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RECORDATION FORM COVER SHEET
PATENTS ONLY |

'S DEPARTMENT OF COMMERLE
Unitad Stpias Patent anc Tradernark

1. Name of conveying party(ies):
SILICON VALLEY BANK

3003 TASMAN DRIVE

SANTA CLARA, CA. 95054

Additional nama(e) of conveying party{ies) attached? Clyes <) No

}_ Ta the Diractor of the LS. Fatant and Trademark Gfice: Please recard the allached docurnents of the new addres;s‘!es} balow.
2 Name and address of recaiving party(ies):

Name: TAQUA LLC

internal Addrass:

3 Nature of convayance/Execution Date(s):

Execution Date: January 5, 2009

[ merger
[ Change of Name

[] Assignment
4 security Agreement
[ Joint Research Agreement

™ Governmant Interest Assigriment
[] Executive Order 3424, Confirmatory License
(] Other

Street Address; 740 EAST CAMPBELL. RD STE 200

City: RIEHARDSON

State: TX

Country; UsA Zip; 75081

Additional namels) & addresstes) attached? [] ves [X] no

4. Application or patant number(s):

A. Patent Application No.(s)

T This document is being filed together with & new application.

B. Patant No.(s)
8381239

Additional rumbers attached? L | Yes B4 No

5 Name and address of party to whom cerrespondence
concerning document should be matled:

Neme: WGC Direct Services

internal Addreas: Attn: 14080632

Street Address: 187 Wolf Road, Suite 101
City: Albany
State; NY Zip: 12205
Phone Number; 1-800-342-3676 X 4065

Fax NMumper; 1-800.862-7049

Email Address. cls-udsalbany@w@cluweuﬁgm

B. Total number of applications and patents involved: 1

7.Total fee (37 CPR 121 (hy 4341} § ﬁ;fCJ, W

¥ Authorized to be charged by credit card

] Authorized o be charged o deposit acoount

M Enciosed

[} None required (government interes! not affecting title)

8. Payment Information

Last & Nurnbers S.L" 15
Expiration Date [{/09

a, Cradit Carg

b. Deposit Ascount Number
Authorized User Name

5. Signature:

7

* Signature

Susan Q' Brien

Tota! number of pagas including cover

Mame of Parcen Signing

ehaet, atachments, and documents:

Documents 1o be recorded (including eaver shoet) shiould be Faxed to (571) 27310140, or makled to
Mubl Stop Assignment Recordntion Serviees, Dircetor of the USFTO, P.O. Bax 1450, Alezandria, V.A, 22313-1450
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement is entered into as of September |{_, 2008
by and between SIHLICON VALLEY BANK. (“Secured Party”) and TAQUA, LLC, a Texas
limited tHability company (“Grantor™).

RECITALS

A.  Secured Party and Grantor are entering into that certain Loan and Security
Agreement by dated of even date herewith (as the same may be amended, modified or
supplemented from time to time, the “Loan Agreement”; capitalized terms used herein which are
not defined, have the meanings set forth in the Loan Agreement),

B Purshant to the terms of the Loan Agreement, Grantor has granted to Secured
Party a security interest in all of Grantor’s right, title and interest, whether presently existing ot
hereafier acquired, in, to all Intellectual Property (as defined below) and all other Collateral.

NOW, THEREFORE, as collateral security for the payment and performance when due
of all of the Oblipations, Grantor hereby grants, represents, wartants, covenants and agrees as
follows:

AGREEMENT

1. Grant of Security Interest. To secure all of the Obligations, Grantor grants and
pledges to Secured Party & security interest it all of Grantor's right, title and interest in, to and
under the following (coliectively, the “Inteliectual Property”):

(a)  All present and future United States registered copyrights and copyright
registrations, including, without limitation, the registered copyrights, maskworks, software,
computer programs and other works of authorship subject to United States copyright protection
listed in Exhibit A to this Agreement {(and including all of the exclusive righis afforded a
copyright registrant in the United States under 17 U.S.C. §106 and any exclusive rights which
may in the future arise hy acl of Congress or otherwise) and all present and fature applications
for copyright registrations (including applications for copyright registrations of derivative works
and cofnpilations) (collectively, the “Registered Copyrights™), and any aund all royalties,
payments, and other amounts payable to Grantor in connection with the Registered Copyrights,
together with afl renewals and extensions of the Registered Copyrights, the right to reeover for ail
past, preserit, and future infringements of the Registered Copyrights, and all computer programs,
computer databases, computer program flow diagrams, source codes, object codes and all
tangible property embodying ot incorporating the Registered Copyrights, and all other rights of
every kind whatsoever aceming thereunder or pertaining thereto.

(b)  All present and futmre copyrights, maskworks, software, computer
programs and other works of authorship subject to (or capable of becoming subject to) United
States copyright protection which are not registered in the United States Copyright Office (the
“{Jnregistered Copyrights™), whether now owned or hereafter acquired, and any and ali royalties,
payments, and other amounts payable to Grantor in connection with the Unregistered Copyrights,
together with all renewals and extensions of the Unregistered Copyrights, the right to recover for
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all past, present, and future infmingements of the Unregistered Copyrights, and all computer
programs, computer databases, computer program flow diagrams, source codes, object cndes: and
all tangible property embodying ot incorporating the Unregistered Copyrights, and all other qghts
of every kind whatsoever accruing thereunder or pertaining thereto. The Registered Copymghts
and the Unregistered Copyrights collsetively ate refarred to herein as the “Copyrights.”

{c)  All right, title and interest it and to any and ali present and future license
agreements with respect to the Copyrights.

{(d)  All present and future accounts, accounts receivable, royaities, and other
rights to payment arising from, in connection with or relating to the Copyrights.

(6)  All patents, patent applications and like protections inchiding, without
limitation, improvements, divisions, continuations, renewals, reissues, extensions and
continvations-in-part of the same, including without limitation the patents and patent applications
set forth oy Exhibit B attached Lereto {collectively, the “Patents™);

{f) All trademark and servicemark rights, whether registerad or not,
applications to register and registrations of the same and like protections, and the entire goodwill
of fle business of Crantor commected with and symbolized by such trademnarks, including without
limitation those registered trademarks set forth on Exhibit C attached hereto, except for
trademarks subject to intent to use trademark applications for which such grant and plecige would
result in the loss of rights under 15 U,8.C. § 1060 with respect to such trademark {eoltectively,
the “Trademarks™);

(¢)  Any and all claims for damages by way of past, present and future
infringements of any of the rights included above, with the tight, but not the obligation, to sue for
and collect such damages for said use or infringement of the rights identified above;

(h) Al licenses or other rights to use any of the Copyrights, Patents or
Trademarks, and all license fees and royalties arising from such use to the extent permitted by
such license ot riphis;

(i} All amendments, extensions, renewals and extensions of amy of the
Copyrights, Trademarks or Patents; and

() Al procesds and produets of the foregoing, including without limitation
all payments under insurance o any indemnity or warranty payable in respect of any of the
foregoing, and all Hcense royalties and proceeds of infringement suits, and all nights
corresponding to the foregoing throughout the world and all re-issues, divisions continuations,
renewals, extensions and continuations-in-part of the foregoing.

2. Loan Agreernent. This security interest is granted in conjunction with the security
inferest granted 1o Secured Party under the Loan Agreement. The rights and remedies of Secured
Party with respect to the security interest granted hereby are in additton to thoge set forth in the
Loan Agreement and the other Loan Documents, and those which are now or hereafter available
to Secured Party as a matter of law ot equity. Each right, power and remedy of Secured Party
provided for herein or in the Loan Agreement or any of the other Loan Documents, or now or

ufe
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. hercafter existing at law or in equity shall be cumulative and concurtent and shail be in addition
to every right, power or remedy provided for herein and the exercise by Secured Party of any one
or more of the rights, powers or remedies provided for tn this Agreement, the Loan Agrecment or
any of the other Loan Documents, or now or hereafter existing at law or in equity, shall not
precinde the simultancous or [ater exercise by any person, including Secured Party, of any or all
other riphts, powers or remedies.

3, Covenants and Warrantis, Grantor represents, warrants, covenants and agrees as
follows:

(2)  Grantor owns no present maskworks, software, computer programs and
other works of authorship registered with the United States Copyright Office except as disclosed
on Exhibit A hereto,

(b)  Grantor shali undettake all reasonable measures o cause its employees,
agents and jndependent contractors 1o assign to Grantor all nghts of authorship to any
copytighted material in which Grantor has or may subsequently acquire any right or intetest.

(c)  Grantor shall promptly advise Secured Party of any registered Trademark,
Patent or Registered Copyright not specified in this Agreement, which 1s hereafter acquired by
(Grantor.

(d)  If Grantor shail register any maskworks, softwarz, computer programs or
other works of authorship subject to United $tates copyright protection with the United States
Copyright Offiee, Grantor shall: {i) provide Secured Party with notice thereof no more than 30
days after the filing of the application for any such registration, (ii} provide Seeured Party with 2
copy of the application for any such registration and (iii} execute and file such other instruments,
and take such further actions as Sccured Party may reasonably request from time to time to
perfect or continue the perfection of Secured Party’s interest in the Collateral, including without
limitation the prompt filing with the United States Copyright Office, of a copy of thiz Agreement
or & Supplement heteto in form acceptable to Secured Party identifying the maskworks, software,
computer progtams or other works of suthorship being registered and confirming the grant of a
secunty interest therein in favor of Secured Party. '

4, General. If any action relating to this Agreement is brought by either party hereto
against the other party, the prevailing party shall be entitled to recover reasonable attorneys fees,
eosts and dishursements. This Agreement may be amended only by 2 written instrument signed
by both parties hereto. To the extent that any provision of this Agreement conflicts with any
provision of the Loan Agreement, the provision giving Secured Party greater rights or remedies
shal] govern, it being understood that the purpose of this Agreement is to add to, and not detract
from, the rights granted to Secured Party under the Loan Agreement. This Agreement, the Loan
Agreement, and the other Loan Documents comprise the entire agreement of the parties with
respect to the matters addressed in this Agreement. This Agreement shall be governed by the
1aws of the State of California, without regard for choice of law provisions. Grantor and Secured
Party consent (o the nonexclusive jurisdiction of any state or federal court located in Santa Clara
County, Califormia.
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5. WAIVER_OF RIGHT TO_JURY_ TRIAL. SECURED PARTY AND
GRANTOR EACH HEREBY WAIVE THE RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY
RELATING TO: (I) THIS AGREEMENT; OR (I) ANY OTHER PRESENT OR
FUTURE. INSTRUMENT OR AGREEMENT BETWEEN SECURED PARTY AND
GRANTOR; OR () ANY CONDUCT, ACTS OR OMISSIONS OF SECURED PARTY
OR GRANTOR OR ANY OF THEIR DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS, ATTORNEYS OR ANY OTHER PERSONS AFFILIATED WITH SECURED
PARTY OR GRANTOR; IN EACH OF THE FOREGOING CASES, WHETHER
SOUNDING IN CONTRACT OR TORT OR OTHERWISE.

N WITNESS WHEREOQF, the parties have cause this Intellectual Property Security
Agreement 10 be duly exccuted by its officers thereunto duly authorized as of the first date
written above.

Address of Grantor: Grantor:

740 East Campbell Road, Suite 200 TAQUA, LLC,

Richardson, TX 73081 a Texas limited liability company
By: )é?mn@-: /}ﬁ-"acﬂm

Title: LFD
Name: Frenfiss  Grogocrie—
=

Address of Secured Party: Secured Party;

3003 Tasman Drive SILICON VALLEY BANK
Santa Clara, California 35054

5243ty
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EXHIBIT A

REGISTERED COPYRIGHT
{including copyrights that are the subject of an application for registration)

Description Repistration/ Registration/
Application Application
Nurnber Date
MNone
5234487v.3
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BATEN
ripti Registration/ Registration/
Descriptio tratl tratl
S Application Application
Number Date

Multiple application switching ptatform and method 6381239

TAGE1 N1
Septombier 25, 1996

S25448 TV 2
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EXHIBIT C
REGISTERED TRADEMARKS

Deseription Repistration/ Registration/

Application Application

Number Date
COURIER 3119045 25106
MERITUS 2927776 2/22105
TAQUA 2463564 8/16/07
TAQUA 7295424 10/3/07
TAQUA SYSTEMS 2452950 9/15/01
TELASSIST 2053431 5/17/05
52344R7v.3
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