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RECORDING/FILING REQUESTED BY AND
WHEN RECORDEN/TFILED RETURN TO:

Ms. Michelle ‘Liius
MID PENINSULA BANK
420 Cowper Strect

Palo Allo. CA 94301

COLLATERAL ASSIGNMENT: PATENT., CORPYRIGHT AND TRADEMARK MORTGAGE;
AND SECURITY AGREEMENT

This Cellateral Assignment; Patent. Copyright and Trademark Mortgage; and Security Agreement (the
"Agreement”) is ruade as of September 9, 2002, by and between NIKU CORPORATION, a Delaware
corporation (the "Assignot™), and MID PENINSULA HANK (the "Assigmee™).

RECITALS

This Agreement is made with reference to the {ollowing:

Al Assigmor has requested that Assignee lend 10 Assignor and Assignee has agreed 1o lfend to
Assignor certain funds (the "Loan"). The Louan will be evidenced by (among other things) the following
(cotlectively and alternatively the "Loan Documents™), each of which is of even date herewith: this Apgreement;
that certain promissory note n the original amount of Five Million Dollars ($5,000,000), that certain Business
foan agreement, that certain Commercial Security Agreement, and certain other instrumients, cerrificates and
documents exccuted and delivered in connection with the foregoing,

B. The 1.oan Documenls grant Assignee a scourity interest in (among other things) certain
trademarks, copyrights, patents, trade secrets, intellcctual property, und other general inlangibles of Assignor.

C. Beeause the Loan Documents grant Assignee a security interest in certain assals that are
regulated by federal law, Assignee desires to file and/or record an aggeement with the applicable federal
agencies ™ give construclive notice of and/or perfeet such securily interest in accordance with this Agreement.

AGREEMENY

NOW, THERLFORE, for good and valuable considueration the receipt and sofficiency of which is

hereby acknawledged, the parties agree as Follows:

1. incorporation by Refircnee. The covenants, terms and conditious of the Loan Documents (and cach ot
tiem) are hereby incorporated by reference into this Agreement, as though fully sct forth herein,

2 Assipmimnent: Patent, Copvrivhe and Trademark Mortoage: and Grant Sf Seenrity Intercst. To secure the
prompt, complete and timely paymient and performance of alf of Assignor's oblipations under this A grecment
und under the other Loun Documents; under any and all modifications, amendments, supplernents, extensions
or venewals of the Loan Documents; snd under any ather of Assignor's present or (ujure indebledness,
ohligations and liabilitics to Assignes, Assignor hereby assiyns, transters, conveys and granls a securily interest
and mortgage to Assignec in and to Assignor's entire right, litle and interest in, to and under the following (all
of which shall collectively be called the "Intelleciual Collateral™):

2.1 Any und all copyright rights, copyright applications, copyright rcgistrations and like
prolections in each work or authorship and derivative work thereof, whether published or unpublished and
whether or not the same also constitutes a rade scerer, now ar hereafter existing, created, aequired or held,
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inchuding (without limitation the generality of the foregoing) those sct forth on the attached Exhibir A
(collectively, the "Copyrighis™); provided, however, that the failure to identify or enumerate any Copyrights in
the attached Exhibit A shall not impact the generalily of the assignment of all such Assigmor's interests in the
Copyrights;

2.2 All patents, patent applications and like protections includimg, withoutr limitation,
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same,
including (withoul fimitation the generality ol the foregoing) those set forth on the attaciicd Exhibit A
(collectively. the "Patents™): provided, however, that the failure w identify or enumerate any Patents in the
attached Exhibit A shall not impact the gencrality of the assignment of all such Assignor's interests i the
Patents,

2.3 Any trademark, service mark and scrviceman rights, whether registered or not, applications to
register il regisirations of the same and like protections, and the entire goodwill ol the business of Assignor
conpeated with and symbolized by such trademarks, including without lirnitation those set forth on Exhibit A
attached hereto (collectively, the "Trademarks"); ‘

2 Any and all rade secrets, proprictary information or other inlellectual property that s not
capablc of deriving protection as a Copyrighl, Patent, or Trade Mark (including, without limilation, any
formula, patlern, coropilation, program, device, method, technique, duesign right, or process that derives
independent cconomic value [actual or patential] by not being generally known to the public or to other
persons who cun or could obtain economic vatue from their diselogire [including, without limitation, computer
solwire and computer software products|) now or hereafier existing, creared, acquired or held (collectively the
"Trade Secrets"),

2.5 Any and all claims for damages by way of past, present and future infringement o Cany of any
Copyrights, Patents, Trademirks, and/or Trade Secrets included above, with the right, but not the obligation, to
sue for and collect such damages tor said use or infringement of the intellectual property rights identified

above;

2.6 All licenses or other rights to use any of the Copyrights, Patents, Trademarks, and/or Trade
Secrets and all Heense fees and royalties arising trom such use;

2.7 Al amendinents, extensions, renewals and extensions ol any of the Copyrights, Trademarks or

Palemy; and

2.8 Al proceeds and produucts of the foregoiny, including without limitation all payments under
msurance or any indemnity or warranty payable in respect of any of the foregoing.

THE INTREREST IN THE INTTLIECTUAL COLLATERAL BEING ASSIGNELD [TEREUNDER
SHAIL. NOT BE CONSTRUED AS A CURRENT ASSIGNNTNT, BUT AS A CONTTNGUNT
ASSIGNMENT TO SECURE ASSIGNOR'S OBLIGATIONS TO ASSIGNEE UNDER TITE LOAN
DOCUMENTS.

-

3. Covenenls snd Warmantics, Assighor represents, warrants, covenants and agrees as follows:
)

3.1 Assigmor is now the sole owner of the lntellectial Collateral, free of all the biens,
encumbrunces, assigrunents and/or sceurily interests, except for the lien in favor ot Lender and except for non-
exclusive licenses grauted by Assignor to ils customers in the ordinary course of business:

32 Performance of Lhis Agreement does not contlict with or result in 4 breach of any agreement lo
which Assignor is party or by which Assignor is bound;

3.3 During the term of this Agrecment, Assighor will not transfer or otherwise cneamber any
inferest in the (nrellecrual Collateral, excepl for non-uxclusive licenses granted hy Assignor in the ordinary
course ol business;

N
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34 Each ofthe Patents is valid and enforceable, and no part ot the Intellectual Collateral has been
judged invalid or unentorccable, im whole or in part, and no claim has been made thar any part of the
Intellectnal Collateral violates the rights of uny third party;

3.5 Assignor shall promptly advise Assignee of any change in Assigmor's ownership vighis inorto
any of the ntclicenial Collateral;

3.6 Assignor shall (1) protect. defend and maintuin the validily and enforceability of the
Trademarks. Patents and Copyrights, (i) use ils best eftorts to deteet infringements of the Trademarks, Patents
and Copyrights and promptly advise Assignee in writing of materiat infringements detected, and (iii) not allow
avy Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicared to the public without the written
consent of Assignec, which shall not he unregsonab) ‘ryvithhgl_c

. At -5_.4*’1& L LT d‘ﬂ L1k . . . . N

3.7 /\Kssugmr shall prompily register the mostrecent version of any of Assignor's Copyrights, it not
so wiready registercd, and shall, from time lo tine, executc and file such other instrumenis. and take such
further aclions as Assionee may request from time to timic to perfect or continue the perfoction of Assipnee's
interest in the Intcliecmal Coliateral;

3.8 This Agrcement creatcs, and in the case of ufter acquired [ntellectual Collateral. this
Agreement will ereate ar the time Assignor first has rights in such afier acquired {utellectual Collateral, n favor
of Assignee a valid and perfected first priority security interest in the Intellectual Colluteral in the Uniwed Siates
securing the payrnent and performance of the obligations evidenced by the Louan Documents:

39 Lxcept for, and upon, the filing with the United States Patent and Trademark otfice with
respect Lo the Patents and ‘Lrademarks and the Register of Copyrighls with respect to the Copyrights, this
Agrcement and the other Loan Documents are lepally sufficient to grant, creare, and perfeet the security
tterests in the Copyrights, Patents, and Trademarks;

3,10 All information heretofore, herein or hereafter supplicd to Assignec by or on hehalt of
Assignor with respoct to the Intellectual Collaterad is accurate and complete in all material respeets;

ERN Assignor shall not enler into any agreement that would materially impair or conflict with
Assignor's abligations hereunder, without Assignee’s prior written consent. Assignor shall not permit the
inclusion in any contract to which it becomes a party of any provisions that could or might in any way impair
or prevent the creation of a seourity interest in Assignor’s rights and interests in the Intellectual Collaicral;

312 Upon any officer of Assignor obtaining knowledge thereoll Assignor will promptly notify
Assignee in writing of any event that ruaterially adverscly aftects the value of any of the Tnreflectual Cullateral,
the ability of Assignot of Assignee to dispose of any of the Infelfecrual Collateral or the rights und remedies of
Assignee in relation thereto, ineluding the levy of any jegal process against any of the Intellcetal Collateral.

4. Recordation Authorization. Assigner authorizes and requests that the Regrister of Copyrights and the
Commissioner ot Patents and Trademarks recard this Agrecment.

5. Assignee's Rights. Assignee shall have the right, but nol the obligation, to take any acrions that
Assignor is requircd under this Agreement to take, but which Assignor fails to lake, after five (3) duys' notice
10 Assignor, Any such action by Assignee shall be at Assignor's sole cost and expense and Assignor shall
reimburse and indemnify Assignee [or all costs and cxpenses incurred in the reasonable exercise of its rights
under this Section 3.

6. Inspection Rights, Assignor hereby grants to Assignee and its employees, representatives and agenls
the right to visit, during reasonable hours upon prior reasonablce notice to Assignor, to inspect the products and
quality control records relating to the Intellectual Collaterul; provided, however, nothing herein shall entitle
Assignee access 10 Assignor's irade secrets und other proprictary information and provided that Assignee shall
not have any duty or obligations to conduct apy such inspeclions.
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7. Further Assurances; Attorney in Fact.
7.1 On a continuing basis, Assignor will make, execule, acknowledge, deliver, file and/or record

all such instruments (including, without limitation, appropriate financing and continualion staiements and
appropriate collateral apresments and filings with the Uniled States Patent and Trademark Office and the
Register ol Copyrights) und take all such action as miy reasonably be deemed necessary or advisable, or as
requested by Assigmce. to perfect and/or conlinue Assignee’s security interest in all Copyrights, Patents,
‘Trademarks and/or Trade Secrets and otherwise to carry out the intent and purposes of this A greement or for
assuriag and contimming o Assignee the grant or perfection of a securily interest in all Intellectual Collaterat.

7.2 Asstgnor herchy irrevocably appoints Assighes as Assignor's attorney-in-fact, with fuil
authority in the pluce and stead of Assipnor and in the name of Assignor, to take any action and o cxeeute any
instrumeut which Assignee may from time to time deem necessary or advisable to accomptish the purposes of
this Apreement, including;

7.2.1  Those reauired, in Assignee’s sole diseretion, to modify Tixhibit A to this A greement
o nclude reference to any righi, title or intercst in any Copyrights, Patents or ‘Trademarks acquired by
Assignor after the exceution hereot and/or to delelc any reference 1o any right, tille or interest i anv
Copyrighis, Parents or ‘Ttademarks in which Assignor no longer has or cluirns any interest; and

722  Those required. in Assignee's sole diseretion, to file one or more financing,
continuation, and/or amendment statements relative Lo uny of the Intellectual Collateral.

3. Evenls of Iefault. The occurrence of any ol the following shall constituite an Event of Detault under
this Agreement:

8.1 Ao Tvent of Deluult occurs under the T.oan Documents:; or

R2 Assignor breaches any covenant, warranly, representation or agreement made by Assignor in

this Agreement.

9. Remedies. [Upon the occurrence of an Event of Default, Assignee shall have the right to exercise all
the remedies afforded under this Agreement, under the other T.oan Documents, or otherwise alforded to a
sceured party under the California Uniform Commercial Code, including without limitation the right to requirc
Assigmor 10 assemble the Dnlclleerual Collateral and any tangihle property in which Assignee has a sccurity
interest and W make it available (o Assignee at a place desipnated by Assignee.  Assignor will pay any
expenses (including attorneys' ftes) incurred by Assignee in connection with the exercise of any of Assignec’s
yigrhts hereunder, including without limitation any expense incuarred in disposing: of the Intellectual Cellateral.
All of Assignee's oights and remedics with respect (o the [ntellectual Collateral shall be cumulative and non-
exclusive and may be cxcreised by Assignee concurrently, successively and in any order that Assignee may
sclect. Assignor waaves any right to reoquire that Assignee marshail asscis in connection with Assignec's
liguidation of uny collateral (including, without limitation, the Intellectual Collateral).

19. Indemnity. Assigoor agrees to defend, indemnify and hold harmless Asgignee and ils officers,
employees, and agents against: (a) all obligations, demands, claims, and liabilities claimed or asserted by any
other party in connection with the transactious contemplated by this Agreement, Assighor's gmrant of the
securnity interest in the Intellectual Collateral to Assignee and/or any right, title and/or interest of Assignee inn
and to the Intellecmal Collateru! and (B) all losses or expenses (incliding without Hmnitation attomneys fess and
expenses) in any way suffercd, incurred, or paid by Assignee as u rusult of or in any way arising out of]
fullowing or conscquential to transactions between Assighee and Assignor, Assignor's grant of the security
interest in the Intellectual Collateral to Assignee, and/or any ripht, title and/or interest of Assignes in and to the
intellectual Collateural, except for losses arising from or oul of Assignes’s pross negligence or willful
misconduct. '
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il Reagsignment. At such time as Assignor shall compleicly satisty all of the obligations secured
hercunder, Assignee shall execute and deliver to Assignor all deeds, assignments and other instmments as may
be necessary or proper 1 revest in Assigoor full tite to the property assigned bereunder, subject to any
disposition thereol which may have been made by Assignes pursuant hercro.

12. Course of Dealing, No course of dealing, nor any failure to exercisc, nor any delay in excreising any
right, power or privilegze hercunder shall operate as a waiver thereof.

13, Atrtornevs' Fees. [fany action relating to this Apreement is brought by cither party hereto against the
other party, the prevailing party shall be entided Lo recover reasonable atiorneys fees, costs and disbursemients.
4. Amendments, This Agreement may be amended only by a writlen instrument sigued by both parties
hereto.

13. Counterparts, "This Agreement nay be executed in two or more counterparts, cach ot which shall be

deemed an original but all of which together shall consiitiuie the sume instrument.

16, Caiifornia Law and Surisdiction. ‘i'his Agrsement shall be governed by the laws of the Siate of
Califomia, without regord for choice of law provisions. Assignor and Assignes consent to the nonexciusive
Jurisdiction of any stare or federal court located in Santa Clara County, California.

IN WITNESS WHERTOF, the parties hercto have exceuted this Agreement on the day and year first
above writien,

Address of Assignor: ASSTGNOR;
Niku Corporation NIK1: CORPORATL /%pcl'mwgre corporaion
305 Main Streel /

Redwood City, CA 91003 By -

m———— — — et

7 VTS
‘Litle: Joshua Pickus, Chief Financial Officer

Address of Assigmes: ASSIGNEFE:
MID PENINSULA BANEK. Mib PT%N‘“ LA BA\IK
420 Cowper Street . ,’

/4 - v -
palo Alto. CA 9430 By ‘/i// PR

Uitle: V. Michelle Titus, Senior Vice President

(641
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NIKU
{United States
Registration)

2,375,787

08-Aug-2000

Class 9: Business enteranse compuicr saftware allowing -
of, and access to, a knowledge rapository of the users bus
information by employees ana which includes a search en
gccessing the business infarmaticn in the repository, impe
the business infarmaticn, and a user ntarface.

I : ‘
NIKU and Cesign
(United Sintes
Applicaticn)

Note: The drawing
is lined for the color
blue. The mark
consists of the word
"NIKU" with a "long
vowel" symbol aver
the letter "U". The
lefters appear as
white on the tlue

76/131,5395

20-Sep-2000

Class 9: Busiress entercrise compuier soliware for use o
global camputer network allowing creation of, and access |
khowledge repositery arf business information by the user :
which includes a search engine for acsessing the busines:
information in the renository, importation of the business

information, a user interface and an online marketpiace for
sourcing, managemeni and delivery of professional servics

Application)

!

[background.

DO WHAT Class 9 & Class 35

MAT TERS Registereg on  [©C1ass § Business enterprise computer sollware tor usg o
(Dumestic Jan 15 2002 |global computer nelwork allowing creation of, and accass |

knowledge repository of business information by the usar ¢
which includes a search cngine for accessing the business
information in the repository, mportation of the husiness

informaticn, a user interface and an online marketplace for
sourcing, management and delivery of professional service

Class 35. Portal on a global compulear netwark featuning s
applications accessible on a ylobal computer network, con
services and communities for prefessionals deing busines:
global computer network.

-
oL
Lol o blo. /444,210
Filed: T1/.5/71202
Tilole: Ard Gystem For Cross Sreowsging Cf Verioous Muliimsdia
Dara Jources Trn A Scarchabtleo Regpesitory”
cons
Appl., Mo, 097443, 243
Tiled: 11719,/°03069 '
il e "Eannadd and ASEEratus Lo Using EleaTronid Mool T bDoyosl. To !
Rowmouinoxry!
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