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SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of March 18, 2002, is hereby executed
by Vital Link Business Systems, Inc. (the “Company™), in favor of the Lenders set forth on the
Schedule of Lenders of the Note Purchase Agreoment (the “Purchase Agreement™) dated as of
the date hereof (collectively, the “Secured Lenders™).

RECITALS '
A, The Company and the Secured Lenders have entered into multiple Secured

Promissory Notes (collectively, the “Notes™), dated the date hereof, in favor of the Secured
Lenders issued pursuant to the Purchase Agreement.

B. Ir order to induce the Secured Lenders to extend credit pursuant to the
Notes, the Company has agreed to enter into this Security Agreement and to grant the security
interest in the Collateral described below.

AGREEMENTY

NOW, THEREFORE, in consideration of the above recitais and for other good
and valuable consideration, the raceipt and adequacy of which are hereby acknowledged, the
Company hereby agrees with the Secured Lenders as follows:

1. Definitions and Interpretation. When used in this Security Agreement, the
following terms shali have the following respective mesnings:

“Collateral” shall have the meaning given to that term in Section 2 hereof,

"Indebtedness” shall mean and include the aggregate amoumt of, without
duplication (i) ail obligations for borrowed money, (i) all obligations evidenced by bonds,
debentures, notes or other similar instruments, (iii) all obligations to pay the deferred purchase
price of property or services (other than accounts payable incwred in the ordinary course of
business), (iv) all obligations with respect to capital leases, (v) all reimnbursement and.other
payment obligations, contingent or otherwise, in respect of letters of eredit and similar surety
instruments; and (vi) all guaranty obligations with respect to the types of Indebtedness listed in
clauses (1) through (v) above.

“Lien”” shall mean, with respect to the Collateral, any security interest, morgage,
pledge, lien, claim, charge or other encumbrance in, of, or on the Collateral or the intome
therefrom, including, without limitation, the filing of any financing statement or similar
instrument under the UCC or comparable law of any jurisdiction.

o “Obligations” shall mean and include all loans, advances, debts, liabilities and
obligations, howsoever arising, owed by the Company to the Secured Lenders of every kind and
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description (whether or not evidenced by any note or instrument and whether or not for the
payment of money), now existing or hereafter arising under or pursuant to the terms of the
Purchase Agreement, the Notes or this Security Agroement, including, all interest, fecs, charges,
expenses, reasonable attorneys’ fees and costs chargeable to and payable by the Company
hereunder and thereunder, in. each case, whether direct or indirect, absolute or contingent, due or
to become due, and whether or not arising after the commencement of a praceeding under Title
11 of the United States Code (11 U.S.C. Section 101 et seq.), as amended from time to time
(including post-petition interest) and whether or not allowed or allowable as a claim in any such
proceeding.

“Permitted Liens™ shall mean (i) Liens for taxes or other governmental charges
not at the time delinquent or thereafter payable without penalty or being contested in good faith,
provided provision is made to the reasonable satisfaction. of the Secured Lenders for the eventual
payment thereof if subsequently found paysbile; (ii) Liens of carriers, warehousemen, mechanics,
materialmen, vendors, and landiords incurred in the ordinary course of business for sums not
overdue or being contested in good faith, provided provision is made to the reasonable
satisfaction of the Secured Lenders for the eventual payment thereof if subsequently found
payable; (iii) depnsits under workers' compensation, unemployment insurance and social security
laws or to secure the performance of bids, tenders, contracts (other than for the repayment of
borrowed money) or lsases, or to secure statutory obligations of surety or appeal bonds or to
secuxe indemwity, performance or other similar bonds in the ordinary course of business; (iv)
Liens securing obligations under a capital [ease and such Lierns do not extend te property other
than the property leased under such capital lease; (v} Liens upon any equipment acquirved or held
by the Company to secure the purchase price of such equipment or indebtedness incurred solely
for the purpose of financing the acquisition of such equipment, so lcng as such Lien extends only
to the equipment financed, and any accessions, replacements, substitutions and proceeds
(including insurance proceeds) thereof or thereto; (vi) easements, reservations, rights of way,
restrictions, minor defects or irregularities in title and other similar charges or encumbrances
affecting real property in a manner not materially or adversely affecting the value or use of such
property; and (vii) Liens pursuant to any Indebtedness existing on the date hereof.

“UUCC" shall mean the Uniform Commercial Code as in effect in the State of
Celifornia from time io time.

All capitalized terms not otherwise defined herein shall bave the respective
meanings given in the Notes and the Purchase Agreement. Unless otherwise defined herein, ail
terms defined in the UCC shall have the respective meanings given to those texms in. the UCC.

2. Grant of Security Interest. As security for the Obligations, the Company
bereby pledges and sssigns to the Secured Lenders and grants to the Secured Lenders a first
priority security interest in ail rights, titls and interest of the Company in and to the property
described in Altachment 1 hereto (collectively and severally, the “Collatera]”), which
Attachroent 1 is incorporated herein by this reference,

3. Represeniations and Wananties of the Company. The Company
represents and warrants to the Secured Lenders that the Company is the owner of the Collateral

2138630 2
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(or, in the case of after-acquired Collateral, al the time the Company acquires rights in the
Collateral, will be the owner thereof) and that no other person has (or, in the case of after-
acquired Colleteral, at the timme the Company acquires rights therein, will have) any right, title,
claim or interest (by way of Lien or otherwise) in, against or to the Collateral, except for
Permitted Liens.

4. Covenents Relating to Collateral. The Company hereby agrees (a) to
perform all acts that may be necessary to maintain, preserve, protect and perfect the Collaterai,
the Lien granted to the Secured Lenders therein and the first priority of such Lien (except for
Permitted Liens) including, but not limited to, the delivery of a certificated security in registered
form to the Secured Lenders that is endorsed in blank or to the Secured Lenders by an effective
endorsement upon the execution of the Notes end this Security Agreement; (b) the Company
shall not to use or permit the Collatera] to be used (i) in violation of any provision herein, or (if)
in any material violation of any applicable law, rule or regulation; (¢) to pay when due al] taxes
and other governmental charges, all Liens and all other charges now or hereafter imposed upon
or affecting any Collateral which, if unpaid, xaight become a Lien upon the Collateral or any part
thereof; (&) not to change the Company’s residence or the office in which the Coxnpany’s records
relating to Receivables are kept without 15 days prior written notice to the Secured Lenders; (¢)
to appear in and defend any action or proceeding which may affect its title to or the Secured
Lenders’ interest in the Collateral.

5. Sale of Collatexral The Company shall not sell, lease or otherwise dispose
of any itern of the Collateral axcept in the ordinary course of business.

6. Authorized Actiop by Agent. The Company hereby irrevocably appoints
the Secured Lenders as its attorney-in-fact and agxrees that the Secured Lenders may perform (but

the Secured Lenders shall not be obligated to and shall incur no liability to the Company or any
third party for failure so to do) any act which the Company is obligated by this Secanty
Agreement 1o perform, and to exercise such rights and powers as the Company might exercise
with respect to the Collateral, including the right to (a) colliect by legal proceedings or otherwise
and endorse, receive and receipt for all dividends, interest, payments, proceeds and other sums
and property mow or bereafier payable on or on account of the Collateral; (b) enter into any
extension, reorgamization, deposit, merger, consolidation or other agreement pertaining to, or
deposit, surrender, accept, hold or apply other property in exchange for the Collateral; (c) insure,
process and preserve the Collateral; (d) make any compromise or settlemnent, and take any action
it deems advisable, with respect to the Collateral; and (f) execute UCC financing statements and
other documents, instruments and agreements required hereunder; provided, however, that the
Secured Lenders shall not exercise any such powers prior to the occurrence of am Event of
Default (as defined below) and shall only exercise such powers during the continuance of an
Event of Default. The Company egrees to reimburse the Secured Lenders upon dernand for any
reasonable costs and expenses, including attormeys’ fees, the Secured Lenders may incur while
actmg as the Cothpany’s attorney-in-fact hereunder, all of which costs and expenses are included
in the Obligations.

2138636 3
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7. Default and Remedies. The Company shall be deemed in defanlt under
this Security Agreement upon the occurrence of any of the following, each of which shal: be

deemed an “Event of Default™

(a) If any Event of Default, under apd as defined in the Notes, shall occur
(giving effect to any grace or cure period provided for therein);

(b) If the Company shall fail to perform any covenant to be performed by it
under this Security Agreement and such failure shall continue unremedied or unwaived by the
Secured Lenders for a period of thirty (30) days;

(c) If this Secunty Agreement shall in any respect cease to be, or the
COmpany shall assert that this Security Agreement or the Notes are not, a legal, valid and
binding obligation of the Company enforceable in accordance with its terms.

Upon the occurrence and during the continuance of any such Event of Default, the
Secured Lenders shall Kave the rights of a secured creditor under the UCC and applicsble federal
law, all rights granted by this Security Agreement and by law. The Company hereby agrees that
ten (10) days” notice of any intended sale or disposition of any Collateral is reasonable.

8. Miscellaneous.

(&  Notices. Unless otherwise provided, any notice required or permitted
under this Security Agreement shall be given in writing and shall be deemed effectively given
upon personal delivery to the party to be notified or upon deposit with the United States Post
Office, by registered or certified mail, postage prepaid and addressed to such party at the address
set forth below, or at such other address as such party may designate by ten (10) days advance

" written notice to the other parties.

If to the Company:

Vital Lmk Business Systemns, Inc.
270 14® Street

San Francisco, CA 94103
Attention: President

With a copy to:

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, California 94304-1050
Attention: Paul Okada

If 1o the Secured Lenders, to the address listed on the Schedule of Lenders of the
Purchase Agresment;

With a copy, in the case of Crosspoint Venture Partoers, to:

2138630 4

PATENT
REEL: 016444 FRAME: 0318



NOV, g, 2004 17:4%FR MARSH SEVARTEARY feoLu

Gunderson Dettmer

155 Constitution Drive
Menlo Park, CA 94025
Attention: Susan Giordano

With a copy, in the case of RHI cEverything, LLC or Lafayette Equity Fund,
L.P,to:

Bennett and Samios LLP

845 Third Avenue, 21st Floor
New York, New Yozk 10022
Attention: Gus Sarmos

. ®) Nonwaiver. No failure or delay on the Secured Lenders’ part in exercising
apy right hereunder shall operate as a waiver thereof or of any other right nor shall any single or.
partial exercise of any such right preciude any other further exercise thereof or of any other right.

(¢)  Entire Apreement: Amendments and Waivers. This Agreement, the Notes
and the Purchase Agreement constitute the full and entire understanding acd agreement between
the parties with regard to the subject matters hercof and therecof. This Security Agreement may
not be amended or modified, nor may any of its terms be waived, except as set forth in the
Purchase Agreement. Each waiver or consent under any provision hereof shall be effective only
in the specific instances for the purpose for which given.

@ Assigpments. This Security Agreement shall be binding upon and inure to
the benefit of the Secured Lenders and the Company and their respective successors and assigns;
provided, however, that the Company may not sell, assign or delegate rights and obligations
hexreunder without the prior written consent of the Secured Lenders, and provided, further, that
the Secured Lenders may only sell, assign or delegate its rights and obligations hereunder
without the prior written consent of the Company to the extent permitted by the Notes,

(e}  Cumulative Rights. etc. The rights, powers and remedies of the Secured
Lenders under this Security Agreement shall be in addition to all rights. powers and remedies
given to the Secured Lenders by virtue of any applicable law, rule or regulation of any
governmental authority, all of which rights, powers, and remedies shall be cumulative and may
be exearcised successively or concurrently without impairing the Secured Lenders’ rights
hereunder. The Company waives any right to require the Secured Lenders to proceed against
any person or to exhaust any Collateral or to pursue any remedy in the Secured Lenders’ power.

0 Partial Invalidity. If at any time any provision of this Security Agreement
13 or becomes illegal, invalid or unenforceable in any respect under the law or any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions of this Security
Agreement nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction shall in any way be affected or impaired thereby.

9] Expenses. The Company shall pay on demand all reasonable fees and
expenses, including reasonable atiorneys® fees and expenses, incurred by the Secured Lenders in
2138630 5
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connection with custody, preservation or sale of, or other realization on, any of the Collateral or
the enforcement or attempt to enforce any of the Obligations which is not performed as and when
required by this Security Agreement.

(h) Governipg Law. This Security Agreement shall be governed by and
construed in accordance with the laws of the State of California without reference to conflicts of
law rules (except to the extent governed by the UCC).

i) Termination. This Security Agreement shall terminate upon the
tepayment or performance in full of the Notes. , ]

® Actions by Secured Yepders. The Lenders that constitute the collective
Secured Lenders as defined in this Agreement hereby agree that all decisions to exercise the .
rights of the Secured Lenders under this agreement shall be made by those Lenders holding at
least a majority of the principal amount of the Notes outstanding at that time. .

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the partes hereto have caused this Security Agreement to be
executed as of the day and year first above written.

THE COMPANY: VITAL LINK BUSINESS SYSTEMS, INC.
By:
Name: ( ]
Title: [ ]
SECURED LENDERS: CROSSPOINT VENTURE PARTNERS 2000, L.P.

CROSSPOINT VENTURE PARTNERS 2000 Q, L.P.

It§ General Partner

RHII CEVERYTHING, LLC

By:

Its General Parter

LAFAYETTE EQUITY FUND, L.P.

By:

Its General Partner

2138630 [SIGNATURE PAGE TO SECURITY AGREEMENT]
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IN WITNESS WHERBOF; tie parties hereto have caused this Security
Agrecment 10 be cxceated as of the day and year first above written.

THE COMPANY: VITAL LINK BUSINESS SYSTEMS, INC.

By:
Name;  Richard Rodriguez
Title:  Chief Excontive Officer

SECURED LENDERS: CROSSPOINT VENTURE PARTNERS 2000, L.P.
CROSSPOINT VENTURE PARTNERS 2000 Q, L.P.

By: - .
: Its General Partner
RUII CEVERYTHING, LLC
By: — f ( A /L-(
flts QGencral Partner
213800 | SIGRATURE PAGE TO SECURITY AGRERMENT]

PATENT
REEL: 016444 FRAME: 0322



NOV, 8 2504 1 46N MAR G H S {VNNVAVIY N

.

IN WITNESS WHEREOF, the parties hercto have caused this Security
Agreement to be executed as of the day and year first above written.,

THE COMPANY: ' S§ SYSTEMS, INC.

" Name' i odriguez
Title: Chief Executive ce

SECURED LENDERS: . CROSSPOINT VENTURE PARTNERS 2000, L.P.
CROSSPOINT YENTURE PARTNERS 2000 Q, L.P.

By:

Its Generzl Pariner

RHII CEVERYTHING, L.LC

By:

Its General Partner

2138530 [SIONATURE PAGE TO SECURITY AGREEMENT)
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ATTACHMENTY i
SECU

All right, title and interest of the Company now owned or hereafter acquired in and to the
foliowing:

(2) All equipment and fixtures (including, without Limitation, furniture and other
machinery and office equipment), together with all additions and accessions thereto and
replacements therefor;

(b) All inventory, together with all additions and accessions thereto, rcplacements
therefor, products thereof and documents therefor;

(c) All accounts, chattel paper, contract nghts and rights to the payment of
money;

(d) All general intangibles, including, without limitation, (i) customer and
supplier lists and contracts, books and records, insurance policies, tax refunds, contracts for the
purchese of real or personal property; (ii) all patents, copyrights, trademarks, trade names,
service marks end other intellectual property rights, (iii) all licenses to use, applications for, and
other rights to, such patents, copyrights, trademarks, trade names and service marks, and (iv) all
goodwill of the Company:;

(e) All deposit accounts, money, certificated securities, uncertificated securities,
instruments and documents; and

(f) All proceeds of the foregoing (including, without limitation, whatever is
receivable or reccived when Collateral or proceeds is sold, collected, exchanged, returned,
substituted or otherwise dispcosed of whether such disposition is voluntary or involuntary,
including rights to payroent and return premiums and insurance proceeds under insurance with
respect to any Collateral, and all rights to payment with respect to any causc of action affecting
or relating to the Collateral).
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