INTELLECTUAL PROPERTY ROYALTY SECURITY AGREEMENT

[EFFECTIVE DATE]

GRANTOR:
[GRANTOR LEGAL NAME]

[GRANTOR ENTITY TYPE]
[GRANTOR ADDRESS]

[CITY, STATE, ZIP]

SECURED PARTY:
[SECURED PARTY LEGAL NAME]

[SECURED PARTY ENTITY TYPE]
[SECURED PARTY ADDRESS]

[CITY, STATE, ZIP]

RE: SECURITY INTEREST IN INTELLECTUAL PROPERTY ROYALTIES AND RELATED COLLATERAL

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions: Capitalized terms used in this Agreement have the meanings set forth in this Section 1 or elsewhere in this Agreement.
1.2 "Agreement": means this Intellectual Property Royalty Security Agreement, including all schedules, exhibits, and amendments.
1.3 "Collateral": means all of the Grantor's right, title, and interest in and to the Royalties and the IP Rights described in Section 2, whether now owned or existing or hereafter acquired or arising.
1.4 "Event of Default": means any event described in Section

8.
1.5 "IP Rights": means all patents, patent applications,
copyrights, copyright registrations and applications, trademarks, trademark registrations and applications, trade names, service marks, trade secrets, know-how, software, and all other intellectual property rights of the Grantor identified in Schedule A.
1.6 "Obligations": means all present and future indebtedness, liabilities, and obligations of the Grantor to the Secured Party under the [PRIMARY FINANCING AGREEMENT NAME] dated [PRIMARY FINANCING AGREEMENT DATE], together with all related notes, guarantees, and amendments.
1.7 "Royalties": means all royalties, license fees, milestone payments, and other income and proceeds payable to the Grantor arising from or relating to the IP Rights, including those under the license agreements listed in Schedule B.
1.8 "Secured Party": means [SECURED PARTY LEGAL NAME] and its successors and assigns.
1.9 "Grantor": means [GRANTOR LEGAL NAME] and its successors and permitted assigns.
1.10 Interpretation: References to Sections and Schedules are to this Agreement. Headings are for convenience only and do not affect interpretation.

2. GRANT OF SECURITY INTEREST
2.1 Security Interest: The Grantor hereby grants to the Secured Party a continuing security interest in and to the Collateral to secure the prompt and complete payment and performance of the Obligations.
2.2 Collateral Description: The Collateral consists of the IP Rights listed in Schedule A and all Royalties arising therefrom, together with all accounts, payment intangibles, general intangibles, instruments, chattel paper, deposit accounts, and proceeds relating thereto.
2.3 After-Acquired Property: The security interest granted under this Agreement extends to all after-acquired IP Rights and Royalties of the Grantor, to the extent permitted by applicable law.
2.4 No Transfer of Title: The grant of the security interest does not transfer title to the Collateral to the Secured Party; title remains with the Grantor, subject to the rights of the Secured Party under this Agreement.

3. PERFECTION AND FILINGS
3.1 Authorization to File: The Grantor authorizes the Secured Party to file UCC financing statements and any other instruments or notices necessary to perfect or record the security interest created under this Agreement.
3.2 IP Recordation: The Grantor shall, at its own expense, execute and deliver such assignments, recordations, and other documents as the Secured Party may reasonably request to record the security interest with the [U.S. PATENT AND TRADEMARK OFFICE / U.S. COPYRIGHT OFFICE / OTHER APPLICABLE REGISTRY].
3.3 Further Assurances: The Grantor shall take all further actions reasonably requested by the Secured Party to establish, maintain, and perfect the security interest, including obtaining control agreements and executing deposit account control agreements with [DEPOSITORY INSTITUTION NAME].
3.4 Costs: The Grantor shall reimburse the Secured Party for all reasonable costs of filing, recording, and perfecting the security interest.

4. REPRESENTATIONS AND WARRANTIES OF GRANTOR
4.1 Organization: The Grantor is duly organized, validly existing, and in good standing under the laws of [GRANTOR JURISDICTION OF ORGANIZATION].
4.2 Authority: The Grantor has full power and authority to execute, deliver, and perform this Agreement.
4.3 Ownership: The Grantor owns the Collateral free and clear of all liens, security interests, and encumbrances other than those disclosed in Schedule C.
4.4 IP Rights Valid: To the Grantor's knowledge, the IP Rights are valid, subsisting, and enforceable, and no claim of infringement, invalidity, or misappropriation is pending or threatened.
4.5 No Conflicts: The execution and performance of this Agreement do not violate the Grantor's organizational documents, any material contract, or any applicable law.
4.6 Royalty Agreements: Each license agreement listed in Schedule B is in full force and effect, and no party thereto is in material default.
4.7 Solvency: The Grantor is solvent and is not entering into this Agreement with intent to hinder, delay, or defraud creditors.

5. COVENANTS OF GRANTOR
5.1 Maintenance of IP Rights: The Grantor shall maintain, renew, and protect the IP Rights in accordance with prudent business practice, including payment of all maintenance fees and taxes when due.
5.2 Royalty Collection: The Grantor shall use commercially reasonable efforts to collect all Royalties when due and shall not waive, discount, or compromise any Royalty claim without the prior written consent of the Secured Party.
5.3 Notice of Infringement: The Grantor shall promptly notify the Secured Party in writing of any known or suspected infringement, misappropriation, or other impairment of the IP Rights.
5.4 Defense of IP Rights: The Grantor shall, at its own expense, diligently defend and enforce the IP Rights against infringement or challenge, and shall not settle any action in a manner that materially impairs the Collateral without the Secured Party's consent.
5.5 No Abandonment: The Grantor shall not abandon, cancel, or fail to renew any IP Rights material to the Collateral without the prior written consent of the Secured Party.
5.6 Restrictions on Transfer: The Grantor shall not sell, assign, license (other than in the ordinary course of business), or otherwise transfer any material portion of the Collateral without the prior written consent of the Secured Party.
5.7 Insurance: The Grantor shall maintain insurance covering the Collateral in amounts and against risks customary for its industry, naming the Secured Party as loss payee.
5.8 Records and Reporting: The Grantor shall keep accurate books and records regarding the Collateral and shall deliver to the Secured Party a royalty report in the form of Exhibit 1 within [NUMBER] days after the end of each [FISCAL QUARTER / FISCAL YEAR].
5.9 Taxes: The Grantor shall pay all taxes, fees, and assessments relating to the Collateral when due.
5.10 Compliance with Law: The Grantor shall comply in all material respects with all laws applicable to the IP Rights and Royalties.

6. SECURED PARTY RIGHTS AND REMEDIES
6.1 Rights Upon Default: Upon the occurrence and during the continuance of an Event of Default, the Secured Party may exercise any and all rights and remedies available under this Agreement, the [PRIMARY FINANCING AGREEMENT NAME], the Uniform Commercial Code, and applicable law.
6.2 Collection of Royalties: Upon the occurrence and during the continuance of an Event of Default, the Secured Party may notify any licensee or account debtor to make payments directly to the Secured Party and may collect, sue for, and give receipts for the Royalties.
6.3 Enforcement of IP Rights: Upon the occurrence and during the continuance of an Event of Default, the Secured Party may enforce, defend, or settle any claim relating to the IP Rights in the name of the Grantor or the Secured Party.
6.4 Power of Attorney: The Grantor irrevocably appoints the Secured Party as its attorney-in-fact, effective upon the occurrence and during the continuance of an Event of Default, to execute and record any documents necessary to enforce the security interest.
6.5 Sale of Collateral: The Secured Party may sell, assign, or otherwise dispose of the Collateral in accordance with Section 9-610 of the Uniform Commercial Code and applicable law, and may apply the proceeds to the Obligations.
6.6 Application of Proceeds: The Secured Party shall apply all proceeds of the Collateral in the order set forth in Section 9-615 of the Uniform Commercial Code, or as otherwise required by applicable law.
6.7 Cumulative Remedies: All rights and remedies of the Secured Party are cumulative and not exclusive of any other rights or remedies available at law or in equity.

7. GRANTOR'S RIGHTS AND OBLIGATIONS
7.1 Use of Collateral: Until an Event of Default occurs, the Grantor may continue to use, license, and exploit the IP Rights in the ordinary course of business, subject to the terms of this Agreement.
7.2 Royalty Payments: Until an Event of Default occurs, the Grantor shall collect and hold all Royalties in trust for the Secured Party and shall deposit them into the [COLLATERAL ACCOUNT NAME] at [DEPOSITORY INSTITUTION NAME], account number [ACCOUNT NUMBER].
7.3 Access to Records: The Grantor shall permit the Secured Party and its representatives to inspect and audit the Grantor's books and records relating to the Collateral upon [NUMBER] business days' prior notice.

8. EVENTS OF DEFAULT
8.1 Payment Default: The Grantor fails to pay any amount due under the Obligations when due, beyond any applicable grace period of [GRACE PERIOD] days.
8.2 Covenant Default: The Grantor fails to perform or observe any covenant in this Agreement, and such failure continues for [CURE PERIOD] days after written notice from the Secured Party.
8.3 Representation Default: Any representation or warranty made by the Grantor in this Agreement proves to have been false or misleading in any material respect when made.
8.4 Insolvency: The Grantor becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to any bankruptcy, receivership, or similar proceeding.
8.5 Cross-Default: Any default occurs under the [PRIMARY FINANCING AGREEMENT NAME] or any other agreement between the Grantor and the Secured Party.
8.6 Impairment of Collateral: Any material impairment, loss, or unauthorized transfer of the Collateral occurs.

9. TERM AND TERMINATION
9.1 Term: This Agreement remains in effect until all Obligations have been paid and performed in full and the Secured Party has no further commitment to lend or extend credit to the Grantor.
9.2 Release: Upon satisfaction of the conditions in Section 9.1, the Secured Party shall, at the Grantor's expense, execute and deliver such releases, termination statements, and other documents as are necessary to release the security interest.
9.3 Survival: Sections relating to indemnification, governing law, and dispute resolution survive termination of this Agreement.

10. INDEMNIFICATION
10.1 Indemnity by Grantor: The Grantor shall indemnify, defend, and hold harmless the Secured Party and its officers, directors, employees, and agents from and against all claims, losses, liabilities, damages, and expenses arising out of or relating to the Collateral, the Grantor's breach of this Agreement, or any third-party claim relating to the IP Rights.
10.2 Procedure: The Secured Party shall give the Grantor prompt written notice of any claim for which indemnification is sought, and the Grantor shall assume the defense thereof with counsel reasonably acceptable to the Secured Party.
10.3 Survival: The indemnification obligations under this Section 10 survive termination of this Agreement.

11. NOTICES
11.1 Method: All notices under this Agreement shall be in writing and delivered by hand, certified mail, nationally recognized overnight courier, or email with confirmation of receipt.
11.2 Addresses: Notices to the Grantor shall be sent to [GRANTOR NOTICE ADDRESS] and to the Secured Party at [SECURED PARTY NOTICE ADDRESS], or to such other address as a party may designate by notice.
11.3 Effectiveness: Notices are effective upon receipt or, if sent by email, upon confirmation of transmission during the recipient's business hours.

12. GOVERNING LAW AND DISPUTE RESOLUTION
12.1 Governing Law: This Agreement is governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
12.2 Jurisdiction: The parties submit to the exclusive jurisdiction of the state and federal courts located in [COUNTY, STATE] for any action arising out of or relating to this Agreement.
12.3 Waiver of Jury Trial: Each party irrevocably waives any right to a trial by jury in any action arising out of or relating to this Agreement.
12.4 Alternative Dispute Resolution: [OPTIONAL ARBITRATION / MEDIATION PROVISION OR "NOT APPLICABLE"].

13. MISCELLANEOUS
13.1 Amendments: This Agreement may not be amended except by a written instrument signed by both parties.
13.2 Assignment: The Grantor may not assign this Agreement without the prior written consent of the Secured Party. The Secured Party may assign its rights under this Agreement to any successor or assignee.
13.3 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions remain in full force and effect.
13.4 Entire Agreement: This Agreement, together with its Schedules and Exhibits, constitutes the entire agreement between the parties with respect to its subject matter and supersedes all prior agreements and understandings.
13.5 Counterparts: This Agreement may be executed in counterparts, each of which is deemed an original and all of which together constitute one instrument.
13.6 Waiver: No failure or delay by the Secured Party in exercising any right under this Agreement operates as a waiver of that right.
13.7 Further Assurances: Each party shall execute and deliver such further documents and take such further actions as may be reasonably necessary to carry out the purposes of this Agreement.
13.8 Headings: Section headings are for convenience only and do not affect the interpretation of this Agreement.

14. SIGNATURES
14.1 IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

GRANTOR:

[GRANTOR LEGAL NAME]

By: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

SECURED PARTY:

[SECURED PARTY LEGAL NAME]

By: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

SCHEDULE A — IP RIGHTS

[A LIST OF PATENTS, TRADEMARKS, COPYRIGHTS, AND OTHER IP RIGHTS, INCLUDING REGISTRATION NUMBERS AND JURISDICTIONS]

SCHEDULE B — ROYALTY AND LICENSE AGREEMENTS

[LICENSEE NAME], [AGREEMENT DATE], [ROYALTY RATE], [PAYMENT TERMS]

SCHEDULE C — PERMITTED LIENS

[DESCRIPTION OF PERMITTED LIENS OR "NONE"]

EXHIBIT 1 — FORM OF ROYALTY REPORT

Reporting Period: [REPORTING PERIOD]

Licensee: [LICENSEE NAME]

Royalties Received: [AMOUNT]

Royalties Outstanding: [AMOUNT]

Prepared By: [NAME AND TITLE]

Date: [REPORT DATE]
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