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AMENDED AND RESTATED SECURITY AGREEMENT

This Amended and Restated Security Agreement (the “Agreement”) is made as of
November 10, 2003, berween Calient Newworks, Inc., a Delaware corporation (“Borrower™),
Calient Optical Components, Inc , 2 Delaware corpbration (the “Subsidiary™), and Cayuga
Venture Fund II, LLC (the “Agent™), a Delaware limited liability corporation, in nis capacily as
callateral agent for the parties listed on Schedule “A™ hereto (the “Lenders”™).

RECITALS

A Borrower previously sstablished a secured term loan facility with its pravious
lenders, consisiing of, among others, the following l[documents dared as of May 16, 2001 (the
~Qriginal Closing Date™): (i) Loan Agreement (the “Original Loan Agreement™); (ii) Secunrty
Agreemen; (iii) [nrellectual Property Security Agr'eemem“. (iv) Note {coliectively, the ~Original
Loan Documenis™), As part of that facility, the Subsidiary alse executed a Security Agreement
and Intellectua) Property Securily 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 Dacuments,
including the Original Loan Agreement, which is dow titled Amended and Restated Loan
Agreement, dared the same date hereof, and referred to herein as the "Loan Apgresment™.

. The parties have also agreed to amend and rastare, by this document, both

Secunty Agreements and both [nrellectual Propeny Security Agreements dated May 16, 2001, on
the tenng and conditions s¢t forth herein.

E. Capitalized terms not specifically defined in this Agreemem have the meanings
stared in the Loan Agreement.

F. For simplicity, the parties have agreed to refer to the Borrower and the Subsidiary
jointly throughout the body of this Agresment as the “Borrower" so a3 10 avoid having two
separate security agresments. It is understood and agreed that the Barrower and the Subsidiary
cach make any repressantations, warrantias and agreements anly with respect 10 property owned
respectively by each of them.

NOW THEREFORE, for good and valuable consideration, the Berrowsr agrees with
the Agent, individually and in its capacity a3 Agent for each Lender, that the Agenr shall have
the following rights for the ratable benefit of the Lenders and the Agent:

ARTICLE 1. CONTINUATION AND GRANT OF SECURITY INTERESY

To secure the timely payment of the Qbligations and performance of all of Borrower's
obligations to each Lender and the payment and performance of Borrawer’s obligations under
the Loan Documents, Barrower hareby granis, continues and/or reaffirms in the name of Agent,
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contipunyg security inferests in all of the Cotlateral (as defiaed in the Loan Agreement, and
mcluding any wems listed on any Exhibirs herero).

ARTICLE 2. REPRESENTATIONS AND WARRANTIES

Excepr as may be set forth in the schedule of exceptions delivered o the Agent herawith
(the "Schedule of Exceptions™), Borrower represenis and warrants that, as of the Closing Date:

201 Title. Except for the security interests created by this Agreement, (i)
Bomrawer is and will be the sole uncondirienal legal and beneficial owner of the Collateral
{except that with respect to Collateral held by Borrower under a license and specifically lisred on
Schedule 2.0 of the Scheduls of Excepuions, it has the right or licensa 1o use such Collateral),
and (ii) the Collateral is gentline and subject to no Liens, rights or defenses of others. There exist
no prior assignments or encumbrances of record with the U1.S. Patent and Trademark Office
affecting any Collateral in favor of any third party other than the Agent. Borrower will defend its
properties against al} claims and demands of all persons at ahy time claiming an interest therein.

All Coilareral is and shall remain mn good working order and re&pgir, normal wear and tear
excepted.

2.07 Chiel Execudve Offices Jurisdiction of Organization.
Bormrower's chiel execunve office is located at:

5853 Rue Ferran
San Jose, CA 35138

Horrower is incorporated under the laws of the Siate of Delaware.

2.03 lnoventory Location. Borrower does not have Inventory located ar any
address other than as set forth in Section 2.03 and on Exhibit “".

.03 Records Locatlon. Borrower does not have Records located ar any
address other than as set forth in Section 2,03 and on Exhibit D",

2.08 Equipmest or Fixtures Location. Exhibit “D" hareto, as amended from
time to time, shall ar all nmes conrain a complete list of all locations where Borrower’s

Equipment is or will be located. So lang as any Obligations remain outsranding, no item of
Equipment may be located outside of the continental United States.

2.06 Other Places of Business. Borrower dees not maintain any places of
businass other than as specifically set forth in this Agreement and Exhikiv “D7.

2.07 Business Names. Borrower has conducted business 1 the following
names other than the name stated in the preamble to this Agreemsnt: Chromisys, Inc. Borrower
has not condutted businass in any name other than Calient Networks, In¢, as of May 4, 2000.
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208 Reaffirmarion and Conrinuing Nature of Representations and
Warranties. These representations and warranties and those contained in the Loan Adreemem
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 Agrecment and until gatisfaction of al! the Obligations under the
Loan Documents, Borrower will:

301 Maintenance of Collateral.

(a) Do all things reasonably necessary to mainiain, preserve, protect and %zcp all
Collateral in good working order and salable condivion, ordinary wear and rear axcepied, 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 extenr applicable, only as permitted by Borrower’s
insurance policies;

(b)  Mainrain, or cause to be maintained, complete and accurare Records relating to
the Collareral, and noufy Agent of any matenal change occuwrming in or to any Collateral or in any

fact or circumstance warranted or represented by Borrower ta Lender, or if any Event of Default
occurs; and

{c) Al all times keep an accurate and cwrrent fixed asset ledger of all material
Equipment and maintain an accurate and current list of all ether Collateral, and immediately
adwvize Lender in writing of any marerial loss, diminution of value, or damage o the Collateral.

3.02 Financing Statements and Other Actions.

(2)  Execute and dsliver 1o Agent all financing svatements, notices and other
documents (including, without limitation, any filings with the United States Patent and
Trademark Office and the United Srates Copyright Office) from time to time reasonably

requested by Agent 1o maintain a first priority perfected security interest in the Collateral in
favor af Agenrt:

(b) Perform such other acts, and execure and deliver to Agent such additonal
conveyances, assignments, agreements and insiruinents, as Agent or any Lender may at any nme
reasonably request in cannection with the administration and enforcement of this Agre¢ment or
Agent's dghts, powers and remedies hereunder; and

(©) Allow, and hereby expressly authorizes, Agent 1o tnake such filings, attach such
dacuments or provisions of documents, and generally w the full extent permined by law o take
such steps and perform such acts withour further consent of or notice to Borrower as may be
required or desired to maintain a first priority perfected security interast in the Collateral.

{02005516.00Cver 1} 3
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3.03  Decals, Markings. At the request of Agenl, to the exrent practical, firmly
affix a decal, stencil or other marking 1o designared items of Equipment, indicating thereon the
secunty interest of Agent.

3.04 Further Assurances. Execule all such documents and instruments, and
perform such acts and pay such sums (including raxes, assessrnents, iNsurance premums, repairs,
counse] fees, rent, slorage costs and expenses of sale), as Agent may reasonably request Lo
implement the pravisions hereef, to protect and preserve the Collateral, and 1o perfect and protect
Lender's seeurity interest in the Collareral, including but not limited to the following:

(&)  Commercial Tort Claims: I rhe Borrower shall at any time hold or aequire a
commercial tort claim, the Borrowear shall immediately notify the Agent of the
detaila thereof and grant to the Lender in such wriling a security interest therein
and in the proceeds thereof, all upon the wrms of this Agreement, with such
writing 10 b in form and substance 2atisfactory 1o the Agent.

(b Deposit Accounts:  For esch deposit account that the Bomrower at any time
upena or maintains, the Borrower shall, at the Agent’s request and option,
pursuans o an agreement in form and substance satisfactory to the Agent cause
the depository bank to agree to comply at any hime with insmuctions from the
Agen! 10 such depository bank directing the disposition of funds from time 1o Time
credited 1o such deposit account, without further consent of the Borower, The
Agent agrees with the Borrower that the Agent shall not give any such
instructions or withhold any withdrawel rights fiom the Borrower, unless an
Event of Defaulr has cccurred and is continuing, or, afier giving effect to any
withdrawal not otherwise permivied 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 Apent have eatered into a cash
collateral or other custadial agreement specially negotiated among the Borrower,
the depositery bank and the Agenrt for the specific purpose ser forth therein or (if)
depasit aceounts for which any Lender is the depository.

(c) Electronic Chartel Paper: If the Borrower at any time holds or acquires an
interest in any elecwronie chanel paper, the Borrower shall premptly notify the
Agent thereof and, at the request of the Agenr, shall take such action as the Agent
may reasonably request to vest in the Agent control under the UCC of such
electronic chatte] paper, The Agent agrees with the Borrower that the Agent will
arrange, pursuant 1o procedures satisfactory to the Agenr and so long as such
procadures 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 elecironic chattel paper,

(d) Leuer of Credit Rights: If the Borrower is at any time a beneficiary under a
letter of credit now or hereafter issued in faver of the Borower, the Botrower
shall, o the extent permitted under the agreement with the beneficiary of the letrer
of credit, promptly notify the Agent thereaf and, at the request and option of the
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Agent, the Borrower shall, pursuant ta an agreement in form and substhnee
sunisfactary to rthe Agent, sither (i) arrange for the 1ssuer of such lewer of cradit
consent to an assigyunent to the Agent of rhe proceeds of any drawing under the
lerter of crediv or (i) arrange for the Agent to become the wansferee beneficiary of
the lerter of credir, with the Agent agreeiny, in each case, that the proceeds of any

drawing under the lemter 1o eredit are 10 be applied as provided in the Loan
Agreemeéent.

{e) Invesiment Property: If the Borrower shall ai any time hold or acquire any
certificated securities, the Rorrower shall forthwith endorse, assign and deliver the
same 10 the Agent, accompanied by such instumernts of transfer or assisnrnent
duly execured in blank as the Agemt may from time o ume specify. If any
securities now ar hereafter acquired by the Borrower are uncernficared and ars
issued tw the Borrower directly by the issuer thereof, the Borrower shall
immediately notify the Agenr thereof and, ar the Agent's request and oplion,
pursuant 1o an agreement in form and substance satisfactory to the Agent, cause
The issuer ro agree 1o comply with instructions from the Agenr as to such
secdrities, without further consenr of the Borrower. If any secuyrities, whether
cerrificaled or uncertificated, or other investment properiy now or hercafter
acquired by the Borrower are held by the Borrower through a sccurities
intermediary, the Borrowar shall immediately notify the Agent thereof and, at the
Agent’s Tequest and option, pursuant o an agreement in form and substance
satisfactory to the Agent, either (a) cause such securities intermediary to agree 10
comply with instructions from the Agenr to such securities intermediary as to such
secunties or other invesument property, without further consent of the Borrower or
(k) in the case of finencial assets or other mvestment property heid through a
securities intermediary, arrange for the Agent to become the envtlement holder
with respect 1o such investment property, with the Borrower being permitted, only
with the consent of the Agent, to exercise rights to withdraw or otherwise deal
with such investment property. With respect to Investment Property, the Agent
agrees with the Rorrower that the Agent shall not give any such inetryetions or
directions, and shall not withhold its consent 1o the exercise of any withdrawel or
dealing rights by the Borrower, unless an Event of Default has accurred end is
continuing, or, after giving effect ta any such investment and withdrawal rights
not otherwise permitted by the Loan Agreement, would occur.

() Promissory Notes and Tangible Chatre]l Paper: If the Borrower shall at any
time hold or acquire any promissory notes or tangible chatral paper, the Borrower
shall forthwith endorse, assign and deliver the same 1o the Agent, accompanied by
such instrumenis of mansfer or assi ent duly executed in blank as the Ageru
may from time 1o time specify.

(g) Collateral in the Possesgion of 3 Bailea: Execept for any products Borrower
loans to potential customers or orher third parties for the purposes of evaluarion,
testing or tnal, if any goods are at any time in the possession of a bailee, the
Borrower shall promptly norify the Agent and, if requested by the Agent, shall

H05516 Bovar 1) 3
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promptly obtain an ackpowledgement from the bailes, in form and substance
sanisfactory (0 the Agenr, that the bailee holds such Coilateral for the benefir of
rthe Lender and shall act ypon the instructions of the Agent, without the furthar
consent of the Borrower. The Agent agrees with the Borrower that the Agent
shall nat give any sych instrucrions unless an Event of Default has accurred and is

continuing or waould aecur after raking into account any action by the Borrower
with respect to the hailee, .

{h) Authority o Conduct Business: Ar the request of the Lender or Agent the
Borrower will obtain necessary authorization(s) 1o conduct business in such states
where the Borrower is deemed w0 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
eredifor’s qualification o transact business tharein.

ARTICLE 4. NEGATIVE COVENANTS

During the rerm of this Agrsement and until satisfaction of all the Obligations under the
Loan Documents, Borrower will notn:

4.01 Liens. Create, incur, assume or permir to exist any Lien on any Collateral

now owned ar hereafter arising or acquired, except for Permitted Liens as petmitted under the
Loan Agreement.

4.02 Documents of Title. Sign or authorize the signing of any financing
statement or other similar document naming Boyrower as debior or obliger, or acquieses or
cooperate in issuing any bill of lading, warchouse receipt or other document or instrument of title
with respect 10 any Collateral, except thoge negotiated 1o Agenr, tThose naming Agent as Securad
Party or as may otherwise be permitted under the Loan Agreement.

4.03  Disposition of Collateral, Sell, wansfer, lease or otharwise 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 Agresment.

4.04 Change in Locarion or Name, Prior to or concurrént with wrimen notice
o Agent and o each Lender: (a) maintain any Collatera] or Records, its chisf executive office,
at a location other than as specified in Amicle 2 and Exhibit D hereof: or (b) change its name,
mailing address, its legal structure or junsdiction of incorporation.

4.05  Certain Agreements on Rights te Payment. Quher than in the ordinary
course of business, (a) make or arange o make any marerial discount, eredit, rebare or other
reduction in the original amount owing on a Right to Payment or (b) accepr in satisfaction of a
Right 1o Payment less than the original amount thereof,

{00005 518.D0C-war 1} 6
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ARTICLE 5. ADDITIONAL FROVISIONS WITH RESPECT TO INTELLECTUAL
PROPERTY

Except as set {orth in the Schedule of Excepuons, and in addition to the representations,
warranties and covenants set forth in the Loan Agreement and herein, all of which are

incorporated herewn by reference, Borrower represemis, warrants, covenants and agrees as
follows:

5.01 For purposes of this Agrsement, the term “lnrellectusl Propenty™ shall
include, without limitation, the property listed on Exhubits A, B and C herero;

5.02 During the term of this Agreement, Bomrower will not wansfer or
otherwise encumber any interest in the Intellecrual 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;

5.03 To Borrower's kmowledge, (a) each of the Patents are wvalid and
enforceable, (b) no part of the Inicllecrual Propearty has been judged invalid or unenforceable, in
whole or in part, and (c) no part of the Intellectual Property vielates the rights of any third party

nor ts Borrower aware of any claim thar any pant of the Iniellectual Property violares the rights of
any third party;

5.04 Borrower shall deliver to Agent within thirty (30) days of the last day of
each fiseal quarter, a report signed hy Borrower, in form reasonably acceptable 10 Agent, listing
any applications or registrations that Borrower made or filed in respact of any patents,
copynights or trademarks and the status of any ourstanding applications or regismations.
Borrewer shall promptly advise Agent of any marerial change in the composition of the
Intellectual Property, including but not limired to any subsequent ownership right of the
Borrower in or ta any Trademark, Paren: or Copyright not specified in this Agreement;

508 Borrower shall (i) protect, defend and maintain the validity and
enforceability of the Trademarks, Patents and Copyrights (ii) use reasonable commercial efforts
te detect infringements of the Trademarks, Parents and Copyrights and promptly advise Agent in
writing of material infringements detecred Bnd (iii) not allow any Trademarks, Patents or
Copyrights 1o be abandoned, forfeired or dedicared o the public wirthour the written consent of
Lenders, which consent shall not be unreasonably withheld, except with respect 1o those
Trademarks, Patents and Copyrights that Borrower detemmines in its sele but reasonable
commercial judgement need not be protecied, defended or maintained.

5.06 Borrower shall not enter into any agresment that would marerially impair
or conflict with Borrower’s abligations hereunder withour Agents’ prior written consent, which
consent shall not be unreasanebly withheld. Baorrower 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 creation of a security interest in Borrower's rights and inrerests in any
property included within the definition of the Intellectual Property acquired under such contracts.

507 For so long as Borrower owes Obligations under the Loan Agreement,
Borrower will use commercially reasonable efforts 1o make, execute, acknowledge and deliver,

(30005516 .00C ver 1} 7
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and file and record in the proper filing ;+nd recarding places in the United Stares, all such
instruments, including appropriate financing ahd continuation statements and collateral
agreements and filings with the United States Patent and Trademark Office and the Regster of
Copyrights, and take all such action as may reasonably be deemed necessary or advisable, or as
requested by Agent. to perfeet Agent's securify mnterest in all Copyrights, Parents and
Trademarks and otherwise 1o catry out the intent and purposes of this Agraément, or for assuring
and confirming 1o Agent the grant or perfection of 3 security interest in all Intellectual Property.

5.08 For so long as Borrower owes Obligations under the [pan Agreement,
Borrower hereby itrevocably appoints Agent as Borrower’s alforney-in-facr, with full authority
m the place and stead of Borrower and in the name of Borrower, from tme to time in Agent's
discretian, to take any action and 10 execute any instrument which Agent may deem necessary or
advisable to accomplish the purposes of this Agreement, including (i) to modify, in irs sole
discretion, this Agreement without first obtaining [Borrower's approval of oy signature 1 such
madificarion by amending Exhibit A, Exhibit B and Exhibit C, hereof, as appropriate, to include
reference to any right, ritle or interest in any Copyrights, Patents or Trademarks acquired by
Borrower after the execution hereof or to delete any reference ta any right, title or interest in any
Copyrights, Patents or Trademarks in which Borrower no longer has or claims any xight, title or
interest, (ii) 1o file, in irs sole discretion, one or more financing or continuation statements and
amendments thereto, relative to any of the Intgllecrual Property withour the signature of
Borrower where permitted by law, and (iii) afict the occumrence of an Event of Defeuli, 10
wransfer the [ntelleciual Property into the name of Agent or a third party to the extent parmitted

under the California Uniform Commercial Code, the United States Patent and Trademark Office
and/or the Ragister of Copyrights.

ARTICLE 6. EVENTS OF DEFAULT

6.01 FEvent of Default.  The ocqurrence of any one or more of the following
ghall constirute an "Event of Default" hereunder:

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

(b) any loss, theR, or destruction of, or damage to, any substantial portion of the
Collararal 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

(3] if all or any part of the security interest granted hersunder is not or is no longer
prior 1o all other security interests granted by Borrgwer in the Collateral

6.02 Acceleration snd Remedies. Upon the occurrence and during the
continuance of an Evett of Defaulr, all Obligations shall, if Agent so chooses, become forthwith
due and payable and Agent shall be entitled 10 exercise any or all of the righis and remedies
available to Agent under the Uniform Commertial Code or any other applicable law; and
exercise any or all of its rights and remedies provided for in this Agreememnt and/or in any other

{00C05596.00C-ver 1} 8
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Loan Document. The obligahions of Borrower
effecnive or be reinatared, as the case may be, 1f af|any time any payment of any Obligurions is
rescinded or must otherwise be returned by Agent or any Lender upan, on account af, or in
connection with, the insclvency, bankruptey or ragrganization of Barrower or otherwise, all as
though such payment had not been made,

under this Agreement shall continue 10 be

6.03 Sale of Colluteral. Upon the occurrence and during the continuance of an
Evenr of Default. Agent may sell, lease, assign, give an opiion to purchase, or otherwise dispose
of all or any pan of the Collateral, ar public or private sales, 1o any Person, including byt not
limited 1o any Lender, a wholesaler, retailer or ipvestor, for cash, upon credit or for fulure
delivery, and at such price or prices as Agenl may deemn commercially reasonable. To the extent
perminted by law, Borrower hereby specifically waives all rights of redemption and any rights of
stay or appraisal which it has or may have under any applicable law in effect from time to time.
Except as to any Collateral which is perishable or threatens to decline speedily in value or is of a
type customarily sold on a recognized marker, nqtice of any sale or other disposition of tha
Collaigral shall be given to Barrower 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 notice of such sale or other disposition. Any such public or privare sales
shall be held ar such times and at such place(s) as Agent may determine, and may be adjoumned
or continued from time to time with ar without noti¢e. In case of the sale of all or any part of the
Collareral on credit ar for fiure delivery, the Collateral so sold may be retained by Agent unil
the selling price is paid by the purchaser, bur Agent shall not incur any liability in case of the

failure of such purchaser 1o pay for the Collateral and, in case of any such failurs, such Collateral
may be resold.

In addition, the Agent may, among other [things, (a) execure, deliver and record, in
connection with any sale or other disposition of any Collatera), endorserants, assigmment of
other instruments of conveyance or wransfer wirh spect to such Collateral; (b) notify the posi
office anthorities to change the address for delivery|of mail of Borrower to an address designated
by Lender and receive, open, and dizpose of all| mail addressed 10 Borrower; {c) terminare
Borrower’s authonty to sell, lease, otherwise wransfer, 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 sec
o Agenr (after which, any payments Borrower
commingled with any other property, and shall fi
necessary endorsements and assignments); (&) take
any part of the [ndebredness; and, (f) take any acti
necessary to abtain, preserve, and enforce this sec
Collateral, without notice 1o Borrower, and add cos
péyable on demand; (g) endorse the name of B
(ineluding payments make under any policy of w15
Agent in full or part payment of any amount owin
directly to verify informarion furnished by Borrowe

The Agent may comply with any applic

connection with any disposition of Callateral and ar
adversely effecuing the commercial reasonableness

{0000Q5515.DOCver 1}
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6.04  Addivrional Remedies, Agent may, instead of exercising its power
of sale, proceed to enforce us security interest in the Collareral by seeking a judgment or decree
of 4 court of comperent jurisdiction, and without limiting the generality of the foregoing:

{a) Subject to the nghts of any third panics. license, or sublicense, whether general,
specia) or otherwise, and whether on an exclugive or nom-exclusive basis, any Copyrights,
Parents or Trademarks included in the Collareral throughout the world for such term or terms, on
such conditions and in such manner as Agent shall in {ts sole reasonable discretion derermine;

(h) Without assuming any obligations jor lisbility thereunder, ai any time and Fom
time to time, enforce (sad shall have the exclusive rght 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 rafiain from taking any
action under any thereaf, and Borrower herehy releases Agent from, and agrees 10 hald Agemt
and Lender free and harmless from and against any claims arising owt of, any lawful action so

taken or omited to be taken with respect thereta other than claims arising out of Agent's grass
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
meluded in the Collateral. In the event of any such disposition pursuant to this clause {¢),
Borrower shall supply its know-how and expertise relating to the products or services made oy
rendered in conncetion with such Patents, the menufacture and sale of the products bearing such

Trademarks, and its costomer lists and other reco relating to such Patents or Trademarks and
to the disribution of said products, 1o Agent. :

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

(a) Make available to Agent, and assembie, the Collateral at such place(s) as Agent

shall reasonably designare, segregating all Collateral so that each item is capable of
identification; and

(b) Subjeet to the rights of any lessor, permit Agent, by Agent’s officers, employees,
agents and representatives, to enter any premises where any Collateral is located, to take
possession of the Collateral, to complete the processing, manufacture or repair of any Coliateral,
and to remove the Collateral, or 10 conduct any public or private sale of the Collateral, all

without any liability of Agent or any Lender for rent or other compensation for the use of
Borrower's premises.

6.06 Indemnificarion. Bomower hereby indemnifies Ageant and all Lenders
for, and shell hold them hamaless from, any and all costs incurred by them as a result of or in any
manner relared 1o Agant or Lenders® raking, receiving, keeping, storing, possessing or selling the
Callateral, unless such costs arose from Agent or Lenders’ gross, negligence or intentional
misconduct.

{QOQOSE 6 DOC-var 1} 10
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ARTICLE 7. SPECIAL COLLATERAL PROVISIONS

7.01  Compromise and Collection. Borrower and Agent recogmze that se1oifs,
counterclaims, defenses and other claims may he asserted by oblizars with respect 10 cemain of the
Rights to Payment: that cerrain of the Rights to Payment may be ar become uncollecrible in whole
or in part; and that the expense and probability of success of litigating a dispured Right 1o Payment
may exceed the amount that reasonably may be expected ro be recovered with respect o such
Right 10 Payment. Borrower hereby authorizes Agent, after and during the continuance of an
Event of Default, 1o compromuse with the obligar, accept in full payment of any Rught to Payment
such amount as Agent shall negoriate with the oblizor, or abandon any Right to Payment. Any
such action by Agent shall be considered commercially reasonable so long as Agent acts in gaod
faith based on informarion knawn to it at the tme it takes any such action.

7.02  Performance of Borrower’s Obligations. Without having any obligation
to da 50, upon reasonable prior notice o Borrower, Agent may perform or pay any obligation that
Borrower has agreed 1o perform or pay under this /Agreement, ineluding, without limitarion, the
payment or discharge of taxes or Liens levied or placed on or threatened against the Collateral. In
8o performing or paying, Agent shall determine the acti
discharge such obligations. Borrower shall reimburse Agent on demand for any amounts paid by
Agent pursuant to this Section, which amounts shall constitute Obligations secured by the

Collateral and shall bear interest from the dare of | demand at the highest ~“post-defanlt™ rate of
iterest provided in the Loan Agresment.

703  Power of Attorney. For the purpose of prolecting and preserving the
Cellateral and Ageni’s rights under this Agreement, the Loan Agreement and the other Loan
Documents, Borrower hereby irrevocably appoints | Agent, with full power of substitution, as its
enomey-in-fact with full pawer end authority, after|the occurrence and during the continuance of
an Evenr of Defaulr, to do any act that Borrower is obligated to do hersunder; to sxereise such
rights with respect 1o the Collateral as Borrower might exercise; 1o use such Tnventory, Equipment,
Fixtures or other property as Borrower might use; 1o enter Bomrower's premises; to give notice of
Agenr's security interest in, and to collect the Collateral: and before aor after an Event of Default 1o
execute and file in Borrower's name any financing staternents, amendments and conrinuation
statements necessaly or desirable to perfact or continue the perfecrion of Agent's security interests
in the Collateral. Borrower hereby ratifies all that Agent shall lawfully do or cause to be done by
virtue of this appointment.

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 ivevocable, The
powers conferred on Agent hereunder are solely to |protect its interests in the Callateral and shall
not impose any duty upon Agent to exercise 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, agents or representatives be responsible to
Borrower for any act or failure to acy, except for grass negligence or wiliful misconduct. After the
oceurrence and during the continuance of an Event|of Defanlt, Agent may exercise this power of
anomey without notice to or assent of Borrowet, in the name of Borrower, or in Agenr’s own

BOC-wer 1} 11
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name, from ume to Ime in Ageni's ¢ole 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:

(=) Execyte any statements or documents or taka passession of, and
cndorse and collect and receive delivery or payment of, any checks, drafis, notas, acceprances or
other instruments and documents constiruting Collageral, or constituting the payment of amounts
due and to become due or any performance 1o be rendersd with respect o the Collareral.

() Sign and endorse any invoices, freight or express bills, bills of
lading, storage or warehousc receprs; drafts, cemificares and statements under any commercial ar
standby letter of eredii relating 1o Collareral; assigmunents, verificarions and nonces in connectian

with Accounts; ar any ather dacuments relating 1o the Collateral, including withowt limitation the
Racards,

(c) Use or operate Collateral or any other property of Barrowsr for the
purpose of preserving or liguidating Collateral. R

{d) File any ¢laim or take any other action or proceeding in any court
of Jaw or equity or as atherwise deemed appropriate by Ageut for the purpose of collecting any and
all monies due or securing any performance to be rendered with respect to the Collateral,

(&) Commence, prosecute or defend any suits, actions or proceedings
or as otherwise deemed appropriate by Agent for the purpase of pratecting or collecting the
Collareral. In furtherance of this right, upon the gccurrence and during the cantinuance of an

Evemt of Default, Agent may apply for the appointment of a receiver or similar official 1o operate
Borrower's business.

3] Prepare, adjust, execute, deliver and veceive payment under
insurance claims, and collect and receive payment of and endorse any instrument in payment of
loss or returned premiums or any other insurance refund or ramum, and apply such amounts at
Agent’s sole diseretion, toward repayment of the Obligations or replacement of the Collateral.

7.8 Application of Proceeds. y Proceeds and ather rmonies or property
received by Agent pursuant to the terms of this Agreement or any Loan Document may be applied
by Agent first 1o the payment of reasonable expenses of collection, including withowr limirstion
reasonable attomeys’ fees, and then to the payment of the Obligations, for the rarable benefit of the
Lender and in such order of applicaticn as Agent may elect.

706 Deficiency. If the Prac of any disposition of the Collateral are
insufficient to cover all costs and expenses of such sale and vhe payment in full of all the

Obligarions, plus all other sums required o be expénded or distdbuted by Agenr, then Baorrower
shall he liable for any such deficiency.

7.07 agent Transfer. Upon the transfer of all or any part of the Obligations,
Agent may wansfer all or part of the Collateral and shall be fully discharged thereafier from all
liability and respongibility with respect 1o such Collateral so transferred, and the transferee shall
be vested with all the rights and powers of Agent hereunder with respect to such Collateral so

100005516 .D0C-ver 1) 12
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transfermed, bt with regpect 1o any Coilateral noxt

o transfarred, Agent shall retain all nghis and
powers hereby given.

7.08 Agent’s Duries. Agent shall use reasopable care in the custody and
preservation of any Collateral in its possession. Without limitation on other conduct which may be
coneidered the exercise of reasonable care, Ageni shal! be deemed 1o have exercised reasonable
care in the custody and preservation of such Collareral if such Collateral is accarded weatment
substantially equal to that which Agent accords its awn property, it being understood that Agent
ghall not have any responsibility for ascertaining or laking action with respect 1o calls, conversions,
exchanges, maturities, declining value, tenders or other maners relative 10 any Collateral,
regardless of whether Agent has ar 1s deemed 10 have knowledge of such matters: or taking any
Decessury Seps to préserve any rights against any Person with respect to any Collateral. Under no
ciwcumstances shall Agent be responsible for any imjury or loss to the Collateral, or any pan
thereof, arising from any cause beyond the reasonahle control of Agent,

7.09 Termination of Security Interests, Upon the payment in full of the
Onbligarions, the security interest and the power of attorney granted hereby shall terminate and all
rights to the Callateral shall revert 10 Borrower. | Upon any such termination, Agent shall, at
Borrower's expense, execute and deliver to PBorrower such documents as Borrower shall
reasonably request to evidence such termination.

ARTICLE 8. GENERAL PROVISIONS

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

‘ 8.02 Binding Effect, This Agreement shall be binding upon Borrower, its
pérmited suceessors, representatives and assigns, and shall inure to the henefit of Agent and
each Lender ang its respective successors and assigns.

8.03 Rights Cumularive. Al
Agreement are cumulative to, and nat exclusive o
contract or applicable law,

nghts and remedies existing under this
. any other rights or remedies available under

8.04 Unenforceable Provisions. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall be so only as 1a 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,

805 Governing Law; Venue. | This Agreement shall be governed by and
construed exclusively in accordance with the laws of the Srate of New York, withour regard to
choice of law rules, and Borrower hereby submits to exclnsive venue in Tompkins County in the
State of New York, provided, that solely in the event thar, by reason of mandatory provisions of
law, any or all of the attachmenr, perfection or priority of, ar remedies with respect 1o, any
Lender's Lien on any Collateral is govemed by the Uniform Commereial Code as enacted and in
effect in a jurisdiction other then the Siare of New York, then the Uniform Cammereial Code as
énacted and in effect in such other jurisdiction shall apply solely for purposes of the pravisions
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thereof relating to such attachment, perfaction.| pnority or remedies and for purposes of
detinitions related to such provisions

8.06 Secrion Headinps. The caprions of the Aricles or Sections in this
Agreement arc for convenience only and in no way define, limir, extend or deseribe the scope or
intent of any of the provisions hereof, shall not be deemed part of this Agreemen: and shall not
be used in consiruing or interprenng this Agreement.

8.07 Rules of Construcrion. y normal rule of construction providing that
ambiguiries are 10 be resolved against the drafting party shall not be employed in the
interpreration of this Agreement.

8.08 Envire Agreement. This Agreement, the Loan Agreement are intended
by Borrower, Agent and cach Lender as the final expression of Borrower's obligations o Agent
and Lender in comnnection with the Collateral |and supersede all prior understandings or
agresments concerung the subject matier hereof. In the case of any conflict between the
provisions of this Agreement and the Loan Agreement, the Loan Agresment shall be controlling.

This Agreement may be amended only by a wrinng signed by Borrower and accepted by Agent
in writing.

8.09 Counterparts. This Agrecment may be executed in any number of
counterparts and by facsimile with the same «ffect as if the parties had all signed the same

docyment in ink. All counterparts shall be donswrued together and shall constwte one
agreement.

replaces that certain security agreement and that certain intellectual property sccurity agreement,
both dated as of May 16, 2001 berween the Borrower and Venture Lending and Ieasing {1, Tne.
and such other secured parties as are set forth in those referenced security agreernents.

8.10 Replacement of Agreemaju. This Agreement amends, resiates end
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e executed this Asreement as of the dale sel

CALIENT NETWORKS, INC.

By:

MName;
Title:

Z)A./ Z4 {»«4«4

Pr T an e

CALIENT QPTICAL COMPONENTS, INC.

o, (Lt AL

Name:

Title:

Charles M. Corbalis
Eresident

CAYUGA VENTURE FUND I, LL.C

By: AP Management Associates, L1LC

By Tgchnieal Transfer Investment Associares, LLC

By:

By:

Philip Proujansky, Manager

13

David Ahlers, Executive Director
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IN WITNESS WHEREOF, the parties have exocuted this Agrecment as of the dare sel
forth m the preamb]e,

CALIENT NETWORKS, INC.

CALTENT OPTICAL. COMPONENTS, INC.

By —MM
Chasles M. Corbalig

Name:

Title: Pregident

CAYUGA VENTURE FUND IT, LLC
By: AP Management Associares, LI C

By: Technical Tranafer Investment Associates, LLC
Brm

Philip =
By: ﬂ‘_—:tgn..\_ha/ J J'\_.r\.,__

David Ahlers, Executive Director
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SCHEDULE a

Lenders

C‘Elyugn Venmure Fund [, LLC
13 Thomwood Drive
Ihneg, Mew York 14850

Avrthar Shall
110 Mighgare Place
Ithaca, NY 14830

Fred B. Widdmg
204 North Sunset Dytve
[thaca, NY 14850

Kenneth G, Barels
38 Close Rd
Greenwich CT 06831

Philip H. Bancls
52 Pruid Lane
Riverside T Q6878

Heory E, Bartels
33 Canterbury Way
North Haven CT 06473-1018
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Copyrighis
"wer has no register=d Copyrishes as of the date hereof
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This Liutellecnnt Property Secumity Agrecment (this “Agreement™) is made as of May 16, 2001, by and
befween CALIENT NETWORKS, INC.. a Delatvare corparation (“Grantar™), a0d VENTURE LENDING &
LEASING M1, INC., as Agent “Seqmsd Pacy™) for certain fenders as hereafler desttibed Clondes™),

RECITATS

A Porauani 1o 2 Loan Agreement of cven date herewhh (the “Loan Agreoment™) among Grantor, as
borrower, and Secired Patty and Landars, Lepders have agresd 1o make corain advanees of monsy andd 1 extend
cenain fisenslal ascommadations to rantor (the “Loans™) in the amaumis and jrebuner cor fntth in the Loan

Agreeuny AN capitalived temRs nsed heredn wither definition shall hawe vhe mesnings ascribed o tham in the
Loan Agrotment.

B Landats are willing to make the Loaas to Granior, byt anly upan the copdition, amang athers,
that Grawtor shall grant to Secured Pany, for the rasble beackt of Lenders, 8 seousity futerest in sebstamially a1l of
Gramiar’'s personal property whether presenty exisving or hareafler acquized. To that end, Granior has exccuted in
faver of Secvard Party 2 Security Agreemen of even dute herewith (the "Security Agreement™) graming a sacurty

interest e all Collaversl, and is executing this Agreement with respect 10 cexain ftems of Totellecoeal Properny, in
paruculas.

NOw, THERFFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

L Gmanl of Seomity [nteres.  As callateral security Sor vhe prompt anid cvmiplers payment and
performanca of all of Grannye's prosent ar future Obligations, Grantes horehy BTaeRe a securily interest Angd

morigage o Secufed] Party, 35 security, in und 10 Cractor'™s entipe right, Utle and interst {p, o and nder the
following Intcllecual Froperty, now ownod of heyeafler ived by Grantor or in which Gramor now bolds or
hmﬂuqﬁmmhmm(ﬂﬂﬂhhtﬁlaﬁnﬁvﬂyhmﬂd&:“ﬂﬂﬂhﬂﬂ“ﬁtmﬂm

(@) Any and all copyrighis, whether reginiered ar unmgistceed, held punsuanl w the laws of
the United Staks, any Stk thereof or of any other conatry, all segisurations, applications and yecordings in the
United Svates Copyright Ofice ar in auy slmilar offics ox apency of the Unitsd Sutespand State thereof or any
othes country, all continmutions, yenewals, or onensiong thereol and any Tegististions 1o he HEuced nnder sy

pending incinding withowt Iimiatien thoss 2t forth an Exlulis A agached hereto (collertively, the
“Capyrights");

) Al Joarers patent of, or righis curesponding thiveto o, the United Stames or any other
couady, all registratiens aad recordings therogt, and all applicattons Ry loften: patemt of, ar dghts carresponding
therelo in, the Unittd Swates 6 any ather coimtty, including, whhout Hmitation, rogisirations, recordings and
applicaians in the Unjted Swtes Patent wnd Trademark Office or {n any similax office or agency of the Uniged
Stares, any Stats thereaf of agy other counyry; all relssues, coarmmations, courtirmtons-in-par of GACNSONS
thayeal, &ll pety paicats, divisinnals, and pansis of addition; and all patents 1o be igsed under any such

applicatings, including without Bmitation the patents and patan applicsioas set fnth on Bxlybit B attached hereto
(callecrively, the “Fatemis™);

) Al yrademarks, trade naiues, corporats names, basiness names, trade styles, service
marks, Iapes, other soorce or business identificrs, prints and lubels mwmwufmmmmﬂpmﬂd o
mt‘mmmimmdﬂ:mm.mmMmhuﬁﬂnm“
regisumtions ummmmamwwnmmmmwmmmummm
registmtions, recocdings wd applications #a whe United Stares Paskre and Tradamark Office or in sxy simllar affice
nragmquﬂmtlm‘tdsmﬁ.w&muwmmmmeMManmﬁd
reitsues, exacnsions oT nenawals thereaf, and the entirs goodwill of the business of Granior connocted with @

REEEEgQWEI& AV g3 69
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symibalized by such tademarks, including wishont limisagion these == fonh on Exhibit & aached hereto
(colierrively, the ;

()  Anyand &) cluims for damages by way of past, present and future infringement of any
of vie nphts inclodod above, with the right, bur nm the oblipation, o suc for and collzor sach damages for mid use
or infringsmenr of the iatellectaal propecty rights identificd above;

) All Hoenees or other Hghts 19 uge any of ths Capyrights, Pawciss or Trademarks, and an
Yeense fees and royalvies arlsing fmm such yse to the extent penmified by such license or sights:

1)) All ansendinests, renewals and extensions of any of the Copyxights, Trademarks or
Patems; and -

() All procecds and products of the facegaing, inclnding without limitatian all payments
wader inswrance ar any indemnity or warramy pavahile in yespecy of any of the forcgoing.

Netwithstanding the foregoing tha teym [P Collateral™ shall not inctude: (a) “intento-use™ wademarks at all
Hmes prior 10 The first pee thernf, whether by the acnual wse thereof in coamense, the Tecording of a smtement of
use with the Undte? Starey Patent and Trademark Office of edicrwiss of () auy coptract, Instument or charte]
paper in which Geamar has any right, tithe or intevest if and w the extent ich conuact, fusmanent or chane) papeT
includes 2 provislon ceomining A resiriction on pssigament sych tha the creation of & seoudty interess in vhe oight,
tille or muerest of Oranigr thevein would be prohibited and wonld, in and of Heelf, expze ur fesult in 2 defanl
therettnder enabling snother pvson Ay W such contract, instrement or chatie] piper t enforoe myy Temedy with
regpect vherewn; provided, however, thar the foregoing exclusion shall not spply if G) mch prohibition has been
waived or such athey person has otherwiee cipsented to the reation hareander of 3 Scourity interew in such
eanact, instrument or chatte] paper, or (3) mich prehibition would he remdered insffective pursuant W Section
Hlﬂ})dmummﬁuﬂms9407&hrﬂﬂﬂmnfRMsedA!ﬁdeﬂnfmUCC.unppw:andusthmh
effecy in auy relevant jurisdiction, qwmw_wmmwmwmhor
cquiry); provided fuher that immsdiately upan the ineffectivencss, lapse or eumination of aay such provigion, the
lexm “JP Callateral® shall insinds, aud Grantor shall be deenmadd 10 bisve ganted o security inserest in, all i1s rights,
tifle and jmereyts in and to sxch eoutade, Insument ar chattel paper as if soch yrovision. Asd never been in cffect:
and provided farther vheg The foregoing exciusion shall n no way be gonarued 5o a3 10 Hmit, impair or otharwis=
affect Ssevred Pariy”s wneopditionsl ooptiming sccuity intersa 3o and w ult dgits, vitle and imerests of Granor
in or w any payment abligations or other vights o yeosive monier due or 1o become due nnder any <uch contract,
instrument ar chattel paper and in any such mapjes and other proceeds of avh contract, insomens ar chatiel
paper,

2 LCovenants and Wagantics. Exoept as st forth in the Scheduls of Exreprions peviously
dedivered w Secured Party, Granior represents, wALTans, covenats and agrees ax follows:

- (=) During the irm of this Agroement, Graoyer will Aot Wwwnsfer or athenwise cacnaher Aoy
inteeest in the P Coflatzral, exenpt for Non-excinsive licenses granted by Gramar in the ordinary conrse of
business o as set fogeh, in this Agreemant or the Loan Agreement;

® To itz knowledge, each of the Patems is valid and enfarceable, and no pary, of the

{P Collateral has been fudged invalid or yaenforeeable, in whals or in padt, and no claim has bee, made that any
part of tie TP Collateral violates the tights of any third paty;

(c) Grantor thall deliver to Secured Parry within vhirgy (30) days of the Iast d3y of
each fiscal quarter, a repart signed by Grantor, i form ressouahly accepcable to Secured Party, listing any
applicatisna or registyations that Grantor has made or filed in respect of any patsuts, copyrights or .
trademarics and the status of any enistanding applications or registrations. Grantar shall promptly sdvise
Secwrcd Party of any roaterial change in the composition of the IP Collateral, inrluding byt nov Timited to

432510531 2
ITHI2040B7.5 TRADEMARK
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any subsequent awoership Tight of the Grantor in or 10 any Trademark, Patent or Capyright not specified in
this Agrerment; ;

()] Grywor shall G) protect, defend and marain the velidity and coforcesbility of the
Trademarks, Pitents and Copyrights (1) use reassngble commercial effints to dersct inftingements of the
Trademarks, Faicars and Copysights ana promptly advise Scoured Pary in wiiting of matexial infringements
detesied gnd (i) noy allow any Trademarks, Patems ar Capyripius to be dandoned, fafeited or dedicated 1y the
pohlic withatt the wrindn aenseat of Lenders, which consent chall mot be anoamnahly erithheld, esceps with
respect 1o those Trademarks, Pavears aud Copyrighes thar Gramtor deteymimes in its sole but regsotable eommercial
judgemepe need not be proteoued, defended or malnmined,

(€) Grantor shall apply for regisoarion {to the extens nor alieady vegistered) 'with the United
Sues Pavent and Trademark Office or the Unled Starzs Capyright Office, as applicables () vhose inredlacmal
property fights listed on Exhibatg A, B and C hexo within thiny (30) days of the date of (his Agreement; and Gi)
those additional igrellectual prapexty Yights devaloned or oequired by Granior from times to W in connection with
any product ar service, prior ta the sale or lisensing of such progwct of the yepdering of such wmrvice to any thim
pany Gacluding without Hmitavion revisions ar xdditions to the inellecmal propeity rghts Usted oo such
Exhibits A, B and O, ¢cept with respect to such rights that Grantor dstermines in s sole tot reasonsblc”
comtamtial jadgment need oL be registered to protect its own nsiness inereis. Grantor shall, from roes o time,
ccruie wnd file fieh other ImsTrooicats, and tales such furiber actlons as Sconred Pamy may reasonably request

from Hme to ume o perest o contisue the peribcion of Secured Pany”s imerest in the IF Coltateral.
shall phor Sscured Party novice of all such applications or yegistarbons; and

of) Grsmar shall por enter info any agveemint that would manrially inpalr or conflict with,
Granioe's culigations herownder withont Yenders' prinr writen conseat, Which opnsent shall 200t be voreasmably
withheld Graszor shall nnt permix vhe inclnsion in any mateial conmract to which it becomes 8. party of any
provisions thar could ar night reasonably be detervained to prevent the creation of a socurity Intorest in Granor's

vights and {nterests in oy propeny incindad within the definition of the IP Oallavsm} acquired under sach
comiradys.

(n) For =0 long as Grantar owes obligadans under the Loan Agreement, Grantar will make,
exeote, sckpawledge and deliver, and fil2 and record in the proper Aling and recarding places in the Unled
Svaies, sl such insyrumenss, inclnding appropriate financing and continustion seements andpoligteral
apreementy and. Sliags with Bie United Staxos Patent and Tmdemark Office sud the Registcr of Copyrights, and
take all soch acrion as may yeasonably be dacmed necessxry oF advisshle, or as yequested by Secored Farty, 10
pexfoet Sacured Party's seourity inerest in gll Copyrights, Pazents zud Trademarks and otherwise o cary out the
ey and purposss of this Agrecment, op for assuring ol copfioning to Socnred Pariy the grant ar perdfecion of 2
sy apierest in all IP Collateral.

[t For 5o long 43 Granier awes ohligations under the Loan Agreamext, Grantor henchy
irnevocably sppoints Seoured Pary a5 Greutors attomey-in-fact, with full amthority in the place: and sesad of
Graneor and 1 the nzme of Granior, ﬁnmﬁm:wﬁmeinsmmwdm;nn!umaﬂmandm
meMWMWMmmMWWMFWﬂMM
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or Tsademarks in which Gramior 1o longer has ox claims any tight, tils or intereet, (i) to fils, in 1s sols diseretion,
ons or more financing or continnation statements and amendments thereta, pelutive to ay of the IP Collateril
without the signatere of Grantor where permited by law, and (i) afier the nocarence of an Event of Defanly, 1o
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wansfer the IP Collateral into the name of Secured Panty of 4 third party 1o the extent permined under the
Califomia Upiform Commercial Code.

4. Fvens of Pefaolt. The occurrence of any of the following shall constitus an Evernt of Defantt
undar this Agreemant:

(a) An Event of Defaull under e Loan A premment; oy

(1)) Gmmmmnrwwwmhﬁhmmmiaﬁ
10 sy breach that is espable of cure, Grantor fails to cure such breach within ten (10} days of the scmirrence of
such breach.

s i i Upan the payment in full of Grankor's Obligations wnder the
Loan Agresment and if the Lend=ys have no further abligarinns uader theiy Commitment undey thi Lasn
Agraemenr, the scouriny interest and the power of Mzorney granted hetcby shall wominate and all rights to the 1P
Collmeral hall revery 1 Grantor. Upon any sach terminagon, Agent shall, at Grantor's expense, exscnls and
deliver wy Granor such documenis as Gramior shall reazonshly request to evidencs sych wrmination.

& Amsndmenss. This Agrecmans may ba amended only by & wrinen instmment signed by both
partes herdto, oxeapt for amendoents perrnitted, under Section 3 Tereaf 1o be made by Secored Party altme

2 . This Agretmen: may be cascmed in two or man: cowaterparts, each of which shall
be deemed an ofginal bur a1l of which wngether shall canstimte the G inframeatl.
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IN WITNESS WHEREQF, the partics hereto hawe exceited this Agrecment on the day pod year firtt phove
wrilen.

Adddress af Grenver:

5853 Rue Formary
San Jose, CA 95138

AW Cengral Caungel

SECIRED PARTY
Adidness of Securcd Party: VENTURE LENDING & LEASING IT, INC., as Agexr
far Lendess
2010 North First Street, Bule= 310 By;
Sen Jase, CaA 95131
Aun: Prestdent Tes:
-y r
432510531 3
JTK2048ET.5
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™ WITNESS WHEREOF, the parties hertto have cxeoused this Agreament on the day and yeor first above

WritDEn.
ORANTOR:
Address of Grantor: CALIENT NETWORKS, INC. -
583% Ruo Femarl By:
San Josc, CA. 95138 '
Aa Tes:
Address of Secured Parny:

2010 Morib First Suect, Saim 310
Ran Jose, CA 95131
Axta: President

4325110831
JTK204987.6
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