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Conrtinuation of Item 1

Arthur Shull
110 Highgate Place
fthuca, NY 14830

Fred B. Widding
204 North Sunset Drive
lthaca, NY 14850

Kenneth G. Bartels
38 Close Rd.
Greenwich CT 06831

Philip H. Bartels
52 Druid Lane
Riverside CT 06878

Henry E. Bartels
35 Canterbury Way
North Haven CT 06473-1018
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ASSIGNMENT AND ASSUMPTION
of
LOAN AGREEMENTS

This Assignment and Assumption is made as of November 10, 2003, by and among
CAYUGA VENTURE FUND II, LLC, a Delaware limired liability company, as Agent for the
Buyers listed on Exhibit “B” hereto (in such agency capacity, the “Buyer”), and VENTURE
LENDING & LEASING IIT, INC. (*VLL3™), a Maryland corporation, VENTURE LENDING &
LEASING II, INC. (“VLL2"), a Maryland corporation, Silicon Valley Bank ("SVB™), Third
Coast Capital, a Division of DVI Financial Services, Inc. (“TCC”), in its capacity as servicing
agem for U.S. Bank having offices in Minnesora (“USB”), GATX VENTURES, Inc. ("GATX"),
and Pentech Financial Services, Inc. (“Pentech™ (VLL3, VLL2, SVB, USB acting through TCC,
(GATX, and Pentech 1o be referred to herein collectively as “Sellers”).

Recitals

A Buyer and Seller are partics 1o that certain Note Purchase Agreement dared as of
November 10, 2003 (the “Purchase Agreement”), pursuant 1o which each Seller has agreed to
sell, assign and transfer to Buyer, and Buyer has agreed 1o purchase, accept and assume, all of
Sellers’ rights, title and 1nrerests in and To cerfain secured indebtedness of Calient Networks, Inc.
(~Calient”} held by Sellers (other than Pentech) arising under a certain Loan Agreement dated as
of May 16, 2001, as amended by Amendment No. 1 1o Loan Agreement dated February 13, 2002
(collecrively with other related documents, the “VLL Agreement”), and held by Pentech under a
certain Loan Agreement dated as of May 16, 2001 (collectively with other related documents, the
“Pentech Agreement”), including the promissory notes made by Calient (the “Notes™) payable to
the Sellers to evidence loans advanced under the VLL Agreement and the Pentech Agreement.

B. Pursuant 1o Section 6 of the Purchase Agreement, each Seller has severally
agreed, subject to the conditions precedent set forth therein, to endorse the Notes held by itto
Buyer, without recourse to the Seller, and to assign 1o Buyer all of Seller’s rights under the Loan
and Security Documents (as defined in the VLL Agreement and the Pentech Agreement) to
which such Seller is a party or a beneficiary.

NOW, THEREFORE, in consideration of the mutual covenanis contained herein, the
parties agree as follows:

1. For good and valuable consideration, the receipt of which is hereby
acknowledged, each Seller (other than Pentech) hereby sells, transfers and assigns 1o Buyer or 1S
assigns all of such Seller's rights, title and interests forever, free and clear of all morgages or
liens, charges or encumbrances created by, through or under such Seller, in and under the VLL
Agreement and each other Loan Document (as defined therein) other than the warrants issued by
Calient in connection with the VLL Agreement (the “Warrants”), but including, without
limitation, the agreements and documents described on Exhibit ~A” attached hereto and made a
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part hereof, and such Seller hereby delegates to Buyer and 11 assigns all of Seller's duties and
obligations first ansing thereunder on or after the date hereof.

2. For good and valuable consideration, the receipt of which is hereby
acknowledged, Pentech hereby sells, rransfers and assigns to Buyer and its assigns all of
Pentech’s rights, title and interests forever, free and clear of all mortgages or liens, charges or
encumbrances created by, through or under Pentech, in and under the Pentech Agreement and
each other Loan Document (as defined therein) ather than the Warrant issued by Calient n
connection with the Pentech Agreement, but including, without himitation, the agreements and
documents described on Exhibit "A” attached hereto and made a part hereof, and Pentech hereby
delegates to Buyer and 1is assigns all of Pentech’s dunes and obligations thereunder first arising
thersunder on or after the dare hereof.

3. For good and valuable consideration, the receipt of which 15 hereby
acknowledged, Buyer hereby agrees, for itself and its assigns, 1o and accepts the assignment and
delegation 1o it by each Seller of such Seller’s rights, utle and interests in and its duties and
obligations under the Loan Documents to which such Seller is a party or beneficiary first ansing
thereunder on or after the date hereof.

4, Each Seller hereby appoints Buyer the true and lawful attorney of Seller with full
power of substitution in the name of Buyer or in the name of Seller but for the benefit and at the
expense of Buyer (i) 1o Take all actions which Buyer may deem proper in order 1o provide for
Ruyer the benefits under the VLL Agreement, the Pentech Agreement and all Loan Documents
(other than the Warranis), including preparing and filing assignments of financing statements and
other lien perfecnon filings or recardings.

5. This Assignmenr and Assumption of Loan Agreements 15 executed pursuant to, and
is subject 1o the terms of, the Note Purchase Agreement. This Assignment and Assumphion of
Loan Agreements shall be effective simuliancously with the effectiveness of all ransactions
documents being execured in connection with the Note Purchase Agreement. This Assignment
and Assumption of Loan Agreements may be simultaneously executed in several counierparts,
and via facsirmile, each of which so executed shall be deemed to be an original and such
counterparts Together shall constitute one and the same insirument.

IN WITNESS WHEREOF, the parties hereto have executed this Assignment and
Assymption by their duly authorized officers as of the date first above written.

[signature pages follow]

| B8
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Dare: Movember __, 2003 BUYER:

CAYUGA VENTURE FUND I, LLC,
in its capacity as Agent

By: AP Management Associawes, LLC

By: Technical Transfcr Investment Associates,
LLC

Date: November _, 2003 SFILER:

Date: November __, 2003 SELLFR:

Date: November __, 2003 SELLER:
SILICON VALLEY BANK
By:
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Date: November _, 2003 BUYER-

CAYUGA VENTURE FUND I, LLC,
in its capacity as Agent

By: AP Management Associates, LLC
By: Technical Transfer Investment Associates,

LLC

By:

Philip Proujansky, Manager

By:

David M. Ahlers, Execurive Director

Dare: November __, 2003 SELLER:

VENTURE LENDING & LEASING IIL, INC.,
a Maryland corpgrajio

Date: November __, 2003 SELLER:

VENTURE LENDING & LEASING I, INC.,

a Maryland %

Name RML‘-H W Swenien
Title:

Date: November __, 2003 SELLER:

SILICON VALLEY BANK

By:

3]
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Due: November _, 2003 BUYER:

CAYUGA VENTURE FUND 1L LLC,
in (s capucily as Agent

By: AP Munagement Associates, LLC
By: Technical Transfer Investment Assaciales,

LLC

By:

Philip Proujansky, Manager

By:

David M. Ahlers, Execurive Director
Date; November __, 2003 SELLER:

VENTURE LENDING & [ EASING HI. INC,
a Maryland corporation

By:
Name:
Title:

Dare: November __, 2003 SELLER:

VENTURE LENDING & LEASING 1T, INC ,
a Maryland corporation

By:
Name:
Thitle:

Dare: November __, 2003 SELLER:

SILICON VALLEY BANK

s
By: /rg’/é/ / // {/*‘;”<Y/
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Duate: November _,

Date: November __,

Dare: November __,

450990807
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Nume: /"f'r-/ ~ v ol /m
Titfe. e

SELLER

THIRD COAST CAPITAL, a Puvision of DVI
Financal Services, Inc.

By:
Name:
Tule:

SELLER:
GATX VENTURES
By:

Name:
Tule:

SELLER:
PENTECH FINANCIAL SERVICES, INC.
By:

MName:
Title:
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Name;
Tile

Date: November __, 2003 SELLER:

THIRD COAST CAPITAL, a Division of DVI
Financial Services, Inc., in us individual
capacity and as authorized servicing agent for
U.S. Bank

By: -"i""a__\ "’3 ("F-g\

Name: Tetta wlad—
Title: ? ' ‘

Date: November _, 2003 SELLER:
GATX VENTURES
By

Name:
Title;

Date: November __, 2003 SELLER:
PENTECH FINANCIAL SERVICES, INC.
By:

Name:
Title:

45000/0801 4
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Name:
Tirle:

Date: November _, 2003 SELLER:

THIRD COAST CAPITAL, a Dwvision of DVI
Financial Services, Inc.

By:
Name:
Title:

Date: November , 2003 SELLER:

GATX VENTURES, T'AJC -
g

__._,..-'-"'_'
By: _ { /an ; 74;;'2
Name: | F. S
Title: VA o

Date: November __, 2003 SELLER:

PENTECH FINANCIAL SERVICES, INC.

By:
WName:
Title:
45005/0801 4
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Name:
Title:

Date: November _, 2003 SELLER:

THIRD COAST CAPITAL, a Division of DVI
Financial Services, Inc.

By
Name:
Title:

Date: November _ , 2003 SELLER:
GATX VENTURES
By:

MName:
Title:

Date: November 2003 SELLER:

N

PENTECH EINANCIAL SERVICES, INC.

(A

Ben E. Millerbis, CEQ

By:
Name:
Title:

45089/0801 4
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CONSENT OF CALIENT

The forcgoing assignment is acknowledged
and consented to by the undersigned, and in
consideration of the assumption hy Buyer of
any and all obligations of Scllers, if any
arising after the date hereof, is herehy
released from any and all such obligations.

ORKS,INC.
By: Z% WA'],W

ge Fidetns B H
Tk P Ceperal (0w !

AS0RUTHDT
RDP/ZI708
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Exhibit "A”

Loan Agreement dated May 16, 2001, as amended by Amendment No. 1 to Loan Agreement
dated February 13, 2002, by and among Calient, VLL3, as agent for the Lenders (“Agent”)
and Lenders;

Security Agreement dated May 16, 2001 berween Borrower and Agent,

Intellectual Property Security Agreemeni dated May 16, 2001berween Borrower and Agent,
filed with the U.S. Patent and Trademark Office;

Continuing Guaranty by Calient Optical Components, Inc. (*Opncal”) dated Febmary 13,
2003, in favor of Agent for the Lenders;

Security Agreement dated May 16, 2001, as amended, between and Agent;

Intellectual Property Security Agreement dated May 16, 2001, between Cpuical and Agent, as
filed with the U.S. Parent and Trademark Office;

Loan Agreement (Equipment) dated May 16, 2001, by and between Calient and Pentech;
Security Agreement dated May 16, 2001, between Borrower and Pentech;

Tniellectual Property Secunty Agreement dated May 16, 2001, hetween Borrower and
Pentech, filed with the U.S. Patent and Trademark Office;

Security Agreement dated May 16, 2001, between Calient Oprical Companents, Inc.
("Optical”) and Pentech:

Intellectual Property Security Agreement dated May 16, 2001, between Opucal and Pentech,
filed with the U.S. Parent and Trademark Office;

Tntercreditor Agreement by and among the Lenders and Pentech Financial Services, Inc;
Landlord Waiver for 22 Thomwood Drive, Ithaca, NY (Techfab Facility Associales);
Landlord Waiver for 22 Thomwood Drive, Ithaca, NY (Park Tech Associates);

Landlord Waiver for 5853 Rue Ferrar, San Jose, CA;

Landlord Waiver for 25 Castilian Drive, Goleta, CA,

Landlord Waiver for 26 Castilian Drive, Goleta, CA; and

UCC-1 financing statements, including those listed on the following page:

45099/0801 6
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Index of Filing Financing Statements on Form UCC-1

Tab | Leve

P S

| e Wi

Debtor Parent: Calient Netwarks, Inc.

Secured Party: Venture Lending & Leasing Ili, Inc., as Agent

1 S California, Secretary of Srate 523401 0114460093 6/15/01
2. S Delaware, Secretary of Stare 524101 10477294 &/15/01
Secured Party: Pentech Financial Services, Inc., as Agent
3, g Calfornia, Secretary of State 5/23/01 0114460389 see tab 1
4. S Delaware, Secrerary of Staje 5/24/01 10477302 see tab 2
Debtor Subsidiary: Calient Optical Components, Inc.
Secured Party: Venture Lending & Leasing lll, Inc., as Agent
3. 5 Delaware, Secreary of Stapc 5/24/01 10477344 4/15/01
6. g New York, Secretary of Swate 5/24/01 101402 5/30/01
7. c New Yark, County Recorder of 531 01-00545 6/18/01
Tompkins County
Secured Party: Pentech Financial Services, Inc., as Agent
2. 3 Delaware, Secretary of Srare 5/24i01 10477377 see tab 3
S. ] New York, Secrerary of Srate 5/24/01 101397 sge Tab 6
10. C New York, Coumy Recorder of /3104 01-00346 zee 1ab 7
Tompkins County
Levels: 5=stalr
C = county
T = own or city
45099/0801 7
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INTELLECTIJAL PROPERTY SECURITY AGREFEMENT

This Insellectual Properry Sceurity Agresment {this *Agreement”) i5 made as of May 16, 2001, by and
berween CALIENT NETWORKS, INC., 3 Delaware corporanion (“Grantor™), and PENTECH FINANCIAL
SERVICES, INC. (“Secured Pary”).

RECITA

A Pursusnt 1o a Laan Agresment of even date herewith (the “Loan Agresmem”™) berween Grantor,
as borrower, and Secured Party, as lender, Secured Party has agreed to make céntain advances of maney and 1o
extend certain financial accommodations v Gragvor (the “Loans™ in the amounts and manner set forth in the

Loan Agreement. All capiralized 1erms used herein without definivion shall have the meanings ascribed 10 them in
the Loan Agresment

B. Secured Pamy is willing 10 make the Loans to Gramtor, but only upon the condition, among
others, that Grantor shall grant 1o Secured Party, a security imerest in subsiannially all of Grantor's personal
propery whether presently existing or hereafler acquired. To that end, Grantor has executed in favor of Sequred
Pany a Secnrity Agrecment of even date herewith (the “Security Agreemens”) graning 3 secunly inerest in all
Collateral, and is executing this Agreement with respect 1o certain iteros of Intellectnal Property, in particular.

NOW, THEREFORE, THE PARTIES HERETO AGREE A% FOLLOWS:

1 Geam of Security Ingrest. As collateral security for the prompt and completz payment and
performance of all of Gramer's present or fumre Obligatians, Grantor herehy geams 3 security mrerest and
mongage o Secured Party, as scourity, in and to Grantor's entize right, tirle and interest in, to and under the
following Inrellecryal Property, now owned or hereafter acquired by Gramor ar in which Gramtor now holds or

hereafter acquires any interest (all of which shall callectively he called the “IP Callateral™ for prrpascs of this
Agreement):

{a) Any and all capyrights, whether registered or nnregistered, hrld pursuant the laws of
the United States, any State thereof or of any other connry; all regismations, applications and yecordings 1n the
United States Copyright Office or in any similar office or agency of the United States, and Stats thereof or any
other coyntry; all conrinuations, Tenewals, or exiensions thereaf, and any regiswations 1o be issued under any
pending applications, including withont limitgtion tose set forth on Exhibit A anached hereto {eollectivcly, the
“Capyrights”);

® All Jetters patent of, or sights corresponding thereto in, the United States of any ather
courry, all registrations and recordings thereof, and all applicatians for lewers patent of, ar rights corresponding
thereto i, the United States or any other country, induding, without limjtarion, registranons, recondings a_nd
applications in the United Srates Patent aud Trademark Office or in any similar affice or agency of the Ur_mﬂd
Srates, any State thereaf or any other couniry; all reissues, continuations, COMINYAUONS-M-PATT O EXIENSIANS
thereof. all petty parents, divisionals, and patents of addition; and all patents 1o be issued under any such
applicarians, including withour limitarion the patents and patent applications set forth on Exhibit B attached hereto
{collectively, the "Patents™);

@ All trademarks, trade names, corporate names, business names, rade styles, service
snarks, Jogos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and general imangibles of like namre, now existing of hereafler adc_:pwd or ac:qu_nad, al
regisrarions and recardings thereof, and any applications in connechion therewith, including, withaut limitation,
registrations, recordings and applications in the United States Patent and T:adeg:_ark Office or in any similar office
or agency of the Unated States, any State thereof or any other country of any potitical subdivision thereaf, and
reissues, exensions of renewals thereof, and the enrire goodwill of the business of Granior connecied with and

1
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symbatized by such wademarks, including without lirutarion those set forth on ExJubi C attached hereto
(collectively, the "Trademarks™);

{d) Any and all claims for damages by way of past, present and fugure infringement of any
of the rights included above, with the right, but nor the obligation, to sue for and collect such damages for <ad ose
ar infringement of the intellectual property rights identified above;

(&) All licenses or other rights to wse any of the Copyrights, Patents or Trademarks, and all
license fees and royaltics arising from such uge to the exzent permined by such license or rights;

()] All amendments, renewals and extensions of any of the Copytights, Trademarks or
Pawens; and

& All proceeds and products of the forcgoing, mcluding without limiration all payments
under insurance or azy indemaniry or warranty payable in respect of any of the foregoing.

Norwithstanding the foregoing the 1erm “IP Collaeral” shali not include: (a) “intent-o-use” trademarks at all
times prior 1o the first use thereof, whether by the acmal use thereof in commerce, the recording of a stawment of
use with the United States Patent and Trademark Office or otherwise or (b) any comract, insrument or chattel
paper in which Grantar has any right, utle or interest if and 1o the extent such conmacy, inswrument or chanel paper
includes a provision containing a restriction on assignment such that the creation of a security interest in the nght,
title or imerest of Grantor therein would be prohibited and would, in and of itself, cause or result in a default
thereunder enabling another person pamy to such contract, instmment of chattel paper 1 enforse any remedy with
respect thereto; provided, howgver, that the foregoing exclusion shall not apply if () such prohibition has been
waived ar such other person has otherwise consenred 1o the creation herennder of a scouply inferest in such
conrract, mswument or chanel paper, or (ii) such prohibition would be rendeved ineffective pursnant 1o Section
9-318(4) of the UCE ar Sections 9-407(a) or 9-408(3) of Revised Article 9 of the UCC, as applicable and as then in
effect in any relevant jurisdicrion, ar any other applicable Jaw (including the Bankruptey Code) or principles of
equiry): provided further thar immediately npon the incfectivencss, lapse or emunaton of any such provision, the
term “TP Collatrra]l™ shall include, and Grantor shall be deemed to have granted 3 seourity interest in, all its righs,
title and inverests in and 10 such contract, instrument or chauel paper as if such provision had never been in effisct;
and provided further that the foregoing cxclusion shall in so way be construed §0 25 10 B, impair or otherwise
affect Secured Party’s wmconditonal conimpng security interest in and to all righrs, title and inferests of Grantor
in or 10 any paymeat cbligations or ather rights 10 receive momes due or 10 bemmc_gw:undermmmhmm
instment or chatiel paper and in any soch monies and other proceeds of such cofmact, igsoument or chanel
paper. .

2. Covenams and Warranties. Excapt as st forth in the Schedule of Exceplions previously
delivered to Semumed Party, Grantor represents, warrants, covenants and agrees as follows:

(2 DuﬂngmctemofthiSAgmwnLGmmmMuummfe:mufhﬂmis:mmmmcrmy
interest in the IP Collawral, except for Non-exclusive licenses granted by Grantor in the ordinary course of
business or as set forth in this Agreement or the Loan Agreement;

®) To 15 knowledge, each of the Patents is valid and enfurceal:-_le, and nn part of the
IP Collateral kas heen judged invalid or unenforceabls, in whole or in part, and no claim has been made thar any
part of the IP Collaieral vialates the rights of any third party;

{) Grantor shall dcliver to Sccared Party within thirty (30) days of the last day of
each fiscal quarter, a report signed by Grantor, in form reasonably acceptable 10 Seeurcd Party, lisung any
applications or regisirations that Grantor has made or filed in n:?pm_ﬂf any patents, copyrights 3" .
trademarks and the stats of any ontstanding applications or registraions. Granmr_stmu prompuly ag\fﬁt
Secured Party of any material change in the composition of the TP Collareral, including but nat limited o

432510831 2
STKR205914.1 TRADEMARK
REEL: 002762 FRAME: 0382



DEC-11-03 17:04 FROM=HONEN + WOOD 5184629541 T-655 P.19/22 F-166

any subsequent ownership right of the Grantar in or 10 any Trademark, Patent ar Copyright not specified in
this Agreement, -

(d) Grantor shall (i) protect, defend and mawnrain the validity and enfarceability of the
Trademarks, Patents and Copyrighis (i) use reasonable commercial efforts w defect infringements of the
Trademarks, Patents and Copyrighrs and prompily advise Seeured Party in wrting of matenal infringements
detected and (it) nor allow any Trademarks, Patents or Copyrights o be abandoned, fogfetied or dedicated o the
pablic without the written consent of Secyred Parmy, which consent shall rot be unreasaonably withheld, except with
zespect 1o those Trademarks, Patents and Copyrighus thar Grantor deternunes in its sole bur reasonable commercial
judgement need not be profected, defended or maintained;

() Gramor shall apply for registration (o the extent nor already registered) with the United
States Parent and Trademark Qffice or the United Srates Copyright Office, a5 applicable; (i) those intellecrual
property rights listed on Exhibits A, B and € herero within thirty (30) days of the date of this Ageesment; and (1)
those addidonal imellecmal property riphts developed or acquired by Granrer from Gme 10 ime in connechion with
any product or sexviee, prior 1 the sale or licensing of such product or the rendering of such sexvies 1o any third
party (incliding withonr Limivation revisions or additions to the intellecial property rights Iisted on such
Exhjhjtz A, B and C), except with respect to such rights that Ganter datermines in its sale bt reasonable
commerraal fjudgment need not he registered 1o protect its own business interests.  Grantor sbail, from tme 1o nme,
exeome and file such other mstruments, and vake such further actions as Secnred Party may reasonably request
from time 1o ime to perfect or continne the pefecrion of Secured Party's inferest in the TP Collateral. Grantor
shall give Secured Party notice of all such applications or registrations; and

(4] Gramtor shall not emer into any agreement that would materially impair or conflict with
Grantor's obligations hereunder withowt Secured Parry’s prior written consent, which canseng shall not be
unreasonably withheld. Graator shall not permit the inclusion in any marerial conrract w which it bocomes a party
of any provisions that could oy might reasonably be determined to prevent the creation of 3 security interest in
Granror's rights and interests in any property included within the definition of the IP Collateral acquired under
such Coniacts.

3 Furgher Asprrances: Mwemey jn Fact.

(2) For so long as Grantor owes obligations undet the Loan Agreement, Granror will make,
execate, acknowledge and deliver, and file and record in the proper filing and recording places in the United
Starcs, all such instraments, incinding appropriaie financing and conrinuation statements and collateral
agreemems and filings with the United States Parent and Trademark Office and the Register of Copyrights, and
take all snch action as may reasonably be desmed pecessary or adviszhle, or as requested by Secured Pagy, 10
perfect Secured Parly’s security interest in all Copyrighrs, Patents and Trademarks and otherwiss to cairy oul the
intent and purposes of this Agreement, or for assuring and confirming to Secured Party the grant oz periection of a
secmity inrerest in all IP Cojlateral.

(b) For 50 long as Graator owes cbligations nnder the Loan Agreement, Grantor hereby
irrevocably appoinis Secured Party as Grantor's attorney-in-fact, with filll authority in the place and siead of
Granter and in the name of Grantor, from time fo fime in Sccured Party's diseretion, 1 take any action and 10
execute any instrmment which Secured Pany may deem necessary or advisable 1o accamplish the purpases of this
Agreement, including (i) to modify, in its sale discretion, this Agreement withonr first ebtatmng Granvor’s
approval of or signature to such modificarion by amending Exhibjt A, MLL;_E and Exhibit €, hereof, as
appropriste, W include reference to any right, vitle or imterest {n any Copyr_lﬂhls, I_Fatems or Trad:mark_s acquired by
Grantor after the execurian hereof or 1o delere any reference to any nght, utle or Infercst i any Copyrights, Pawents
or Tradematks in which Grantor no longer has or claims any nght, title or interest, (i) 1 file, in its sale discrenon,
one or more financing or coptinuation statements and amendments thereto, relative 10 any of the TP Collatersl
without the signature of Grantor where penmitted by law, and (at) after the occurencs of an Fvent of Defaul, to
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ranster the IP Collateral into the name of Secured Party or a third party ta the extent perminied under the
California Uniform Commercial Code.

4. Eyents of Defanlt. The acourrence of any of the following shall constitute 38 Evenr of Default
nnder this Agreement:

() An Evemt of Default vmder the Loan Agreement; ar

(b Gramior breaches any warzanty of agreement made by Grantor in this Agresment and, a¢
10 any breach that is capable of cure, Grantor fails to cure siuch breach within ten (10) days of the occurrencs of
such breach.

5. Terminarion of Secunity Interegt. Upon the payment in full of Grantor’s Qbligations under the
Loan Agreement and if Secured party has no ferther obligations under its Commitment under the Loan Agreement,
the secuyity interest and the pawer of attorney gramed hereby shall terminare and all righrs to the [P Collateral
shall revert 1o Grantar. Upon any such termination, Secured Pamy shall, a1 Grantor's expense, exgaite and deliver
10 Grantor such docwments as Grantar shall reasonably request To evidenee such termination.

6. Amendmepts. This Agreerenr may be amended only by a written instnoment signed by bath
paties hereto, excepy for amendments permitted under Seetion 3 hezeof 1o be made by Secuved Parry alone.

7. Cosmterpans. This Agreement may be exeanted In two oF mors connrerpants, each of which shall
Exe deemed an original but all of which rogerher shall constitue the same insorument

{Signature Pages Fallow]
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IN WITNESS WHEREQF, the parties hereto have execured this Agrezment on the day and year first above

writlen.
GRANTOR:
Address of Grantor: CALYENT NETWORKS, INC,
$853 Rue Ferrari B/ ‘.,
San Joge, CA 95135
Ammn: General Counsel Its: /l/ Mﬂ) dg‘“}' Cﬁa
SECTRED PARTY
Address of Secuzed Pany: PENTECH FINANCIAL SERVICES, INC.
310 West Hamilton Avenue, Suite 202 By:
Cazrpbell, CA 95008
Atz President Tts:
432510833 : TRADEMARK
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IN WITNESS WHEREQF, the partes hergto have executed this Agreement an the day and year first

ahove writion

Address of Granor:

3853 Rue Ferrari
San Josz, CA 95138
Al

Address of Secured Pamy:

310 West Hamilton Avenue, Snite 202
Campbell, CA 95008
Anmn: President

43251/0831
JTHZ03014.1

RECORDED: 12/11/2003

GRANTOR:
CALTENT NETWORKS, INC.

By:

Tts:

SECURED PARTY
PENTECH FINANCIAL CES, INC.

By: ,-/ } [1@7..-1

: Normau H. Nelson™
j L 7
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