral for collection, sale or other disposition, and conducting such sale or
disposition, provided that Borrower, upon reasonable notice and for a proper purpose, shall have
access to, and the ability to make copies of, such records and books. In order to preserve any going
concern value of Borrower’s business in connection with Lenders” foreclosure and ultimate disposition
of Collateral, Borrower has asked that Lenders release to Borrower, or for Borrower’s benefit, from the
cash Collateral (“Cash_Collateral”} controlled by Lenders on deposit in bank(s), a portion of such
Cash Cellateral in an ameunt up to B ik Borrower agrees to use to pay certain operating
and other expenses previously approved by Lender (“Expenses™). As it may be in the interests of the
unsecured creditors of Borrower and Lenders to permit Borrower to continue efforfs 1o market
Borrower and its assets, subject to Borrower’s execution of this letter agreement, Lenders release such
amount from the Cash Collateral for payment of items previously approved by Lenders. Borrower
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agrees that if the actual amount used to pay the Expenses is iess than the Cash Collateral released to
Borrower pursuant to the previous sentence then Borrower shall promptly remit the excess amount to
Lenders after such time as Borrower has paid such Expenses.

4, Borrower hereby authorizes Agent and each Lender, directly or through their
agents, to obtain possession of all inventory, goods, fixtures, equipment and other Collateral for the
purposes oft {a} taking custody and possession of the Collateral; (b) operating and using the Ccllateral
to finish work in progress, and to convert raw materials to finished goods; (¢) operating the Collateral
for the purpose of maintaining and preserving its value and physical condition; and (d) preparing the
Collateral for sale or other disposition, and conducting such sale or other disposition pursuant to such
Lender’s rights under the applicable Loan Agreement and applicable law. In furtherance of the
foregoing, Borrower authorizes Agent and each Lender, directly or through their agents, to enter into
and use any business premises, subject to the terms of any lease therefor, but without any pavment to
Borrower for use and occupancy. Agent and Lenders may contact the landlord/agent/operator for the
Premises or any other location at which the Collateral is located in order to work with such person to
secure the Collateral.

a. Borrower authorizes Agent and Lenders (but only to the extent that Borrower
has the right to do so), in their sole discretion, to change the locks on any business premises, to inform
any security or burglar alarm system agency of its right to use the Premises, to post a guard on the
Premises, to arrange for such fire and other insurance coverages as any one of them deems appropriate,
to remove the Collateral from any premises, to move the Collateral to a safe location, to do such other
acts as they reasonably deems necessary to protect the Collateral from damage or waste, and to secure
their possession and custody thereof, all as reasonable expenses of retaking and preparing the
Collateral for sale or disposition.

6. Borrower acknowledges that, except as otherwise expressly agreed herein,
Agent and Lenders have no other duty with respect to custody and care of the Cclateral other than
their duty under applicable law to use reasonable care in the custody and preservation of the same, and
that Agent and each Lender has no responsibility for any tangible Collateral until physical possession
thereof has been taken. Agent and Lenders shall have no obligation to maintain or preserve the rights
of Borrower in the Collateral against the claims of third parties.

7. Borrower hereby acknowledges that Agent and each Lender has not made any
cemmitment with respect to its method of disposing of the Collateral other than their obligations under
California law to do so in a commercially reasonable manner to the extent required under the CUCC.
Borrower hereby waives its rights to notice of any private sale under Section 9611 of the CUCC,
and waives its right to redeem the Collateral under Section 9623 of the CUCC, Notwithstanding
any other provision of the Loan Agreements with respect to notice, Borrower hereby waives any
further notice of sale or other disposition to the extent permitted under applicable law, and
agrees that Agent and Lenders shall not be required to give Borrower notice of any proposed
sale, Iease, election to retain, or other dispasition of the Collateral.
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8. This letter agreement shall in no way impair or limit any rights or remedies
which Agent and Lenders may have under the Loan Documents or applicable law, ail of which are
cumulative and not alternative, including, without limitation, rights and remedies which they may have
against the Collateral. Agent and each Lender hereby reserves all of its rights described in the
preceding sentence. Nothing in this letter agreement shall limit Agent’s and each Lender’s rights
to take possession of, or any of Agent’s and such Lender’s other rights with respect to, the
Collateral, including Collateral covered by any financing statement filed pursuant to the CUCC
or the Uniform Commercial Code adopted in any jurisdiction. Agent, Lenders and Borrower agree
that all cash from collections and realizations upon Collateral shall be applied to payment and
satisfaction of the Obligations in the manner prescribed in the Loan Agreements and by applicable law,
and that if and to the extent Lenders receive upon sale or other disposition of the Collateral any
noncash consideration, such as promissory notes or illiquid securities of a purchaser, it shall not be
commercially unreasonable for Lenders to hold such noncash consideration until the same can be
reduced to cash in & commercially reasonable manner, at which time Lenders shall apply such proceeds
to the remaining outstanding Obligations and pay over the excess, if any, to Borrower or such other
person(s) as may be entitled thereto in accordance with applicable law.

Q. Borrower hereby agrees that, in consideration of the facts recited herein,
Lenders’ agreement in paragraph 3 hercof with respect to the release of certain Cash Collateral to
Rorrower and mutual covenants contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, in the event that:

(a) Borrower (i) hereafter files with any bankruptcy court of competent
jurisdiction or becomes the subject of any petition under Title 11 of the United States Code, as
amended, {ii) becomes the subject of any order for relief issued under such Title 11 of the United
States Code, as amended, (iif) files or becomes the subject of any petition seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present or
future federal or state act or law relating to bankruptey, insolvency or other relief for debtors, (iv)
seeks or consents to or acquiesces in the appointment of any trust, receiver or liguidater for itself or for
any substantial portion of its assets, (v) becomes the subject of any order, judgment or decree entered
by any court of competent jurisdiction approving a petition filed against such party for any
reorganization, arrangement, composition, readjustment, Hiquidation, dissolution or similar relief under
any present or future federal or state act or law relating fo bankruptcy, insolvency or relief for debiors;

and

(b) as a resuit of any of the matters set forth in (a) above, Agent’s and Lenders’
ability to repossess and/or compete a private sale or sale at foreclesure or other conveyance of the
Collateral or to exercise or enforce any of its or thelr rights or remedies under the Loan Documents at
law or in equity is interfered with, impeded or otherwise impaired because of a stay of such
repossession, sale or conveyance in such proceeding,

then in any such event Borrower agrees that any such action described in clause (a)(1) through (a)(v)
above shall have been filed to frustrate or delay a foreclosure proceeding, in bad faith, and in
abrogation of this agreement and should be deemed by the bankruptcy court to have been so filed, and
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Agent and Lenders shall thereupon be automatically entitled to relief from any automatic stay imposed
by Section 362 of Title 11 of the United States Code, as amended, or otherwise (provided that
Borrower’s agreement that any such action shall have been taken in bad faith shall be solely for the
purpose of determining whether Agent and Lenders are entitled to relief from the automatic stay and
shall not be used against Borrower or its officers or directors for any other purpose), on or against the
exercise of the rights and remedies otherwise available to Agent and Lenders as provided in the Loan
Documents or as otherwise provided by law, and in the event of the occurrence of any of the events
described in clauses (a)(i} through (a)(v} above, Borrower will not take any action to impede, restrain
or restrict Agent’s and Lenders’ rights and remedies under this letter agreement or otherwise, whether
under Sections 105 or 362 of Title 11 of the United States Code or otherwise. In addition, Borrower
waives the right to extend the one hundred twenty (120) day period under which a debtor has the
exclusive right te file a plan of reorganization in any case involving it as debtor under Title 11 of the

United States Code.

10 If at any time after the deemed payment or performance of the Obligations, or any part
thereof, is, pursuant to applicable law, avoided, rescinded or reduced in amount, or must otherwise be
restored or returned by any Lender, whether as a “voidable preference,” “fraudulent conveyance,” or
otherwise then Borrower’s Obligations under the applicable Loan Agreement shall be reinstated and
revived, all as though such acceptance, foreclosure, payment or performance had not been made.

11.  In consideration of the agreements of Agent and each Lender in paragraph 3 hereof,
Borrower hereby, for itself, its affiliates, partners, agents, successors, administrators and assigns,
releases, acquits and forever discharges Agent and each such Lender, their past or present directors,
managers, officers, employees, agents, affiliates, attorneys, shareholders, successors and assigns
(“Released Parties™), and each of them, separately and collectively, of and from any and all claims,
actions, causes of action, counterclaims, liabilities, suits, debts, offsets, setoffs, losses, liens, demands,
rights, obligations, damages, costs, attorneys’ fees, interest, loss of service, expenses and
compensation, known or unknown, fixed or contingent, and defenses of every nature and kind
whatsoever existing as of the date hereof (“Claims™), which Borrower mright have had in the past, or
now has, including, without limitation, any Claims relating to and in any way commected with: the Loan
Agreements, the Loan Documents, the related agreements thereto, and the lending relattonship
between Borrower and the Released Parties as of the date hereof, but excluding any claims relating to
Agent’s or such Lender’s breach of this agreement or claims arising after the date of this agreement.

Furthermore, Borrower further agrees never to commence, aid or participate in, either
directly or indirectly (except to the extent required by order or legal process issued by a court or
governmental agency of competent jurisdiction) any legal action, defense or other proceeding based in
whale or in part on the Claims being waived hereunder.

Borrower expressly understands and acknowledges that it is possible that unknown
losses or Claims oxist or that present losses or Claims may have been understated in amount or
severity, and it explicitly took that into account in determining the consideration to be given for this
release, and a portion of said consideration and the mutual covenants contained herein, having been
bargained for between the parties with the knowledge of the possibility of such nnknown Claims, were
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given in exchange for a full accord, satisfaction and discharge of all such Claims. Consequently, in
furtherance of this general release, Borrower acknowledges and waives the benefits of California Civil
Code section 1542 (and all similar ordinances and statutory, regulatory, or judicially created laws or

rules of any jurisdiction) which provides:

A GENERAL RELEASE DOES NOT EXTEND TO ANY CLAIM
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXISTS IN HIS FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE

DEBTOR.

Borrower agrees that the agreements contained herein are intended to be in full
satisfaction of any alleged injuries or damages of Borrower. Borrewer has consulted with legal
counsel prior to signing this telease or has had an opportunity to obtain such counsel and knowingly
chose not 1o do so. and execute such release voluntarily with the intention of fully and finally

extinguishing all disputes between the parties hereto.

Borrower acknowledges that it is relying on no written or oral agreement, representation
or understanding of any kind made by Agent and Lenders or any employee, attomey or agent of Agent

or Lenders.

12. This letter agreement contains the entire agreement between the parties relating to the
subject matter hereof and supersedes all oral statements and prior writings with respect thereto.

remainder of this page intentionally left biank; signature page follows
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If you agree to the terms of this letter agreement, please indicate your agreement by
signing and returning the enclosed copy of this letter.

Very truly vours,

l@i}? }@W LEASING IV, INC.
By:

Na: e JN\ U h(a\’\
thle

VEN%EWEASING V, INC.

Nam‘iyj V szl (‘ e

Title: V {
SILICON VALLEY BANK
By: .

Name:

Title:

ACKNOWLEDGED AND AGREED:
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June 17, 2009
VIA EMAIL

Mr. Doug Laird

Chief Executive Officer
CSwitch Corporation
3131 Jay Street, Suite 200
Santa Clara, CA 95054

Re:  Repossession of Collateral

Ladies and Gentlemen:

Reference is made to (i) the Loan and Security Agreement and Supplermnent thereto, both
dated as of October 1, 2004, as supplemented by a Supplement No. 2 thereto dated as of July 12, 2006
{as the same have been amended, restated, supplemented and modified from time to time, the “2006
Loan Agreement”), between Cswitch Corporation, a Delaware corporation (“Berrower™), and
Venture Lending & Leasing IV, Inc. (“VLL4™; and (i) the Loan and Security Agreement and
Supplement thereto, both dated as of February 28, 2008 (as the same have been amended, restated,
supplemented and modiiied from time to time, the “2008 Loan Agreement” and some times being
referred to hereinafter with the 2006 Loan Agreement, individually, as a8 “Lean_Agreement” and
collectively, as the “Loan_Asreements™), among Bomrower, VLLA, Venture Lending & Leasing V,
Inc. ("YLLS") and Silicon Valley Bank (“SVB™). VLL4, VLLS and SVB ard somefimes being
referred to hereinafter collectively, as the “Lenders™ and VLLS, in its capacity as collateral agent for
the Lenders under the 2008 Loan Agreement is sometimes referred to herein as “Agent.” All
capitalized terms not otherwise defined in this letier have the meanings ascribed to them in the Loan

Agreements

Under the terms of the Loan Documents, Borrower granted to each Lender and Agent
for the benefit of the Lenders under the 2008 Loan Agreement security interests in all existing and
after acquired personal property of Borrower, including, but not limited to, all accounts, contract
rights, general intangibles, intellectual property, inventory, equipment, fixtures, securities, investment
property, cash, deposit accounts, goods and any interests therein and all proceeds of the foregoing
(defined in the Loan Agreements as the “Collateral™), as security for Borrower’s obligations and
indebtedness under the Loan Agreements and the other Loan Documents (the “Obligations™).

This agreement for peaceful re-possession and foreclosure is entered into with respect to
the Loan Agreements. In the course of discussions among Borrower and Lenders over the past several
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months, Borrower has indicated that it has made extended efforts to find an acquirer for Borrower or
its assets and to raise additional equity. Those efforts have not yet been successful and substantially all
of Borrower’s employees have been furloughed, Borrower has only & limited amount of cash on hand,
and without additional equity or debt financing Borrower will not be able 1o continze operations for
more than a brief period nor will Borrower have the ebility to pay all of its Obligations to Lenders
under the Loan Agreements or fo its frade creditors. Bomrower’s Board of Directors has determined
that it is in the best interest of Borrower’s creditors to wind down operations and minimize further
expenses.

In consideration of the foregoing, the parties hereto agree as follows:

1. Borrower is now in default of its Obligations to Lenders, including defaults
under Section 7.1(c) of the Loan Agreements, and as a result of such defaults all Obligations of
Borrower to each Lender are now due and payable in full. Each Lender hereby confirms and declares
such Events of Default exist, and accelerates all of the Obligations.

2. The aggregate amount of Bomower’s Obligations to VLIL4 under the Loan
Agreements as of the date hereof is approximately [N t:c azgregate outstanding amount of
Bomrower’s Obligations to VLL3 under the 2008 Loan Agreement as of the date hereof is
approximately || 2n¢ the aggregate outstanding amount of Borrower’s Obligations to SVB
under the 2008 Loan Agreement as of the date hereof is approximately [ | NI Suck emounts
exclude any costs, expenses, and professional fees which may have been incired or may hereafer

accrue.

3. Pursuant to the provisions of the Loan Agreements and Division 9 of the
California Commercial Code (“CUCC”), Borrower shall immediately, following demand from the
Lenders, either make available or deliver to Agent and Lenders, as secured parties: (i} custody and
possession of all of the Collateral whether located at 3131 Jay Street, #200, Santa Clara, CA 95054
(the “Premises”) or elsewhere, including receivables collections, cash on hand and on deposit in
banks, all securities (including share certificates for each subsidiary of Borrower, if any), and all
equipment, software, source code and related documentation; and (ii) all books and records pertaining
to the Collateral of all types, wherever located, including any computer records (including passwords
and source codes) and books concerning accounts receivable, for the purpose of collecting and holding
the same, preparing the Collateral for collection, sale or other disposition, and conducting such sale or
disposition, provided that Borrower, upon reascnable notice and for a proper purpose, shall have
access to, and the ability to make copies of, such records and books. In order to preserve any going
concern value of Borrower’s business in comnmection with Lenders’ {oreclosure and ultimate disposition
of Collateral, Borrower has asked that Lenders release to Borrower, or for Borrower's benefil, from the
cash Collateral (“Cash Collateral™} controlled by Lenders on deposit in bank(s), a portion of such
Cash Collateral in an amount up to [ which Borrower agrees to use 1o pay certain operating
and other expenses previously approved by Lender (“Expenses™). As it may be in the interests of the
unsecured creditors of Borrower and Lenders to permit Borrower to continue efforts to market
Borrower and its essets, subject to Borrower’s execution of this letter agreement, Lenders release such
amount from the Cash Collateral for payment of items previously approved by Lenders, Borrower
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agrees that if the actual amount used to pay the Expenses is less than the Cash Collateral released to
Borrower pursuant to the previous sentence then Borrower shall promptly remit the excess amount to
Lenders after such time as Borrower has paid such Expenses.

4, Borrower hereby authorizes Agent and each Lender, directly or through their
agents, to obtain possession of all inventory, goods, fixtures, equipment and other Collateral for the
purposes of: (a) taking custody and possession of the Collateral; (b) operating and using the Collateral
to finish work in progress, and to convert raw materials to finished goods; (c) operating the Collateral
for the purpose of maintaining and preserving its value and physical condition; and (d) preparing the
Collateral for sale or other disposition, and conducting such sale or other disposition pursuant to such
Lender’s rights under the applicable Loan Agreement and applicable law. Tn furtherance of the
foregoing, Borrower authorizes Agent and each Lender, directly or through their agents, to enter into
and vse any business premises, subject to the terms of any lease therefor, but without any payment to
Borrower for use and occupancy. Agent and Lenders may contact the landlord/agent/operator for the
Premises or any other location at which the Collateral is located in order to work with such person to

secure the Collateral.

5. Borrower authorizes Agent and Lenders (but only to the extent that Borrower
has the right to do s0), in their sole disctetion, to change the locks on any business premises, to inform
any security or burglar alarm systern agency of its right to use the Premises, to post a guard on the
Premises, to arrange for such fire and other insurance coverages as any one of them deems appropriate,
to remove the Collateral from any premises, to move the Collateral to a safe location, to do such other
acts as they reasonably deems necessary to protect the Collateral from damage or waste, and to secure
their possession and custody thereof, all as reasonable expenses of retaking and preparing the
Collateral for sale or disposition.

R Borrower acknowledges that, except as otherwise expressly agreed herein,
Agent and Lenders have no other duty with respect to custedy and care of the Collateral other than
their duty under applicable law to use reasonable care in the custody and preservation of the same, and
that Agent and each Lender has no responsibility for any tangible Collateral until physical possession
thereof has been taken. Agent and Lenders shall have no obligation to maintain or preserve the rights
of Borrower in the Collateral against the claims of third parties.

2 Borrower hereby acknowledges that Agent and each Lender has not made any
commitment with respect to its method of disposing of the Collateral other than their obligations under
California law to do so in a commercially reasonable manner 1o the extent required under the CUCC.
Borrower hereby waives its rights to notice of any private sale under Section 9611 of the CUCC,
and waives its right to redeem the Collateral under Section 9623 of the CUCC, Notwithstanding
any other provision of the Loan Agreements with respect to notice, Borrower hereby waives any
further notice of sale or other disposition to the extent permitted under applicable law, and
agrees that Agent and Lenders shall not be required to give Borrower notice of any proposed
sale, lease, election to retain, or other disposition of the Collateral,
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8. This letter agreernent shall in no way impeir or limit any rights or remedies
which Agent and Lenders may have under the Loan Documents or applicable law, all of which are
curmulative and not alternative, including, without limitation, rights and remedies which they may have
against the Collateral. Agent and each Lender hereby reserves all of its rights described in the
preceding sentence. Nothing in this letter agreement shall limit Ageni’s and each YLender’s rights
fo take possession of, or any of Agent’s and such Lender’s other rights with respect to, the
Collateral, including Collateral covered by any financing statement filed pursuant to the CUCC
or the Uniform Commercial Code adopted in any jurisdictiom. Agent, Lenders and Borrower agree
that all cash from collections and realizations upon Collateral shall be applied to payment and
satisfaction of the Obligations in the manner prescribed in the Loan Agreements and by applicable law,
and that if and to the extent Lenders receive upon sale or other disposition of the Collateral any
noncash consideration, such as promissory notes or illiquid securities of a purchaser, it shall not be
commercially unreasonable for Lenders to hold such noncash consideration until the same can be
reduced to cash in a commercially reasonable manner, at which time Lenders shall apply such proceeds
to the remaining outstanding Obligations and pay over the excess, if any, to Borrower or such other
person(s) as may be entitled thereto in accordance with applicable Iaw,

9, Borrower hereby agrees that, in consideration of the facts recited herein,
Lenders’ agreement in paragraph 3 hereof with respect to the release of certain Cash Collateral to
Rorrower and mutual covenants contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, in the event that:

(a) Borrower (i) hereafter files with any bankyuptcy court of competent
jurisdiction or becomes the subject of any petition under Title 11 of the United States Code, as
amended, (i) becomes the subject of any order for relief issued under such Title 11 of the United
States Code, as emended, (iii) files or becomes the subject of any petition seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution ar similar relief under any present or
future federal or state act or law relating to bankruptcy, insclvency or other relief for debtors, (iv)
seeks or consents to or acquiesces in the appointment of any trust, receiver or liguidater for itself or for
any substantial portion of its assets, (v) becomes the subject of any order, judgment or decree entered
by any court of competent jurisdiction epproving a petition filed against such party for any
reorganization, arrangement, conyposition, readjustment, liquidation, dissolution or similar relief under
any present or future federal or state act or law relating to bankruptcy, insolvency or relief for debtors;

and

(b) as a result of any of the matters set forth in (a) above, Agent’s and Lenders’
ability to repossess and/or compete a private sale or sale at foreclosure or other conveyance of the
Collateral or to exercise or enforce any of its or their rights or remedies under the Loan Documents at
law or in equity is interfered with, impeded or otherwise impaired because of a stay of such
repossession, sale or conveyance i such proceeding,

then in any such event Borrower agrees that any such action described in clause (2)(1) through (a)(v)
shove shall have been filed to frusirate or delay a foreclosure proceeding, in bad faith, and in
abrogation of this agreement and should be deemed by the bankruptey court to have been so filed, and
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Agent and Lenders shall thereupon be automatically entitled to relief from any automatic stay imposed
by Section 362 of Title 11 of the United States Code, as amended, or otherwise (provided that
Bosrower's agreement that any such action shall have been taken in bad faith shall be solely for the
purpose of determining whether Agent and Lenders are entitled to relief from the automatic stay and
shall not be used against Borrower or its officers or directors for any other purpose), on or against the
exercise of the rights and remedies otherwise available to Agent and Lenders as provided in the Loan
Documents or as otherwise provided by law, and in the evemt of the occurrence of any of the events
described in clanses (a)(i} through (a){v) above, Borrower will rot take any action to impeds, restrain
or restrict Agent’s and Lenders’ rights and remedies under this letter agreement or otherwise, whether
under Sections 105 or 362 of Title 11 of the United States Code or otherwise, In addition, Borrower
waives the right to extend the one hundred twenty {120} day period under which a debtor has the
exclusive right to file a plan of reorganization in any case involving it as debtor under Title 11 of the
United States Code,

10.  If at any time after the deemed payment or performance of the Obligations, or any part
thereof, is, pursuant to applicable law, avoided, rescinded or reduced in amount, or must otherwise be
restored or returned by any Lender, whether as a “voidable preference,” “fraudulent conveyance,” or
otherwise then Borrower’s Obligations under the applicable Loan Agreement shall be reinstated and
revived, all as though such acceptance, foreclosure, payment or performance had not been made.

11.  In consideration of the agreements of Agent and each Lender in paragraph 3 hereof,
Borrower hereby, for itself, its affiliates, partners, agents, successors, adminisirators and assigos,
releases, acquits and forever discharges Agent and each such Lender, their past or present directors,
managers, officers, employees, agents, affiliates, attorneys, shareholders, successors and assigns
{(*Released Parties™), and each of them, separately and collectively, of and from any and all claims,
actions, causes of action, counterclaims, liabilities, suits, debts, offsets, setoffs, losses, liens, demands,
rights, obligations, damages, costs, attomeys® fees, interest, loss of service, expenses and
compensation, known or unknown, fixed or contingent, and defenses of every nature and kind
whatsoever existing as of the date hereof (“Clalms”), which Borrower might have had in the past, or
now has, including, without limitation, any Claims relating to and in any way connected with: the Loan
Agreemenis, the Loan Documents, the related agreements thereto, and the lending relationship
between Bomower and the Released Parties as of the date hereof, but excluding any claims relating to
Agent’s or such Lender’s breach of this agreement or claims arising after the date of this agreement.

Furthermore, Borrower further agrees never to commence, aid or participate in, either
directly or indirectly (except to the extent required by order or legal process issued by a court or
governmental agency of competent jurisdiction} any legel action, defense or other proceeding based in
whole or in part on the Claims being waived hereunder.

Borrower expressly understands and acknowledges that it is pessible that unknown
losses or Claims exist or that present losses or Claims may have been understated in amount or
severity, and it explicitly took that into account in determining the consideration to be given for this
release, and a portion of said consideration and the mutual covenants contained herein, having been
bargained for between the parties with the knowledge of the possibility of such unknewn Claims, were
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given in exchange for a full accord, satisfaction and discharge of all such Claims. Consequently, in
furtherance of this general release, Borrower acknowledges and waives the benefits of California Civil
Code section 1542 (and all similar ordinances and statutory, regulatory, or judicially created laws or
rules of any jurisdiction) which provides:

A GENERAL RELEASE DOES NOT EXTEND TO ANY CLAIM
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXISTS IN HIS FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF¥ KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE

DEBTOR.

Borrower agrees that the agreements contained herein are intended to be in full
satisfaction of any alleged injuries or damages of Borrower, Borrower has consutted with legal
counsel prior to signing this release or has had an opportunity o oblain such counsel and knowingly
chose not to do so, and execute such release voluntarily with the intention of fully and finally
extinguishing all disputes between the parties hereto.

Borrower acknowledges that it is relying on no written or oral agreement, representation
or understanding of any kind made by Agent and Lenders or any employee, attorney or agent of Agent

or Lenders.

12.  This letter agreement contains the entire agreernent between the parties relating fo the
subject matter hereof and supersedes all oral statements and prior writings with respect thereto.

remainder of this page imentionally left blank; signature page follows
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If you agree 10 the ferms of this letter agreement, please indicate your agreement by
signing and returning the enclosed copy of this letter,

Very truly yours,
VENTURE LENDING & LEASING 1V, INC.
By

Name:
Title:

VENTURE LENDING & LEASING V, INC.

By

Name:

Title:

SILICON VALLEY BANK
g@ﬂa‘h& {

Tlﬂe g ' .% \! i Sﬁ"ﬁﬁ

ACKNOWLEDGED AND AGREED:

CSV ‘H CORPORATION
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