TRADEMARK ASSIGNMENT
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SUBMISSION TYPE:

CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE:

Corrective Assignment to correct the erroneously listed Registration Numbers
1408152, 1408202, 1407774 & 1407022 from the recordal of Security
Agreement previously recorded on Reel 002709 Frame 0260. Assignor(s)
hereby confirms the Security Agreement dated August 25, 2003.

CONVEYING PARTY DATA

Name

Formerly || Execution Date || Entity Type |

|Viadux, Inc.

[08/25/2003  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Ampersand 2001 Limited Partnership |
|Street Address:  |(55 William Street, Suite 240 |
lcity: |Wellesley |
|State/Country: |IMASSACHUSETTS |
[Postal Code: 02481 |
[Entity Type: ||LIMITED PARTNERSHIP: DELAWARE |
|Name: ||Ampersand 2001 Companion Fund Limited Partnership |
|Street Address:  |(55 William Street, Suite 240 |
lcity: |Wellesley |
|State/Country: |IMASSACHUSETTS |
[Postal Code: 02481 |
[Entity Type: ||LIMITED PARTNERSHIP: DELAWARE |
|Name: ||Edgewater Private Equity Fund IlI |
|Street Address: ||1900 Main Street, Suite 175 |
|City: ||Irvine |
|State/Country: |ICALIFORNIA |
[Postal Code: |l92614 |
[Entity Type: ||LIMITED PARTNERSHIP: DELAWARE |
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PROPERTY NUMBERS Total: 5

Property

Type

Number

Word Mark

900051243
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Serial Number: 75758606 ANYPAIR

Serial Number: 75504584 LONGREACH

Serial Number: 75776864 RC NETWORKS, INC.
Serial Number: 75777118 RC8000

Serial Number: 76404366 VIADUX

CORRESPONDENCE DATA

Fax Number: (415)772-6268

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 415 772 6240

Email: elayne.ricci@hellerehrman.com

Correspondent Name: John C. Wilson/Elayne Ricci

Address Line 1: 333 Bush Street

Address Line 4: San Francisco, CALIFORNIA 94104-2878
ATTORNEY DOCKET NUMBER: 40311-0003

NAME OF SUBMITTER: John C. Wilson

Signature:

fjohn ¢ wilson/

Date:

06/16/2006

Total Attachments: 20
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ATTACHMENT 2 TO
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

Name of Conveving party: Viadux; Inc,

Name and address

ol receiving partics: Ampersand 2001 Companion Fund Limited Partership
55 William Street, Suite 240
Wellesley, MA 02481

Edgewater Private Equity Fund ITI
1900 Main Street, Suite 175
Irvine, CA 92614
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SECURITY AGREEMENT

. THIS SECURITY AGREEMENT (this “Agreement™), dated as of August 25, 2003, is
made by and among VIADUX, INC., a California corporation {("Dobtor™), Ampersand 2001
Limited Parmership (*“Ampersand LP™), Ampersand 2001 Compeanion Fund Limited Partnership
and BEdgewater Private Equity Fund [II (“Edgewater™) (each a “Lender” and collectively the
“Lenders™), holders of Convertible Secured Promissory Notes dated as of the date hereof issned
by Debtor in the aggregate principal amount of $1,500,000.00 (the "Nates™.

RECITALS

WHEREAS, Debtor has executed and delivered the Notes payable to the order of the
Lenders pursnant to that certain Convertinle Secwred Note Purchase Agreement by and berween
Debtar and the Lenders dated as of the date hereof (the “Purchase Agreement™):

WHEREAS, the Lenders have requested that Ampersand LP serve as the collateral agent
for purposes of this Agreement (the “Collateral Agent”), and the Collareral Agent has agreed to
act as representative and collaterai agent for the Lenders solely as an accommodation to the
Lenders for the purpose of emering into this Agreement for the henefit of the Lendsrs and
holding the security interests created hereby. The Collateral Agent has not acted for Edgewatcr
in the negotiation or sxecution of the Documents (gs defined below), and Edgewnter
acknowledpges that it has reviewed such agreements independently and not relied upon the
Collateral Agent (or any of its aificers, employees, directors, agents, or attorneys) inmaking its
decision 1o enter into the Documents and consummate the transactiona ccptemplated therehy;
and .

WHEREAS, in connection with the Notes, Debtor desires to grant a security interegt in
certain collateral to the Collateral Agent as set forth hersin.

AGREEMENT

NOW, THEREFORZE, in consideratien of the above recitais and the mumal tovenznts
hereinafier set forth, the parties hereby agree as follows:

1. Dofinitions: Interpretation.

(a) Al caplralmad terma used i this Agreement and not otherwice defined
berein shall have the meanings aseigned to them in the Purchase Agreement and the Notes.

()  As used in this Agresment, the following terms shall have the following
meanings:
“Collateral™ has the meaning set forth in Section 2.

“Docuanerys™ means th.is A.grterﬁ:iﬂ, the Purchase Agreement, the Notes
and all other certificates, documents, agreements and instruments delivered fo the Collateral
Agent under the Notes or in conneation with the Obligations. .

S0 623131 v2 (4051 1.0002)
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“Evenr of Default™ has the meaning set forth in Section 6 of the Note,

. “Lien" means any mortgage, deed of trust, pledge, security intersst,
assignment, deposit arrangement, charge or sncumbrance, lien, or other type of preferential
arrangement.

) “WNotes” hag the meaning set forth io the prearble above, as such may be
amended, modified, renewed, extended or replaced from time to tme.

"“Obligations™ means the indebtedness, liabilities and other obligations of
. Debtar to the Collateral Agent under or ig cognection with the Notes or any of the other
Documents, including, without limitation, all unpaid principal of the Notes, all interest accrued
theteon, all fess and all other ambunts payable by Debtor to the Collatera] Agent therevmder or in
‘connection therewith, whether now existing or hereaficr arising, and whether duc or to become
due, absolute or contingent, liquidared ar unliquidated, determined or undetenmined.

» “Permitred Lien™ rcaus (i) any Lien(s) existing as of the date hercof and
disclosed in writing to the Collatera] Agent; (i1} Liea(s) (A) wpon ot in my property (and
proceeds thereof) asquired or held by Debtor or any of jts subsidizries to secure the purchase
price of such property or indebredness insurred solciy for the purpose of financing the
acquisition of such property, or (B) existing on such property at the time of its acquisition,
provided that tha Lien is sonfined solely 1o the property (and proceeds thereof) so acquired and
improvements therson; (iii) Lien(s) on assets of Persons which become subsidiaries ef Debtor
after the dats hereof, provided that sush Lien(s) existed at the time the respective Pergens
became subsidiaries of Debter and were not created in anticipation thereof; and (iv) other Lien(s)
which agise in the-ordinary course of business end do mot materially impeir Debtor’s ownership
or use of the Collateral or the value thereof, : -

“Person™ means an individual, cotporation, partnership, jaint venfure,
trust, unfucorporated organization, govermnental agemcy or authority, or any other eatity of
whatever nature, '

“UCC™ means the Uniform Commercial Code as the same may, from time
to time, be in effect in the State of California.

(<) ‘Where applicable and except as otherwise defined herein or the Purchase
Apresmcent, terms used in this Agraement shall have the meanings assigned 1o them in' the UCC.

(d)  In this Agreement, (iy the meaning of defined terms shall be equally
applicable ta both thr singular and plural forms of the termns defined; and (i} the captions andl
headings are for convenience of reference only and shall not effeer the construction of this
Agrecinent,

) Seturity Interest.

' (2)  As'sscurity for the payment and performance of the Obligations, Debtor
bereby prants to the Collateral Agent, for itself and on behalf of and for the ratable benefit of

2
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cach of the Lendexs, 2 security interest in all of Debtor’s right, title and interest in, to agd under
all of its pcrsonal property, wherever located and whather now existng or owned or hereafter
acquired or arising, including all zccounts, chattel paper, commeszcial tort claims, depasil
accounts, documents, equipment (including all fixtures), instrurnents, invenrory, investmend
propexty, letter-of-credit rights, maney, general intangibles inchuding, Without liznitation, all
intellectnal property and all rights therein of any Type or description, inchuding, without
limitation, all inventions and discoveries, patents and patent applications, trademarks, service
marks and trade names, and applications for registration of such trademarks, service marks and
trade names, trade secrets, trade dress, trads styles, logos, other source of business 1dentifiers,
mask-works, mask-work registrations, mask-worlk applications, software, confidential and
Pproprietary informetion, and all licenses relating to any of the foregoing, all reissuance,
continuations and continuations-in-part of the forcgoing, a1l other rights derivad from or
=ssociated with the foregoing, including the right 1o suc: 2nd recover far past infrinperpent, and
all income and royalties with respect thereto, and all products, procoeds aond Supporting
obligations of any and sal! of the foregoing (eollectively, the “Collareral™).

(b)  Anything herein to the contrary notwitbstanding, (i) Debtor shall remain
liable under any contracts, agreements and other documents included in the Collateral, to the
extent set forth therein, to perform all of its duties and obligations thereumder to the same extant
as 1 this Agrecment had not been executed, (i) the exereise by the Collateral Agent of any of the
rights hereunder shall oot release Debtor from zny of its duties or obligations under sneh
conftracts, agresments and other documents included in the Collateral, and (iii) the Collajeral
Agent shall have no obligation or liability under sany contracts, apreements and othe: docaments
imcluded in the Collateral by reason of this Agreement, nor shall the Collateral Agent be
obligated to perform any of the obligations or daties of Debitor therennder ur to take any action to
collect or enforce any such coniract, agreement or other document included in the Collateral
hereunder.

{c)  This Agresment shall create a continuing sccurity interest in the Colateral-
which shall remain in effect until terminated in accordance with Scction 18 hereaf

3. Zinancing Statemants, Bte: Debtor shall execute and deliver to the Collateral

Agent concurrently with the exesution of this Agreement, and Debtor hereby anthorizes the
Collateral Agent to file (with or withour Debtor's signature), at any time and from time to time
thereaficr, ell fnancing statements, assignments, amepdments, continuation financing
Statements, terminaton staternents, sccount control agreements, snd other dociments and
instrments, in form reasonably satisfuctory to the Callatersl Agent, and take all cther acton, as
the Colleteral Agent may reasopably reguest, to perfect and continue perfeeted, maintain the
priority of or provide notie= of the security interest of the Collateral Agent in the Coliateral.
Without limiting the generality of the foreguing, Debtor ratifies md asuthorizes the filing by the
Collateral Agent of any finamcing statements with respect 1o the Collateral fiied priar to the date
hereof'in connection with the transactions contemplated by the Documents. Debror will

- cooperate with the Collateral Agent in chteining cantral (as defined in the UCC) of Cotlateral
(other than Collateral subject to & Penuitted Lien) consisting of deposit aceounts, investment
Propergty, letter of credit rights and electronic chatter peper. Debtor will join with the Collateral
Agent in notifying any third party whe bae possession of uny Collateral (other than Collateral

3
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subject fo a Permitted Lien) of the Collateral Agent’s security interest therein and obtaining an
acknowledgraent from the third party that it is holding the Collateral (other than Collatera]
gubject to a Permitted Lien) for the benefit of the Collateral Apenr. Debtor will not creste any
chattel paper (other than Collatersl subjest o a Permitted Lien) withour placing a legend on the
chattel paper acocptable to the Collnterel’ Agent indicating that the Collateral Agenthasa -
security interest in the chattel paper.

4 Representations znd Warranies Debtor represents and warrants to the Collateral

Agent that:

(2) Debror is duly organized, validly existing end in good standing wnder the
law of the jurisdiction of ite organizating and hag all requisite power sud authority to excealc,
celiver and perform its obligations under this Agresment. .

() The execution, delivery and performance by Debtor of this Agreement
have been duly authorized by all necessary action of Debtoz, and this Agreement constitutes the
legal, valid and binding obligation of Debtor, enforceable against Debtor in accordance with it
terme, except as enforcement may be limited by equitable principles or by bankruptey,
insolvency, reorganization, moratorium, or similar Jaws relating to or limiting creditors’ rights
generally,

(©) No autharization, consent, approval, License, exemaption of, or filing or
registraton with, a0y goveromental authority or agency, or approval or consent ol emy.other
Ferson is required for the due execution, delivery or performance by Debtar of this A greement,
#xcopt for any filings necessary to perfect eny Liens on any Collateral, .

(d)  Debtor’s chief' executive office and Frincipal plece of business (as of the
date of this A greement) is located at the addrsss set forth in Schedrle 1; Debtor’s jurisdiction of
organization is set forth in Schedule 1: Debtor's exact legal name is ns set farth in the frst ’
Paragraph of this Agreement; and all other locations where Debtor conduets businass or
Collateral is kept (as Of the date of this Agreement) are st forth in Schedne 2.

(e} Debtor has rights in o the power to transfer the Collateral, end Debtor is
., the sole and complete owner of the Collateral, free from any Lien other than Permitted Liens,

163] All of Debtor’s materiel 17.8. and foreign patents =nd patent applications,
copyrights (whether or pot registered), spplications for copyright, trademarits, serviee marks and
trade nemoes (whether registered or wuregistered), apd applications for registration of such
trademnarks, service marks and trade names, arc sct forth in Schadul= 2.

(=) No control agresments exist with respect to any Collateral (other than
Collateral subject to 2 Permitted Lien) other than contro) agreements in favar of the Collataral
Agent, .

(13)) As of the date bereof, Debtor doos not have or hold any chatte] paper,
letter-of-eredit rights or cornmercial tort cleims exeept as disclosed to the Collaters] Agent;

"4
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provided, however, that a failure to disclose such 2 claim will not be construed to be a wajver of
such claim,

- D The names and addresses of all fmancial institutiens and other Persons at
which Debtor maintains its deposit and securities accounts, and the account numbers angd account
names of such accounts, are set forth in Schedule 1.

5. Covenants. So long as any of the Obligations remein urisatsfied, Debtor aprees
that: _

(a) Debtor shall appear in and defend any action, suit or proceeding which
may affect to a material extent its title to, or right or interest in, or the Collateral Agent's right or
interest in, the Collateral, and shail do and perform all reasonabls acts that may be necessary and
appropriate to maintain, preserve and pratect the Collateral.

)] Debtor shall comply in all material respects with all laws, regulations and
ordinances, apd all policics of insurmes, relating in a material way to the possession, operation,
maintenanee and control of the Collatoral.

. {c} Debror shall give prompt written notice to the Collatera] Agent (and in any
event not later than 30 days following any change descrbed below in this subsectian) oft (i) any
change in the location of Debfor’s chief exemrtive office or principal place of business; (i) any

. thange in the Ilocations set forth in Schednle 1; (iii) any change ip its name; (iv) any shanges in
its idemrtity or structure in apy manner which raight meke any financing statement filed haretnder
mcorrect or misleading; (v) any change in its registration as an organization (or any pew such
registration); or (vi) any change in its Jurisdiction of organization; provided ther Debtar shall oot
locate any Collateral cutside of the United States mor shall Debtor change ils jurisdiction of
organization to a jurisdiction outside of the United Statcs,

¥

Collateral in such amounts, with such deductibles and covering such rigks as is customarily
carried by companies engaged in the same or similar businesses and owning similar properties in
the localitics where Debtor operates, Upon the request of the Collatera] Agent, Dabtor shall
furnish to the Collateral Agent from time t time with fall mformation as to the fnsurance cagied
by it and, if so requested, copics of al1 such nswance policies.. Debtor shall also furnish to the
Collateral Agent from time to time wpon the request of the Collateral Agent a certificaze of
‘Debtor’s insurance broker or other insurance specialist stating that all premiwms theri due on the
policies relating to insurance on the Collateral have been paid and that such policies are ip fall
force and effect. ‘ :

) Debtor shall keep separate, accurate and complets books and records with
respect to the Caollateral, disclosing the Collateral Agent’s secority imterest hereunder.

(61 Debtor ghall not surrender or lose possession of, aell, lease, rent, or
otherwise disposs of or transfir any of the Collatersl (other than Collateral subject ta a Permitted
Lien) or any right or interest theroin, except in the ordinary cowse of business or unless such

5 .
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Collateral is replaced by comparable Collateral of similar value; provided that no such
disposition or trensfer of Collzteral consisting of investment property or instruments shall be
pennitted while any Event of Defanlt sxists. .

(=} Debtor shall keep the Collateral free of all Liens except Permitted Liens,

(1)  Dcbtor shall pay and discharge 41l taxes, fess, issessments and
govemmental charges or levies imposed upon it with respect to the Collateral prior to the date on
which penaltics attach thereto, except to the extent such taxes, foes, assessments or govermoental
charges or levies ar# being contested in good faith by appropriate proceedings.

(i)  Debtor shall meintain and preserve its legal existence, its rights to transact
* business and all other material rights, franchises and privileges necessary or desirable in the
nermal course of its business and operations and the ownership of the Collateral; except in
conneetion with any transactions expressly pexmitted by the Notes or aniy other Dociment.

) Upon the request of the Collateral Agemt, Debtor shal] (except with respect
to Collateral subject to a Permitted Lien) (i) imanediately deliver to the Collateral Agent, or an
agent designated by it, eppropriately endorsed or accompanied by appropriate instuments of
trmsfer or assigninent, all documents and instruments, all certificated securities with respect to
any investment property, all letters of eredit and all accounts and other Tights to peyment at any
tims evidencad by promissory notes, trade acceptanoes or other insruments, (ii) cause any

- secrities intermediaries to show on their books that the Collateral Agent is the entitiement
holder with respect to any investment property, and/or abtain account eontrol agreements in
favor of the Collateral Agent from such seenrities intermediaries, in form and substance
satisfactory to the Collateral Agent, with respect to any investment property, as requested by the
Collateral Agent, and (iii) provide such notice, obtain such acknowledgments and take all such
other action, with respect to any chattel papor, documents and letter-of credit rights, as the
Collateral Agent shall reasonably specify. .

6. Collection of Accounts. Until the Collateral Agent exercise its right hereunder to
oollect the accounts and other rights to payment, Debtor shall endeavor i the first instance
diligently to collect all amownts duc or to become due on or with respect to the accounts and
other rights to payment. At the request of the Collateral Agent, upon the nccurrence =nd during
the continnance of any Bvent of Default, all remittances received by Debtor (sther than with
respect to Collateral subject to a Permitted Lien) shall be held in st for the Collatera] Agent
and, in accordance with the Collatzral Agent’s mstructions, remitted to the Collateral Agent or
drposited into account(s) of the Cellateral Agent in the form recejved (with any necessary

. endorsements or instruments of assignment oy trapsfer). At the request of the Collateral Agent,
upon and afier the occurrence of any Event of Defanlt, the Collateral Agent shall be entitled to
(other than with respect to Collateral subject to a Permitted Lien) receive all distributions and
peyments of any natre with respect to any investment property.or instruments, and oll such
distributions or payments received by Debtor shell be held m trust for the Collatera] Agent and,
in accordance with the Collateral Agent’s instructions, remirted to the Collateral Apgent or
deposited into accovmt(s) with the Collateral Agent in the form reesived (with any necessary
eaiotsements or instrumnents of assignment or wansfir).  Following the occurence of an Event of

6
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Defanlt any such distributions and payments with respect to any investment property held in any
securities aocount (other than with respest to Collateral subject to a Perzmitted Lien) shall be held
and retained in such gecurities account, in each case as part of the Collateral hereunder.
Additionally, the Collateral Agent shall have the right {other than with respect to Collatern]

Agent wers the absolute owner thereof: provided that the Collateral Agent shall have no duty to
exercise sny of the foregoing rights afforded to it and shall not be responsible la Dobtor ar any

constitwtes and appoints the Collatsral Agent (and any of the Collareral Agent's afficers,
employees or egents desigraied by the Collateral Agent) as Debtor’s true and Iawfiu) atomey-in-

+ fact, with full power and authority to: (i) sign and file any of the financing statements and pher
docurnents and instnuments which must be executed or filed to perfect or contirue perfecicd,
maintain the pricrity of or provide notice of the, Collateral Ageni’s security interest in the
Collateral (including any notices to or agreements with any securitics intermediary); (i) asscxt,
adjust, sue for, compromise or release any claims ynder any policies of insurance; (iif) give
notices of camtrol, default ar exclusivity {or similar notices) under ANy dccount cantrel dgreement
or sirnilar agresment with Tespect 1o exercising control over deposit accounts or secusitics
accounts; ang (iv) execute any and all such other documents and instnoments, and do any apd an
acts and things for and oz behalf of Debior, which the Collateral Agent may deem reasanably
necessary or advisable to maintain, protect, realize upon and preserve the Coliateral and the
Collateral Agent's sscurity interest therein and to accomplish the purposes of this Agreement.
The Collatere] Agent 2grees that, exeept upon and diving the coptinwance of sn Event of Default,
they shall not exercise the power of attorney, or sny rights granted tp the Collateral Agent,
pursuant o clauses (ii), (iif) and (iv). The foregoing power of attomey is coupled with an
interest and irrevocable so Jong as the Obligations have not been paid and performed in fitll,
Debtor hereby ratifies, to the extent permitied by law, all that the Collaterg] Agent shall lawfully
and in good faith do or cause to be done by virtue of and in compliance with this Scction 7.

8. Remedies.

have, in addition to all other nights aud remedies grented to it in this Agreemeat, the Note or any
other Doctument, all rights and remedics of 2 secured party under the UCC and other appliceble
laws, Withour Jimiting the geverality of the foregoaing, (i) the Collateral Agent may peaczably
and withoul notice eater any premises of Debtor, take possession of any of the Coliateral,
remove or dispose of ali or part of the Collateral on any premises of suck Debtor or elsswhere,
or, in the case of equipment, render it neafenctional, and otherwise collect, receive, sppropriatc
and realizs upon all or any part of the Collateral, and demand, give receipt for, settle, renew,
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cxtend, exchange, cormpromuse, adjust, or sue for elf or any part of the Collatera), a5 the
Collateral Agent may determine; (ii) the Collateral Agent may require any Debtor to assembie all
or any part of the Collateral and malce jt available to the Collateral Agent at any plane and time
designated by the Collateral Agenr; (iii) the Collateral Agent mky secure the sppointment of &
receiver of the Collateral or any part thersof (to the extent and in the manner provided by
applicable law); (iv) the Collateral Agent may sell, regell, lease, use, 2ssign, license, sublicense,
transfer or otherwise dispose of any or all of the Collateral in its then condition or iollowing any
commercislly reasonable proparation or processing (urilizing in connection therewith any of
Debtor's assets, without charge or Liability to the Collateraf Agent therefor) at public or private
sale, by one or more contracts, jn one of more parcels, at the same or different times, for eash or
credit, or for future delivery without assumphon of any credit risk, all as the Collateral Agent
deems advisable; provided, however, that Debtor shall be tredited with the nst proceeds of sale
only when sueh procecds are finally collectsd by the Collateral Agent. The Collateral Agent
Sball have the right wpon any such public sale, and, 1o the sxtear pemmitred by law, upon any such
privaie gale, to purchase tha whole or any part of the Collataral so sold, free of any right or
-equity of redemption, which Tight or equity of redemption Debtor hereby rsleascs, to the extent
pemitted by law. The Collateral Agent shall give Deblor such notice of any private or public
gales as may be required by the UCC or other applicable Jaw. - )

®) For the purposc of enabling the Collatera] Apent fo exertise its dghts and
remedi=s undez this Section 8 or otherwiss in connection with this Agreement. Debtor herehy
&ants 1o the Collateral Agent an irrevoeable, pon-sxelusive and assignable license (exerciseble
without payment or ruyalty or other compensation to Debior) to use, licente or sublidense any
intellectual proporty Collateral, - .

(c)  The Collateral Agent shal] have no obligation to ¢lean up or otherwise
prepare the Collateral for sale. The Collatera] Agent shall have no obligation to afternpt to
satisfy the Obligations by collecting them from any other Person liable for them, and the
Collateral Agent may release, modify or waive any Collaters] provided by any other Person to
seeure any of the Oblipations, all without affecting the Collateral Agent’s rights apgajust Debtar.
Debtor weives any right it may have to require the Collateral Agent to pursue any third Parson
for any of the Obligations. The Co}lateral Agent may comply with any applicable state or
federal law requitements in connection with & disposition of the Collateral and compliance will
ot be consmidered adversaly to affact the commercial reasonableness of any sale of the Collatera].
The Collateral Agent miay sell the Collateral without giving eny warranties as to the Collateral
The Collxteral Agent may specifically disclaim any wsrranties of title or the like, This procedure
will not be considered adversely to affect the commercial reasonshicness of any sals of the
Collateral. If the Collateral Agent sells any of the Collateral zpon credit, Debtor will be credited
only with payments actually made by the purchaser, received by the Collateral Agent and applied
to the indebtedness of the purchaser, o the event the purchascr fails to pay for the Collateral, the
Collateral Agent may resel] the Collateral and Debtor shall be credited with the proceeds of the
gale. .

(d)  To the ext=nt Debtor uses the procesds of any of the Obligations 1o
purchase Collatera), Debtor's Tepayraent of the Obligations sha.u apply on a “first-in, first-out™
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basis Bp that the portion of the Obligations used to purchase z particular item of Collateral shall
be paid in the chronological order Debtor purchazed the Collateral

(=) The cash proceeds actually received from the sale or other disposition or
collection of Collateral, and any other amounts recejved in respect of the Collgters] the ’
application of which is not otherwise providsd for heredn, shall be upplied firat, to the PEyment of
the reasonablc costs and expenses of the Collateral Apgent in exercising or enforeing i riphts
hereunder and in collecting or attempting te colleet any of the Collateral, and 1o the payment of
all other emourts payable to the Collateral Agent pursuent 1o Section 12 hereof: and second, to
the payment of the Obligations. Axny surplus thersof which exists after payment angd
performance in full of the Obligations shall be prompily paid over to Debtor or otherwise
disposed of in accordance with the UCC or other applicable law, Debtor shall remain lisble to
the Collateral Agent for any deficicncy which cxists after any sale or other disposition or

- callection of Collateral.
9. Coxtegin Wajvess, Debior waives, to the fullcst extent permitted by law, (1) any

right of redemuption with respect to the Collateral, whether before or after sale hereunder, and all
righte, if any, of marshalling of the Collaternl or other collatera) or security for the Obligations;
{13} any right to require the Collateral Agent (A) to proceed ageinst any Person, (B) to exhaust
ary other collateral or security for any of the Obligations, or (C) to make or give any
presentments, deynands for perforrnance, notices of nonperformance, protests, notices of protests
ornotices of dishoner in connection with any of the Collateral; and (iii} all claims, damagea, and
demdnds apeinst the Collatera) Apent arising out of the repossession, retention, sale &g .
application of the procesds of eny sale of the Collaterel, other than claime for viclations of law
and willful misconduct

10.  Notices. All notices or other communications hereunder shall be in writing )
(incleding by facximile transmission or by email) and mailed, sent or delivered to the respective
parties hereto ar or 1o their respective addresses, facsimile numbers or smafl addresses set forth
below their names on the signaturs Pages hereof, or at or to such other address, facsimile pumber
or email eddress as shall be designated by any party in 2 written potice to the other parties herato.

* All snch notices and other communications shall be desmed ta be delivered when & record .
(within the menning of the UCC) has been (i) delivered by hand; (ii) sent by mail upen the eerlicr
of the date of receipt or five business days after deposit in the mail, first class {or air mail as to
communications scnt to or from the United States); (iif) sent by facsimile ranamiasion; or (iv}
Tecetved by cmail,

11, No Waiver: Cumulanve Remedies. No failure on the part of the Collatersl Agent

to exereise, and no delay in exercising, any right, remedy, power or privilege herownder shall
operdie as a wajver thereof, nor shall any single or partiel excrcise of any such right, renedy,
power or privilege prechude any other or further exercize thereof or the exercize of any other
right, remhicdy, power or privilege, The rights end remedies under this Agresment are cumulative
and not exclusive of any righrs, remedies, powers and privileges that may otherwise be avaijablc
to the Collaters] Agent,

8D 623131 v2 {40311,0002)

TRADEMARK
REEL: 002709 FRAME: 0270

TRADEMARK
REEL: 003331 FRAME: 0813



o1s

: : 8499 HELLER EHRMAN SD _
QI BEE, ERRLSTRI50 B/2B8/03 2:29 PAGE 14/23 RightFay
08/Z25/72003 18:31 FAX 1&5R45084498 HELLER EHRMAN @013/021

12, Costs and Fxpenses.

(#) . Debtor agrees to pay on demand:

® all reusonable title, appraisal, survey, andit, consulting, scarch,
recording, &ling and similar costs, fees and expenscs monrred or sustained by the Collateral
Agent in copnection with this Agresment or the Collatemal; and ] .

(i)  all reasonable costs and expenscs of the Collateral Agent, and the
reasonzhle fees and disbursements of one comnse] to the Collateral Agent; ip cormeciion with the
coforcement or attempred enforcoamnent of, and preservation of eny rights or interests under, this
Agreement and the Notes, mcluding in any out-of-court workont or other refinancing or
restiicluning or in any bankrptey case, and the protection, sale or collection of, or other
realization upon, 2uy of the Collateral, including all expenses of talgng, collecting, holding,
sorting, handling, preparing for sele, sclling, or the likc, and other such expenses of sales and
colleetions of Collataral, in sddition o, and not limited by, this subsection (2).

(®)  Any smounts payable to the Collatera] Agent under this Section 12 or
otherwise under this Agrecment ifnet paid upon demand shall bear interest from the dzte of such
demand until paid mn fll, &t the ratz of interest sot forth in the Note.

13.  Binding Effect. This Agreement shall be binding upon, inure to the bepefit of and
be eaforceable by Debtor, the Collateral Agent and its respective successors and asgigng end
shall bind any Person who becomes bound as a debtor to this Agreement. Debtor may not
assign, transfer, hypothecate or otherwise convey its xights, benefits, obligations or duties
heretmder without the prior express written consent of the Collateral Agent. Any such purporied
assigmment, transfer, hypothecation or other sonveyance by Debtor without the pricr express
written consent of the Collateral Agent shall be void. Debtor acknowledges and agrees that in
comnection with an assignment of, or grant of a participation in, the Obligations the Callatern}
Agent may assign, or grant participations in, all or a portion of its rights end oblipations
hereunder. Upon any assignment of the Collateral Agenr's rights hereunder, such asgignee shall
have, to the extent of such assignment, all rights of the Collareral Apeot herewnder. Debtor
agrees that, upon any such 2ssignment, such assignes may enforce direstly, withaut joirder of
the Collateral Agent, the rights of the Cpllateral Agent set forth in this Agreement. Any such
assignes shall be entitled to enforca the Collateral Agent's xights and remedies under this
Agreement to the sxme extent as if it were the original Collatera) Agent named herein,

14. Goveming Law. This Agreement shall be Boverned by, aud construed in
accordance with, the law of the State of California, exoept as reqired by mandatory provisions
,of lavr and to the extent the validity ot pezfection of the sesurity interests hereunder, or the
remedies hereunder, in respect of any Collaters] are governed by the law of & Jjurisdiction other
than Califorma, : .

15. Entire ement. Amendment. This Agresment contains the entire agresment of
the parties with respect ta the gubject matter hereof and shall not be amended except by the
written agreement of the parties.
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16. Sevembility. ‘Whenever possible, each provision of this Agrecment shall be
interpreted in such manner as to be effective £ad valid under all applicable laws and regulations.
1f, however, any provisicn of this Agreement shall be prohibited by or invalid under any such
law or regulation in any jurisdiction, it shall, as to such jurisdiction, be deemed modified to
conform to the minimum requirements of such law or regulation, or, if for any reason it is not
deetned so modified, it ghall be ineffective and invalid only to the axtent of such prohibition or
tuvalidity withowt affecting the remaining provisions of this Agreement, or the validiry or
effcctivencss of such provision in any other jurisdiction

- 17. Counterparts, This Agresment may be executed in any nurpber of counterparts
and by different parties hereto in separate counterparts, sach of which when so executed shal] be
dezmed to be &y Origina! and 211 of which taken logether shall consttte but one and thes same
hgreement. . .

18 Termination. Upon payment and performance in fsll of all Obligations, or vpon
conversion of the Notes, the security interast created under this Agreement shall terminate and
the Collateral Apent shall promptly executs and deliver to Debter such documents and
ingtruments rsasonshly requested by Debtor as shall be necessary to evidence termination of all
security mferests given by Debtor ta the Collateral Agent hereupder.

13, doint and Several Liability. If Debtor consists of mere than ore Person, the
liability of each Person ¢omprising Debtor shall be joint aud several, end each reference herein to
“Pebtor” shall mean and be a reference to each such Person comprising Debtor. Debtors agree
thar any and all of their obligations bereunder shall be the joimnt and several responsibility of each
of them notwithstanding any absence herein of a roference such as ‘jointly and severally” with
respact to any such obligation. The compromise of any claim with, or the release of, any Debtor
shall not constitute a compromise with, or a release of, any other Debtor.

20.  Conflicts.” In the evept of any conflict or inconsistency between this Agreemant,
fhe Notes or the Purchase Agresment, the terms of this Agreement ghall control,

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agresmen
the dare first abave writter. : w8 of

Viadux, Inc., a California corporation . AMPERSAND 2001 LYMITED
. PARTNERSHIF .
By AMP-01 Manapement Company
Limited Liabilicy Company,

irs General Partner
By: - . By
Name: Vicki L. Marion Narpe: David J. Parker
Tts: President & CED - Itg- Manayging Member
Address: 9890 Towne Centre Dr. #200 ’
San Diegn, CA 92121

AMPERSAND 2001 COMPANION FUND

i LIMITED FARTNERSHIP
By: AMP-01 Manzgement Company
Limited Liability Company,
its General Partoer
By
David J. Parker
Managipg Member
“Edgevater”

EDGEWATER PRIVATE EQUITY FUND III

By
Namie:
Its:
Address:

[SIGNATURE PAGE TO VIADUX
SBCURITY AGREEMENT]
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+ IN WITNESS WHEREOF, the parties hersto have dul ted thi ’
the date first sbove written. y executed this Agreement, as of

Viadw, Inc., a California corporetion AMPERSAND 2001 LIMITED
. PARTNERSHIP
By: AMP-01 Management Company
Limited Liability Company,
. its Geperal Partner
By: By . i j;a% ;‘% :{Q&
Name: : Name: David J. P
Its: : J Jts: Managing Member .
Address:

AMPERSAND 2001 COMPANION FUND

LIMITED PARTNERSHIFP
By:  AMP-01 Mznagement Compeny
Lirnited Liability Company,
its General Partner '
By E.L,_.J .
David J. Paker
Managing Member
“Eligmpier”

EDGEWATER PRIVATE EQUTTY FUND I

By
Name;
Iis:
Addreas-

[SIGNATURE PAGE TO VIADUX
SECURITY AGREEMENT)
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IN WITNBSS WHEREQF, the parties hercto have duly execured this Agreement, as of

the date first sbave wrilten,
Viadux, Inc., a California torporation AMPERSAND 2001 L IMTTED
: PARTNERSHIP
By: AMP.D1 Mansgement Company
Limited Liability Company,
its General Partner
By: By
Name: Name:  David 7, Parker
Tts: . Ts: Managing Member
Address:

AMPERSAND 2001 COMPANION FUND

LIMITED PARTNERSHIP
By:  AMP-01 Management Company
Limited Liability Company,
its General Partuer
By .
David J. Payker
Managing Member
“Edgewster”

EDGEWATER PRIVATE EQUITY FUND I

s &L (A
Neme: Foma® 6. Al
Ot 0| LT gsan

Its:

ddress: JGoe Mot Shveed WYY
TR, OB, G2efyr 0

[SIGNATURE PAGE TO VIADUX
SECURITY AGREEMENT]
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SCHEDULE1 .
to the Security Agresment
I Junisdietion of Organization
California

2. Chief Executive Office and Principal Place of Business

~ 9890 Towne Centre Drive, Suite 200
San Diego, CA 92121 )
858.450.3370

3. Other locations where Debtor condusts business or Collateral is kept

Varian Blectonics Manufacturing
13550 Stowe Drive

Poway, CA 92054

858.485,4500

4, Deposit Accounts 2nd Secvrity Accounts
Silicon Valle;y Bank
4445 Bastaate Mal), Suite 110

San Diego, CA 52121
858.784.3300
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SCHEDULE 2
to the Security Agreement

1 Patents end Patent Applications

U.S. Patent Application No. 09/058,139
Filed: Tunc 16, 1998

Title; LINE INTERFACE AND METHOD FOR DETECTING AND
ELIMINATING AN IMPEDANCE MISMATCH BETWEEN A
TRANSCEIVER AND A TRANSMISSION LIWNE

U.3. Patent Application No. 05/143,709 )

Filed: Augnst 28, 1998 .

Title: ADJUSTABLE BALANCING CTRCUIT FOR AN ADAPTIVE HYBRID
AND METHOD OF ADJUSTING THE SAME

WIPO Patent No. PCT/US99/1 2924

Filed: Junc8, 1599 ,

Title: LINE INTERFACE AND METHOD FOR DETECTING AND
EILTMINATING AN IMPEDANCE MISMATCH BETWEERN A
TEANSCEIVER AND A TRANEMISSION LINE . .

U.5. Patent Application No. 09/425,472 ) .
Filed: Octobar 22, 1999
Titte:  METHOD AKD SYSTEM FOR COMBINING SYMMETRIC DSL

SIGNALS AND VOICE SIGNALS

U.S. Patent Application No. 09/624,458

Filed: Tuly 24, 2000

Title: METHDD AND AFPARATUS FOR EXTENDING A REACH OF A
TRANSMISSION CABLE

U.S. Patemt Application No. 05/648,383

Filed: August 25, 2000 . :

Tide: METHOD AND APPARATUS FOR LOW-VOLTAGE SUBSCRIBER
. LOOP INTERFACE :

U.S. Patent Application No. 09/708.269
Filed: November 7, 2000

Title: METHOD AND SYSTEM FOR CONTROLLING PACKET
TRANSMISSIONS IN A NETWORK IN TWO-WAY COMMUNICATIONS

U.S. Patent Applieation No. 05/708,403
Filed: November 8, 2000 ‘
Title: METHOD AND CIRCUTIT FOR ECHO-CANCELLATION IN TWO-

WAY COMMUNICATIONS
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HEELLER EHRMAN

U.S. Patent Application No. 09/708,771
Filed: November 8, 2000

RightFAX
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diczoroz)

Title: | CIRCUIT AND ECHO CANCELLATION IN AN ASYMMETRIC
TWO-WAY TIME-AND FREQUENCY-SHARED COMMUNICATION

MEDIUM.

Copyrights (Registersd and Unrepistered) sud Copyright Applications

No known copnigiﬂ: ai:plicaﬁuns.

Trademares, Service Marks and Trade Narmes 'a.nd

Trade Name Applications

U.S. Trademark Application No. 75/758,606
Filed: FJuly 23, 1999

ANYPAIR .

Status: Registered

Europeen Trademerk Application #1408152
Filed: Decemher 2, 1999 - .
Title: ANYPAIR
Status: Registered

U.S. Trademark Application No. 75/504,584
Filed: June 18, 1998

Title: LONGREACH.

Status: Registered

Buropean Trademark Application #1408202
Filed: December 2, 1999

Title: LONGREACH

Status: Registered

U.S. Trademark Application No. 75/776,864
Filed: Aungust 15, 1999

Title: RC NETWORK, INC.

Status: Registerad

European Trademark Application #1407774
Filed: December 2, 1999

Title: RC NETWORK, INC,

Status: Registered
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U.s, Tm.dema.r]: Application No. ?5/777 118
Filed: August 16, 1995

Title: RC 8OO0

Status: Registered

Buropesn Trademark Application #1407022
Filed: December 2, 1599

Tirle: ‘RC 8000

Stares: Registered

1.8, Trademerk Application No. 76/404,365
Filed: May 7, 2002

Title: VIADUX

Status: Pending
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