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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

| Name

H Formerly

|| Execution Date ||

Entity Type

|epcSqutions, Inc.

| |l03/1012006

|[corRPORATION: DELAWARE |

RECEIVING PARTY DATA

900205241

REEL: 004646 FRAME: 0106

IName: ||Kevin J. Kail |

|street Address:  |[10510 Beach Mill Road |

internal Address: ||Suite 100, Building B |

|City: HGreat Falls |

|State/Country: VIRGINIA |

|Postal Code: |[22066 |

[Entity Type: |INDIVIDUAL: UNITED STATES |

|Name: HAngeIa C. Kail |

Street Address:  |[10510 Beach Mill Road |

internal Address:  ||suite 100, Building B | :

lcity: ||Great Falls |

|state/Country: [VIRGINIA | S

|Posta| Code: ”22066 | 0

[Entity Type: |INDIVIDUAL: UNITED STATES | &
o
@

[Name: ||Richard L. Kail |

|Street Address: H2895 Casco Point Road |

lcity: ||wayzata |

|State/Country: IMINNESOTA |

|Postal Code: |l55391 |

|Entity Type: |INDIVIDUAL: UNITED STATES |

|Name: HDiane M. Supemant |

|Street Address: ||2895 Casco Point Road |

(City: |Wayzata |

| | TRADEMARK |




|state/Country: [MINNESOTA |
|Postal Code: 55391 |
|Entity Type: |INDIVIDUAL: UNITED STATES |

PROPERTY NUMBERS Total: 4

| Property Type H Number ” Word Mark |
Registration Number: 3165633 THINGSNET |
Registration Number: 3631009 ANY ASSET, ONE NETWORK

Registration Number: 3720742 EPCSOLUTIONS

Registration Number: 3273311 TETRAGATE

CORRESPONDENCE DATA

Fax Number: (703)448-7780

Phone: 7034481770

Email: gipple.hale@verizon.net

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Correspondent Name: John S. Hale

Address Line 1: 6665A Old Dominion Drive
Address Line 4: McLean, VIRGINIA 22101
NAME OF SUBMITTER: John S. Hale
Signature: /John S. Hale/
Date: 10/21/2011

Total Attachments: 12
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epCSOLUTTONS, THC.
SECURITY AGREEMERT

This Security Agreement, dated as of the 10th day of March,

e ") is executed by epoSeolutions, Tne., a Delaware corporation
i in faver of Investors listed on the signature pages hereof
grred to as the “Investors” or the “Becorad Parties”).

In considegration of the mutual promises contained berein, and
an inducement to the Iavestors to lend to the Company the amounts reflected
in Lhe notes issued pursudnt Lo the Note and Stock Purchase Agreement {the
"Purchase Agresment™) of even date herewith by and among the Company and the
—nyestors {thse "Netes™), the parties agree as Follows:

i, Eﬁflgjtiggg. {a Unless otherwise defined herein, terms
defined in the Purchase Agresment and used herein shall have the WCdﬂl.gx given
to them in the Purchase Agreement, and the following terms are used hersin as

defiined in Article ¢ or Arvicle 9 of the USC: Account, Account Dabtoy,

Certificatea Security, Chattel Paper, Commercial Tort Claim, Deposit Account,
ccument, Egquipment, Fixtures, Gensral Intangible, Goods, Instruction,

Tos trument, Inventory, Investnent Properiy, Ietter-of-Credit Right, Paynent

Intangible, Proceeds and Uncertificated Security.

{0} The following terms shal

=]

1 have the following meanings:

ot

“Collateral”: as defined in Section 2.

“Computer Rardware and Software Collakeral”:
{a} all compuier and other electromnic data procassing
hardware, integrated computer systems, central proosssing units,

memcry nﬂl

ements, card readers, tape drives, hard and soft disk nr VEs,
vabt es, electrical supply hardware, generators, power egualizers,
aceessories and all peripherdal devices and other related comp@te:
hardware, including all operating syst@m software, utilities and
spplication programs in whatsowver form;

5, display terminals, printars, features, computer

{bY  all software programs {inclading both source cede, obhject
coede and all :awatcd applications and data files), designed for use
on the computers and electronic data processing ha:dware described
in the preceding clause (a}:

N

{e} all firmware associated therewitih;

{dd}  all documenitation ({including flow charts, leogic ddagrams,
manuals, guides, spec¢r¢uat1cns, training materials, charts and
pseudo codes) with raspesct toe such hdruwaAE, software and Firmware
desariived in the preceding clauses {a)} through {¢); and ’

{2}  all rights with respect to all of the foregoling,
naluding copyrights, licenses, options, warranties, service
vun?racts, ProgyTan berv'cas, taest rights, maintenance rights,

support rights, iwmprovement rights, rangwal rights and
indemnifications and any substitutions, repla@ SRE ntg, Improvemants,
erroy corractions, updates, additions or model nversions of gny of
he foregoing.
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th

in

anyvﬁﬁre else in 2
A of Schedule 1, and regi)gratic;s and recordings thereof and all applicatior

i
the right to sue for pasi, pressoet and future infringements of any of the

foregeing, all rights

“Copyright Collaberal”™: ali copyvrights of the Company, reg;
unragisteraed and whethsr published oy unpublished, now or hersafier in
roughout the world including all of the Comnany’s rights, Yitlses nﬂd inferssts
and to all ”OD!T;Cutq registered in the United 3tstes Copyright Office or

2r
and also including the copyrights referred to in [re
- ;

far registraltion thereof, whether pending or in pr ‘eparation, zll copyright

canses, lpncluding each copyright license referrad to in Item B of Schadule 1,

corresponding thereto, all extensions and repewals ¢f any

therest and all Proceeds of the fovegoing, including licensas, rovalties,
"“Vum@, payments, olaims, damages and Proceeds of suit, which are ownad or

ensed by the Company.

“intellestual FProperty Collateral”: collectively, ths Computer
Hardware and moftwar» Collateral, thne Copyrigi oilaterah the Pakent
N ) - L4 ] R ’
Collateral, the Trademark Collateral and the Pr Secrets Collateral.

“Lienad Assels”: as defined in Section 2.

{a} inventiops and discoveries, whather patentable or not, all
letters patent and applications for lelters patent throughout the
worid, including all patent applications in preparation for £iling

and each patent and patent spplication referred to in lfem B of
Sched

1 reilssues, divigions, contipuations, cantinuaticns—in-
ions, resewals and reexaminatioons of any of the iteus
clavse {al;

&l
mnr* 951 ansl
n

other agresments providing an
item of the Lype referred to in
ng mach patent license referred to

{hi L Proceeds of, an

d rights assocliated with, the foregoing
Cincluding licenses, rvoyalties income, paynents, clalims, damages and
Eroﬂ eads of infriangement suits), the rig b bo sue third parties Iox
past, m“cscxr or futnre infringements of any patant or patent
application, and for breach or enforcement of any patant license.

ademark uol_a+eral”

}lt

{a} (i} all trademarks, trade names, corporals DAMEs, CoOmPany
names, fletihions business names, trade stvilas,
fication marks, oollasctive mdrks, logos and
obher mource ar bus*re 'dentifiers and all goodwi of the
business asso £ : :xlsting or hersaf adopted or
acguired incloding ths e rveferred to in Item & of Schedule 3,
whether currently in use or not, all registrations and recordings
thereof and all dppllCdf¢CQS in oconn@actlon therew , whether
neivdl“g reglstrations,
4+~ 4
AN

p

names, business
service marks, worti

.‘A
panding or in prepacation for £iling, t

recordings 3rd applications in tha United Stetes Patent and
Trademark Qffice or in any office oy agency of the United States of
America or any state thereof or any other country or political
subdivision thereof ox otherwiss, and all comwon law rights relating
to the foregoing, and {iil)] the right to obtain all reissues,

{B

L,
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or rvenewals of the foregoing {collesctively referved Lo as
rr

1

11 Trademark licenses Tor bthe grant by or to the Company
to use any Trademark, including each Trademark license
7

inn Item B of Schedu

{c) all of the goodwill of the business connected with the use
of, and symbolized by the items described in, clause (a), and te the
Ay
}

{dy the right to sue vhird parties for past, present and
teral described in clause

frture infringenents of any Yrademark Coll s
{m) and, to the extent applizabile, clause (b); and

and rights assoclated with, the

{a) all lrc”p a@ds ©
i ( im by the Cowmpany agaiost ithird parties

foregoing, i ANy

for past, prs spnf or foture infringement or dilution of any
Trademark, Trademark reglstration or Traderark license, or {or any
injury te the goodwill assocliated with the use of any such Trademark
or for breach or enforcemsnt of any Tradesmark license and all rights
corresponding thereto throughout the world.

“rade Secrets Collateral™: commen law and statutory trade
secrets and all other confidential, proprietary or ugseful informabion and all
know~how obtained by or used in or con*empia“@d at any time for use in the
business of the Company {all of the forsgeing being collectively called a “Trade

zret” ), whether or not such Trade Secret has been reduced to a writing or
her tangible form, including all Documents and things embodying, incorporating
or referring in any way to such Trade Secret, all Trade Secret licenses,
including each Trade Secret license referred te in Zchedule 4, and including the
zight to sue for ard to enjein and to collect damages for the actual ox
threatened misappropriation of any Trade Secvet and for the breach or

enforsement of any 5nch Trade Secret license

1 iform Commerclal UCT as from time to time in effect in the
Commonwes ni

1.2 Other Def; i} The words “hereof,” “harein”
“hereto” and “hereunder” and wards of ul“iidl import when used in this Agreement
sitall refer to this Agreement as a whole and not to any particular provision of
this Agreement, and Section and Schedule referencss are to this Agreement unless
! ise specified.

a} The meanings given to terms defined herein shall be egually
ciy fer

& 3

=) >
applicable to both the singular and plural forms of such

{n] Where the context requires, terms relating to the Collateral or
any pary thereof, when used in rcelation to a Grantor, shall vafer to such
Grantar’s Dolilateral or the relevant part thereof

2. Grant of Secusity Interasst. Rs security for pavment of the
macf

Notes to the Investors when due and for their ratable benafliy, the Compan
haraby grants thes Investors s continuing security irterest in sil of the

Following property whether now owned or at any time hereafter acquired by the

Company oY in which the Compasy now hag or at any time ian the fubnre may acguics
3 Y Y

gltf title or interest {eollectively, the “Collateral™), and wherewver

any titl
Locate A48 collateral security for the prompt and complete payment auod
performance whan due {whather at the stated maturity, by acceleration or

otherwise of the Company’s Obhligationg: Notwithatanding the foregoing, the
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security interest granted herein shall not extend, and the term "Collateral”™
shall not include, any eguipment or other property financed by a third party.

2, Collsateral. The Coliateral that is subject to the security
interest created hereby consists of the following properiy:

.

tal ad

-
)
o
i3
&
ot
o
=
Ies
s
%

{) all Chattel Paper;

3y all Commercial Tort Claims:

o
By
p

Reposit Accounts?

Docurments;

'('ht:‘
b
st

(£} all General Intangibles:

{g) a2ll Goods, inciuding but not limited to all
Boguipment, Fixtures and
Inventory;
{h} all Tostruments;

Intellectuwal Property Collateral;

e
v
fot
st

Investment Propevty;

,..

it
Qr
P
[

{k} all Letter-of-Uredit Rights
{1} ail Pledged Stoocks
{m} all books, records writings, databases, information

51 ¥ propexty relating te, used or useful in comnsction with, evidencing,
empodying, incerporating or referring to, any of the foregoing in this Section

{n} Lo Lhe extent nob otherwise incliuded, all Proceeds and
products of any and all of the foregeing.

Notwithstanding the foregoing, the security interest granted hersin shall not
extend, and the term "Collateral™ shall not include, any equipment or obher

property financed by & third paxty.

3. The Company's Dbllgatlons The Company shall pay to the
Investors all amounts due and owing to the Investors under the Notas, io
geeordanos with bthe twrms of same, when and as the same become due.

4. Protection of the Collateral. Until such tkime as the
principal and interest on the Notes has been paid in full, the Company shall:

{a) Maintain the Collateral in good condition and repsiz,
except as 1o nerchandise or assets which are seold in the nrdimary course of the
Company's business;

{Ib} Promptly pay when due all taxes and assessments due upon
the Collateral and for itz ugse and operationg
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(¢} Execute and deliver from time to time any endorsements,
gssigmments, financing s Lahgm*nka and other writings f{fand pay ptorpt}y all
velated filing fees or sim costs and expenses) o perwec L, maintain and
protect the secur intﬁrests created hersunder and the pricri“ chersof:;

which are sold in fhe

{e) Rxgept as o werchandise or

oradinary oourse of the CTompany's business, not to surrender or lose possession
af {cther than to Invesrors), sell. encumbpr, &, rent, transfer or ot h@rw Lse
dispuse of any Collateral or right or interest therein: and

{f} Keep the Collateral free of all levies and
; : theose approved in wri

s
&1
Ind
i
&
jad
e
"
0L
=
o0
o
s
n
‘,3
"1
i
(‘ﬁ
@
»
9
@
g

interests or
Invrestors.

5. Reprgsentations and Warranties by the Company. Except as sat
forth on Appendix § bereto, the Company hereby reprasants and wayrvants to the
investors that, except for the securdity interest created by this Security
tabl

Agreement,; the Company is the full legal and sgultable owner of the Collateral
and no other person or entity has any right, title, interest or claim in or toe
the Collateral or any part of the Colliateral.

6. Default. An sawvent of defaull under this Segurity Agreament

shall mean an event of default as set forth in the Notes or the Purcnasa
Agreement.

7. Rightsg of Investors.

{3} Upon the ovourrence of any svent of defawit, the

Invesitors shall be entitlad to dGWiaJn the debt gsecured hereby immediately due
and payable. In sddition to the right ol accelevation and all other rights of
the Investor S tha Investors shall be entitled to any and all remedies avalilabls
undex the Uniform Commercial Code in force in the Commonwealth of Virginia as of
the date herect, and the I[nvestors shall be antitled toe act with all of the
rights and powsars of the Investors. Without limitation of any of the foregoing,
upon an avent of defanlt, the Investors may, at any time and from tiwme to time,

with or without judicial preocess and the aid or assistance of others, enter upor
the premisaes of the Company and, withoul resistance or irterfarence by the
Cowpany, take possession of the Collateral or dispose of any part or all of
Tollateral on any such premises; or reguire the Company to assemble and nake
available to the Investors at the expenss of the Ccmpnny any part gr all cf the
Collateral at any place or hime designated by the Collateral Agent which is
reasonably convenient to the Company and the Investors.

b,
e

(b} Investors shall give the Company notice of the time
and place cof any public sale of the Collateral or of the time on or after which
any private sale or other intended disposition is to be consummated, which
notice shall be mailed, by first class mail, postsge prepaid, o the Company in
the mamner set forth in Psragraph 11{b} hereof at least ten days prior o the
time of such sale or other iuntendsd disposition.

{0} Bach purchaser at any zale of the Collateral shall
neld the property sold absolutely free from any claim or right on the part of
the Company, aad the Company bereby walves, te the extent parmitted by law, all
rights of redemption, stay and/or appraisal which it now has or may at any time
in the future have under any rule of law or statute now existing or hereafter
epacted and, toe the extent permitted by law, any right which it may have te

demand & hearing or other judicial or administrative procau¢1ng prior to the
enﬁcrcpmbnt by Investors of any of thelr rights and remadies hereunder. Any
pulrlic or private sale of the Collateral or any part of it shall be 1d at such
fime or times within ordinary business hours and at such place or places as
Investors may fix in the notice of sale, and at any swch sale the Collasteral, or
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L

a

he porticn thereod to be sold, may be sold in one lob, as an entirety or in
eparate parcels, as Invastors (in thelyr scle and absolute discretion) may
etermine. If parmitted by law, Investors, or any of them, may bid {(which bid
ay be, in whole or iln part, in the form of cancellation of indebiedness) for

m
the purchase of the Col }a\vrdl

{<d) Investors shall neot be obligated to make any sale of
the Collateral, oy any gpart of it, if they determins not to do an, regardless of
the fact that notice of sale of the Upllatersl may havs bsen given, Invastors,
way. without notice or pukdication, adjourn a meTxc sz private sale of tha
Cellateral: or cause the same to be adjoursed from time to time by announcement,
at the time and place fixed for sals, and such szle may, without further noctice
be made at the wime and place to which the sams was so adiourned.

C

Tonvestors in conneastion wilth any such

<
G

Tk

{e) As between the Investors, ths rights grantad

ereundsr shall bhe employsd on a pari pass:e basis. In the event an Investor is
Ldentlfied alone as the creditoer or secured parbty in any fianancing statement or
lmilar goecumant, such Investor shalli hold and exercise any rights arising
herefram for the benefit of all Investors on & pari passu basis.

&, Application of the Procgeds. All progeeds of any sale ¢f The
sllateral by Investors pursuant to Section 7 shall be applied as follows:

it

First, to the pavment of all fees and axpenses inourrad by such
1 sale, *nclvé‘wg, but not limited to, the
xpenses of taking, advertising, processing, preparing and storing tha
tollataral to be seld, all court oosts and reascrnable fees of counsel for the

Investors in connection therewith:

geond, Yo the payment of acorusd interest, if any, on the
otes held by a1l Investors, to the date of racsipt of such proceeds;

Third, to the pavment of the outstanding principal balanoe of
w Notes ln proportien te the amount owed to eachk aneqtar, and
Fourth, to the Cowmpanyv.

8. Further Assurances. AL the regquest of any Investor, the

Company will promptly make, exocute, doliver, record, register or file all such

i
i
a
3

inancing statements, conbinuation statements and amendment thereto, and other
nstryments, agts, pledges, assignnments and transfers lor cawse the same Lo be
one} arnd will deliver to such Investors such instroments coenstituting or
videncing items of the Collateral as may be resguested by such Investors te

mgtteyr assure it with respect to the seouri“v interests granted pursuant to this

A
£
i
h

v

=

e

2]

G0

o]

ibeve, and will pay ali f=es, charges, or taxes impo

Agraemant . The Cowmpany will cawnse all security instruments, notices and

inaﬁ“ing statements to be duly registered, recorded and xlled and to be duly
aregisterad, reracorded and refiled at the tims and in the places now or
areafter required by all applicabj taws for the proper maintenance of the
alidity and priority of the security interests and iip s gilven as described
osed With respect to any suat

sgistration, recording or filing.

0. Termination of ths 5 2curity Interast. The security interest
rsuant to this Security Agreenment ‘shall terminste upon payment in full
g ta the Investors.

PN
D
e

11. Mizcellaneowus.

{a) The Company waives any right to reguire Iovestors: (i) to
roceed againgst any perscon, firm or corperatisn: (ii) to exhaust any Collateral

!

it may na?d at any time; (111} fto apply any Collateval in any order; or {iv) to

LT

i
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Heither this

pRrrange any other remedy whatsogver in an Iovastor's powsr.
X}ngmeqL, nor any term hersofl, may pe amended, wailved, dischargsd or terminatad
except by means of an agreement in writing signed by the Company and the
iy quio*s in acceordance with Section 4.4 of the Purchass Agresment.

iy ALY notices, ragoasts, demands and obher communigatio
hereunder shall be made and delivered as prascribed i 2ra

(o) This Security Agreswment shall
ropresentatives, suooessor

thelr legal

{d} This Agresment shall be governsd in all raspegts by the
i » Ltaws of the Commonwealth of Virginla., RBay and all d$&putea arising out
of nor ralated to this Agreement shall be adiudicated exclusively in the shate
courts located ln Failrfax County, Virginig and the federal courts located in
Alexandria, Virginia.

(@} This Segurity Agreement may be executed in countarparts,
all of which taken together shall constitubte one and the same instrument by
gignding any such counberpart.

[} This Seﬁurity Agreement and the seﬂ_*ity interest created
hereby are for the sole and sxclusive benefit of ths Investors and thelr
assignees znd shall not operate to the bensfit of any other third parties.

N Capitalized terms which are not defined in this Agraanent
shall have the meanings ascribed to them in the Unifoomm Commercial Code as in
affect in the Commonwea of Virginia from time to fime.

IN WITNESS WHEREOF, the part‘ s have executed and deliversd this Security
Agreoment as of tne date specified im the firsht paragraph of this Sscourity

Agsraement

9;@50£gpk”n PEGLR
B ,ﬁf

o

‘sigfiature ) %)

s P e o

2 fﬁurajy\ %4%4‘ erecht»«
i le

name andd 1
/""

' Anqelb .
By: Z L»#(\([/

Riw Ard I

K
TN we_ W } Lm,uw\ewﬁ(
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Iterm

A

Copyrights/Mask Works

Registered Copyrights/Mask

SR

2 L

Dopyright cationy

1
S

sk Work Pemding Registration dop

Countyy

Copyright Mask Work Registecation ARppl

3

Sghedule 1

Titls

Title

icaticns In Preparation

Docket

Buthor(s)

Item B, Copyright /Mask Work Licenses

Country or

Territory

Licenser Licenses Exzpiration
Date

Subiect
Mattex
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Schedule 2

antt =

b PR T Te g
Issuad Patents

lssu

Patent Applications In Preparation

Licensee Tifective Subiect
m e fatter
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1}

P
L

sgistered Trademarks

Somntny Tradenark Registrat

oo’
b

Gountry Serial Na.

TRADEMARK BPRLICATIONS IN PREPARATION

Country Trademark Dockat MNo. Expected Produchs/

Filing Date Services

Ttam B. Trademark Licenses

Country or Irademark Ligensor

Fective xpdiration
Rare

&
SLNOE
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Trade Secret or Know How Licensss
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APPENDIX 5§

List of Existing Company Lians
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