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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[V-Span, Inc. | [11/19/2004 | CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||CapitaISource Finance LLC |
|Street Address: (4445 Willard Avenue |
|Internal Address: ||12th Floor |
|City: ||Chevy Chase |
|State/Country: |IMARYLAND |
[Postal Code: 20815 |
[Entity Type: |limited liability company: DELAWARE |

PROPERTY NUMBERS Total: 11

X
Property Type Number Word Mark %
Registration Number: 2206231 ~
Registration Number: 2317379 8
Registration Number: 2390613 S
Registration Number: 2579259 2'9
Registration Number: 2199760 5
Registration Number: 2544214
Serial Number: 78376585
Serial Number: 78376593
Serial Number: 76074601
Serial Number: 75923385
Serial Number: 78482641
CORRESPONDENCE DATA
Fax Number: (312)630-7388
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Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

312-368-4058
thomas.ryan@piperrudnick.com
Thomas W. Ryan

P.O. Box 64807

Piper Rudnick LLP

Chicago, ILLINOIS 60664-0807

NAME OF SUBMITTER:

Thomas W. Ryan

Signature:
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT AND COLLATERAL
ASSIGNMENT, dated as of November 19, 2004 (this “Agreement”), made by and among VSPN
Acquisition Corp., a Delaware corporation, WIRE ONE TECHNOLOGY, INC., a Delaware
corporation (“Wire One”), V-SPAN, Inc., a Dclaware corporation (as surviving corporation in a merger
with Wire One) and V-SPANTI, Inc., a Delaware corporation (cach a “Credit Party” and, collectively,
the “Credit Parties”), in favor of CapitalSource Finance LLC, a Delaware limited liability company, as
administrative agent and collateral agent for the Lenders under the Loan Agreement (in such capacities,
“Secured Party”).

WITNESSETH:

WHEREAS, pursuant to the Revolving Credit, Term Loan and Security Loan Agreement
dated as of November 19, 2004 by and among the Credit Parties, Agent and the lenders party thereto
(collectively, the “Lenders”) (as amended, supplemented or otherwise modified from time to time the
“Loan Agreement”), the Credit Parties have granted a security interest to Agent, for the benefit of itself
and the Lenders, in, among other things, all right, title and interest of the Credit Parties in, to and under all
of the Credit Parties’ Intellectual Property (as defined below), whether now existing or hereafter arising or
acquired as security for the Obligations from time to time owing by the Credit Parties under the Loan
Agreement; and

WHEREAS, each Credit Party is the owner of the entire right, title and interest in, to and
under such Credit Party’s respective Intellcctual Property listed on Schedule 1 hereto which is registered
or for which an application has been issued; and

NOW, THEREFORE, in consideration of the premises and to induce the Agent and
Lenders to enter into the Loan Agreement, the Credit Parties hereby agree with the Agent as follows:

1. Defined Terms.
(a) Definitions. Unless otherwise defined herein or the context otherwise requires,

terms used in this Agreement, including its preamble and recitals, have the meanings provided in the Loan
Agreement.

_ (b) Definitions of Certain_Terms Used Herein. As used herein, the following
terms shall have the following meanings:

“Copyrights” shall mean, with respect to any Credit Party, all of such Credit Party’s now
existing or hereafter acquired right, title, and interest in and to: (i) copyrights, rights and interests in
copyrights, works protectable by copyright, all applications, registrations and recordings relating to the
foregoing as may at any time be filed in the United States Copyright Office or in any similar office or
agency of the United States, any State thereof, any political subdivision thereof or in any other country,
and all research and development relating to the foregoing; and (ii) all renewals of any of the foregoing.

“Copyright Licenses™ shall mean all agreements, whether written or oral, providing for
the grant by or to any Credit Party of any right to use any Copyright.

“Loan Agreement” shall have the meaning assigned to such term in the preliminary
statement of this Agreement.
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(i1) The meanings given to terms defined herein shall be cqually applicable
to both the singular and plural forms of such terms :

2. Grant of Security Interest. To secure the payment and performance of the Obligations,
cach Credit Party hereby confirms and acknowledges that it has granted, assigned and conveyed (and, to
the extent not previously granted under the Loan Agreement, does hereby grant, assign and convey) to
Agent for the benefit of itself and the Lenders a security interest in such Credit Party’s entire right, title
and interest in its respective Intellectual Property and all proprietary rights relating to or arising from such
Intellectual Property, in each case whether now owned or hereafter acquired by such Credit Party, and
including, without limitation, each Credit Party’s right, title and interest in and to each Intellectual
Property and proprietary rights identified on Schedule 1 attached hereto and made a part hereof, and the
right to sue for past, present and future infringements and dilutions, and all rights corresponding thereto
throughout the world, and the entire goodwill of such Credit Party’s business connected with and
symbolized by the Intellectual Property and all income, fees, royalties, proceeds and other payments at
any trme due or payable with respect to any of the foregoing (referred to collectively as the “IP
Collateral”).

3. Protection of Intellectual Property by Credit Parties. The Credit Parties shall, at their
sole cost, expense and risk, undertake the following with respect to the Intellectual Property:

(a) Pay all renewal fees and other fees and costs associated with maintaining the
Intellectual Property and with the processing of the Intellectual Property and take all other reasonable and
necessary steps to maintain each registration of the Intellectual Property.

(b) Take all actions reasonably necessary to prevent any of the Intellectual Property
from becoming forfeited, abandoned, dedicated to the public, invalidated or impaired in any way.

(c) Pursue the prompt, diligent processing of each application for registration which
is the subject of the security interest created herein and not abandon or delay any such efforts.

(d) Take any and all action which the Credit Parties reasonably deem appropriate
under the circumstances to protect the Intellectual Property from infringement, misappropriation or
dilution, including, without limitation, the prosecution and defense of infringement actions.

4. Representations and Warranties. Each Credit Party represents and warrants that;
(a) Schedule [ is a true, correct and complete list of all Intellectual Property owned

by the Credit Parties as of the date hercof which is registered or for which an application has been issued.

(b) Except as set forth in Schedule I, none of the Intellectual Property is the subject
of any licensing or franchise agreement pursuant to which any Credit Party is the lcensor or franchisor.

(¢) The Intellectual Property identified on Schedule I hereto, is valid and enforceable
and, to each Credit Party’s knowledge, no claim has been made that the use of any of the Intellectual
Property does or may violate the rights of any third person, and no material claim has been asserted and is
pending by any Person challenging or questioning the use by any Credit Party of any of the Intellectual
Property owned by any Credit Party or the validity or effectiveness of any of the Intellectual Property
owned by any Credit Party, nor does any Credit Party know of any valid basis for any such claim.
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(d) Each Credit Party owns, or is licensed to use, all Intellectual Property necessary
for the conduct of 1ts business as currently conducted, and such Credit Party is the sole and exclusive
owner ol the entire right, title and interest in, under and to, free and clear of any liens, charges and
encumbrances, the Intellectual Property, other than Permitted Liens and Liens in favor of the Agent,

(e) No holding, decision or judgment has been rendered by any Governmental
Authority which would limit, cancel or question the validity of, or any Credit Party’s rights in, any
Intellectual Property in any respect that could reasonably be expected to have a Material Adverse Effect
on the business or the property of any Credit Party.

®H Each Credit Party has the legal right and authority to enter into this Agreement
and perform its terms.

(2) The Credit Parties shall give the Agent written notice (with reasonable detail) in
accordance with Section 6.1(h) of the Loan Agreement following the occurrence of any of the following:

() The Credit Parties’ obtaining rights to, and filing applications for
registration of, any new Intellectual Property, or otherwise acquiring ownership of any newly registered
Intellectual Property.

(ii) The Credit Parties’ becoming entitled to the benefit of any registered
Intellectual Property whether as licensee or licensor.

(iii) The Credit Parties’ entering into any new Licenses (other than mass-
marketed commercially available software licenses or licenses to customers of any Credit Party in
connection with sale of products and services provided by such Credit Party in the ordinary course of
such Credit Party’s business).

(iv) The Credit Parties’ knowing or having rcason to know, that any
application or registration rclating to any material Intellectual Property may become forfeited, abandoned
or dedicated to the public, or of any adverse determination or development (including, without limitation,
the institution of, or any such determination or development in, any proceeding in the United States
Patent and Trademark Office or any court or tribunal) regarding the Credit Parties’ ownership of, or the
validity of, any material Intellectual Property or the Credit Parties’ right to register the same or to own
and maintain the same.

(h) No Credit Party shall enter into any new Licenses except as provided for, and
pursuant to the terms and provisions of, the Loan Agreement.

5. No Violation of L.oan Agreement. The representations, warranties or covenants
contained herein are supplemental to those representations, warranties and covenants contained in the
Loan Agreement, and shall not be deemed to modify any such representation, warranty or covenant
contained in the Loan Agreement.

0. Agreement Applies to Future Intellectual Property.

(a) The provisions of this Agreement shall automatically apply to any such
additional property or rights described in Sections 4(g)(1), 4(g)(ii) and 4(g)(iii) above, all of which shall
be deemed to be and treated as “Intellectual Property” within the meaning of this Agreement.
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TRADEMARK
REEL: 002995 FRAME: 0210



(b) Upon the reasonable request of the Agent, the Credit Parties shall execute and
deliver, and have recorded, any and all agreements, instruments. documents and papers as the Agent may
request to cvidence the Agent’s security interest in any Intellectual Property and the goodwill of the
Credit Parties relating thereto or represented thereby (including, without limitation, filings with the
United States Patent and Trademark Office or any similar office), and the Credit Parties hereby constitute
thc Agent as their attorney-in-fact to execute and file all such writings for the foregoing purposes, all acts
of such attorncy being hereby ratified and confirmed; provided, however, the Agent’s taking of such
action shall not be a condition to the creation or perfection of the security interest created hereby.

7. Credit Parties’ Rights To Enforce Intellectual Property. Prior to the Agent’s giving
of notice to the Credit Parties (i) following the occurrence and during the continuance of an Event of
Detault or (i1) pursuant to Section 8(a) below, the Credit Parties shall have the exclusive right to sue for
past, present and future infringement of the Intellectual Property including the right to seek injunctions
and/or money damages, in an effort by the Credit Parties to protect the Intellectual Property against
encroachment by third parties, provided, however:

(a) The Credit Parties first provide the Agent with written notice of the Credit
Parties’ intention to so sue for enforcement of any Intellectual Property. If, in the reasonable opinion of
the Agent, the Credit Parties have failed to take appropriate action within sixty (60) days after such notice
15 given to Agent, upon notice to the Credit Parties, the Agent may (but shall not be required to) itself take
such action in the name of the Credit Parties.

(b) Any money damages awarded or received by the Credit Parties on account of
such suit (or the threat of such suit) shall constitute IP Collateral.

(c) Any damages recovered in any action pursuant to this Section, net of costs and
attorneys’ fees reasonably incurred, to be applied as provided in Section 9.2 of the Loan Agreement, as

applicable.

(d) Following the occurrence of any Event of Default, the Agent, by notice to the
Credit Parties may terminate or limit the Credit Parties’ rights under this Section 7.

8. Agent’s Actions To Protect Intellectual Property. In the event of:

(a) the Credit Parties’ failure, within five (5) days of written notice from the Agent,
to cure any failure by the Credit Parties to observe or perform any of the Credit Parties® covenants,
agreements or other obligations hereunder; and/or

(b) the occurrence and continuance of any other Event of Default,
the Agent, acting in its own name or in that of the Credit Parties, may (but shall not be
required to) act in the Credit Parties’ place and stead and/or in the Agent’s own right in connection

therewith.

9. Rights Upon Default. Upon the occurrence of any Event of Default, the Agent may
exercise all rights and remedies as provided for in the Loan Agreement.

10. Agent as Attorney In Fact.

~CHGO1:30506152.vS
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(a) The Credit Parties hereby irrevocably constitute and designate the Agent as and
for the Credit Parties’ attorney in fact, effective following the occurrence and during the continuance of
an Event of Default:

(i) To supplement and amend from time to time Schedule I of this
Agreement to include any new or additional Intellectual Property of the Credit Parties which is registered
or for which an application has been issued.

(ii) To exercise any of the rights and powers referenced herein.

(iii) To execute all such instruments, documents, and papers as the Agent
determines to be appropriate in connection with the exercise of such rights and remedies and to cause the
sale, license, assignment, transfer, or other disposition of the Intellectual Property.

(b) The within grant of a power of attorney, being coupled with an interest, shall be
ircevocable until this Agreement is terminated by a duly authorized officer of the Agent.

(c) The Agent shall not be obligated to do any of the acts or to exercise any of the
powers authorized by Section 10, but if the Agent elects to do any such act or to exercise any of such
powers, it shall not be accountable for more than it actually receives as a result of such exercise of power,
and shall not be responsible to any Credit Party for any act or omission to act except for any act or
omission to act as to which there is a final determination made in a Judicial proceeding (in which
proceeding the Agent has had an opportunity to be heard) which determination includes a spectfic finding
that the subject act or omission to act had been grossly negligent or in actual bad faith.

11. Agent’s Rights. Any use by the Agent of the Intellectual Property, as authorized
hereunder in connection with the exercise of the Agent’s rights and remedies under this Agreement and
under the Loan Agreement shall be coextensive with the Credit Parties’ rights thereunder and with respect
thereto and without any liability for royalties or other related charges.

12. No Limitation; Loan Agreement. This Agreement has been executed and delivered by
the Credit Parties for the purpose of recording the security interest granted to the Agent with respect to the
[P Collateral with the United States Patent and Trademark Office. The security interest granted hereby
has been granted as a supplement to, and not in limitation of, the security interest granted to thc Agent
under the Loan Agreement. The Loan Agreement (and all rights and remedies of the Credit Parties, the
Agent, and the Lenders thereunder) shall remain in full force and effect in accordance with its terms. In
the event of a conflict between this Agreement and the Loan Agreement, the terms of this Agreement
shall control with respect to the IP Collateral and the Loan Agreement with respect to all other Collateral.

13. Termination; Release of Trademark Collateral. This Agreement and all obligations of
the Credit Parties and the Agent hereunder shall terminate on the date upon which the Obligations are
performed in full and indefeasibly paid in full in cash and the Loan Agreement and other Loan
Documents are terminated in accordance with the terms of the Loan Agreement. Upon termination of this
Agreement, the Agent shall, at the expense of the Credit Parties, take such actions required by the Loan
Agreement to release its security interest in the IP Collateral.

14. Binding Effect; Benefits. This Agreement shall be binding upon the Credit Parties and
their respective successors and assigns, and shall inure to the benefit of the Agent, the Lenders and their
respective successors and assigns.

~CHGOL:30500152.v5
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15. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCLE WITH THE INTERNAL LAWS OF THE STATE OF MARYLAND, WITHOUT
GIVING EFFECT TO ITS CHOICE OF LAW PROVISIONS.

[Remainder Of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, each Credit Party has caused this Intellectual Property Security Agreement

to be executed and delivered by its duly authorized offer as of the date first set forth above.

VSPN ACQUISITION CORP.

By g

Name: Brent D. Bradley
Title: Vice President and Assistant Secretary

WIRE ONE TECHNOLOGY, INC.

By: éﬁ‘

Name: Brent D. Bradley e
Title: Vice President and Assistant Secretary

V-SPAN, INC.

By:@"}.

Name: Brent D. Bradley ~
Title: Vice President and Assistant Secretary

V-SPANI, INC.

By: %

Name: Brent D. Bradley ~~
Title: Vice President and Assistant Secretary

SIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT
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ACKNOWLEDGEMENT OF CREDIT PARTIES

STATE OF Ma/(ma_/ )
)
COUNTY O¥¢ 20,4, @L%}

SS.

On this /_i"x’ day of  November, 2004 before me  personally appeared
Brent D. Bradley, proved to me on the basis of satisfactory evidence to be the persons who executed the
foregoing instrument on behalf of VSPN Acquisition Corp., who being by me duly sworn did depose and
say that he is an authorized officer of each said corporation, that the said instrument was signed on behalf
of each said corporation as authorized by its respective Board of Directors and that he acknowledged said
instrument to be the free act and deed of each said corporation.

TAMI LYNN MC GUIRT

STATE OF &dxdja,wn ) Commission # 1491179

) ss. 3 é“: Los Angeles Count g
COUNTY OF ZU/LM'/)/ ’ K £ mComm.ExpmMavﬂ.m[

On  this ﬁﬂ‘ day of  November, 2004 before me personally appeared
Brent D. Bradley, proved to me on the basis of satisfactory evidence to be the persons who executed the
foregoing instrument on behalf of Wire One Technology, Inc., who being by me duly sworn did depose
and say that he is an authorized officer of each said corporation, that the said instrument was signed on
behalf of each said corporation as authorized by its respective Board of Directors and that he
acknowledged said instrument to be the free act and deed of each said corporation.

TAMI LYNN MC GUIRT
Commission # 1491179
Notary Public - Califomiq

A ' Los Angeles County ;‘
1p T Mqumn.ExpﬁmMuy23.2wa

SIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT
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ACKNOWLEDGEMENT OF CREDIT PARTIES

STATE OF %47’{/"0‘;’ )
) ss.
COUNTY ()&%5 Cg#éﬂ-z)

On  this / ﬁk day ~ of  November, 2004  before me personally appeared
Brent D. Bradley, proved to me on the basis of satisfactory evidence to be the persons who executed the
foregoing instrument on behalf of V-SPAN, Inc., who being by me duly sworn did depose and say that he
1s an authorized officer of each said corporation, that the said instrument was signed on behalf of each
said corporation as authorized by its respective Board of Directors and that he acknowledged said
instrument to be the free act and deed of each said corporation.

(

Notary Public

S TAMI LYNN MC GUIRT
{ﬁt}é Commission # 1491179
3

. >
STATE OF %’ﬂ% e ekl Notary Public - Cakomia  §

) A\/’
) ss. Ty, Los Angeles County
COUNTY QE%Q:‘% ’ Xy My Comm. Expires May 23, ZM[

On this j_’i ™ day of  November, 2004 before me  personally appeared
Brent D. Bradley, proved to me on the basis of satisfactory evidence to be the persons who executed the
foregoing instrument on behalf of V-SPANI, Inc., who being by me duly sworn did depose and say that
he is an authorized officer of each said corporation, that the said instrument was signed on behalf of each
said corporation as authorized by its respective Board of Directors and that he acknowledged said
instrument to be the free act and deed of each said corporation.

Notary Public

TAMI LYNN MC GUIRT
Commission # 1491179
Nolary Publiic - Califomia

SIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT
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CAPITALSOURCE FINANCE LLC,
as the Agent

By:

itle;/' General Counsel, Corporate Finance Group

SIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT
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ACKNOWLEDGEMENT QF SECURED PARTY

STATEOF f\(u. 4lan(k )
SS.

. )
COUNTY OF (\«\,cn,rc#' iy )

On  this t’l“ day ~ of  November, 2004  before me  personally appeared
Joseph Turitz, proved to me on the basis of satisfactory evidence to be the persons who executed the
foregoing instrument on behalf of CapitalSource Finance LLC., who being by me duly sworn did depose
and say that he is an authorized officer of each said corporation, that the said instrument was signed on
behalf of each said corporation as authorized by its respective Board of Directors and that he
acknowledged said instrument to be the free act and deed of each said corporation.

) .
R e,
Notary Public J }_‘;

ROSANNE M. WI_LLGING
Notary Public
MONTGOMERY County

Of the State of Maryland
Commission Expires APR 30, 2008

SIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT
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SCHEDULE I

INTELLECTUAL PROPERTY

Y-SPAN Intellectual Property:
Patents

U. S. Provisional Patent Application of John Lytle and Todd Simon for “Web Data
Conferencing System and Method with Full Motion Interactive Video”

Filed: May 30, 2003

Serial No.: 60/474,314

Assigned to Company by Messrs. Lytle and Simon under Assignment dated May 30,
2003

WIRE ONE Intellectual Property:

Trademarks

Muark Registration status

“OneCare” Registration Number 2,549,365
“Spare in the Air” not registered

“Wire One Technologies”  application; Serial Number 76-103,479

Patents
None

Registered copyrights
None

SEE ATTACHED TRADEMARK AND COPYRIGHT SCHEDULE
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