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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): M V_D 2. Name and address of receiving party(ies)
Name: ldanta Partners Ltd.

Intermal @S Collateral Agent

ViaGate Technologies, Inc. G~ '%_ 0|

Address:
& Individual(s) [ Association
(& General Partnership [ Limited Partnership Street Address: 23226%530118 Village Dr..
X& Corporation-State TEXAS City._San Diegp- .State: ——QATT:T~—Z'992J-22~
@ Other L& Individual(s) chH—n\'P'th—;:l—;(&;—Jii I —\\\\-'/ff—/,—l-é“.;—r&—_ "__
¥ Association f ' E - 1 ;‘
Additional name(s) of conveying party(ies) attached? [k Yes [} No [k General Partnd | ? JUN 18 2001 ' i I
3. Nature of conveyance: K§ Limited Partneir II Texas M
A Assignment [ Merger [ Corporation-Siate ‘ »
Bk Security Agreement [ Change of Name Ok Other
Q oer s ot i ok
Erecuton Dae___ June 8, 2001 Gt et g S

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
75/743, 993 75/743, 924 2, 345, 558
76/262, 211 75/743, 994

75/744, 050 Additional number(s) attached G Yes XZ No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: .......................
Name: Paul P. Daley‘ Esq_‘
7. Total fee (37 CFR3.41)................... $_165.00

Internal Address;__Hale and Dorr LLP

% Enclosed
(4 Authorized to be charged to deposit account

Street Address: 60 State Street 8. Deposit account number:

City:_Boston _ State:___MA Zip:_02109 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE_

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document
George W. Shuster, Jr., Esq /7 ]I June 11, 2001

Name of Person Signing Wé@_nz:lre/ Date
PPN . Total number f péges inciugfig tover sheet, attachments, and document: E
06/22/2 L TOOTTE—T IPIIYYS Mail dpcuments to be recorded, with required cover sheet information to: -
01 FCrdbl 40,00 0P T“‘“““”“"" °W:§ﬁM§T"§J§§HB°" Asslanments
02 FC:482 125,00 Op
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This is an Intellectual Property Security Agreement made this 8th day of June, 2001 (the
"Agreement") between ViaGate Technologies, Inc., a Texas corporation, having its principal
place of business at 745 Route 202/206, Bridgewater, New Jersey 08807 ("Debtor") and Idanta
Partners Ltd., a Texas limited partnership, having an office at 4660 La Jolla Village Drive, Suite
850, San Diego, California 92122 (“Idanta”), for itself and as the collateral agent (the “Collateral
Agent”) for the individuals and entities listed in Exhibit A hereto (Idanta and the individuals and
entities listed on Exhibit A hereto collectively referred to herein as the "Secured Party").

RECITALS

A. Secured Party has agreed to make certain advances of money and to extend
certain financial accommodations to Debtor (the “Loans™) in the amounts and manner set forth in
that certain Security Agreement between Secured Party and Debtor dated of even date herewith
(as the same may be amended, modified or supplemented from time to time, the “Security
Agreement”) and that certain series of secured Promissory Notes issued by Debtor to Secured
Party commencing on the date hereof (the “Notes”). Secured Party is willing to make the Loans
to Debtor, but only upon the condition, among others, that Debtor shall grant to Secured Party a
security interest in, among other things, certain Copyrights, Trademarks and Patents to secure the
obligations of Debtor under the Security Agreement. Capitalized terms not otherwise defined
herein shall have the meanings ascribed to them in the Security Agreement.

B. Pursuant to the terms of the Security Agreement, Debtor has granted to Secured
Party a security interest in all of Debtor’s right, title and interest, whether presently existing or
hereafter acquired, in, to and under all of the Collateral.

NOW, THEREFORE, for good and valuable consideration, receipt and sufficiency of which is
hereby acknowledged, and intending to be legally bound, as collateral security for the prompt
and complete payment when due of its obligations under the Security Agreement, Debtor hereby
represents, warrants, covenants and agrees as follows:

AGREEMENT

To secure its obligations under the Security Agreement, Debtor grants and pledges to Secured
Party a security interest in all of Debtor’s right, title and interest in, to and under its now owned
or hereafter acquired intellectual property, including without limitation all items listed on
Schedule A and Schedule B hereto, together with all goodwill of the business symbolized by the
Trademarks, the right to sue for past, present and future infringements, all rights corresponding
thereto throughout the world and all re-issues, divisions continuations, renewals, extensions and
continuations-in-part thereof, and all proceeds of each of the foregoing (including, without
limitation, all license royalties and proceeds of infringement suits) (collectively the “Intellectual
Property Collateral™).

This security interest is granted in conjunction with the security interest granted to Secured Party
under the Security Agreement. The rights and remedies of Secured Party with respect to the
security interest granted hereby are in addition to those set forth in the Security Agreement and
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the other Loan Documents, and those which are now or hereafter available to Secured Party as a
matter of law or equity. Each right, power and remedy of Secured Party provided herein or in
the Security Agreement or any related documents, or now or hereafter existing at law or in equity
shall be cumulative and concurrent and shall 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 in this Agreement, the Security Agreement, the Notes or any of related
documents, or now or hereafter existing at law or in equity, shall not preclude the simultaneous
or later exercise by any person, including Secured Party, of any or all other rights, powers or
remedies.

Authorization, Employees and Agents, and No Liability of Collateral Agent and Debtor:

Authorization. The Collateral Agent is Authorized to take such action of behalf
of each of the individuals listed on Exhibit A hereto (the “Principals”) and to
exercise all such powers as are hereunder and under any related documents,
together with such powers as are reasonably incident thereto, provided that no
duties or responsibilities shall be implied to have been assumed by the Collateral
Agent. The relationship between the Collateral Agent and the Principals is and
shall be that of agent and principal only, and nothing contained in this Agreement
or any related document shall be construed to constitute the Collateral Agent as a
trustee for the Principals.

Emplovees and Agents. The Collateral Agent may exercise its powers and
execute its duties by or through employees or agents and shall be entitled to take,
and to rely on, advice of counsel concerning all matters pertaining to its rights and
duties under this Agreement and any related documents. The Collateral Agent
may utilize the services of such persons as the Collateral Agent in its sole
discretion may reasonably determine, and all reasonable fees and expenses of any
such persons shall be paid by the Debtor.

No Liability of Collateral Agent. Neither the Collateral Agent nor any of its
shareholders, directors, officers or employees, nor any other person assisting them
in their duties, nor any agent of employee thereof, shall be liable for any waiver,
consent or approval given or any action taken, or omitted to be taken, in good
faith by it or them hereunder or under any related document, or in connection
therewith, or be responsible for the consequences of any oversight or error of
judgment whatsoever.

No Representations. The Collateral Agent shall not be responsible for the
execution or validity or enforceability of this Agreement, the Intellectual Property
Security Agreement, the Notes, or any related documents or for amounts owing .
with respect to the Notes, or for any recitals or statements, warranties or
representations made herein or in any related documents or in any certificate or
instrument hereafter furnished to it on behalf of the Debtor, or be bound to
ascertain or inquire as to the performance of any of the terms, conditions,
covenants or agreements herein or in any related documents. The Collateral
Agent shall not be bound to ascertain whether the Debtor or any holder of the
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Notes shall have been duly authorized. The Collateral Agent has not made nor
does it now make any representations or warranties, express of implied, nor does
it assume any liability to the Principals, with respect to the credit worthiness or
financial conditions of the Debtor or of any related individuals or entities. Each
Principal acknowledges that it has, independently and without reliance upon the
Collateral Agent or any other Principal, and based on such information and
documents as it has deemed appropriate, made its own credit analysis and
decision to enter into this Agreement.

Collateral Agent as Principal. In its individual capacity, Idanta shall have the
same obligations and the same rights, powers and privileges in respect to this
Agreement and related documents, including the Notes, as it would have if it were
not the Collateral Agent.

No Liability of Debtor. Neither the Debtor nor any of its shareholders, directors,
officers or employees, nor any other person assisting them in their duties, nor any
agent of employee thereof, shall be liable for any waiver, consent or approval
given or any action taken, or omitted to be taken, by the Collateral Agent
hereunder or under any related document, or in connection therewith, or be
responsible for the consequences of any oversight or error of judgment of the
Collateral Agent whatsoever.

[The remainder of this page is intentionally left blank. Signature page follows.]
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IN WITINESS WHEREOF, the patties have caused this Intellectnal Property Security Agreement
to be duly execnted by its officers thereunto duly authorized as of t| e first date writt :n above.

DEBTOR: SECUF ED PARTY:
VIAGATE TECHNOLOGIES, INC. IDANT A PARTNERS 1.TD.
By: '“\A_(.\u& T. CAMW\N{‘D By:

Michael T. Cavanaugh =
Title: Vicc President, Finance Title:

Duly Autborized July Authorized

NEEDI [AM CAPITAL PARTNERS
I, L.P.

By:

Title:

July Autborized

NEEDI [AM CAPITAL ?ARTNERS
II (Bert uda), L.P.

By:

Title:

Duly Authorized

B. WA UNG PARTRID GE I

By:

B. Waring Partri ige

JUN 08 'B1 18:28 TRADEMARK
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IN WITNESS WHEREOF, the parties have caused this Intellectual Property Security Agreement
to be duly executed by its officers thereunto duly authorized as of the first date written above.

DEBTOR:

VIAGATE TECHNOLOGIES, INC.

By:

Michael T. Cavanaugh
Title: Vice President, Finance
Duly Authorized

SECURED PARTY:

ID?NTA PARTNERS LTD.

By: MAliesh L RDAAMUR Y

Title: (eatit s ﬂﬂﬁr,«kﬂ :
Duly Authorized

NEEDHAM CAPITAL PARTNERS
I, L.P.

By:

Title:
Duly Authorized

NEEDHAM CAPITAL PARTNERS
[I (Bermuda), L.P.

By:

Title:
Duly Authorized

B. WARING PARTRIDGE I

By:

B. Waring Partridge
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IN WITNESS WHEREQF, the parties have cause this Intellectual Property Security Agreement
to be duly executed by its officers thereunto duly authorized as of the first date wriiten above.

DEBTOR:

VIAGATE TECHNOLOGIES, INC.

By:
Title:

Duly Authonized

SECURED PARTY:
IDANTA PARTNERS LTD.
By:

Title:
Duly Authonized

NEEDHAM CAPITAL PARTNERS
ILL.P.

By: ﬂﬂ/\%

Title: 7 -
Duly Authonzed

NEEDHAM CAPITAL PARTNERS
IT (Bermuda), L.P.

By: 47_,_\ =
/ €

Tule:
Duly Authorized

B. WARING PARTRIDGE III

By:

B. Wanng Parndge
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IN WITNESS WHEREOF, the partes have cause this Intellectual P o erty Secun'_ty Agecement
to be duly executed by its officers thereunto duly authorized as of th 2 { wst date writtm aove.

DEBTOR: SECURZI) PARTY:
VIAGATE TECHNOLOGIES, INC. IDANT A PARTNERS 1.TT.,
By: By:  _ .

Tatle: Title: _ —
Duty Authorized J dy Authonizec.

NEEDIL M CAFITAL P£RTNERS
I, L.P.

By: | —
Tide: _

I nly Authorizel

NEED - AM CAPITAL PARTNERS
I (Ber1uda), LP.

By:
Tide;

—

July Authorizzd

B. W4 NG PARTRID!IE M

v DL Lty

B. Waring Parritige
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Principal/Secured Party

Idanta Partners Ltd.

Needham Capital Partners
I, L.P.

Needham Capital Partners
IT (Bermuda), L.P.

B. Waring Partridge II1

EXHIBIT A
List of Principals

Date of Note

6/8/01

6/8/01

6/8/01

6/8/01

Principal Amount of Note

$250,000.00

$109,632.00

$15,368.00

$25,000.00
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SCHEDULE “A” TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY COLLATERAL

The Intellectual Property Collateral shall include, without limitation all of the following, whether
now owned or hereafter acquired by the Debtor:

(@)

(b)

(c)

(d)

(e)

(f)

&)

(h)

(1)

any and all copyrights, copyright rights, copyright applications,
copyright registrations and like protections in each work or
authorship and deviation work thereof, whether published or
unpublished and whether or not the same also constitutes a trade
secret, now or hereafter existing, created, acquired or held;

any and all patents, patent applications and like protections
including, without limitation, improvements, divisions,
continuations, renewals, reissues, extensions and continuations-
in-part of the same (“the Patents™);

any and all trademark and servicemark rights, whether registered
or not, applications to register and registrations of the same and
like protections, and the entire goodwill of the business of
Borrower connected with or symbolized by such trademarks;

any and all trade secrets, and any and all intellectual property
rights in computer software and computer software products now
or hereafter existing, created, acquired or held;

any and all design rights which may be available to Borrower
now or hereafter existing, created, acquired or held;

any and all claims for damages by any of past, present and future
infringement of any of the rights included above, with the right,
but not the obligation, to sue for or collect such damages for said
use or infringement of the intellectual property rights identified
above;

all licenses or other rights to use any of the intellectual property
rights identified above, and all license fees and royalties arising
from such use to the extent permitted by such license or rights;

all amendments, renewals and extensions of any of the
intellectual property rights identified above; and

all proceeds and products of the foregoing, including, without limitation, all
payments under insurance or any indemnity or warranty payable in respect of any
of the foregoing.
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SCHEDULE “B” TO THE INTELLECTUAL PROPERTY SECURITY AGREEMENT
Debtor’s Trademarks, Trademark Applications, Tradenames, Patents, Patent
Applications, Copyrights, and Copyright Applications
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VIAGATE TECHNOLOGIES PAGE B2

7 pe:@9 9935956410
Ph/B7/ 2881 DaviD P GORDON PAGE €2

“¥6/86/2621  13:43 20332311880

STATUS OF VIAGATE FPATENT APPLICATIONS

> v N me

Docket No. | Title Filing Date Status

VIA-001 Kethods And 1/22/01 Pending -
Apparatus For Filed only in
Multimedia Broadband the US
Telecommunication

VIA-002 A Local Switch For A |1/22/01 Ppending -
Broadbana Multimedia Filed only ip
Telecommunications the US
System ;

VIA-0Q2 Custcmer Premises 1/22/701 Pending -
Equipment Use In Filed only in
Multimadia Broadband the US
‘Telecommunication

Any fcreign patent applications must be filed within one ysar of
the US filing in order to obtain the priority dare of the US
filing.
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VIAGATE TECHNOLOGIES, INC.
UNITED STATES TRADEMARKS

Registrations and Pending Applications

MARK SERIAL/REG. NO. SERIAL/REG. OTHER
DATE
VIAGATE Serial No. 75/743,993 | Filed July 6, 1999 Idanta Partners Ltd. (TX Ltd.
Partnership) owns security interest
VIAGATE Serial No. 76/262,211 | Filed May 24, 2001
TECHNOLOGIES
and Design
VIAJET Serial No. 75/744,050 | Filed July 6, 1999 | Idanta Partners Ltd. (TX Ltd.
Partnership) owns security interest
VIAPORT Serial No. 75/743,924 | Filed July 6, 1999 [danta Partners Ltd. (TX Ltd.
Partnership) owns security interest
VIAVIEW Reg. No. 2,345,558 Registered Idanta Partners Ltd. (TX Ltd.
April 25, 2000 Partnership) owns security interest
VIAWAY Scrial No. 75/743,994 | Filed July 6, 1999 Idanta Partners Ltd. (TX Ltd.

Partnership) owns security interest

RECORDED: 06/18/2001
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