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FAX NO.

.5, DEPARTMENT OF COMMI-RI( E
Unitad States Palenl and Trademark .9..1.!.'.‘ &

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

1o e Director of the U, S, Paleni and Trademark Office: Ploase record the stiached documents or the new address(es) below

1. Name of conveying party(ics):
Cilnl Technelogios, Inc., a Dolaware corporation

Cital 1nchnologies Limiled, a compatry erganized under the
[aws ol England and Wales
] individual(s)

L] Ceneral Partnership

|} Association

[Z] Limited Partnership
[ .orporation- State:_see above

1| ther

Citizenship (see guidelines)

Additivnal nomes of conveylng parties alfached? DYes ¢ No

2. Name and address of receiving partyf{ies}) \
]
it g ac it 1 i
Additional names, addresses, or citizenship allachod? (7] Mo

Name:

Internal
Address: Mr, Pavid Ryan

Verso Technalodies, Inc.

Street Address; 400 Galleria Parkway, Suile 300

City;_Atlanta

State: GA
Country: US
u Association  Citizenship

Zip: 30339

3. Nalure of conveyanee )/[Execution Date(s) :
Exacution Date(s)_tanuary 21, 2005

" IMerger

] Change of Name

| | Assignment
[ | Security Agreement

Lf\ Oer_rasubrmit

D General Parlnership
[j Limited Partnership  Citizenship e
m Corperatien  Citizenship_Minnesota

m Other Citizenship
If assignee is nat comiciled in the United States, a domeslic
representative designation is attached: ] Yes D No
(Designations must be a separate dogument {rom assignmenl)

Citizenship

A Tiademarlk Application No.(s)
s allached sehadule A

4. Application number(s) or registration number(s) and identification or description of the Trademark.

B. Trademark Registration No.(s)
see allached Schedule A

5 Mame & address of party to whom correspondence
concerning document should be mailed:

Nemne:_Lon Gelelion

6. Total number of applications and
registrations involved:

Inlernal Address;

Sirenl Address: _Bogers & Hardin

_ 274 Poachires Street, MUE., Suita 2700

City _ Aonta e
Stabe @A

Zip:30303 _

Pharns Numbar: _(404) A20-4646

Fox Number _(404) 5282224,
Erall Address: _agrhrlaw.con

7. Total fec (37 CFR 2.6(b){6) & 3.41)

[] Authorized to be charged by credit card
[ ] Authorized to be charged to deposit aceount

D Enclosed

3, paid in ful

#. Payment Information:

a. Credit Card  Last4 Numbers
Expiration Date _,

b. Deposit Account Number

Autherized User Name

U

Signaturc

| oorf Galehion

Date

Narme of Person Signing

Tolal number af pages including cover E o
sheel, attachments, and document’

Documents to bo recerde (Including cover sheat) should be faxed to (571) 273-0140, or mailed to:
Mail Slop Assignment Recordation Services, Direclor of the USPTOQ, P.O. Box 1450, Alexandrla, VA 22313-1450

700217475
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Schedule A
Trademarks
MARK NUMBER DATE APPLICANT/REGISTRANT
REGISTERED ]
MCK plus symbol Reg. No.: 05/06/2003 MCK Communications, Inc. a
2,713,809 [Nevada corporation
{ ' AMPUSCONNEX Serial No, Abandoned for  MCK Communications, Inc. a
76/498,497 failure to file Nevada corporation
slatoment of use
SETCONNEX Serial No. Abandon in due  MCK Commumications, Inc. a
76/325,016 coutse: no record [Nevada corporalion
of a third
cxtension having
heen filed by the
05/05/2004
dcadline R . R [T —
MCK EXTENDER Regx No.: 04/08/2003 MCK Communications, Inc,, a
12,704,962 Nevada corporation
PBXGATIWAY Reg, No.: 10/09/2001 MCK Communications, Inc. a
2,497,294 Nevada corporation
Supplemental _
KNNOWLEDGE CENTER [Reg. No.: 12/31/2002 Digilal Techniques, Ine.,

_ 2,667,646 a Texas corporation
REMOTECONNEX Reg. No.: 07/15/2003 MCK Communications, Inc., a
IBXGATEWAY 2,738,550 ] INevada corporation
' BEEBIIPEE e MmO 100 TTOR VP
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT daled as of January 21, 2005 (thus
“Agreement™, is execuled by CITEL TUECHNOLOGIES LIMITED, a company
orpanized under the laws of England and Wales with its chief cxceutive office andd
principal place of business localed at Wheatcroft Business Park, Landmcre Lanc,
Edwalton, Nottingham, United Kingdom, NG12 4DG (“CITEL U.K."), and CITE1.
TRCHNOLOGIES, INC., a Delaware corporation with its chief exccutive office and
principal place of business located at 1420 Fifth Avenue, Suite 1650, Sealtle, Washington
98101 (“CITLL U.8.” and, together with CITEL U.K., the “CITE]L, Parties™), and
VRSO TECHNOLOGIES, INC., a Minnesola corporation (the “Securcd Parly™).

WIEREAS, pursuant to  Section 4.2(b) of that cerlain  Assct Purchasc
Agreement, dated January 21, 2005 by and among the Secured Party, certain subsidiaries
of the Sceured Party, the CITEL Partics, MCK CANADA OPERATIONS TNC.,
company organized under the laws of the Province of Brush Columbia (the “Purchas.
Agreement™), CITEL UK. and CITEL U.5. executed and delivered to the Secured Party
that certain Sccured Convertible Promissory Note in original aggregate principal amounl
of $3,500,000.00 (the “Notg™) in partial payment of the purchase price payable pursuan
to the Porchasc Agreement,

WHERLEAS, the CITEL Parties benefit from the loan evidenced by the Note; and

WIIEREAS, the Note is intended to be sccured by a sceurity interest in the
Assels and this Agreement is intended to be the Sccurity Agreement referred to in the
Notc;

NOW, THEREFORE, in consideration of the above premises and for other goad
and valuable consideration, (he receipt and sufficiency of which arc herchy
acknowledged by the CITEI Partics, the CITEL Parties hereby agree with the Sccurcd
Party as [ollows:

Section 1. Definitions.

(a) As used herein, the terms “Assets” and “Intellectual Property™ shall
hive the meanings ascribed thereto in the Purchiuse Agreement.

() For the purposcs of this Agrecment:

“ Applicable Law” moans all applicable provisions of constitutions, statutes, Jaw s,
py PI :

rules, reoulations and orders of all povernmental bodies and all orders, rulings and
deerees of all courts and arbitrators,

“Bnsiness Day” means any day other than a Saturday, Sunday or other day on
which banks in Atlanta, Georgia are authorized or required by law 1o closc.

Yenttle- 32475236 0053394 D0000
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“Collateral” means (a) all of the Asscts, inclnding the Intcllectual Properly,
oxeept the Assets described in Schedule 1 hereto, to the exlent that such Asscts are
ntilized in the produets manufactured or sold by the MCK Busincss as of the Closing, bul
axcluding any derivations thereof developed by or on behalf of the CITEL Parlics on o
alter the date hereofl, wherever such Assets are localed, and (b) all products and proceed-
of or pertaining to the foregoing, including cash or other property which were proceed-
angl are recovered by a bankrupley trustec or otherwise as a preferential trapsfor by any
CITEL Darly.

“Defanlt” means any of the events specified in the definition of Event of Delaulr,
whether or not there has been salisfied any requirement for giving of nolice, lapsc of time
or the happening of any other condition.

“Event of Default” means (a)a breach by any CITEL Party of any of il
representaiions or warranties conlained herein, or (b) a breach by either CITEL Party
sipnalory to the Note of any of its covenants or agrecemcnts contained herein or in the

Note, and such breach is not curcd within fifleen (15) Busincss Days afler the earlicr of

(i) such CITEL Party’s receipl ol written notice of such breach and (ii) such CITEL
Parly’s actual knowledge of such breach.

“Lien,” as apphied 1o the property of any Person, means any sccurity interest, licu,
encwnbrance, morlgage, deed to secure debt, deed of trust, pledge, charge, conditioni!l
salc or other title reteniton agrecment, or other encumbrance of any kind covering any
property ol such Person, or upon the income or profits therefrom or any agreement o
convey any of ihc foregoing or any other agreement or interest covering the property of a
Person which is intended to provide collateral security [or the obligalion of such Person.

“Obligations™ mcans, individually and collcetively:

(i) all obligations ol the CITEL Parlies owing to the Sccured Party
under or with respeet to this Agreement or the Note; and

(it) all renewals, substitutions, modifications, extensions  and
supplements (o any of the [oregoing.

“Permitted Licns” mcans:

(i) Liens securing taxes, asscssments and other governmental charges
or levies not yet duc and payable unless coniested in good faith pursuant to appropriaie
procedures;

(i) Liens sccuring obligations (o materialinen, mechanics, carticr .,
warchousemen or landlords for labor, materials, supplies or rentals, and other simili
Licus anising in the ordinary course of business, provided in cach such case that the Licn
i eifher not yet due and payable, is confesled in good faith pursuant to appropriate
procedures, or does not conecrn a material portion ol the Collateral,

Sealtlea 324752 ¢ 0053194-00004 2
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(i) L.iens consisting of deposits or pledges made in the ordinary coursy
ol business in conneclion with, or to secure payment of, obligations under workmen's
compensalion, unemployment insurance or similar legislation;

(iv)  Licns consisting of encumbrances in the nalure of zoning
restriclions, easements, and rights or restrictions of record on the use of real property, that
do not matcrially deiract from the value of such property or impair the use thereof in the
business of any CITEL Party;

(v) Licns in [avor of any Senior Creditor (as that term is used mn the
Note);

(vi)  Liens in favor ol the Secured Parly,

(vil) Liens in favor of National Westminster Bank plc pursuant to
mottgage debenture, dated February 13, 1996, or any exiension, renewal, refinancing o
replacement thereof;

(viii) Liens arising from pre- or postjudgment atlachment, sercure, o
writ or distress warrant, levy, or other similar process (A) the enforeement of which 1
stayed or satisfied within 30 days after entry or (13) which do nol securc amounts
individually or in the aggregate al any time exceading $100,000;

(ix)  Liens in favor of banks or other financial institutions arising m
connection with deposit accounts held at such institutions; and

(x) any other Licns nol described above arising in the ordinary course
of business and sccuring in the aggregate not more than $100,000 from time (o tine.

“Person” mcans an individual, corporation, partnership, limited liabibty
cormnpany, association, trust or unincorporated organization, or a government or iy
agency or political subdivision thereof.

e means the Uniform Cotnmercial Code of the Stale of New York, as
cliect fromn time to time.

(c) Unless oltherwise set forth hercin to the contrary, all terms not otherwisy
defined hercin and which are defined in the UCC arc used herein with the meanings
ascribed to them in the UCC. However, if a term is defined in Article 9 of (he UCC
differently than in another Article of the UCC, the term has the meaning speeified m
Article 9 of the UCC.

Section 2. Grant of Sceurity. To secure (he prompt and complele payment.
abservance and performance when due (whether at slated maturity, by acccleration o
olherwise) of all of the Obligations, the C1TEL Parties herchy collateralty assipn
pledge to (he Sceured Party, and grant to the Secured Party a securily interest and lien i
and to, the Collateral 1o the extenl cach CITEL Party has an interest therein. The sceurity

Sealle-3247524.6 G033394 00006 J

TRADEMARK

REEL: 003207 FRAME: 0490

09




0CT-13-2005 THU 11:48 AM FAX NO. P. 10

intercst granted herein shall be second in priority only to the Licn in favor of any Senior
Creditor.

Section 3. l'inancing Statements; PPSA Filings.

(a) The CITEL Parlies agree 1o furmish to the Secured Party promptly upon
request therefor any information requited by part 5 of Article 9 of the UCC or (he
analogous part of Article 9 of the Uniform Commercial Code of any Unifonn
Commereial Code jurisdiction for the sufficiency or filing office acecptance of any
financing slatemcnt or amendment.

(b) With respect to any collateral that resides in Canada, cach CITEL Party
jointly and severally covenants and agrees with the Secured Party that each CITEL Party
shall from Llime to lime forthwith at the request of the Secured Party execute and deliver
all such Nnancing statements, schedules, assipnments and documents, and do all such
{urther acls and things as may be reasonably required by the Secured Party to: cffectively
carry out the full intent and meaning of this Agreement; to better evidence and perfeet the
security intcrest, lien, assignment and pledge granted hereby pursuant to the Personal
Property Security Act (or similar legislation) of any jurisdiction in Canada; or to enforcy
the sceurity interest, Hen, assipmnent, pledge and remedies provided hereunder, and the
CITEL Party hereby irrevocably constitutes and appoints the Secured Party, or any
receiver appointed by the court or the Secured Party, the true and law{ul atiorncy of the
CITEL Parly, with full power of substitution, to do any of the foregoing in the name ol
the CITEL Parly whenever and wherever the Sccured Parly or any such receiver muy
consider it to be necessary or expedient.

(c) With rcspect to any collateral that resides in the United Kingdom, cavh
CLLBL Parly jointly and scverally eovenants and agrees with the Securcd Party that the
securily agreement will be registered at the UK Companies Repistey within 21 days o[ the
date hereol.

Section 4. Other Actions. Furllicr to insure the attachment, perfection and prionty
of, and the ability of the Securcd Party to enforce, the Sceured Party’s seourity interest
the Collateral, each CITEL Party agrees, in cach case at such CITEL Party’s own
expense, (o take any other action reasonably requested by the Secured Party to insure the
altachment, perfection and, first priority (subject to Permitted Licns) of, and the ability o
the Secured Party to enforce, the Sccured Parly’s sceurity interest in any and all of the
Collateral.

Seetion 5. Representations and Warranties Regarding Legal Status. The CITIH
»arties jointly and soverally represent and warrant to the Secured Parly as follows: (a) the
cotrect corporate or limited liability eompany name of each CITEL Party is set forth
flie first paragraph of this Apreement, and no CITEL Party conducls husingss umkler any
irade naie other than as set forth on Sehedule 5, (b) the Internal Revenue Service
laxpayer identification number, as applicable, of cach CITEL Party is as set forth on
Schedule 5, (¢) each CITEIL Party is a Person of the lype, and is orpanized in Uw
jurisdiction, set forth in the jntroductory paragraph hercof, (d) each CITEL Party
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principal place of busincss is accurately set forth in the introductory paragraph hereof, ()
cach CITEL Party has the right, power and capacity to execute, deliver and perform this
Agreement and to consummate the transactions contemplated hereby, () the exceution
and delivery and performance by each CITEL Party of (his Agrcement and the
consumination of the transactions contemplated hereby have been duly and vahdly
authorized hy all neecssary corporate action on the part of such CITEL Parly, (g) thi
Apreement has been duly and validly exceuted and delivered by each CITEL Party and
constitutes cach CITEIL Party’s legal, valid and binding obligation, enforceable n
accordance with its terms and (h) the execution and delivery of this Agrcement by each
CITLL Parly, (he consummation by each CITEL Party of the transactions contemplatud
hercin and he performance of the covenants and agreements of cach CITEL Pauly
contained herein will not, with or without the giving of notice or the lapse of time, or

both (i) violate or conflict with any of the provisions of the articles or certificale of

incorporation or bylaws or other organizalional documents of such CITEL Parly, (1)
violate, conflict with or result in a breach or default under or causc termination of any
term or condition of any morlgage, indenture, contract, license, permit, instrument ol
other agreement to which such CITEL Party is a party or by which such CITEL Parly o
any of its assels may be bound or (iif) violate any Applicable Law {o which such CITF
Party is a parly or by which such CITEL Party or any of its asscts may be bound,

Section 6, Covenants Regarding Legal Status. Each CITEL Party covenants will:
the Sceurcd Party as follows: without providing at least fiftecn (15) Iusiness Days’ prioy
writlen notice to the Secured Party, such CITEIL Parly will not change (a) its name, 145
place of business or, if more than one, chief cxeeutive office, or its mailing address or
organizational identification number if it has onc, or (b) its type of organization,
jurigdiction of orpanization or other legal structure.

Section 7. Intentionally Qmitted.

Scction 8. Covenants Reparding Collateral Generally. Liach CITEL Party further
covenants with the Secured Party as follows: (a) cxcept for items that are not material,
and cxcept as permitted by Section 8(h) below, tangible items of the Collateral will b
kept at such CITIL, Party’s principal place of business as sct forth in the first paragraph
hereof or those locations listed in Schedule 5 hereto, and such CITEL Party will not
romove the Collateral from such Jocations, without providing at least two (2) Business
yays’ prior wrillen notice to the Secured Parly, (b) excepl [or the seeurity interest hegem
granted and Permitted Viens, such CITEL Parly shall own the Collateral frec from any
Licn, and such CITEL Party shall defend the same against all claims and demands of all
persons at any time claiming any such Lien therein, (c) other than Permilied Liens, such
CITEL Party shall not pledge, norigage or create, or suffer to exist any Licn, m the
Collatcral in favor of any Person other than the Secured Parly, (d) cxcept for items sl
arc not material, such CITEL Party shall keep the tangible Collateral mn good order and
repair, ordinary wear and lear cxecpted, and will not usc the same in violation of any
Applicable Law or any policy ol insurance thereon, (¢) such CITEL Party shall permit (hy
Sceured Party, or i6s designee, o inspeet the langible Collateral during normal busine.
hours upon reasonable prior notice, (f) such CITEL Party will promptly pay when due all
tuxes, assessmenls, governmental charges and levies upon the Collateral or incurred m
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conncelion with the use or operation of the Collateral or incurred 1 connection therewith,
exeept for such taxcs, assessments, governmental charges and levies contlested in goox
 {aith pursuant to appropriate procedures, (g) such CITEL Party shall use ihe Collateral in
compliance in all material respects with all Applicable Laws and (h) such CITEL Party
+hatl not sell, transfer or otherwise dispose, or offer to scll, transfer or otherwise disposd
of the Collateral or any interest therein except for (i) sales and leases of mventory in the
ordinary course of business; and (ii} so long as no Event of Default has occurred and i~
continuing, sales or other dispositions of obsolescent items of cquipment in the ordinary
course of business; and (iii) other sales of tangible items ol Collateral that arc nol

material. Yor purposes of the foregoing clause (h), the non-exclusive licensing ol

Collateral constituling Intellecival Property shall not constifutc a sale, transfer o
disposition of Collateral or an interest therein.

Section 9. Insurance. The CITEL Parties shall at all times maintain insurancc on (he
Collateral against loss or damage by fire, theft, burglary, pilferage, loss in transit and
similar havards and risks in such minimum amounts and on such terms as the CITEI
Pattiecs maintain for their other propertics of like kind and character, and in any cvent,
consistent with prevailing business practices for other companies in the CITEL Partic’
industry and locations.  All such policies shall be issued under policies with the CITVEL
‘artics’ existing insurers, or by other or different insurers reasonably acceplable to e
Secured Party. All premiums on such insurance shall be paid by the CITEL Partjes and
certified copies of the policics, or other cvidence of insurance reasonably acceptable o
(he Sceured Parly, shall be delivered to the Secured Party promptly upon the Sceurd f
Parly's reasonable request. All insurance policics requited under s Scction shall
contain standard lender’s loss payable clauses, naming the Securcd Party, as loss payec,
and providing that: (i) no such insurance shall be affected by any act or neglect of the
insured or owner of the property described in such policy, subject o policy terms al
conditions; and (ii) such policies and loss payable clanscs may not be canceledd,
materially amended or terminated with respect to the Sccured Parly unless at least lwenty
(20) (or in the casc of a material amendment or termination, ten (10)) Business Days
prior written notice is given to the Sccured Party.

Section 10.  Collateral Protection Kxpenses; Preseryation of Collateral,

(a) Expenses Incurred_by the Secured Party. In the Securcd Parly’s
reasonable discretion, if any CITEL Parly fails to do so in accordance with the terms -
Seclions & and 9 hereof, the Secured Party may discharge taxes and other encumbranc. s
al any lime levied or placed on any of the Collateral (other than Permilted Licn:),
maintain any of the Collaleral, make repairs thereto and pay any nccessary filing fees o1
insurance premiums,  The CITEL Parties agree to reimburse (he Sccured Party on
demiand, for all expenditures so made. The Securced Party shall have no oblipation to any
CITRL Party or any olher person to make any such expenditurcs, nor shall the makinn,
thercof be construed as a waiver or cure of any Default or Event of Default.

() Secured Party's Obligations and Dutics. Anything herem to the contran
notwithstanding, the CITEL Parties shall remain obligated and lizble under cach contricl
or agreement comprised in the Collaleral to be observed or performed by the CITH]

Healtly 32475216 005339400000 G
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Party thercunder. The Sceured Party shall not have any obligation or liability under any
such contract or agreement by reason of or anising out of this Agreement or the reccipt by
the Sccured Parly of any payment relating to any of the Collateral, nor shall the Secured
Party be obligated in any mannet to perform any of the obligations of any CITEL Party
under or pursuant to any such contract or agreement, (o make inquiry as (o the nature o
sufficiency of any payment received by the Sccured Party in respect of the Collateral o
as 10 the sufliciency of any performance by any party under any such contract or
apreement, to present or file any claim, lo take any action to enloree any performance or
to collect the payment of any amounts which may have been assigned to the Secured
Party or to which the Secured Party may be entitled at any time or times. The Secureid
Parly’s sole duty with respect to the custody, safe keeping and physical preservalion ol
thie Collateral in their possession, under Scetion 9-207 of the UCC or otherwise, shall be
to deal with such Collateral in the same manner as the Secured Party deals with similin
property for ils own account.

Section 11.  Notification (o Account Deblors and Other Persons Oblipated on
Collateral. The CITCL Parties shall, at the request and option of the Secured Party

duting a continuance of an Event of Default, and subject 1o the rights of holders of

Permitted Liens, notify account debtors and other persons obligated on any of the
Collateral of the security interest of the Sccured Party, 1n any account, chatlel paper.
general inlangible, instrument or other Collaleral and that payment thercof is to be madc
directly Lo the Secured Party, or to any financial institution designated by the Sccured
Yarty as the Secured Party’s agent therefor, and the Secured Parly may itsclf, if an Evew
of Default shall have occurred and be continuing, without demand upon the CITFI
“arties, so notify account debtors and other persons obligated on Collateral,  After the
making of such a request or the giving of any such notification, cach CITEL Party shall
hold any proceeds of collection of accounts, chattel paper, gencral intangibles.
instruments and other Collateral reeeived by such CITEL Party as trustee for the Sccurid
Parly without commingling the same with other funds of such CITEL Party and shall tuin
the same over lo the Secured Party in the identical form received, together with any
necessary cndorsements or assignments. The Secured Party shall apply (he proceeds ol
colleetion of accounts, chatlel paper, general intangibles, instrumients and other Collaterul
received by the Secured Parly to the Obligations, such procecds lo be immediately
crediled afler final payment in cash or other immediately available funds of the iten
giving rise to thom.

Section 12, Power of Allorney.

(a) Appointment_and Powers of Sccurcd Party. Each CITEL Parly hereby
irrevocably constitutes and appoints the Secured Party, and any officer of the Secured
[Party, with [ull power ol substitution, as its true and lawlul attorncys-in-fact with {ull
irevocahle power and authority in the place and stcad of such CITLL Party or i such
Person’s own name, for (he purpose of carrying out the terms of this Agreement, (o lake
any and all appropriate action and to execule any and all documents and instruments tha
may be neeessary or useful to accomplish the purposes of this Agreement and, without
limiting the generality of the foregoing, hercby gives said atlorneys the power and right,
on behall of such CETEL Party, without nolice o or assent by such CITEL Party. to o
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the following: during the continuance of an Event of Default, generally {o scll, (ranster,

pledge, make any agreement with respect 1o or otherwise dispose of or deal with any of

the Collaleral in such manner as is consistent with the UCC and as fully and completely
18 thouph the Secnred Parly were the absolute owner thereof for all purposes, and to do.
al such CITEL Party’s cxpense, at any time, or from time (o lime, all acts and things
which the Sccured Parly deems necessary or advisable to protect, preserve or realize uporn
the Collateral and the Secured Party's security interest therein, in order to cffect the intent
of this Aprcement, all no less fully and effectively as such CITEL Party might do,
meluding, without limitation, (A) the filing and prosceuting of registration and transfer
applications with the appropriatc federal, state or local agencics or authoritics with
respect to trademarks, copyrights and patentable inventions and processes, and (B) the
execulion, delivery and recording, tn connection with any sale or other disposilion of any
Collateral, of the endorsements, assignments or other mslruments of conveyance ot
transfer with respect to such Collateral.

(b) Ratification by the CITEL Party, To the extent permitted by Applicabl
Law, the CITEL Parties herchy ratify all that said attomeys shall lawfully do or cause to
be done in accordance with the terms and by virtue hercof. This power ol attorney 1s .1
power coupled with an interest and 15 irrevocable.

(c) No Duty on Secured Parly. The powers conferred on the Secured Party
hercunder arce solely to protect (he interests ol the Sccurcd Party in (he Collateral and
shall not impose any duty upon the Secured Parly to exercise any such powers. The
Secured Tarly shall be accountable only for the amounts that il actually receives as a1
resull of the exercisc of such powers, and neither it nor any officers, directors o
cmployces of the Secured Party shall be responsible to any CITEL Party for any act o
failure to act, except for the such Person’s own gross negligence or willful misconduct.

Scetion 13, Rights and Remedies. During the continuance of an Event of Delaull,
the Sccured Party, without any other nolice to or demand upon the CITEL Parties, shall
have in any jurisdiction in which enforcement hereof 1s soughi, in addition to all other
rights and remedies, the rights and remedies of a sccurcd party under the UCC and any
additional rights and remedies as may be provided to a secured party in any jurisdiction
in which Collateral is located or enforcement is sought, including, without limitation, the
right 1o take possession of the Collateral, and f{or that purposc the Secured Party may, so
far as the CITEL Parties can give authority therefor, enter upon any premises on which
the Collateral may be situaled and remove the same therefrom. The Sceured Parly may in
(heir discretion require the CIYEL Partics to assemble all or any parl of the Collateral al
such location or locations within the jurisdiction(s) of the CITEL Parties’ principid
office(s). Unless the Collateral is perishable or threatens to decline speedily in value or 15
of a type customarily sold on a recognized market, the Secured Parly shall give to the
CITEL Partics at least ten (10) Business Days™ prior wrilten notice of the time and place
of any public sale of Collateral or of the time afler which any private sale or any othu
intended disposition is 1o be made. The CTTEL Partics hercby acknowledge thal ten (10)
Business Days” prior written notice of such sale or sales shall be reasonable notice,

Yentlle- 12474524 6 (053 394-00006 8
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Scction 14, No_Waiver by Sccured Party, Ete. The Sccured Party shall not bu
deemed to have waived any of its rights and remedies in respect of the Obligations or the
Collateral imless such waiver shall be in writing and signed by the Sccurcd Party. No
delay or omission on the part of the Secured Partly in exercising any right or remedy shall
operale as a waiver of such right or remedy or any other rght or remedy. A waiver on
any one occasion shall not be construcd as a bar 10 or waiver ol any right or remedy on
any futurc occasion. All rights and remedies of the Secured Parly with vespeet 1o the
Obligations or the Collateral, whether evidenced hereby or by any other instrument or
papers, shall be cumulative and may be excreised singularly, alternatively, suceessively
or concurrently at such time or at such times as the Secured Parly deems expedient.

Section 15.  Suretyship Waivers by CITEL Parties. Each of the CITEL Parties inits

capacitly as a surcty for the other CITEL Partics waives demand, notice, protest, notice ol

acceplance of this Agrecment, notice of loans made, credit exiended, Collateral reccived

or delivered or other action taken in reliance hereon and all other demands and notices of

sach description.  With respect lo both the Oblipations and the Collateral, the CTTEL:!

Partics assent to any extension or postponement of the time of payment or any othur
indulgence, lo any substitution, exchange or release of or failure o perfect any sceurity
interesl in any Collateral, to the addition or rclease of any party or person primanly o
sccondarily liable, to the acceptance of partial payment thereon and the settlement,
compromising or adjusting of any thereof, all in such manner and at such time or tmes s
the Secured Party may deem advisable, The Sccurcd Party shall not have any duty as (o
the collection or protection of the Collateral or any income therelrom, the preservation of
rights against prior pariies, or the preservation ol any rights pertaining thereto beyond any
dutics imposed by Applicable Law and the Purchase Agreement. The CITEL Partics
further waive any and all other suretyship defenses,

Scction 16.  Marshalling. The Secured Party shall not be required to marshal any
present or future collaleral security (including but not limited (o the Collateral) for, or
other assurances of payment of, the Obligations or any of them or to resort to such
collateral sceurity or other assurances of payment in any particular order, and all of the
rights and remncdics of the Secured Party hereunder and of the Sccured Party in respect of
such collateral security and other assurances of payment shall be cumulative and
addition to all other rights and remedics, however existing or arising, To the exient that
they lawfully may, the CITEL Partics hereby agree that they will not invoke any
Applicable Law relating to the marshalling of collateral which might cause delay in ot
impede the enforcement of the Sceured Party’s rights and remedies under this Agreement
or under any other instrument creating or evidencing any of the Obligations or undu
which any of the Obligations is outstanding or by which any of the Obligations is securcd
or payment thercof is otherwise assured, and, to the extent that they lawfully may, Uw
CLTEL Parties hereby irrcvocably waive the benefits of all such laws.

Scction 17, Proceeds of Dispositions; Fxpenses. The CITEL Partics agree to pay to
the Sceured Parly on demand any and all reasonable expenses, including reasonable
attorneys’ fees and disbursements, paid by the Secured Party in protecting, preserving o
enforcing the Sccured Party’s rights and remedies under or in respect of any of the
Obligations or any of the Collateral. Afler deducting all of said expenses, the residue i
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any proceeds ol collection or sale or other disposition ol Collateral shall, to the exten
actually reccived in cash, be applicd to the payment of the Obligations in such order o
prefercnce as the Secured Party may determine, proper allowance and provision beiny;
made for any Obligations not then due. Upon the final payment and satisfaction in full of
all of the Obligations and afler making any payments rcquired by Sections 9-608(a)(1)(C)
or 9-615(a)(3) of the UCC, any excess shall be retumed (o the CITEL Parties. In the
absence of final payment and satisfaction in full of all of (he Obhgations, the CITEI
Partics shall remain liable for any deficiency.

Scction 18.  Overdue Amounts. Until paid, all amounts due and payable by the
CITEL Dartics hereunder shall be a debt sceured by the Collateral and shall bear, whether
before or afler judgment, interest at the rate of intcrest set forth in the Note for overduc
principal.

Gection 19. Governing Law: Consent to Jurisdiction. THIS AGREEMENT
SIALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITIL,
T INTERNAY, LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD
TO TIF CONFLICT OF LAW PRINCIPLES THERLEOF.

Section 20.  Amendments, Ete. No amendment or waiver of any provision of this
Agreement or consent to any departure by the CITEL Parlies here{rom shall i any cvent
be cffective unless the same shall be in writing and signed by the party or parlies hereto,
and then such waiver or consent shall be cffective only in the specific mstance and for the
specilic purpose for which given.

Seclion 21, Notices. Unluss otherwise provided herein, communications provided fui
hereunder shall be in writing and shall be mailed, tclecopied, couricred or delivered, .
follows: if to the CITEL Partics, to their addresses for notices set forih in the Purchaswc
Agreenient; if to the Secured Party, to the address for notices of the Secured Party sl
forth in the Nole; or, as to each party, at such other address as shall be designated by such
parly in a written notice to the other parties. All such notices and other communications
o he CITEL Parties or the Securcd Parly shall be deemed given when delivercd
personally, or faxed (lransmission conlirmed), or othcrwise actually received; shall be
dcemed given three (3) Business Days aller they are mailed by certificd mail (postaye
pre-paid and return receipt requested); and shall be decmed given one (1) Business Doy
after they are sent by overnight courier service.

Seclion 22, Severability. Whenever possible, each provision of this Agrcement shall
he interpreted in such a manner as 1o be effective and valid under Applicable Law, but 1
any provision of this Agreement shall be prohibited by or invalid under Applicable Law,
such provisions shall be ineffective only to the extent of such prohibition or invalidtiy,
without invalidating the remainder of such provisions or the remaining provisions ol ths
Apreernent.

Section 23, Intentionally Omitted.
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Section 24,  Counterparts. This Agreement may be cxceutled in scveral counterparts,
cach of which shall be an original and all of which, taken together, shall constituie but
one and the same instrument.

Section 25.  Miseellaneous. The headings of each section of this Agreement are for
convenience only and shall not definc or limit the provisions thereof. All Schedules

atiached herelo are incorporated herein and made a part hereof. This Agreement and all
rights and obligations hercunder shall be binding upon the CITEL Partics and thetr
respective successors and assigns, and shall inure to the benefit of the Secured Party and
its respective successors and assigns. If any term of this Agrecment shall be held to be
invalid, illegal or unenforceable, the validily of all other terms hereof shall in no way be
affected thercby, and this Agreement shall be construed and be enforceable as 1f such
invalid, illegal or uncnforceable torm had not been mcluded herein. The CITEL Partics
acknowledge receipt of a copy of this Agreement.

[Signatures on Next Pagef
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IN WITNESS WIHEREOF, each of the Secured Parly and the CITEL Parties
has caused this Agreement to be duly executed and delivered by its duly authorizeil
offlicer as of the day (irst above wrilten.

FAX NO.

CITEL TECHNOLOGIES LIMITED

m Wagpammtarratinesnirip. 0 vy, -

By:  Michacl Joscph Robinson -

Title: Chiefl Exccutive Officer

CITEL TECHNOLOGIES LIMITED

\\J._._.....___.,__m

By:  Nicholas G. Gretlon

Title: Scerclary

CITEL TECHNOLOGIES, INC.

e —

By:  Nicholas G. Gretion

Tille: Chicf Exccutive Oflicer, President

and Secrctary

VERSO TECIINOLOGIES, INC,

By:

Title;
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IN WITNESS WHEREOFT, each of the Secured Party and the CITEL Pariics
has caused (his Agreement to be duly executed and delivered by its duly authorized

officer as of the day first above writien.

Hegllle-1247523.6 0053394 -00006

CITEL TECHNOLOQGIES LIMITED

By:
Title:

CITEL TECBNOLOGIES, INC,

By: —
Title: N —

VERSO TECHNOILOGIES, INC.

BM/
Tind/__&EVP § A0
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FAX NO. P, 20

SCHEDULES TO SECURITY AGREEMENT
INTENTIONALLY OMITTED

RECORDED: 10/13/2005
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