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AMENDED AND RESTATED SECURITY AGREEMENT

This Amended and Restated Security Agreement (the “Agreement”) i$ made as of
November 10, 2003, between Calient Networks, inc., a Delaware corporation (“Borrower”),
Calient Optical Components, Inc , a Delaware corporation (the “Subsidiary™), and Cayuga
Venture Fund II, LLC (the "Agent™), a Delaware limited liability corporation, in 118 capacily as
collateral agent for the parties hsted on Schedule “A” hereto (the “Lenders”).

RECITALS

A, Borrower previously established a secured rerm loan facility with its previous
lenders, consisting of, among others, the following documents dated as of May 16, 2001(the
~Qriginal Closing Date™): (i) Loan Agreement (the “Original Loan Agreement”); (i1) Secunty
Agreement; (iii) Inrellectual Property Security Agreement; (iv) Note (coliectively, the “Original
Loan Documents”). As part of that facility, the Subsidiary also executed a Security Agreement
and Intellectual Property Security Agreement, among other documents

B. Lenders have agreed to advance certain funds to benefit Borrower, and in
exchange 10 be conveyed certain rights under that secured loan facility.

C. The parties have agreed to amend and restate the Original Loan Documents,
ineluding the Original Loan Agreement, which is now titled Amended and Restated Loan
Agreement, dated the same daie hereof, and referred 1o herein as the “Loan Agreement”.

D. The parties have also agreed to amend and restate, by this document, both
Secunty Agreements and both Intellectual Property Secunty Agreements dared May 16, 2001, on
the terms and conditions set forth herein.

E. Capitalized rerms not specifically defined n this Agreement have the meamngs
stated in the Loan Agreement.

F. For simplicity, the parties have agreed 1o refer 1o the Borrower and the Subsidiary
jointly throughout the body of this Agreement as the “Borrower” so as to avoid having two
separate security agreements. It is understood and agreed that the Borrower and the Subsidiary
cach make any representations, warranties and agreements only with respect to property owned
respectively by each of them.

NOW THEREFORE, for good and valuable consideration, the Borrower agrees with
The Agent, individually and in its capacity as Agent for cach Lender, that the Agent shall have
the following rights for the ratable benefit of the Lenders and the Agent:

ARTICLE 1. CONTINUATION AND GRANT OF SECURITY INTEREST

To secure the timely payment of the Obligations and performance of all of Borrower’s
obligations to each Lender and the payment and performance of Borraower’s obligations under
the Loan Documents, Borrawer hereby grants, continues and/or reaffirms in the name of Agent,
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conhinuiny security inferesis in all of the Collateral (as defined in the Loan Agreement, and
including any ems listed on any Exhibirs hereto).

ARTICLE 2. REPRESENTATIONS AND WARRANTIES

Except as may be set forth in the schedule of exceptions delivered to the Agent herewith
(the “Schedule of Exceptions”), Borrower represents and warrants that, as of the Closing Date:

2.01 Title. Except for the securily interests created by this Agreement, (1)
Rarroewer is and will be the sole unconditional legal and beneficial owner of the Collateral
(except that with respect 10 Collateral held by Borrower under a license and specifically listed on
Schedule 2.01 of the Schedule of Excepuions, it has the right or license 10 use such Collateral),
and (ii) the Collateral is genuine and subject 10 no Liens, nights or defenses of others. There exist
no prior assignments or encumbrances of record with the U.S. Patent and Trademark Office
affecting any Collateral in favor of any third party other than the Agent. Borrower will defend 1ts
properties against all claims and demands of all persons at any time claiming an interest therein.
All Collateral is and shall remain in good working order and repair, normal wear and tear
excepted.

2.02 Chief Fxecutive Office; Jurisdiction of Organization.
Borrower’s chief execunve office is located at:

3853 Rue Ferran
San Jose, CA 95138

Borrower is incorporated under the laws of the State of Delaware.

2.03 Inventory Location. Borrower does noi have Inventory jocated at any
address other than as set forth in Section 2.03 and on Exhibit o

2.04 Records Location. Borrower does not have Records located at any
address other than as set forth in Section 2.03 and on Exhibit > D",

2.05 Equipment or Fixtures Location. Exhibit “D)” hereto, as amended from
time to time, shall ar all umes conrain a complere list of all locations where Borrower’s
Equipment is or will be located. So long as any Obligations remain outstanding, no item of
Equipment may be located outside of the continental United States.

206 Other Places of Business. Borrower does not maintain any places of
business other than as specifically set forth in this Agreement and Exhibit "D,

2.07 Business Names. Borrower has conducted business 1n the following
names other than the name stated in the preamble to this Agreement: Chromisys, Inc. Borrower
has not conducred business in any name other than Calient Networks, Inc. as of May 4, 2000.
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2.08 Reaffirmation and Continuing Nature of Representations and
Warranties. These representations and warranties and those contained in the Loan Agreement
shall be of a continuing nature and shall survive the termination of this Agreement and full
payment and performance of the Obligations.

ARTICLE 3. AFFIRMATIVE COVENANTS

During the term of this Agreement and until satisfaction of all the Obligations under the
Loan Documents, Borrower will:

3.01 Maintenance of Collateral.

(a) Do all things reasonably necessary to mainfain, preserve, protect and keep all
Collateral in good working order and salable condition, ordinary wear and iear excepted, deal
with the Collateral in all ways as are considered good practice by owners of like property, and
use the Collateral lawfully and, to the exient applicable, only as permitted by Bomower’s
insurance policies;

(b) Maintain, or cause to be maintained, complete and accurate Records relating to
the Collateral, and noufy Agent of any matenal change occurning in or to any Collateral or in any
fact or circumstance warranted or represented by Borrower to Lender, or if any Event of Default
occurs; and

{c) At all times keep an accurate and current fixed asset ledger of all matenal
Equipment and maintain an accurate and current list of all other Collateral, and immediately
advise Lender in writing of any marerial loss, diminution of value, or damage 1o the Collateral.

3.02 Financing Statements and Other Actions.

(a) Execute and deliver 1o Agent all financing statemenis, notices and other
documents (including, without limitation, any filings with the United States Patent and
Trademark Office and the United States Copyright Office) from time to time reasonably
requested by Agent to maintain a first priority perfected security interest in the Collareral in
favor of Agent;

(b) Perform such other acts, and execute and deliver to Agent such additional
conveyances, assignments, agreements and insiruments, as Agent or any Lender may at any nme
reasonably request in connection with the adminisiration and enforcement of this Agreement or
Agent’s rights, powers and remedies hereunder; and

() Allow, and hereby expressly authorizes, Agent to make such filings, attach such
dacuments or provisions of documents, and generally 1o the full extent permined by law To take
such steps and perform such acts without further consent of or notice to Borrower as may be
required or desired to maintamn a first priority perfected security interest in the Collateral.
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3.03 Decals, Markings. Al the request of Agent, to the extent pracuical, firmly
affix a decal. stencil or other marking to designated items of Equipment, indicating thereon the
securily interest of Agent.

3.04 Further Assurances. Execute all such documents and instruments, and
perform such acts and pay such sums (including Taxes, assessments, insurance premiumes, repairs,
counsel fees, rent, storage costs and expenses of sale), as Agent may reasonably request to
implement the provisions hereof, to protect and preserve the Coliateral, and to perfect and protect
Lender’s security interest in the Collateral, including but not limited to the following:

(a) Commercial Tort Claims: If the Borrower shall at any time held or acquire a
commercial tort claim, the Borrower shall immediately notify the Agent of the
derails thereof and grant to the Lender in such writing a secunty interest therein
and in the proceeds thereof, all upon the terms of this Agreement, with such
writing 1o be in form and substance satisfactory to the Agent.

(b) Deposit Accounts:  For each deposit account that the Borrower at any nime
opens or maintains, the Borrower shall, ar the Ageni’s request and opuon,
pursuani 1o an agreement in form and substance satisfactory to the Agent cause
the depository bank 1o agree to comply at any ume with instructions from the
Agent 1o such depository bank directing the disposition of funds from time: 10 time
credited to such deposit account, withour further consent of the Borrower. The
Agent agrees with the Borrower that the Agent shall not give any such
inetructions or withhold any withdrawal rights from the Borrower, unless an
Event of Defaull has occurred and is continuing, or, after giving effect 10 any
withdrawal not otherwise permired by the Loan Agreement, would occur. The
provisions of this paragraph shall not apply to (i) any deposit account for which
The Borrower, the depository bank and the Ageni have entered ino a cash
collateral or other custodial agreement specially negotiated among the Borrower,
the depository bank and the Agent for the specific purpose set forth therein or (ii)
deposit accounts for which any Lender is the depository.

(c) Electronic Chattel Paper: If the Borrower at any time holds or acquires an
interest in any electronic chattel paper, the Borrower shall prompitly notify the
Agenr thereof and, at the request of the Agent, shall take such action as the Agent
may reasonably request to vest in the Agemt control under the UCC of such
electronic chartel paper. The Agent agrees with the Borrower that the Agent will
arrange, pursuant 1o procedures satisfactory to the Agent and so long as such
procedures will not result in the Agent’s loss of control, for the Borrower to make
alterations to the electronic chattel paper, unless an Event of Defaulr has occurred
and is continuing or would occur after taking into account any action by the
Borrower with respect 1o such electronic chatiel paper.

(d) Letter of Credit Rights: If the Borrower is at any time a beneficiary under a
letter of credit now or hereafter issued in favor of the Borrower, the Borrower
shall, 1o the extent permitted under the agreement with the beneficiary of the jetrer
of credit, prompily nonfy the Agent thereof and, at the request and option of the
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Agent, the Borrower shall, pursuant to an agreement in form and substance
sunsfactory to the Agent, either (i) arrange for the 1ssuer of such leter of credit 1o
consent to an assignment to the Agent of the proceeds of any drawing under the
letter of credit or (ii) arrange for the Agent 1o become the Transferee beneficiary of
the lerter of credit, with the Agent agreeiny, in each case, that the proceeds of any
drawing under the letter to credit are to be applied as provided in the Loan
Agreement.

{e) Investment Property: If the Borrower shall at any time hold or acquire any
certificated securities, the Borrower shall forthwith endorse, assign and detiver the
same 1o the Agent, accompanied by such instruments of transfer or assignment
duly executed in blank as the Agent may from tme to time specify. If any
securities now or hereafter acquired by the Borrower are uncertificated and are
issued to the Borrower directly by the issuer thereof, the Borrower shall
immediately notify the Agent thereof and, at the Agent’s request and opnon,
pursuant to an agreement in form and substance sansfactory to the Agent, canse
the issuer 1o agree to comply with instructions from the Agenr as 1o such
secyrities, without further consent of the Borrower. If any securities, whether
certificated or uncertificated, or other investment property now or hereafter
acquired by the Borrower are held by the Borrower through a securities
intermediary, the Borrower shall immediartely notify the Agent thereof and, at the
Agenr’s request and option, pursuant to an agreement in form and subsiance
satisfactory to the Agent, either (a) cause such securities intermediary 10 agyee {o
comply with instructions from the Agent to such secunties intermediary as to such
securities or other invesiment property, without further consent of the Borrower or
(b) in the case of financial assets or other mvestment property held through a
securities intermediary, arrange for the Agent to become the entitlement holder
with respect to such investment property, with the Borrower being permined, only
with the consent of the Agent, to exercise rights to withdraw or otherwise deal
with such invesrtment property. With respect to Invesiment Property, the Agent
agrees with the Borrower that the Agent shall not give any such insrructions or
directions, and shall not withhold its consent to the exercise of any withdrawal or
dealing rights by the Borrower, unless an Eveni of Default has occurred and is
continuing, or, after giving effect to any such investment and withdrawal rights
not otherwise permitted by the Loan Agreement, would occur.

(f) Promissory Notes and Tangible Chattel Paper: If the Bomrower shall at any
time hold or acquire any promissory notes or tangible chattel paper, the Borrower
shall forthwirth endorse, assign and deliver the same 1o the Agent, accompanied by
such instruments of transfer or assignment duly executed in blank as the Agent
may from rime te time specify.

(g) Collateral in the Possession of a Bailee: Except for any products Borrower
loans to potential customers or other third parties for the purposes of evaluarion,
testing or tral, if any goods are at any time in the possession of & bailee, the
Borrower shall prompitly notify the Agent and, if requested by the Agent, shall
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promptly obtain an acknowledgement from the bailee, in form and substance
sarisfactory to the Agent, that the bailee holds such Collateral for the benefit of
the Lender and shall act upon the instructions of the Agent, without the further
consent of the Borrower. The Agent ayrees with the Borrower that the Agent
shall not give any such instructions unless an Event of Defanlt has occurred and is
continuing or would eccur after 1aking into account any action by the Borrower
with respect 10 the bailee.

(h) Aurhority to Conduct Business: At the request of the Lender or Agent the
Borrower will obtain necessary authorization(s) 1o conduct business in such stares
where the Borrower is deemed to be doing business under the laws of those states,
and the laws of such states deny creditors access 1o their courts in the absence the
crediror'’s qualification to transact business therein.

ARTICLE 4. NEGATIVE COVENANTS

During the rerm of this Agreement and until satisfaction of all the Obligations under the
Loan Documents, Borrower will not:

4.01 Liens. Create, incur, assume or permir to exist any Lien on any Collateral
now owned or hereafter arising or acquired, except for Permined Liens as permutied under the
Loan Agreement.

4.02 Documents of Title. Sign or authorize the signing of any financing
statement or other similar document naming Borrower as debtor or obligor, or acquiesce or
cooperate in issuing any bill of lading, warehouse receipt or other document or instrument of title
with respect to any Collateral, except those negotiated to Agent, those naming Agent as Secured
Party or as may otherwise be permitted under the Loan Agreement.

4.03 Disposition of Collateral. Sell, transfer, lease or otherwise dispose of any
Equipment; or dispose of any other Collateral except for fair consideration and in the ordinary
course of its business or as may otherwise be permitted under the Loan Agreement.

4.04 Change in Location or Name. Prior to or concurrent with written notice
to Agent and 1o each Lender: (a) maintain any Collareral or Records, its chief executive office,
at a location other than as specified in Article 2 and Exhibit D hereof: or (b) change its name,
mailing address, its legal structure or jurisdiction of incorporation.

4.05 Certain Agreements on Rights to Payment. Qther than in the ordinary
course of business, (a) make or arrange to make any material discount, credit, rebate or other
reduction in the original amount owing on a Right to Payment or (b) accept in satisfaction of a
Right to Payment less than the original amount thereof.
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ARTICLE 5. ADDITIONAL PROVISIONS WITH RESPECT TO INTELLECTUAL
PROPERTY

Except as set forth in the Schedule of Excepuions, and in addition 1o the representanons,
warranties and covenants set forth in the Loan Agreement and herein, all of which are
incorporated heremn by reference, Borrower represents, warranis, Covenants and agrees as
fotlows:

5.01 For purposes of this Agreement, the term “Inrellectuat Property” shall
include, without limitarion, the property lisied on Exhibits A, R and C hereto;

5.02 During the term of this Agreement, Borrower will not transfer or
otherwise encumber any interest in the Intellectual Property, except for Non-exclusive licenses
granted by Borrower in the ordinary course of business or as set forth in this Agreement or the
Loan Agreement;

503 To Borower's knowledge, (a) each of the Patents are valid and
enforceable, (b) no part of the Intellectual Property has been judged invalid or unenforceable, in
whole or in part, and (c) no par of the Intellectual Property violates the rights of any third party
nor is Borrower aware of any claim that any part of the Iniellectual Property violates the rights of
any third party;

5.04 BRomrower shall deliver 1o Agent within thirty (30) days of the last day of
each fiscal quarter, a report signed by Borrower, in form reasonably acceptable 1o Agent, listing
any applications or registrations that Borrower has made or filed in respect of any patents,
copynghts or wademarks and the status of any ourstanding applications or regisirations.
Borrower shall promptly advise Agent of any matenal change in the composition of the
Inteliectual Property, including but not limited to any subsequemnt ownership right of the
Borrower in or to any Trademark, Patent or Copyright not specified in this Agreement;

5.08 Borrower shall (i) protect, defend and maintain the validity and
enforceability of the Trademarks, Patents and Copyrights (i1) use reasonable commercial efforts
to detect infangements of the Trademarks, Patents and Copyrights and promptly advise Agent in
writing of material infringements detected and (iii) not allow any Trademarks, Patents or
Caopyrights to be abandoned, forfeired or dedicared to the public without the written consent of
Lenders, which consent shall not be unreasonably withheld, except with respect 10 those
Trademarks, Patents and Copyrights that Borrower detenmines in 11 sole but reasonable
commercial judgement need not be protected, defended or mainiained.

5.06 Borrower shall not enter into any agreement that would materially impair
or conflict with Borrower’s obligations hereunder without Agents’ prior written consent, which
consent shail not be unreasonably withheld. Borrower shall not permit the inclusion in any
material contract to which it becomes a party of any provisions that could or might reasonably be
determined to prevent the crearion of a securily mterest in Borrower’s rights and inieresis in any
property included within the definition of the Intellectual Property acquired under such contracis.

5.07 For so long as Bomrower owes Obliganons under the Loan Agreement,
Borrower will use commercially reasonable efforts 1o make, execute, acknowledge and deliver,
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and file and record in the proper filing and recording places in the United States, all such
instruments, including appropriate financing and continuation stalements and collateral
agreements and filings with the United States Parent and Trademark Office and the Register of
Copyrights, and take all such action as may reasonably be deemed necessary or advisable, or as
requested by Agent, to perfect Agenr's securly Interest in all Copyrights, Patents and
Trademarks and otherwise 1o carry out the intent and purposes of this Agreement, or for assuning
and confirming 1o Agenr the grant or perfection of a security interest in all Intellectual Property.

5.08 For so long as Borrower owes Obligations under the Loan Agreement,
Borrower hereby irrevocably appoinis Agent as Borrower’s artorney-in-fact, with full authonty
in the place and stead of Borrower and in the name of Borrower, from time 1o time in Agent’s
discretion, to take any action and to execute any instrument which Agent may deem necessary or
advisable to accomplish the purposes of this Agreement, including (1) modify, in its sole
discretion, this Agreement without first obtaining Borrower’s approval of or signature 1o such
modification by amending Exhibit A, Exhibit B and Exhibit C, hereof, as appropriate, 1o include
reference 1o any right, title or inmerest in any Copyrights, Patents or Trademarks acquired by
Borrower after the execution hereof or to delete any reference to any righr, title or interest n any
Copyrights, Patents or Trademarks in which Borrower 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 Intellectual Property without the signature of
Borrower where permitted by law, and (i1} after the occurrence of an Event of Default, 10
wansfer the Intellectual Property into the name of Agent or a third patty to the extent permitted
ander the California Uniform Commercial Code, the United States Patent and Trademark Office
and/or the Register of Copyrights.

ARTICLE 6. EVENTS OF DEFAULT

6.01 Event of Defanlt. The occurrence of any one or more of the following
shall constirute an "Event of Default” hereunder:

(a) the occurrence of any Event of Default (as defined in the Loan Agreement or any
of the Loan Documents);

(b) any loss, theft, or destruction of, or damage to, any substantial portion of the
Collateral for which there is either no insurance Coverage or for which, in the opinion of any
Lender or Agent, there is insufficient insurance coverage; or

() if all or any part of the security interest granted hereunder 18 not or 15 no longer
prior to all other security interests granred by Borrower in the Collateral

6.02 Acceleration and Remedies. Upon the occurrence and dunng the
continuance of an Event of Default, ail Obligations shall, if Agent so chooses, become forthwith
due and payable and Agent shall be entitled 1o exercise any or all of the nights and remedies
available to Agent under the Uniform Commercial Code or any other applicable law; and
exercise any or all of its nights and remedies provided for in this Agreement and/or in any other
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Loan Document. The obligations of Borrower under this Agreement shall continue 10 be
effective or be remstated, as the case may be, if ar any time any payment of any Oblhigations is
rescinded or must otherwise be returned by Agent or any Lender upon, on account of, or in
connection with, the insolvency, bankruptcy or reorganization of Borrower or otherwise, all as
though such payment had not been made.

6.03 Sale of Collateral. Upon the occurrence and duning the continuance of an
Event of Default, Agent may sell, lease, assign, give an oprion to purchase, or otherwise dispose
of all or any part of the Collateral, at public or private sales, 1o any Person, including but not
limited 10 any Lender, a wholesaler, retailler or investor, for cash, upon credir or for future
delivery, and at such price or prices as Agent may deem commercially reasonable. To the exrent
permitted by law, Borrower hereby specifically waives all rights of redempnion and any rights of
stay or appraisal which it has or may have under any applicable law m effect from time to time.
Except as 10 any Collateral which is perishable or threatens to decline speedily in value or is of'a
type customarily sold on a recognized market, notice of any sale or other disposition of the
Collateral shall be given to Borrower at least ten (10) days before the time of any intended public
or private sale or ather disposition of the Collateral is to be made, which Borrower hereby agrees
shall be reasonable norice of such sale or other disposition. Amny such public or privare sales
shall be held at such times and at such place(s) as Agent may determine, and may be adjourned
or continued from time to time with or without notice. In case of the sale of all or any part of the
Collareral on credit or for future delivery, the Collateral so sold may be retained by Agent until
the selling price is paid by the purchaser, but Agent shall not incur any liability in case of the
failure of such purchaser to pay for the Collateral and, in case of any such failure, such Collareral
may be resold.

In addition, the Agent may, amoug other things, (a) execute, deliver and record, in
connection with any sale or other disposition of any Collateral, endorsements, assignment or
other instruments of conveyance or transfer with respect 1o such Collateral; (b) notify the post
office authorities to change the address for delivery of mail of Borrower to an address designated
by Lender and receive, open, and dispose of all mail addressed 10 Borrower; (c) terminate
Borrower’s authority to sell, lease, otherwise mransfer, manufacture, process, assemble or furnish
under contracts of service any Inventory or other Collateral as to which such permission has been
given; (d) notify Account Debtors of Lender’s secunty interest and/or to make payments directly
to Agent (after which, any payments Borrower receives shall be held n trust for Lender, not
commingled with any other property, and shall forthwith be turned over to Agent, with any
necessary endorsements and assignments); (e) take control of Proceeds and use them to reduce
any part of the [ndebtedness; and, (f) take any action Borrower is required to take or otherwise
necessary to obtain, preserve, and enforce this secunty Interest, and maintain and preserve the
Collateral, withour notice to Borrower, and add costs of same to the Obligations, which shall be
payable on demand; (g) endorse the name of Borrower upon any instruments of payments
(including payments make under any policy of insurance) that may come into the possession of
Agent in full or part payment of any amount owing to Lender; and (h) contact Account Debiors
directly 1o verify information furnished by Borrower.

The Agent may comply with any applicable stare or federal law requirements in
connection with any disposition of Collateral and any such compliance shall not be considered as
adversely effecting the commercial reasonableness of a Collateral sale.
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6.04 Addirional Remedies. Agent may, instead of exercising its power
of sale, proceed to enforce its security interest in the Collateral by seeking a judgment or decree
of a court of competent jurisdiction, and without limiting the generality of the foregoing:

(a) Subject to the rights of any third parties, license, or sublicense, whether general,
special or otherwise, and whether on an exclusive or non-exclusive basis, any Copynights,
Patents or Trademarks included in the Collateral throughout the world for such term or terms, on
such conditions and in such manner as Agent shall in its sole reasonable discretion determine;

(b) Without assuming any obligations or liability thereunder, at any time and from
time to time, enforce (and shall have the exclusive right to enforce) against any licensee or
sublicensee all rights and remedies of Borrower in, to and under any Copyright License, Patent
Licenses or Trademark Licenses included in the Collateral and take or refrain from taking any
action under any thereof, and Borrower hereby releases Agent from, and agrees o hold Agent
and Lender free and harmiess from and against any claims arising out of, any lawful action so
taken or omitted to be taken with respect thereto other than claims arising out of Agent’s gross
negligence or willful misconduct; and

(c) Direct Borrower to execute and deliver to Agent a power of attorney, in form and
substance reasonably satisfactory to Agenr for the implementation of any lease, assignment,
license, sublicense, grant of option, sale or other disposition of a Copyright, Patent or Trademark
included in the Collateral. In the event of any such disposition pursuant to this clause (c),
Borrower shall supply its know-how and expertise relating to the products or services made or
rendered in connection with such Patents, the manufacture and sale of the produets bearing such
Trademarks, and its castomer lists and other records relating to such Patents or Trademarks and
to the distribution of said products, 10 Agent.

6.05 Borrower’s Obligations Upon Default. Upon the request of Agent after
the oceurrence and during the continuance of an Event of Defanlt, Borrower will:

(a) Make available 1o Agent, and assemble, the Collateral at such place(s) as Agent
shall reasonably designate, segregating all Collateral so that each item 1s capable of
identification; and

(b) Subject to the rights of any lessor, permit Agent, by Agent’s officers, employees,
agents and representatives, to enfer any premises where any Collateral is located, to take
possession of the Collateral, to complete the processing, manufacture or repair of any Collateral,
and 1o remove the Collateral, or to conduct any public or private sale of the Caollateral, all
without any liability of Agent or any Lender for rent or other compensation for the use of
Borrower’s premises.

6.06 Indemnaification. Borrower hereby indemmifies Agent and all Lenders
for, and shall hold them harmless from, any and all costs incurred by them as a result of or in any
manner related to Agent or Lenders’ taking, receiving, keeping, storing, possessing or selling the
Collateral, unless such costs arose from Agent or Lenders’ gross, negligence or intentional
misconduct.
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ARTICLE 7. SPECJIAL COLLATERAL PROVISIONS

7.01 Compromise and Collection. Borrower and Agent recogmze that sctoffs,
counterclaims, defenses and other claims may be asserted by obligors with respect 10 certain of the
Rights to Payment; that certain of the Rights to Payment may be or become uncollectible in whole
or in part; and that the expense and probability of success of hitigating a disputed Right to Payment
may exceed the amount that reasonably may be expected 1o be recovered wath respect to such
Rught to Payment. Borrower hereby authorizes Agent, after and during the continuance of an
Event of Default, to comprorruse with the obligor, accept in full payment of any Right to Payment
such amount as Agent shall negotiate with the obligor, or abandon any Right to Payment. Any
such action by Agent shall be considered commercially reasonable so long as Agent acts in good
faith based on information known to it at the time it takes any such action.

7.02 Performance of Borrower’s Obligations. Withour having any obligation
to do so, apon reasonable prior notice 1o Borrower, Agent may perform or pay any obligauon that
Borrower has agreed to perform or pay under this Agreement, including, without limiration, the
payment or discharge of taxes or Liens levied or placed on or threatened against the Collateral. In
so performing or paying, Agent shall determine the action to be taken and the amoant necessary to
discharge such oblhigations. Borrower shall reimburse Agent on demand for any amounis paid by
Agent pursuant to this Section, which amounts shail constitute Obligations secured by the
Collateral and shall bear interest from the date of demand at the highest “post-defanlt” rate of
interest provided in the Loan Agresment.

7.03 Power of Attorney. For the purpose of protecting and preserving the
Collateral and Agent’s rights under this Agreement, the Loan Agreement and the other Loan
Documents, Borrower hereby irrevocably appoints Agent, with full power of subsiituiion, as its
attorney-in-fact with full power and authonty, after the occurrence and during the continuance of
an Event of Default, to do any act that Borrower is obligated to do hereunder; to exercise such
rights with respect 1o the Collateral as Borrower might exercise; 1o use such Inventory, Equipment,
Fixtures or other property as Borrower might use; to enter Borrower’s premises; to give notice of
Agenr’s security interest in, and to collect the Collateral; and before or after an Event of Default 10
execute and file in Borrower’s name any financing statemnents, amendments and continuation
statements necessary or desirable to perfect or continue the perfection of Agent’s security interests
in the Collateral. Borrower hereby ratifies all that Agent shall lawfully do or cause o be done by
virtue of this appomument.

7.04 Authorization for Lender to Take Certain Action. The power of
attorney created in Section 7.03 is a power coupled with an interest and shall be urevocable. The
powers conferred on Agent hereunder are solely to protect its interests in the Collateral and shall
not impose any duly upon Agent 10 Sxercise such powers. Agent shall be accountable only for
amounts that it actually receives as a result of the exercise of such powers and in no event shall
Agent or any of its directors, officers, employees, agenis or representatives be responsible to
Borrower for any act or failure to act, except for gross neghgence or willful misconduct. After the
accurrence and during the continuance of an Event of Default, Agent may exercise this power of
anomey without notice to or asseni of Borrower, in the name of Borrower, or in Agenr’'s own
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name, from time to nme in Agent’s sole reasonable discretion and ar Borrower’s expense. To
further carry out the terms of this Agreement, after the occurrence and during the continuance of an
Event of Default, Agent may:

(a) Execute any statements or documenis or take possession of, and
endorse and collect and receive delivery or payment of, any checks, drafts, notes, acceprances or
other instruments and documents constifuting Collateral, or consttuting the payment of amounts
due and to become due or any performance 1o be rendered with respect to the Collateral.

15)) Sign and endorse any invoices, freight or express bills, bills of
lading, storage or warehouse receipts; drafis, certificares and statements under any commercial or
standby letter of credit relating 1o Collateral; assignments, verifications and nofices in connection
with Accounts; or any other documents relating 1o the Collateral, including without limitarion the
Records.

(c) Use or operate Collateral or any other property of Barrower for the
purpose of preserving or liquidating Collateral.

(d) File any claim or take any other action or proceeding in any court
of law or equity or as otherwise deemed appropriate by Agent for the purpose of collecting any and
all monies due or securing any performance to be rendered with respect 1o the Collateral.

(e) Commence, prosecute or defend any suits, actions or proceedings
or as otherwise deemed appropriate by Agenrt for the purpose of protecting or collecting the
Collateral. In furtherance of this right, upon the occurrence and during the confinuance of an
Event of Default, Agent may apply for the appointment of a receiver or similar official 1o operate
Borrower’s business.

(£) Prepare, adjust, execute, deliver and receive payment under
insurance claims, and collect and receive payment of and endorse any mstrument 11 payment af
loss or returmed premiums or any other insurance refund or refum, and apply such amounts at
Agent’s sole discretion, toward repayment of the Obligations or replacement of the Collateral.

7.05  Application of Proceeds. Any Proceeds and other monies or property
received by Agent pursuant 1o the terms of this Agreement or any Loan Document may be applied
by Agent first to the payment of reasonable expenses of collection, including withour limitation
reasonable attorneys’ fees, and then 1o the payment of the Obligations, for the ratable benefit of the
Lender and in such order of application as Agent may elect.

7.06 Deficiency. If the Proceeds of any disposition of the Collateral are
insufficient to cover all costs and expenses of such sale and the payment in full of all the
Obligations, plus all other sums required to be expended or distributed by Agenr, then Borrower
shall be liable for any such deficiency.

7.07 Agent Transfer. Upon the ransfer of all or any part of the Obliganons,
Agent may transfer all or part of the Collatera! and shall be fully discharged thereafter from all
liability and responsibility with respect 1o such Collateral so transferred, and the rransferee shall
be vested with all the rights and powers of Agent hereunder with respect to such Collateral s0
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transferred, but with respect 10 any Collateral not so transferred, Agent shall retain all nghis and
powers hereby given.

7.08 Agent’s Duties. Agent shall use reasonable care in the custody and
preservation of any Collateral in its possession. Without limitation on other conduct which may be
considered the exercise of reasonable care, Agent shall be deemed 10 have exercised reasonahble
care in the custody and preservation of such Collareral if such Collateral is accorded treatment
substantially equal o that which Agent accords its own property, it being understood that Agent
shall not have any responsibility for ascertaining or taking action with respect to calls, conversions,
exchanges, maturities, declining value, tenders or other matiers relative 1o any Collateral,
repardless of whether Agent has or 1s deemed 1o have knowledge of such matiers; or taking any
necessary steps to preserve any rights against any Person with respect to any Collateral. Under no
circumstances shall Agent be responsible for any imury or loss to the Collateral, or any part
thereof, arising from any cause beyond the reasonable conrol of Agent.

7.09 Termination of Security Interests. [Upon the payment in full of the
Obligations, the securily interest and the power of attorney granted hereby shall terminate and all
rights to the Collareral shall revert 10 Borrower. Upon any such termination, Agent shall, at
Borrower's expense, execute and deliver to Borrower such documents as Borrower shall
reasonably request 1o evidence such termination.

ARTICLE 8. GENERAL PROVISIONS

8.01 Notices. Any notice given by any party under this Agreement shall be
given in the manner prescribed in the Loan Agreement.

8.02 Binding Effect. This Agreement shall be binding upon Borrower, 1is
permitted successors, representatives and assigns, and shall inure 10 the benefit of Agent and
each Lender and its respective successors and assigns.

8.03 Rights Cumulative. All rights and remedies existing under Tthis
Agreement are cumulative to, and not exchusive of, any other rights or remedies available under
contract or applicable law.

804 Unenforceable Provisions. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall be so only as 1o such jurisdiction and only to
the extent of such prohibition or unenforceability, but all the remaining provisions of this
Agreement shall remain valid and enforceable.

8.05 Governing Law; Venue. This Agreement shall be governed by and
construed exclusively in accordance with the laws of the State of New York, without regard 1o
choice of law rules, and Borrower hereby submits 1o exclusive venue in Tompkins County i the
Siate of New York, provided, that solely in the event that, by reason of mandatory pravisions of
law, any or all of the attachment, perfecrion or priority of, or remedies with respect o, any
Lender's Lien on any Collateral is governed by the Uniform Commercial Code as enacted and in
effect in a jurisdiction other then the Siare of New York, then the Uniform Commercial Code as
enacted and in effect in such other jurisdicuon shall apply solely for purposes of the provisions
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thereof relating to such attachmeni, perfection, pnority or remedies and for purpases of
defmitions related to such provisions

8.06 Section Headings. The caprions of the Articles or Sections In this
Agreement are for convenience only and in no way define, limit, extend or describe the scope or
intent of any of the provisions hereof, shall not be deemed part of this Agreement and shall not
be used in construing or interpretng this Agreement.

8.07 Rules of Construction. Any normal rule of construction providing that
ambiguities are 1 be resolved against the drafting party shall not be employed in the
interpretation of this Agreement.

8.08 Enrire Agreement. This Agreement, the Loan Agreement are intended
by Borrower, Agent and each Lender as the final expression of Borrower’s obligations to Agent
and Lender in connection with the Collateral and supersede all prior understandings or
agreements concerning the subject matter hereof. In the case of any conflict between the
provisions of this Agreement and the Loan Agreement, the Loan Agreement shall be controlling.
This Agreement may be amended only by a wrining signed by Borrower and accepted by Agent
in wninng.

8.09 Counterparts. This Agreemen! may be execuled in any number of
counterparts and by facsimile with the same effect as if the parties had all signed the same
document in ink. All counterparts shall be consirued together and shall constitute one
agreement.

8.10 Replacement of Agreement. This Agreement amends, restates and
replaces that certain security agreement and that certain intellectual property security agreement,
both dated as of May 16, 2001 between the Borrower and Venture Lending and Leasing 1, Inc.
and such other secured parties as are set forth in those referenced security agreements.
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IN WITNESS WHEREFOF, the parties have execuled this Agreement as of the daie set
forth in the preamble.

CALIENT NETWORKS, INC.

By: Mot 7 (oLl

MName: Charles M. Corbalis
Tirle: President and Chief Executive Qfficer

CALIENT QPTICAL COMPONENTS, INC.

o (DA CLL

Name: Charles M__Corbalis
Title: President

CAYUGA VENTURE FUND I, LLC

By: AP Management Assoclates, LLC

By: Technical Transfer Investment Associares, LLC

By:

Philip Proujansky, Manager

By:

David Ahlers, Executive Director
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IN WITNESS WHEREOF, the parties have exccuted this Agreement as of the date set
forth m the preamble.

CALIENT NETWORKS, INC.

o Mt L LY

Name: Charles M. Corbalis
Title: President an i ecunve Officer

CALIENT OPTICAL COMPONENTS, INC.

o (LAl CLL

Name: Charles M. Corbalis
Tile: President

CAYUGA VENTURE FUNDIL LLC
By: AP Mapagement Associates, LLC

By: Technical Transfer Investment Associates, LL.C
By: m
Philip ] ger -

By: M ’ M

David Ahlers, Executive Director
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Cayuga Venmure Fund H, LLC
13 Thomwood Drive
Ithava, New York 14830

Arthur Shatl
110 Highgarte Place
Ithaca, NY 14830

Fred B. Widdins
204 North Sunset Drive
Ithaca, WY 14850

Kenneth G. Barwels
28 Clpse Rd
Greenwich CT 06831

Philip H. Bancls
52 Dnyad fane
Riverside CT 06878

Henry E. Bariels

35 Canterbury Way
North Haven CT 06473-1018
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EXHIBIT A

Copyrighis

wer has no registered Copyrighes as of the date hereof.
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This Intellecmal Prapeny Security Agreement (this *Agrecment”) is made as of May 16, 2001, by and
pefween CALIENT NETWORKS, INC., a Delaware corporation (“Grantor™), and VENTURE LENDING &
LEASING I, INC., as Agent (*Secured Party™) for cermin 1enders as heremafier deseribed CLenders™).

RECITALS

A Pursuant 10 a Loan Agreement of even date herewith (the “Loan Agrecment™) amaong Grangor, as
borrower, and Secured Party and Lendgrs, Lenders have agreed 1 make certain advances of money 2nd 10 extend
eenain financial ascommadations 10 Grantor (the “Loans™) in. the amounts and maner 561 forth in the Loan
Agreement AN capivalized terms used herein witheur dcSnition shall have the meanipgs ascribed to them in the
Foan Agrecament. '

B. Ln:nde:sa.rrwilling.tnmakemeummGmmur,bmonlyupunthcmndiﬁnn,ammgmhm
that Grantor shall grant to Secwred Pagty, for the ratshle bencfit of Lenders, a secufity interest in substanually all of
Gramor's personal property whether presently existing or hereafter acquired. To that end, Granior has executed in
favor of Securcd Party a Security Agreement of even dute herewith (the “Security Agreement™) granung a seounty

aterest in all Collateral, and is executing this Agreement with respect to centain fems of InteTlecrual Property, in
particular.

NOW, THEREFORE, THE PARTIES HERETO AGREF AS FOLLOWS:

1 Grant of Secyzity Inteyest.  As callateral security for the prompt and complete payment and
pﬂrfamam:ofallnfﬁmmr‘spr&mmfmurcﬂbﬁgaﬁm Grantor herehy grants a security interest and
mortgage (0 Seawred Party, 45 securily, in and 1o Grantor’s entire tight, ntle and interest in, to and under the
following Intclleciual Property, now ownesd or hexveafler acquired by Grantoy or in which Grantor now halds ar
hereaficr acquimes any interest (all of which shall collectively be called the TP Collateral” for purposes of this
Aprecmgnt): :

(a) Anyandallmpyﬂgms,whﬂhcrmgiswedmmcg'swmd,hddpmuamwmﬂhmuf
the United States, any State vhereof or of any other conntry, a1l registrations, applications and recordings in the
United SmmSCopyﬁghIDﬂimuriuanyaimilarnﬂimnragcncyoftthniwdStams;andStatemcmufmmy
other country; all continnations, yenewals, or extensions theoeof: and any Tegistrations to be istued under any
pending applications, mduﬁngﬁmnmﬁmhaﬁmmosemfonhm%awmm(muﬂmw,m
“Copyrights™);

(b} MlmspmutunmﬁgmsmﬂesponﬁngﬂmmmmzumsHmmmm
counrty, all registratinns amd recordings whercof, and all appli rions far letters patems of, or rights correspording
thereto in, the Unired States or any other coumtry, including,whhuutlimitaﬁun,mgiminns,mdmgsm
applicadons in the United States Patent and Trademark Office or in any similay oﬁﬁf:: ar agency of the United
States, any Stawe thercof of any ether connyry; all reissues, conrimations, conunuations-in-par of eXICNsIons
thereof; all peny palents, divisionals, andpamusnfaddiﬁnn;andallpammmbciﬁuadmder_wmch
applications, including withour limitation the patents and patent applications st forth on Exhibit B antached hereto
(collectively, the “Paten1s™);

{© All yrademarks, rade names, cOfPOTALS BAPNCS, bAsiness names, rade syles, scrvice
marks, Iogos, other source of business identifiers, prints and labels on which any of the foregoing have appeared or
appear, dcsigns and general intangibles of lke nature, now existing or hexeafter adopted os acquired, at
regisuwrations and recordings thereof, and auy applications in connection therewith, including, “_mhnut limirarion,
regist@tions, Tecordings and applications in the United Stares Patent and Trademark Office ar in any sumg:rd office
or agency of the United States, any State thereof o any other conniry or any palitical subdivision memf;h 4
reissues, exensions or wnewals thereof, and the eptire goodwill of the business of Grantor connected with a
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symbolized by such iademarks, inclading withoot limitation those set farth on Exhibit C atached hervto
(collectively, the “Trademarks™;

(@D Any and all claims for damages by way of past, present and future infringement of any
of the rights includcd above, with the right, bur not the obligation, 1o suc for and collect such damages for said nse
or infringement of the intellectoal propesty rights identificd above,

() Al licenses or other rights 10 use any of the Copynghts, Patents or Trademarks, and all
Ycense fees and royalties arising from such use to the extent peymitted by such license ar xights;

) All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patems; and

) All proceeds and products of the foregoing, including without limitation all payments
under insurance oy any indemnity or warranty payable in respecy of any of the forcgoing.

Nowwithstanding the foregoing the tepm “IP Collateral” shall not include: (a) “intent-to-use™ wademarks at all
umes prior 10 the first wse thereof, whether by the actual use thereof in commerce, the recording of a statement of
use with the United States Patent and Trademark Office or otherwise of (b) any contract, instrument or chattel
pap:rinwhichﬁranmrhasmwﬁgb;ﬁﬂ:orimmifandmm:mmtmhmnmiusuummrorchm:lpaper
includﬁapmv_i.ﬂunmmiuinsaruuicﬁunmasﬁgnmmtsuchmauh:maﬁnnufammiwminmﬂdm
tide or imerest of Grantor thevein would be prohibited and would, in and of itself, canse ar resolt in a defank
ﬂwmndﬁmabﬁngmmﬂwmnpwmsuchcmmmuummwchau:lpapcnncnfmammmcdywith
respect vhereto; provided, powever, that the foregoing exclusion shall not apply if () such prohibition has bean
waived or such other person has otherwise consented to the crcation herennder of a security inwerest in such
cantract, instrument or chanel paper, or (if) such prohibition would he readered incffective pursuant W Sextion
9=318(4) of the UCC or Sectinns 9-407(a) or 9-408(a) of Revased Aracie 9 of the UCC, as applicabie and as then in
effect in aoy velevamt jurisdiction, or any other applicable law (including the Bankyuptcy Code) or principles of
W);mmmmmymmmlapseo:mﬁnaﬁmofanymhpmvisimuw
term “IP Colfateral® shall inclnde, and Grantor shall be desmed to have granted o security interest in, all 1s rights,
title and jmerests in and to such contracy, instrument or chattel paper &s if such provision had never been in effect,
mmwmmfmmmﬂmshanmmmymmmasmmimpairnruﬂwrwisc
affect Secwred Party’s wnconditional contimung secwiny intervst in and o all rights, title and imterests of Grantor
in or 10 anypaymcmnhligaﬁmsnrmhﬂﬁghmmwodwnwni:sduemmhcmmedwundﬂamSuchcunnal:t.
thmeMhmMWﬂMMdemhmmcﬁmﬂ
paper.

2 Covenants and Warragties. Exoept as set forth in the Schedule of Exceptions previcusly
delivered 10 Secured Party, Grantor represents, warrants, covenants and agrees as follows:

: @ Dudngmcmofmiamﬁmmnrwﬂlmtuapsfﬂwu!h:mﬁmmwmbﬂaﬂv
interest in the IP Collateral, except for Non-exclosive licenses granted by Grantor in.the ordinary eonrse of
business or as set forth in this Agreement or the Loan Apgreement;

[{2)) “To its kmowledge, each of the Patents i< valid and enforceable, and no pan of the
IP Collateral has been judged invalid or unenforceable, in whols of in par, and no claim has been made that any
pant of the TP Collateral violates the rights of any third party;

(c) Grantor shall deliver to Secured Party within thirty (30) days of the last day of
each fiscal quarter, a veport signed by Grantor, in form reasanably acceptable to Secured Party, listing 2ny
applications or registrations that Grantor has made or filed in respect of any patents, copyrightsor
trademarics and the status of any eatstanding applications or registrations. Grantor shall promprly advise
Secured Party of any material change in the composition of the IP Collateral, including but nox Jimited to

432510831 2
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any subsequent awnesrship right of the Grautor in or to any Trademark, Pateat or Capyright not specified in
this Agresment; .

(i} Gmwsmumpmmduﬁmdandmaimaimhﬂvaﬁdhymdmfnmhiﬁtyofm
W,Pmmmmm(ﬁ)wmmmmmeﬁmmdmmﬁmﬁm
mmmmmcmummwadeMPwmwﬂmnfmmmgﬂm
d:tnundand(iii)nmannwanyTradmatks,Pmusm&pyﬂghumbeabandumd.fomﬁmd ar dedicated 10 the
pubﬁcwi:hom:hcwﬁummnsmmﬂmdeﬁ, which consent shall not be unreascnably withheld, excepr with
mspmtmthnschdemaxks,Pa:mtsaudCopyﬂghummewdmmimmim sale bt reasonable commercial
judpement nesd not be protected, defended or waintained,

() Grantor shall apply for registrarion (fo the extent nor already vegistered) with the United
Syates Patent and Trademark Office ar the United States Copyright Office, as applicable: (3) those infellectnal
property fights listed on Exhibirs A, Emﬂﬂlﬂmmminmﬁﬂ)dmnfmm&mismmmm)
those additional intellectual property rights developed or acauired by Grantor from time 1o ine in connection with
myp!udtﬂmsenﬂm,pdnrmm:salcnrlmﬁngofsuchpmmmarmzmdcﬁngufsuchmvicemanymird
pany { i ﬁmnmﬁmmmmmad&ﬁnmmmﬁhudlmﬂpmmﬁghuﬁsmﬂmm
Exhibits A, B and C), except with mespect to such rights that Grantor determines in its sale bt reasonablc
mmmntﬁaljudgmmmmdmtbcmgimﬂmpmmitsmbusinmimm Giramtor shall, from time 10 Bme,
execute and file snch other mstruments, and take such further actions as Secured Pany may reasonably request
ﬁnmﬁmmﬁmmpdmmmnﬁmmmnufmm‘smmmmCnllm:raL
shall give Secured Pacty novice of all such applications or regisirations, and

(¢3] GmuurshanmtmimﬂnyagmemcmmatWMmaxnﬁaHyimpaﬁormnﬂictwﬂh
Gramior’s cbligations herevnder withowt Lenders” priar wiitien conseat, which consent shall not be unreasonably
withheld G:mmshaumtpemitmcmduﬁmmwmmﬁﬂmmmmwmchﬂbmmapmnfw
provisions that could or might reasonably be deterrnined to prevent the creation of a securily intervst in Grantor’s
rights and interests in any propeny inclnded within the definition of the IP Collatersl acquired under such
COTrACIs.

3 Fugher Assurances Afromey in Fact

@) mehngﬂmmobﬁgaﬁmsmdﬁmmwﬁmmﬂm
mmcmc,acknwhdgcmﬂddw,mmmdmmmmﬂpmp:rﬁﬁngapdmrﬁquhmmmcUﬂm
Emm,mmmmmmmopmmmmmm andeoliateral
amMﬂWﬁmMUMSWMMMTMDﬁmmmmﬂW.M
mmmmasmymmmmmnmmmadﬁmbh or as reqaested by Secured Party, 10
pﬂMSemeWsminmmmCupyﬁsm Patents and Trademarks and otherwise to canry out the
imm:andpmpususﬂfthisAgm:mt,arfuraMgandmnﬁrmngm Seqmd?anym:gmnmrpu:facnmnfa
secarity interest in all IP Collatersl.

® meMgmenmrmmmﬁgaﬁmmmﬁMapwm:hw
irrevocably appoims Secured Party as Grantor’s attomey-in-fact, with full anthority in the placs and_stead of
Grantor and 0 the name of Granior, fromﬁnmwﬁmﬁnﬂmmdhny‘sdimﬁim.mtalmmmmmdm ]
EXECULE ANY NSt which Secured Party may deem necessary or advisable mtammmﬁﬁ;%mmmmﬁ'ufﬂus
Agrwmnimluﬁngﬁ)mmmiﬁr,mimmdimmmmiswt 14 : 5
Wﬁnrﬁwmmmﬁuanﬂmm%MmmmM .
“PPWPﬂﬂmmmmmmmyﬁm&ﬂnwmminm Cnpmshx&?amusqrmdsmrk_sacqmmdhy
Gmraﬂ:rthcmmﬁunhermfutmManym(mmm“yﬁgtmﬁdtmmtﬂmmwwh@Pm
anmdcmaxksinwhicthmmnnlnnguhasurclaﬁusaﬂyﬁgm,ﬁﬂﬁnrin!Bl'BSI,(ii)toﬁIE,mus sole discrenon,
nmmmfmndugnrmnﬁmaunnmwmmmmrelamvemanyufthewqﬂuateml
without the signature of Grantor where permitted by law, and (75 aficr the occarrence of an Event of Default, 10
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umﬂrMmem&mnmemmﬂtaummﬂmmmmmm
California Uniform Commercial Code.

4. Events of Pefankt. The eccursence of any af the following shall constitute an Event of Default
undar this Agrcement.

(@) An Event of Defanlt under the Loan Agreement; oF

i i nd, as
Grantor breaches any warmnty nragtecmmxpaflcbyﬁrmmrmthmwemﬂﬁa
manybrmchthm(gmpablcnfcure,Gramarfaﬂstucurﬂsuchhmachmmwn(m) days of the ocmmence of
such breach.

jpayi j ; i f Gramor's Obligations under the

5. Terroination of Secyrity Interest. Upon the payment in full of Gra
EEITE i Lenders have furmﬂnhligadmund&rmmmmenhgm

I:Mmmmﬂ‘g;mandthﬂprc::wrofmomcygmm:dhemhyshaumrmmamandaungmsmmﬂr

i Grantor's expense, execnte and
Collaeral shall revert 1o Granmor Upon any such tenmination, Agent shall, at nse,
d:livcrmGranmrmhdnmmcmsasﬁmmorshaumasonabtywqummwm:msuchmmmam

Amendmentic Agreement itren i i both
_ This maybummdﬂo:ﬂybyawnmmnmtmguedby
parties hfmn except for amendments permitted under Secrion 3 hereof 10 be made by Secured Party alone

7 Cougterpans. mmn:mymminmprmmmmupm,mChufwhiqhshﬂ
bede:medanndginﬂlbmaﬂnfwhichmgemﬂsha]lmnsﬁmmBmmmmm

[Signamre Pages Follaw]
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NMSMEOF.MMﬁMMWcmMMAmmm day and year first ebove
wHiten.

GRANTOR:
Address of Granror; CALIENT NETWOREKS, INC.
5853 Rue Femant
San Jose, CA 95138

Atz General Counsel

SECURED PARTY
Address of Secured Party: VENTURE LENDING & LEASING IT1, INC,, as Aganr
for Lenders
2010 Noxth First Strect, Suite 310 By.
Sen Jose, CA 95731
Aun: President Tts:
B v
5
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3

WIen.
GRANTOR:
CALIENT NETWORKS, INC. -
Address of Grantor:
. By:
5853 Rue Femarl Y
san Jose, CA. 95138 st
Adn:
- SECURED PARTY
VENTURE LEND}#
Address of Secured Parry: for Len
i ite 310 By:
2010 North First Sueet, Suite
San Jose, CA 95131 Ins: Qn ~ <
. President ' D
Aun: Presi c’
5
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