                              SECURITY AGREEMENT


This Security Agreement is made and entered into effective as of ______________, 1988 by and between Hi-Tech Corporation (the "Secured Party"), a California corporation, whose address is ______________, and _____________ (the "Debtor"), a California corporation, whose address is ______________.


WHEREAS, the Secured Party wishes to assure itself of the performance of the obligations of the Debtor under the License Agreement and the Maintenance Agreement between the parties of even date herewith (the "License and Maintenance Agreements"); and


WHEREAS, the Debtor wishes to grant the Secured Party a security interest in its technology, information, documentation, trade secrets, inventions, source code, object code, and other similar and related things necessary in order for the Secured Party to enjoy full use of its rights under the License and Maintenance Agreements;


NOW, THEREFORE, in consideration of good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the parties hereby agree as follows:


1.  Collateral  For purposes of this Security Agreement, "Collateral" shall mean and refer to any and all of Debtor's present and future right, title and interest in and to the following items, together with any and all rights corresponding or similar to the following items under applicable law:



(a)  All patents, patent applications, and like protection, including, without limitation, improvements, diversions, continuations, renewals, reissues and extensions thereof now existing or hereafter filed, issued, or acquired (the "Patents");



(b)  All inventions now owned by Debtor or hereafter made, created, or acquired by or for Debtor whether or not any of said inventions are patentable, including, without limitation, those inventions disclosed and/or claimed in Debtor's patents and patent applications (the "Inventions");



(c)  All works of authorship, copyrights, copyright applications, copyright registrations, and like protection, including, without limitation, renewals, rights of termination, continuations, divisions, and extensions thereof, now existing or hereafter acquired, whether or not the underlying works of authorship have been published and whether said copyrights are statutory or arise under the common law ("Copyrights");



(d)  All rights of action on account of past, present and future unauthorized use or infringement of any of said Inventions, Patents, or Copyrights;



(e)  All customer lists, trade secrets, business records, license rights, and agreements, whether Debtor is a licensor or licensee, license fees, royalties, advertising materials, operating manuals, methods, processes, know-how, sales literature, drawings, specifications, descriptions, name plates, catalogs, supplier contracts, confidential information, consulting agreements, engineering contracts, and all assets associated with Debtor's Patents, Inventions, Copyrights, or Trademarks (as defined in subparagraph (i) below);



(f)  All income, royalties, damages, and payments relating to Debtor's Patents, Inventions, Copyrights, and Trademarks, now or hereafter due and/or payable, including, without limitation, damages and payments for past or future infringement of any rights conveyed hereunder;



(g)  All foreign rights corresponding to the above described rights, including, without limitation, those available by treaty and reciprocity;



(h)  All of the proceeds and products of any of the foregoing (the assets enumerated in subparagraphs (a) through (h) being hereinafter collectively referred to as the "Intellectual Property Assets");



(i)  All trademarks, service marks, trade names, trademark applications, trademark registrations, service mark registrations, trade name registrations, rights analogous to trademark and service mark rights, and like protection, including, without limitation, renewals, divisions and extensions thereof, now existing or hereafter arising, created or acquired by Debtor (the "Trademarks");



(j)  All rights of action on account of past, present and future unauthorized use or infringement of any said trademarks;



(k)  The entire goodwill of the business of Debtor connected with and symbolized by the Trademarks and other intangibles of Debtor.


2.  Grant of Security Interest  For valuable consideration, the Debtor hereby grants to the Secured Party a security interest in the Collateral.


Upon the Secured Party's request, the Debtor shall execute a financing statement or statements covering the Collateral and take such other steps as are necessary to cooperate with the Secured Party to perfect its security interest granted hereunder.


3.  Obligations Secured  This Security Agreement and the security interest created hereby are given for the purpose of securing Debtor's performance of all obligations of the Debtor to the Secured Party under the License and Maintenance Agreements or this Security Agreement.


All obligations secured hereby are hereinafter collectively referred to as the "Obligations."


4.  Rights to Collateral  So long as there is no event of default under the License Agreement, the Maintenance Agreement or this Security Agreement, the Debtor shall retain possession and have full legal and beneficial ownership of the Collateral and shall have the benefit of any increase and bear the risk of any decrease in the value of the Collateral. Debtor shall pay all taxes or other charges assessable against it upon or with respect to such Collateral or any income or distributions therefrom.


5.  Default and Remedies.



(a)  For purposes of this Security Agreement, Debtor's breach of any term, condition, representation or warranty of the License Agreement, the Maintenance Agreement or this Security Agreement shall constitute an event of default.



(b)  Upon the occurrence of any event of default as defined above, the Secured Party may declare all of the Obligations of the Debtor immediately due.



(c)  In addition to the rights provided for in Paragraph 5(b) hereof, upon the occurrence of an event of default, the Secured Party shall be entitled:




(i)  to enter on the premises of the Debtor, take possession of, and sell, lease or otherwise dispose of, the Collateral or any portion thereof. In the exercise of its rights hereunder, the Secured Party may require the Debtor to assemble the Collateral and make it available to the Secured Party at a convenient location designated by the Secured Party. All expenses incurred in connection with the Secured Party's exercise of its rights under this Paragraph 5(c)(i) shall be borne by the Debtor;




(ii)  to all other rights and remedies permissible under the applicable law. All rights and remedies of the Secured Party provided for in this Paragraph 5 shall be cumulative and shall not be to the exclusion of any additional rights that the Secured Party may enjoy under applicable law. All costs and expenses incurred by the Secured Party in enforcing its rights under this Agreement, including legal expenses and reasonable attorneys' fees, shall be borne by the Debtor.



(d)  The failure of the Secured Party to exercise any right to seek any remedy provided for in this Paragraph 5, and the acceptance by the Secured Party of any partial or delinquent performance by the Debtor of any of the Obligations, shall not constitute a waiver by the Secured Party of any of its rights or remedies hereunder or of its right thereafter to enforce this Security Agreement strictly in accordance with its terms. No waiver of any rights of the Secured Party, or modification of any term of this Agreement, shall be enforceable unless in writing and signed by the authorized representative of each of the parties hereto.


6.  Miscellaneous.



(a)  Any notice or other communications hereunder to any party shall be in writing and may be personally served or sent by United States mail, registered or certified, postage prepaid and properly addressed as follows:





To Secured Party:







To Debtor:





(b)  This Security Agreement shall be construed and enforced in accordance with the laws of the State of California.



(c)  This Security Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.

     IN WITNESS WHEREOF, the parties have executed this Security Agreement on the date first above written.

SECURED PARTY


DEBTOR

By



By


Title



Title


