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AGREEMENTY

This Agreement is entered into and is effective as of December 16, 2004, by and between
the following parties:

WELLS FARGO FOOTHILL, INC., formerly known as
FOOTHILL CAPITAL CORPORATION, 2 California Corporation (“Secured Party”); and

PARADYNE CORPORATION, a Delaware corporation undsr the Jaws of the United States,
PARADYNE NETWORKS, INC., 2 Delaware corporation under the laws of the United States ,
PARADYNE INTERNATIONAL LTD, 2 corporation organized under the laws of the United
Kingdoni,

PARADYNE WORLDWIDE CORP., a Delaware corporation under the laws of the United
States, and

PARADYNE FINANCE CORP., a Delaware corporation under the Jaws of the United States
(“Debtors/Guarantors”).

WHEREAS, Secured Party and one ot more of the Debors/Guarantors have previously
entered into the following agresments: (1) Loan and Security Agreement dated July 16, 2001;
(2) Patent Security Agreement dated July 16, 2004, (3) Trademark Security Agreement dated
Tuly 16, 2001; (4) Guarantor Patent Security Agreement dated July 16, 2001; and (5) Guarantor
Trademark Security Agroement dated July 16, 2001 (“Former Agreements”).

WHEREAS, the Former Agresments conveyed to Secured Party, among other things,
security ititerests in and to various Patents and Trademarks held or to be held by one or more of
the Debtors/Guarantors in the past, present, or future.

WHEREAS, the partics wish to clarify that all of such security intercsfs are terminated,
released, and expired.

NOW, THEREFORE, for valuable consideration, the reccipt and adequacy of which is
hereby acknowledged, Secured Party hereby agrees and acknowledges that all of the security
interests which were held by Secured Party in connection wifth the Patents and T rademarks and
which were conveyed to Secured Party by such Former Agreements are and have been
terminated, released, and cxpired at least as early as the effeciive date of this Agreement.

AGREED TO:

WELLS FARGO FOOTHILL, INC.
(FORMERLY KNOWN AS FOOTHILL
CAPITAL CORPORATION)

Byz”ﬂwxﬁ Aol
Name:' KI"I}Z-[;L! < Lo CES
Title: Ul T eNdind
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PARADYNE CORPORATION

Name: _VarAick L. MokPHY
Title: _ Sgpome Vies Thesosmwt

PARADYNE NETWORKS, INC.

By: o
Name: _“Paraiek_ M MogPuy
Title: Sevwh Vies TFresioinT

PARADYNE INTERNATIONAL, LIMITED

Name:  Pargick M. MurkpPHY
Title: Diasecror

PARADYNE WyIDE CORP.
By: 7/ 7

Name: _VaTgicx M. MusPHY
Title: Vics VoassiozaT

PARADYNE FINANCIAL CORP.

By: N

Name: _Paraicic M. MyAPHy
Title: Ve PagsipanTt
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