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Execution

INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS AGREEMENT cifective ax of Qctober 38, 2009 ix made by ATX XETWORKS CORP.,
a corpovation worporated under the laws of Capada, (together with ity successors {by way of
amalgamation wr otherwise} and permitted assigns, the “Granter™) and located at 301 Clement Road
Waest, Suite 1, Ajax, Ontario L18 7TH4 in favowr of CANADIAN IMPERIAL BANK OF COMMERCE
and located st 40 Dondas Street West, Atrium on Bay, 5% Ploor, Toronto, Ontario MSG 202, in #ts
capavity as sole Lead Arranger, Bookranner and Administrative Agent under the Loan Docaments, acting
for and on behatf of fsell and the Lenders (s delined below) {together with s successors amd assigns,
the “Administrative Agent™).

WHEREAS the Grantor has executed and delivered 1o the Administrative Agent a general
security agreement dated as of Augest 15, 2008 {as amended, restated, supplemented, modified or
replaced from time o time, the “Security Agreement™) as continuing collateral security for all
imdebtedness, Rabilities and obligations of the {irantor to the Lender under the Credit Agreement and all
other Secured Ghligations;

AND WHERFEAS as general and continuing codlateral security for the payment and fulfillment
of the Secwred Obligations, the Grantor bas sgresd, inder alig, to grant, charge and pledge 0 the
Administrative Agent, for and on behalf of and for the benefit of itself and the Lenders, a secuority interest
in the Intellectual Property (as defined below),

NOW THEREFORE for good and vahuable consideration, the receipt and sufficiency of which
are scknowledged by the Grantor, the Grantor agrees and covenants with the Administrative Agent and
the Lenders, as follows:

1. Definitions. Al capitalived terms not otherwise defined beretn shall have the meaning ascribed
thereto in the Security Agreement.

¢

Grant of Security Interest. As general snd continuing collateral security for the due payment
and performance of the Secured Obligations, the Gramtor hereby grants 1o the Admuinistrative
Agent, for and on behalf of and for the benefit of wself and the Lenders, a security interest in all
of the Grantor’s Intellectus! Property including, without hrttation, the following:

{a3) Any and all copyright nghts, copyright applications, copyright registrations and like
protections in each work of authorship and dernvative work thereof, whetber published or
unpublished and whether or not the sarie also constittes 8 frade secred, now or herealfter
acqguired or held including, without Hontation, thoxe set forth in Schedule “A™ attached
hereto (vollectively, the “Copyrights™);

(b} Any and all confidential, proprietavy, andfor trade secret information now or hereafier
acquived or held, inchaling withowt hitation, plans, data, protedypes, manials,
docements, technical mftomation, nop-public  ndormation mgarding  patents, or
patentable subject matter, research results, amd strategies and tactics for researching;

{c) Any and all property vights in al} compuier programys and databases and portions of cach
of the foregoing owned by the Grantor, n whatever form and on whatever medinny those
programs or databases are expressed, fixed, embodied or stored from Gme to e,
mcleding awy copyright i such Software, meluding, withow! mtation, any such
copyright ¥ attached herete, and both the object code and the

soures code verstons of sach sech program and portions thereof and all corrections,
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{(d}

{i}

(1)

updates, snhancements, translations, wmodifications, adaptations and pew versions thereof
together with both the media gpon or i which such programs, databases and portions
thereof are expressed, fined, embodied or stoved (such av disks, disketies, tapes and
semivonductor chips) and all flow charts, manuals, ingtrctions, documentation and other
material relating theretiy

Any and all right, title, and herest 1o patents, patent apphicativns, and inclading, without

____________________ B aftached hersto, and
like protections, including, without Hmitatine, improvements, divisions, continuations,
renewals, reissues, extensionps and confinuations-in-part thereof, such righis including,
without fimitation, any and all priority rights deciving thergfrom, and any and all right,
title, and interest 1o the inventions described 1o the patents or patent applications listed in
Schedule "B attached hereto (collectively, the “Patents™);

Any and all trademark and service mank rights, slogans, wrade dress, tradenames and
internet domain names, registered or pol, apphications o register and registrations of the
same and hike protections {excluding any intent to ase fliogs) now or hereafter acquired
or held, and the entire goodwill of the businesy of the Grantor associated therewith
incloding, without lmitation, those listed in Schedule "G attached hercto (cadlsctively
the “Trademarks™);

Any and all industrial design righis now @ bereafler acquired or held including, without

{collectively, the “Desigas™};

Al Hicenses or other righly o use any of the Copwrights, Patents, software, Designs,
Trademarks, trade secrets, and all Heeose fees and rovalties due andior pavable to the
Cirantor arising fromt such use, to the extent permutted by such bicense or rights;

Any and all clams for damages or compensation for past, present and future
infringsments of any of the rights included aberve, with the right, but nat the obligation,
sug for and codleet such damages for said use or infringement of the Intellectual Property
wdentified above;

All amendoents, extensions, rencwals and extensions of any of the Copyrights,
Trademarks, Patents or Designs; and

All proceeds from dispasition of the foregoing ncluding, without imitation, all payments
under insurance or any indemnity or warranty pavable in respect of any of the foregoing.

Intersst in any Imellectual Property under Section ¥ would result in the termination or breach of
the governing agresment relating o such Intellectnal Property, then the applicable hatellectual
Property will pot be subject 1o sy Security bterest under Section 2 but will be held in trust by
the Grantor for the henefit of the Sccured Parties. The last day of the tern of each heense granted
tor the Grantor pursuant to any beesse agreement shall be excepted from this Agreement and shall
not form part of the Intellectual Property. The Grantor shall stand possessed of that day 1n trust o
assign snd dispose of it as the Administrative Agent divects.

[
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Livense Agreements. The Secarity Interest granted hercunder shall not extend ov apply to any
right; title or interest of the Grantor wnder any present or foture license agreementds pursoant to
whiels the Grantor ix a licensee, to the extent such license agresments peohibit such a Security
baterest from being granted without the consent or approval of another person as specified in such
agreement and the Security Interest or assignment granted hereunsder shall only apply upon such
consent or approval being obtatned, bot the Grantor shall hold its interest therein in trust for the
benefit of the Secured Parties and shall grant a Security Interest to the Administrative Agem, for
ard on behalf and for the bevefit of itself and the Lenders, forthwith upon obtaining the consent
of the other party thereto,

Additiousl Security. The sccurity in vespect of the Intellectual Propenty provided for hereonder
5 in addition to and not in substitution for any other secority now o hereafier held by the
Administrative Agent or any Lender in relation to the Sevured Obligations.

Authorization and Reguest, This Agreement hus been execunted and delivered by the Grantor
for the purpose of recording the Security Interest of the Admimstrative Agent, for and on behalt
and for the benefit of Hself and the Lenders, in the Inteliectual Propenty with a register {a
“Register™) maintained under the legislative or regulatory anthority of a nation, cowntry, state,
prunicipality or other political subdivision, or with a register maintained by an authority
established pursuant to a treaty (for example, the Buropean Patent Convention), wherein the
purpose of the register is o maintain records of documents reegived by the authority and relating
o Intellectual Property registrations or applications for htellectual Property registration.  The
Grantor anthorizes and requesis that the Register record this Agreement,

Registration of Agveement The Grantor hereby acknowledges that the Administrative Agent
may register a copy of this Agreement or notice thereof. The Grantor shall cooperate with and
assist the Administrative Agent, as reasonably requasted by the Administrative Agent, with
respect {0 any registrations or notice registrations of or relating to this Agreement which the
Administrative Agent deems appropriate.

Administrative Agent and Lenders. The Grantor hereby acknowledges that the Adnunisteative
Agent acty for itself and on behalf of each of the Lenders as administeative agemt in connection
with, the Cradit Agreement and the assipmments, tramsfers, pledges, hypothecations and other
secarity interests granted o favour of the Administrative Agent and the Lenders hercander wee
and shall be held by the Administrative Agent for the benefit of ssell and the Lenders.

Amendments. This Agreement may not by amended unless the priow written consent of the
Adnunistrative Agent has been obtained.

Electronie Transmission. This Agreement, to the extent signed and delivered by wmeans of
electronic transmisston (ncluding facsimile amd Iiternet transmissions), shall be treated W all
manner and respeets as an original agreement and should be considersd 1o have the same binding
legal effect as it it were the original signed version theren! personally delivered.

Governing Law: Attornment.  This Agreement will be governed by and construed i
aceordance with the faws of the Province of Ontaric and the laws of Canada applicable therein,
and will be treated, in all respects, as an Ontario contract, The Grantor submits and atioms to the
gon-exclusive hurisdiction of the courts of Gmtario. To the extent permitted by Apphicable Law,
the Grantor wrrevocably waives any objection (including any claim of inconvenient foram) that &t
may now o hereafter have to the venue of any legal procesding arising out of or relating to this
Agreemert! in courts of such Provincs.

o3
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12 Incorporation by Referenve; Conflict. The Sevurity helerests created pursuant to Ui
Agrecment have been granted in conjunction with the Security Interests granted by the Grantor to
the Administrative Agemt under the Security Agrecment.  The rights and remedies of the
Adminisirative Agent with respect 1o the Security Interests created pursuant 1o this Agresment are
withoat prejudice to, and are in addition to, these rights and remedics set forth in the Security
Agreement. All of the Administrative Agent”s rights and remedies with vespect to the Intellectual
Property shall be cumulative. All terms and provisions of the Seawrity Agreement as they relate
to the Intellecdunal Property are herein incorporated by reference:. In the event thal there iy any
contlict or inconsistency between the provisions contaimed in this Agresment and the provisions
contained it the Securily Agreement, then the provisions of the Decurity Agreement shall have
priority over and shall govern 1o the extent of such cordlict or inconsistency.

~THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BEANK-
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IN WITNERS WHEREGE the Chrantor bas excumed s Agreemens & ef s dug oot s

wraian-above.

ATX NETWORRS CORE.
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SCHEDULE “B”

PATENTS & PESIGNS

Enited States Patents and Patent Applications:

LLS, Patent No, 3.866.648 Fanuly

LLS. Patent No. 5,966,648 (surrendersd to USPTO)Y

L5, Paterst No. RE 40,750, entitled “RF Ciraudt Module and Chassis Inchuding
Anplifier™ (reissue of LB, Patent No. 5,.086,648)

LIS, Patent Application No. 12/454,700, entitled “R¥ Circuit Module and Chassis
fnchuding Amplifier™

LS. Patent Apphication No, 10094513 Fanuly

L]

LLS. Patent Application No. 10/094,513, published as US 2003-168235 {abandimed)
LIS, Patent Application No. 107505 312, enditled “EMI Shield Module,” published ag US
2006-00598 | {comtinuation-in-part of U8, Patent Application No. 10/094,313)

LS, Patent N 6,545,562 Family

*

ULR. Patent No. 6,545,562, eatitled “Plug Connector for Cable TV Network and Method
of Fisg™

118, Patent No. 6,720,841, entitled “Plug Connector for Cable TV Network and Method
of Lige™

U8, Patent No. 6,888,078, entitled *Plog Comnector for Cable TV Network and Method
of Use™

LES. Patent Nev. 7,135,649, eantitled “Phig Conpecton fur Cable TV Network and Method
of Ulse”

U5, Patent Mo, 7,230,192, entitled “Plag Connector for Cable TV Network and Method
of Use™

LS. Patent Mo. 7,563,996, entitled “Plug Conngctor for Uable TV Netwark and Method
of Use™

LS. Patent Application No, 12/456,696, entitled “Plug Connector for Cable TV Network
and Method of Lise” {contmuation of U8, Patent No, 7,563 ,996)

U.S, Potent No. 6,049,708 Fanuly

" % & & @

ULS. Patent No 6,049,709, entitled “RE Circait Module™

LS. Patent No, 6,289 210, entitled *RF Circuit Muodide™

L5, Patent No. 6,630,885, entitled “R¥ Circutt Module™

LLR. Patent No. 7,197 204, entitled “RF CGircuit Module™

LER. Patent Application Mo, TH712.233, entitted “RF Circutt Musdule™ {comtiruation of
.8, Patent No. 7,197,294

Lis, Patent No. DA26.643 Family

L
*

Orther Patengs

LK, Patent No. D526,645, entitled “Front Face of Telecompumications Muodule™
UL, Patent No. D303.399, entitted “Front Face of Telecomumunications Module™
LS. Patent No. D347 307, entitled “Froast Face of Teleconununications Module™

U8, Patent Niv. 5,663,682, entttled "Wide bandwidth combiner-amphifiey™
LS, Patent Mo, 3,003 829, entitled “RY eqoalizer module”

Schedule B~ 1 -
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LS. Patent No. 5,909,158, entitled “RF splitter/combiner module ™
LES. Patent N, § 858,930, entitled “RF directional coupler module™
LS. Patent No. 3,963,843, entitled “Ansplifier switch controtier and system™
LS. Fatent No. 6,449,768, entitled “Spit linked A/B switch apparaiss ™
118, Patent Mo, 6.617.937, entited “Tuning circuit ™

U8, Patent No. 6635821, entitled “Muodule having angled receptache™
LS. Patert Nov. 6,734,354, entitled “Cable management apparatus ™
LIRS Patent No, 6,831,527, catitled “Insertion box ™

LIS Patent No. D481,339, entitled “Chassis door

(LS. Patant No, D492.292, entitled “Tokeeommunivations msdule ™
LS. Patent Mo, DMEY5 321, entitled " Telecommunications madule™

¢ & B B ¥ & & &£ B &

Cther Patents Applications
e LIS Patent Apphcation No. 12/389,229, published as 2009/023 8533, entitled “High
dengity telecotnmuonications chass with-cable management stutire”
L5 Patent Application N, 117507 873, published as 200770193492, emitled “RF
Switching Device™

Foreign eguivalents:
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