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Sectrity A reement
_lh'ltecllecwtyal Prgperty)

- Ae of Septem or 22. 2000. 1or value reoelved, the underslgned ( Debter") pladgee, aeelgna and grente to Corne
"+ association, ("Bank™), whose address is P, O. Box 650282, Dallas, Texas 75266-0282, Attention: - Steven Moiles; Mall Code 6546, a oontlnulng security .
‘Interest and llen (any pledge, assignment, eeourlty interest or other lien arising hereurider is- sometimes referred to herein as a ' securlty intefast™) in th
Collatarel (as defined below) 1o secure payment when due, whether by stated maturity, demand, acéeleration or ctharwisae, ‘of sl existing: snd. futur
" "indebtedness. ("lndebtedneae") to Banks ‘'of Debtor. Indebtedness includes without limit any and- all obligations or liabllities of the Debtor to ths Bank
" whether absciute or centlnqent, direct or indirect, voluntary or.involuntary, liquidated ¢r unliquidated, joint or several, khown or unknewn, originaily:
. . payable to the Bank or to.a third party and subsequently acquired by the Bank including, without limitation, any late charges, foan fees or charges, end'
" - overdraft indebtedness, any and all obligations or liabilities for which the Debtor would otherwise be llable to the Bank wers it not for the irivalidity or.
" unenforcéability of them by reason of any bankruptcy, insolvency or'other law, or forany other reason; any and all amendments. imodifications, renewsls
. and/or extensions of any of the above; all costs incurred by Bank In establishing, determining, continuing, or defending. the. valldlty or priofity of an
. security interest, or in pursuing ita rights’ and remedies under this Agreement or under any other agreemsnt between Bank and Debtor or i’ cdonnection .
with any proceeding involving Bank as a result of any financial accommodation to Debtor; and all other costs of collecting Indebtadnaess, including without
" limit attomeys' fees. Debtor agress to pay Bank all such costs incurred by the Bank, immediatsly upon-demand, and until pald “all coats. shall hear interes
at the: hlghee; per annum rate applicable 16 Any of the Indebtedness, but not in excess of the maximum. rate permitted by law, Any reference in this
. Agreement to attomeys" fass shall be deemed a referance to reasanable fees, costs, and expenses of counsel and paralegals, whather inaide or outaid
-gounsal is Used, whether or not a 3uit or action is instituted, and to court costs if a suit or action is: instituted, and whather attorneys' faes.or court costs.’
. are incurred- at the trial court leval, on apﬁeal, in a bankruptcy, administrative or probate proceeding or otherwise. Any capitalized terms used and-not
* otherwise defined herein have the meanings given them in the Advance Formule Agreement deted of even dete herewlth among Debtor and Benka ae the-
sarne may be amended. modlﬂed or. reatated frorn tlme to tlme. o .

.collaterel shall mean all of the followmq property Debtor now or later owns or hae an. lnterest ln, wherever located (exoludlnq th prop rny: deacrlbe
e on Exhublt 1 atteched hereto end made a part’ hereof). . . } . : .

T (a) = Any and all copyrlqht rlghta, copyright appiications, copyrlght reglstratlens and like protectlone in each work or authorship and derlvetlve wor
C e thereof, whether published or unpublished and whether or not the same also constitutes a trade secret, now or hereafter exlstlng, creatad
acqulred or held, including without limitation those aat forth on Exhibit A attached hareto (collectlvely, the "Copyrlghte | HE '

! ': 'Any end all trede secrets. and eny and all intellsctual property rights-in computer software and computer software products nor er hereefte
. axletlng, creetad. ecqulred or held; . . . . L .

iRy Any and. all deslqn rlqhts which may be avallable to Debtor now or hereafter exlstlng, created acquired or held o

:‘All patente, petent epplleetlons and lnke protectlons lncludlnq, without llm-tetlon lmprovements. dlvlslene. oontlnuatlene, renewale, ssues
sextensions and continuations-in-part of the same, lncludlng without llmltatlon the patenta end patent appllcatlone eet fonh on gmjm-
attached hereto lcollectlvely. the “Patents”) k .

o (‘e)r_ I Any trademark or. servlcemark rlghts, whether’ reglstered or net, appllcatlons to reguster and regiatratlona of the same end llke pretectlone,\

.. and the entire goodwill of the business of Debtor connected with and symbolized by such tradernarks, including wlthout llmltetlon those et
.. forth on §xhl91 Q ettached hereto {collectively, the ”Trademarks"), ‘ P
‘ f) - : Any and all clelrna for damages by way of past, present and future lnfrlnoement of any of the riqhts lncluded above, wlth the rlght, but no

Y the obiigation, to aue for and collect such damages for said use or mfnngement of the inteillectual property rlghts identified above; . .

. (_gl L Al llcenaee or other rights to use any of the Copyrlghts Patents or’ Trademarks, and all llcense fees end reyaltlea arlalng from auch use t
: the extent permltted by such licanse or rights; . .

L hy oAl amendments, extenalons, renewals and extenslens of any of the Copyrlghts, Tredemarks or Patents, o

(i) -'All proceeds and products of the foregoing, lncludlng without I:mltatlon all payments under lnsurance or eny lndernnlty or werrenty payabl y
B B respect of eny ot the foregoing; - . .. ,

_'"-’speelfic ltems llsted belew and/cr on attached Exhibit D, if any. ls/are also included in- Collateral' ,

¢

. (k) all goods, instrumients, documents, policies and certificates of insurance, deposits, money, investment property of other praparty (axcept re

property which is not a fixture) which are now or later in possesslon or control of Bank, or as to whlch Bank now or later controls poesesslo
by documente or otherwise, end . B .

[ ,all addltlons, attachments, acceaslons, parts, replacements substltutlons renewals, lnterest. dlvldends. dlatrlbutlone, rlghts ot any kind -
"~ (including but not limited to stock splits, stock rights, voting and prefaerentiai rights), products, and proceeds of or pertaining to:the above
. Including, without llmlt, cash or other property which were proceeds and are recovered by a bankruptcy trustee or otherwiae asa prel‘erentl'

. transfer by Debtor. v ) . . . .

' 2 Werrentles, Covenante and Agreements. Debtor represents, warrants, oovenants and agrees as follows- :

2% Debtor ahall furnlsh to Bank. in forrn ancl at intervals as Bank may reasonably request, any lnformatlon Eank may reasonably request end allow
B Bank to examine, lnepect, and copy any of Debtor’'s books and records and allow Bank to visit and inspect any of Debtor’s plants or facilitie

.- that manufacture, install or store products (or that have done so during the prior 8 month. period) that are sold utilizing sny of the Coliateral

- and to inspect the products and quality control racords ralating thereto; provided that so long as'no Default has odcurred and is continuing,
_.Bank shall not make more than one such inspection per six manths. Debtor shall, at the requeet of Bank. mark Its recorde and the Cellateral‘

- to cleerlv lndlcate the sacurity interest of Bank under this Agreernent.

B At the time eny Collateral beceimes, or is repreaented ta be, subject to s securlty lnterest ln favor of Benk, Debter ehell b samaead to have
.. .warranted that (a) except to the extent that the Collateral includes material duly licensed from third parties; Debtor.is the lawful owner of,
-, the Collsteral and has the right and authority to subject it to a security interest granted to Bank; (b) except for Permitted Liens none of the:
- Coliateral is subject to any security Interest other than that In favor of Bank and thare are no financing staterents on file, other than thos
. -iwlth respoct 1o’ the Permltted Uens and those in favor of Bank, and, lc) Debtor acquired lts rlghta in the Collateral ln the ordlnary' course of-
L its busmeae. -

Debtor will keep the Cellateral free at aff tlmes from ali clalms, liens; securlty lnterests and encumbrancee other than the Perrnltted l‘.lens and
- .those in-favor of Bank. Debtor will not, without the prior written consent of Majority Bank, sell, transfer. or Ieeae, or permit to' be sold;.
" tranaferred or leased, any or all of the Collateral, except for non-axclusiva licenses granted by Debtor in tha ordinary course of business.’ Ban
‘oF its representatives may at-all reasonable times inspect the Collateral-and may enter upon all premises where the Collateral is kept or might
be lor.;‘ated provlded that, s0 long as n6 Default has occurred and is- eentlnulng, Bank ehell not. eonduct more. than one lnapeatlon per six (B

- months. ; . ol

. »Debtor will do all acts and will execute or causa to be executed all wrltlngs reaaonably requestad by Bank 1o’ astabllsh, malntaln and cont nue
- & parfected and first security interest of Bank in the Collateral subject to Permitted Liens. Debtor agrees that Bank has no obligation to. acquire;

‘or perfect any tien on or security interest in any asset(s), whether realty or personalty, ‘to. sesure payment of the lndebtedneu. and Debtor
is not relylnq upon aeaeta ln whlch thae Bank rnay have a llen or securlty lnterest for payment of the Indebtldnm I

: Debtor will pay wlthln the ‘time that they cén be pald without Interest or penalty all taxee. ‘ansessments end sirnilar. oharges whleh ‘st any tirhe
re or mey become a Ilen. eharge. of encumbrance upon any Collateral, except to the extant conteeted ingood felth end bonded ln 8 manner

) 0410056 : 4.}
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. eatlslaetory 0 Benk lf Debter felle to pay any ef these taxes, aeeeesments, or other chargee in the tlme provided ebove, Bank has the option

~ . -(but not the obligation) to do so, and Debtor agrees to repay all amounts so expended by Bank promptiy (and in any: avent, within 30 days

T after any invoice or other statement or notice), together with lnterest at the hlqheet lawful defeult rate which oould be chergaed byv.Bank on
. o L. eny lndebtedneee. i . e

2.8 - Debtor wlll keap the Colleterel in good condition and will protect it from losa, damage, or deterleretlon frem eny ceuee. Detitor has and'wlll
S maintain at all times (a) with respect to the Collateral, insurance under an "all risk" policy against fire and ‘other risks custornarily insured.
agalnst, and {b) publi¢ liability Insurance and other insurance as may be required by law or reasonably. required by Bank, all of which insurancae.

shall be In. amount, form and content, and written by companies as may be satisfactory to Bank, containing a-lender's logs payable

' endorsement acceptable to Bank. Debtor will deliver to Bank immediately upon demand evidence satisfactory to. Bank that the tequired:

. insurance has been prooured. If Debtor falls to maintaln satisfactory insurance, Bank has the. option {but not the obligation) to do 8o and

" Debtor agrees to repay all amounts 50 expended by Bank promptly (and in any svent, within 30 days after any invoice or other etetemen

or notlce), together with Interest at the hlghest lawful default rata which could be cherged by Bank on any lndebtedneu

27 Debtor et ell tlmee ehell ‘be In eompllence in all meterlel reepecte with ell eppllceble lewe, lhcludlng wlthout llmlt eny lewe.
.o - -directives, ordere. stetutee, or reguletlons an object of which is to regulate er lmprove heelth, eefety. or, the envlronment " Envirg
" Laws”). . . . .

2.8. i Benk, ectlng ln lte eole dlecretlon, redalivers Collateral tu Debtor or Debtor s deelgnee tor the purpose of {a) the uitimate eele dr'exchang
7 thereof: or{b) presentation, collection, renewal, or registration. of transfer theraeof; or (¢}’ loading, unloading, storing, shipping, transshipping,
manufacturing, processing or otherwlise dealing with it preliminary to sale or exchange; such redelivery shall be in trust for the bensfit of Bank.
and shall not-constitute a release of Bank's security interest in it or in the proceeds or producty of it uniess Bank apecifically 50 agrees in
. writihg. If Debtor requests any. such redelivery, Dabtor wlill deliver with such requast a duly executed financing statement in ‘form and
 substance satisfactory to Bank. Any procesds of Collatéral coming into Debtor's posasssion-as a result of any such.redalivery ehall be held
_ In trust for Bank and immediately delivered to Bank for application on the Indebtedness. Bank may (in its sole discretion) deliver any 'or all of
‘ the Collateral to Debtor, and such delivery by Bank shall dleenerge Bank from all liabllity or responsibility for such Collateral. ‘After the
occurrence and during the continuation of a Default, Bank, at its optlon, rney require dellvery of eny Colleteral to. Benk At any tlme wlth euch
endoreemente or aeelgnmente of the Collaterel as Benk mey requeet. R . .
g Benk mey without notlce (e) efter the occurrence and durmg the contlnuetlon of a Default. oeuee eny or ell ‘of the 'Colleterel to be transferred
_to its name or tg theé-name of its nominees; (b) after the occurrence and during the continuation of a Default, recelve.ar collect by legi
‘proaeedlnqe or otherwise all dividends, interest, principal payments and other sums anid all other distributions at any time ‘payabléorrecejvabl
on account of the Collateral, and hold the same a8 Collateral, or epply the same.to the Indebtddness, the manner and distribution of the’
B epplloetlen to be in the sole discretion of Bank: and (c). at any time, enter into any extenelom :uberdlnetibn, rearganization, deposit, merger
or coneolldetlon agreement or any other agreement relating to or affecting the Collateral, and depoelt or eurrender control of the Collateral
vand aceept other property ln exchenge for the Colleterel and hold or apply the property or money eo received puuuent te ‘this Agreement

2.10_‘-,Eech Bank may enlgn any of the lndebtedne:s and deliver anv or all of the Collateral to its eeelgnee. who then ehell haye' with respact to.
- Collataral so delivered:all the rights and powsrs of Bank under this Agreement, and after that Bank shall be fully dleeherged fronv all liability
. .and responaibility with_ réspect to Collateral eo dellvered. provlded thet any euch eeelgnee ehell be eubjeet to. the eenﬂdemlellty prevlelon
“setforth in: Sectlen 8. 18 hereor : ) : ) ..

1t flntentlonallv omltted.,,-‘

'Debtor ehall defend, lndemnlfy end hold harmless Benk. lte employees, agents, eherehelders, effllletee, officers, and’ d reators rom an
‘against any: and all claims, damages, fines, expanses, liabilities or causes of action of whatever kind growing out of or resulting from oF in
any other, way assoclated with any of the Coilateral, the Loan Documents (including enforcement thereof) or the' treneectlone and events at
; any time asacciated therewith or contemplated therein, including without limit.consuitant fees; legal expenses, and attorneys’ fees, suffared’
' by any of them as a direct or indirect resuit of any actual or asserted violation of any law, including, without limit, Environmental Laws, or
‘of -any remediation relating to any property required by any law, including without limit Environmental Laws, INCLUDING ANY- CLAIMS,
DAMAGES, FINES, EXPENSES, LIABILITIES OR CAUSES OF ACTION OF WHATEVER KIND RESULTING FROM. BANK s ‘OWN NEGLIGENG .

except and to the extent (but only to the extent) ceueed by Bank 8 grose negllgenee or wllful mleconduct.

. Debtor le new the sole owner of the Colleteral except far non- excluslve licensee grented by Debtor to lts cuetemere in the ordlnery course
e 'of buelneu end to the extent Collateral includes meterlal duly licensed from third parties. : .

'Performance of thle Securlty Agreement does not conflict with or result ln a breach of any egreement te whlch Debter perty or by whlch
Debtor {8 bound, - -except to the extent that certain intellectual property- agreemsnts prohibit the assignment of the rlghte thereunder to'a thlrd
perty w]theut the llceneor’e or other party’'s consent and thle Securlty Agreement conetltutee an eeelgnment. -

. ’l‘o Debtor s knowledqer eech of the Patents is velld and enforceeble, and no part of the Collateral has been ]udged lnvalld or unenforceable.
»ln whole or ln part, and no cleim has been ‘made thet env part of the Colleterel violates the rlghte ot any thlrd perty. .

er t Benk wlthln thirty (30) deys of the last dey of each fiseal quarter,. a repert elgned by Debtor. n 10
"-acceptable 16 Bank, listing any applications or registrations that Debtor has made or filad In respect of any patents, copyrights ortrademarks
and the status of any outstanding applications or registrations. Dabtor shall promptly advise Bank of any material change in-the composition.
~of the Celleterel, including but not limited to any eubsequent ownershlp nght of the Debter in or to any Tredemerk, Petent or Copyright riot
epeclfied ln thls Seeurlty Agreement., L . : o

7. Debtor hell uee oommerclallv reeeonable efforts to () protect, defend and melnteln the velldltv nnd @ orceeblllty of X
-~ and Copyrights, (i) to detect Infringements of the: Trademarks, Patents and Copyrights and promptly advise Bank in writing of material.

. - infringemaents detacted and (iil) not allow any Trademarks, Patents of Copyrights to be abandoned, forteited or dedicated to tha public without
" the written consent of Bank, which shall not be unreasonably wlthheld or deleyed unleee Debtor determlnee that reeeoneble buelneee
- prectlcee suggeat thet abandonment is appropriate, " - R . P

) Debtor shall uee commercially reesoneble afforts to reglster or cause to be registered (to the extent not [ eedv regletered) wlth the Unlted

- States Patent and Trademark Office or the United States Copyright Office, as eppliceble, those intellectual property rights listedon

‘.. B and C hereto under the heading "Intellectual Property Rights to be Registered” within sixty (60) days of the date of this Security Agreement..

Debtor shall ragister or cause to be registerad with the United States Patent and Traderark Office or the United States Copyright Office, as

applicable, those additional material intellactual property rights deveioped or acquired by Debtor from time to: time in. connaction with any:

' product prior-to the sale or licensing of such product to any third party (including without limitation material revisions or edditlons to the =,

" inteilectual property rights listed on such Exhibits A; B and C). Debtor shall, frem time 1o time, execute and file such other instruments, and

::eke such further ectlone as Bank may reasonebly request frem tnme to time to perfect or contlnue the perfectlon of Bank’s’ lnt irest ln the

. olleterel. . . A"

' 2:19 Thle Securlty Agreement crastes, and in the' case of after-ecquured Collateral this Securlty Agreement wlll creete et the tlme Debtor flrst has
R rlghte in such after-acquired Collateral, in favor of Bank a valid and perfected first priority security intareat in the f‘olleterel in the Unlted Stetes o
B eecurlng the peyment and performence of the Indebtedness upon making the filings referred to below. . . .

. 2.20 Except for, end upon, the fillng with the United States Patent and- Trademerk office with reepect to the Patente end Tredemerke end the
ool Reglster of Copyrights with respect to the Copyrights necessary to perfect the securlty interssts created heraunder, and éxcept as has beert
aiready made or obtained, no authorization, approval or other action by, and no notice to or filing with, any.U.S. goverrimental authority or
U.S. regulatory body is required. either {a) for the grant by Debtor of the security interest granted hereby or for the execution, delivery or:.
performance of this Security Agreement by Debtor in the U,S. or (b} for the perfection in the United States or the exerclee by Benk of its rlghte IR

and remedlee hereunder; .

.. 2»',2‘1 . All Infermetlon heretofore, herein or hereafter supplied to Benk by Debtor with respect to the Colleterel was or wlll be eecurete and comple
U inall meterlel reepeots et the tlme of dellvery,

. . '2‘:22' Debtor ehell not enter lnto anv agreement that would materleuy lmpan' or confllct wlth Debtor’e ohllgetlone hereunder wlthout Benk’e prlor
: wrltten ceneent. Except for any egreement creetlng a Permitted Llen. Debter ehell not permlt the lncluelon ln eny meterlel centreet to which

D199$A'126158 f E
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it beco arty of any provlslons that could or mlgnt ln any way prevent the creetlon of a security lnterut in Debtor's rlqhte and interests.
‘in any property included: within the definition of the Collateral acquiréd under such contracts, except that certain contracts may contain
anti-assignment provisions that c¢ould In etfect prohibit the creation of e eccurlty lnterest ln euoh contracts, it Debtor ln requlred, ‘in it
cemmerclallv renoneble ]udument 10 eccept such provisions; end . L .

Upon any exeoutlve offloer of Debtcr obtalnlng knowlodge thereof, Dobtor wlll promptly notlfy Benk in. ertlng of ‘any everit that matorlell
‘ adversely affects the value of any of the Collaterai, the ability of Debitor to dispose of arly material portion of the Collaterul or tha rlqhts an
’ remedlu of Bonk ln reletlon thereto, Includlnq the levy of any legal proceea aaalnst the materlal portlo of the Col

) Debtor ogroee to uao oommerolally reesoneble efforte to eolleot and, enferce peyment ‘of all Collateral until'Bank shall diréct Debtof to-t
contrary. After the cccurrence and during the continuation of a Default,. immediately upon netice to Debtor by Bank.and. at all times afte
- that, Debtor agrees to fully and promptly cooperate and assist Bank in the collection and enforcement of “all Collateral and to hold in trus
" for Bank all payments received in cannection with Collateral and from the saie, lsase or-other disposition of any Collateral,’ all rights by waj
. . of suretyship or gusranty and. ail rlghts in the nature of a llen or. security interest. which ‘Debtor now or later has regarding. Coilateral
- Immediately upon and after such notice, Debtor agrees to (a} endorse to Bank and immediately deliver to. Bank all payments recelved or
. Collateral or from the sale, lease or other disposition of any Collateral or arising from any other rigtits' or interests of Debtor in'the Collateral
.in’ the form received by Debtor without commingling with any other funds, 'and. (b) immediately deliver to Bank -all property’ in Dabtor’s
poeeoaelon or later coming into Debtor's possession through enforcement of Debtor's rights or interssts in the Collateral. Debtorirrevocab!
authorizes Bank or any Bank employee or agent to endorse the nare of Debtor upon any checks or other items which are received in payrmen
_for any Collateral, and to"do any ‘and all things nacessary in order to reduce these items to money. Bank shali have no duty as to th
collaction or protection of Coliateral or the proceeds of it, ar as to the preservation of any related rights, beyond the uge.of reasonable care.
. in-the'custody and preservation of Collateral in the possession of Bank. Debtor agrees to take all steps necessary to preserve rights againat.
‘prior partias with respect to’ tho Collatoral. Nothlng ln thlo Sootlon 3 ‘l ohell bo deemed a. conaont by Bank to any eale. leooe or otho
: dllpoaltlon ef any Colleterol' . o , ;

Upon the oocurronee of 'Y Defeult, Debtor shall be m defeult under thls Agreement.

: Upon tho aéeumnc. and durlng the contlnuatlon of a Default, Benk may at its dlscretlon and without prlor notlce to Debtod deelere any ¢
- all' of the Indebtedness to be immediately due and payable, and shall have and rney exerelse any riqht or remody evailablo to them Inoludlnq
. without llmltatlon, eny one or more of the followlng rights and remedles. ) R

-Exerolu all the rights and remedues upon default, in foreclosure and otherwlae, evallable to securod partloo under the
- provislons of the Uniform Commerclel Code and other applicable law; 3 :

R Inetltute legal proceedlnge to foreclose upaon the llan end aecurlty lnteroet grented by this Agroement, to recover ]udqmont
" forali amounts then due and owlng as lndebtodnose, and to collect the eame out of any Collateral or the proceedl of an
'sele of .. . R .

Inetltute legel proceedlngu for the aalo, under the ludgment or decree o( any oourt of compotont ]urlsdloﬂon 3 of eny )
»all COllatoral' end/or : .

) 'Pereonally or by. agonts, attorneys, or appolntment of a recelvor, enter upon uny premlseo where Collateul may !hon be
- located, and take passession of ail orany of it and/or render it unusable; and without being responsible’ torioss or dameg
. to such Collateral, hold, operate, sell, lsase, or dispase of all or any Collateral at one or mere pubilic or private sales
- laasings or, othar dispositions, at places and times and on terms and conditions as Bank may deem fit, without an
‘. previous demand or advertisement; and except as provided in this Agreament, ali notios of sale, lease or other disposition
‘and advertisement. and other notice or demand, any right or equity of redemption, and any obligation of a prospectlve,
. purchaser or lessee to inquire as to the power and ‘authority of Bank to seil, lease, or otherwise dispose ot the Collateral
. or as to the application by Bank of the proceeds of sale or otherwise, which would. otherwise be. requlrod by, or. availebl
to Debtor undor, applicable law are. expressly walvod by Debtor to the fullest extent permlttod. Dy

Use and on]oy a nonaxcluslve, royalty -free llcenso to use the Copyrlghte, Patonte end Tradomerka ’

At any 8olo pureuant to thie Soctlon 4.2, whether under the power of sale, by virtue of ;udiolal proceedlngl ar otherwlse, it ehell not b
necessary for.Bank or a public officer under order of a court to have present physical or constructive possession of Collateral to be told ‘The
“'recitals contained in any conveyances and receipts made and given by Bank or the public officer to'any purchaser at any sale made pursuant
to. this Agreement shall, to the extent permitted by applicable law, conclusively establish the. truth and accuracy- ‘of .the ‘matters state
) {Including, without limit, as to the amounts of the principal of and Interest on the Indebtedness, the agcrual and nonpeyment of it an
advertisament and conduct of the sale); and ali prerequisites to the saie shall be presumed to have been satistisd and performed. Upon any.
sale of any. Collateral, the receipt of the officer making the sale under judicial proceedings or of Bank shalil be sufficient discharge to the:
. purchasaer for the purchase.monay, and the purchaser shall not be obligated to see to the application. of the money. Any nle of any Collateral

. under thls Agreement lhall be a perpetual bar egalnst Debtor with respoot to that Coliateral.

" After the oceurrenee and durlng the continuation of a Default. Debtcr shall at the request of Bankl notliy 'tho eocount dobtore or obllgore f-
- Bank's security Interest in the Collateral and direct payment of lt to Bank, Bank may, ltself, ‘upon the ooourrence oi [y Default ao notlfy and.
' dlroct any account dobtor or obligor. - e , O

4 - The procoeds ot eny sale or other dl:.lposltlon of Coltateral euthorlzed by thls Agreement shall be opplled by Benk ln such order-a,l the Ben
" in its discretion, deems. appropriate lncludlng, without. limitation, the following order: first upon. all expenses authorized by the Uniform
.. Commercial Codeé and all reasonable attorneys' fees and legal expenses incurred by Bank; the balance of the proceeds of the sale or othe
. disposition shall be appliad-in the payment of the Indebtednass, first to interest, then to principal, then to remaining indebtedness and th
", ‘surplus; if any, shall be paid over to Debtor or to such other person(s).as may be entltled to lt undor eppllcable Iew. Debtof shall remain llehle
‘for any deﬂeiencv, which' it shall pay to Bank lmmedlately upon demand. : o

rin‘equ y
o " for the collection of the Indebtednaess or for the recovery of any other sum to which Bank may be entitled for the breach of this Aqroomen
© .o py Debtor. Nothing in this Agreement shall reduce or release in any wey any rlghts or soeurlty lntorosta of Benk oontelned n eny oxlotln B
S . aqreernent botwoen Debtor, or any Guarantor and Bank . :

Nothlnq in thll Agreement ls intended, nor shall It be construed to preclude Bank from pursulng any. other romedv provided by law

“' No walver of default or consent to any act by Debtor shall be effectlve unless un wrltlng end slqned by an authorlzed offlcer of Benk N
waiver of any default or forbearance on the part of Bank in enforcing any of its rlghts undaer thla Aoreement ahell opeute as a walvor of an
. other dofeult or of the same defeult on.a future occasion or of any rights. . e

e Debtor lrrevocably appolnts Bank or any agent of Bank (whlch appolntment is ooupled with an: lmerest) tho truo and lawful attornoy of Dobto
(with full power of wb:tltutlonl in the name, place end stead of, ar\d at.the expenee of, Debtor'

. afte( the oocurrence end durlng the contlnuatlon of a Detault, 1o° demar\d, recelve, sue. lor, and glve recaipts or. acqulttmc tor any-
moneys due or to become due on any Colleteral and to endorae eny item reprelentlng eny paymont on or prooeeds of the ollaterel

;to exocute and flle n the ‘hame of and on behalf of Debtor ali flnaholng atatemome or other flllnge doomod v el'y' 14
Bank to evidence, perfect, or continue the security interests grantad in this Agreement, and Debtor further authorlzos and roqueeu the
) the Reglster of Copyrlqhto and the Commissioner of Patents and. Tradomarko record thle Socurlty Agroomont. end :

. to do lnd po orm env -et on behelf of Debtor perml‘tted or requlred under thls Aqreement. L

D1995A:126158
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; eiter prlor notice to Debtor, thie Seeurity Agreement wlthout firdt obtelning Debtcr'e epprovel “of or. signaturd to suc
modification by amending Exhibit A, Exhibit B and Exhibit C hereof, as appropriate, to include referencs to any right, title-or interest i
any Cdopyrights, Patents or Trademarks acquired by Debtor after 'the sxecution hereof or to delete any reference 1o any matetial l hi
) tltle or intereet In any. Copvrighte. Patente or Tredemerke in-which Debtor no longer has or claims eny rlght. title orilntereet.

o

4 8 Upon the occurrence and during the continUation of & Default, Debtor also egreee, upon requeet of B8ank, to ueemble the Coliateral end maks
. it aveileble 10 Benk et eny pleoe desiqneted ‘by Bank which is reeeonebly ccnvenlent to Benk end Debtor. Lo

B: Mleceileneoue.

- I
be qiven to, of rnede upon, ‘Debtor at the first eddreee indicated in’ Sectlon 5.15 below.

. 6.2 Debter will qive Benk not Ieee than 45 days prior written notice of ail contempleted chenaes ln Debtor e ner‘ne,
s . pnncipel plece of bueineee Iocetion, end/or iocaticn of any Colleterei. ,‘_ . .

Benk aeeumee no duty of performance or Other reeponeibi!ity under eny centrecte ccnteined within the Colletere

Benk hae the right to eell. eeeign, transfer, neqotiete or grant panlcipetione of any intereet int eny or eli of the Indebt dné

- obligations, including without limit this Agreement; provided that each assignee or participant shall be subject to the corifidentiality provision

get forth in Section 5.185. In connaction with the above, but without limiting its-ability to make other disclosures to the full extent aliowable

. Bank may, subject to Section 5,15, disclose all documants and information which Bank now or later has relating to Debtor, the Indebtednas
C .oy orthis.Agreement, howsver obtained. Debtor further agrees that Bank.may. provide information reieting to thle Aqreement or reieting to. ‘Debto
P e or the indebtedness to the Bank's parent, affliiates, subsldieriee. end eervice provldere. R .

B - 8.6 'ln additlcn to ‘Banke other righte, any Indebtedneee cwihg from Bank to Debtor can be eet off ang epplied by Benk on‘ahy Indebtedness a
.00 any time(s) either before or after maturity or demand without notice to anyone. Any such action eheil not conetitute aoceptence of Coiletereii
sl in discharqe of eny portion of the Indebtedness. R . .

~0ebtor weivee any. right to require Bank to: (e) proceed against any pérson or property. () qive notice ot the terme. tlme and plece of any-

public or private sale of parsonal property security held from Debtor or any other person, or otherwise comply with the provieione of Section:
. 9,504 of the. Uniform Commercial Code; or (c) pursue any other remaedy in Bank’s power. Debtor waives notice of acceptance of ‘this
. Agreement and presentment, demand, protest, notice of protest; dishonor, notice of dishonor; hotice of default, notice of intent to accelarate’
_or demand payment or notice of acceleration of any lndebtedneee, any end all other noticee ‘to which the undereiqned might otherwise be
: entltled. end dliiqenoe in coliecting any indebtednese. ' B : ;

X lntentioneliy omitted.

m the event thet epplicebie lew ehali obligate Benk to give prior notlce o Debtor of any action 10 b taken Under this: gre ¢
_agrees that a written notice given to Debtor at least ten days before the date of the act shall be reasonable notice.of the. act. end, speciflcelly
‘teasonable riotification of the time and place of any public salé or of the time after which any private sale, leass, or ather disposition Is to
be made. unless a shorter notice pariod is reasonable under the circumstancas. A notice shall be deemed to be given under this Agreement
- when delivered to'Debtor or when placed in an enveiope addressed to Debtor and deposited, with postage prepaid, in a poat office or officia
 depository under the exclusive care and custody of the Unlted States Poetal Service or de]ivered to en ovemight ccurier. The meiling eheu
be by overnight courler. certified. or first ciess mail . } L .

Notwithstanding eny prior reVocation termmation surrender, aor discharge of this Agreement n whoie or In pert, the effectiveneee ‘of:this.
[ Agreement shail automatically continue or be reinstated in the avent that any payment recelved or credit - given by Bank in respeat of the .
“indebtedness Is retumad, disgarged, or rescinded under any applicable law, including, without limitation, bankruptey or Insolvency laws, In:
-which casa this Agreemaent, shall be entorcsable against Debtor as it the returhed, disgorged, or rescinded payment or oredit had not been
received or given.by Bank, and whether or. not Bank relied upon this payment or.credit or changed its. position as a eoneeqi.ience of it.’ Inthe.:
- event of continuation or reinstatement of this Agresment, Debtor agrees upon demand by Bank execute and deliver to Bank those documents
which Bank determines are appropriate to further evidence (in the public records or otherwiae) thie continuetion or relnetetement, althougt
the fallure of Debtor to do eo ehell not effect in any wey the reinetetement of contlnuetion. :

N 'Thie Agreement end ell the righte and remedies of Bank under this Agreement ehell inure to the benefit of Bank's suc s and a eiane nd .
10 any other holder who derives from Bank title to or an interest in the Indebtedness or any portion. of it, and shall bind Debtor end th
“eu 2! " 3, end ; '. ] of Debtor. Nothlng ln this Section S. 10 is deemed a ccneent by Benk to eny eeeignment by.Debtor.

'. lntentionaiiy ornitted. ‘

‘ ."_'Except a8 otherwiee provided ln this Aqreement, eii terms in this Agreement heve the meenlnqe eeeigned to them in‘Articié 9 (ar, ‘abaes
‘definition in Article 9, in any other Artlclei of the Uniform Commercial Code. "WUniform Ccmmerciei Code" meene the Texes Business an
‘Commaerce Cede as emended. S i PN . :

No :ingie or pertiel exerciee, or deiey inthe exerclee, of any right or power under this Agreement, ehaii preclude other or further exercise of *
the rights and powers under this Agreement. The unenforceability of any provision of this Agreement shail not: affect the enforceability o
the remainder of this Agreement. This Agreement constitutes the entire sgreement of Debtor and Bank with respact tQ. the subject matte:
" of .this Agreement. No.amendment or modification ot this Agreement shall be effective uniess the same shall be. in writing and signed by’
Debtor snd. an ‘authorized officer of Bank. THIS AGREEMENT SHALL BE GOVERNED BY AND. CONSTRUED IN ACCORDANC WITH THE
INTERNAL LAWS OF THE STATE OF TEXAS, WITHOUT REGARD. TO CONFLICT OF LAWS PRiNCiPLES. PRI :

‘To'the extent that. eny of tne lndebtednees i8 payeble upon demand, nothlng conteined in thie Agreement shall modity. the terme and
‘ gonditions o‘i‘ that Indebtedness nor shall enythlng contained. in this Agreement prevent Bank from making demand, without notice and wit
»‘or without reeeon, for immediate payment N34 eny or eil of that indebtedneee atany time(e). whether or not e Defeult has. occurred

’ Benk egreee not to discloee, end nct to use for eny purpoee ether than protectlng their riqhte hereunder, eny trade eeorete orother confidentlel -
e OF propristary documants or information of Debtor, provided that Bank may.disclose such documents or information (a} to the extent require
" by law or court order, (b} if such documents or information becomes pubiicly available through no action .or fault-of Bank or its rezpective

affiliates, or {g) such documente or informetion is obtained by Bank from a source other then Debtor or; ite eftilietee who hee the riqht to
: discioee the eame to Benk. . P R . .
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5 17 A cerbor\, photoaraphie or other reproduction of ‘this’ Agreement shall be sufﬂcient as'a ﬂnanclng statement undeér he Unifo
. .Code end mey be filed by Bank' In any frling offica, I

o 5_."18 .'Thix Agreement shell be termlnated only bythe fnling of a terminatlon statement In accordance wlth the appllcable provl ona of t
BRI Commereiel Code, but the obllgatlons contained ln Section 2, 13 of this Agreement ehall survlve termlnation. '=

: Debtor eqrees to relmburse the' aank promptlv (and in eny event, wlthin 30 daye after any lnvolce or other etatement or netlee). for'any and-,
- &l costs and expenses (including, without limit, court costs; legal expenses and reasonable attorneys' fees, whether inside or butside counse
. is used, whaether or not suit is'instituted and, if suit is instituted, whather at the trial court level, appellate level, in a bankruptcy, probate o
. administrative proceeding or otherwise) incurred |n enforcing or attempting to enforce this Security Agreement or in exercising or ettemptin
'-.to exerclse any rlght or remedy under this Agreernent or incurred in any other matter or proceedlnu reletlnq to thts Agreement

e DEBT'OR AND Bdnk ACKNOWLEDGE THAT THE RIGHT TO TRIAI. BY JURY IS A CONSTITUTIONAL ONE BU'I' THAT I"I' MAY BE WAIVED; EAGH_ :
.. PARTY, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR' CHOICE, KNOWINGLY. AND,
" VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION HEGARDING THE
'FERFOHMANCE OR ENFORC!MENT OF, OR IN ANY WAY RELATED TO. THIS AGREEMENT OR THE INDEBTEDNESS. f

- 7. THIS WRIT‘I’EN LOAN AGREEMENT (As DEFINED BY SECTION 26 0z OF THE TEXAS BUSINESS AND COMMERCE CODE) REPRES TS THE FINAL
.  AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT
ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PAHTIES -

S eclal P vi onb Appllcublo to thle Agreement. ('None, If faft blank)
) De'bt‘o:r:" R

Paraqo. Ing. ‘
: DEBTOR NAME TYPE RINTED

%gw ek
LD

'TITLE (If-applicable) .

" Bank:.

' Comerica B% ng association

Sl NATURE OF StevenM Moilee B

“Its;- 5 W ‘

TITLE Vice Presid
: » ke
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. 013099:0000 -
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Exhibit 1

AII nghts, title, and interest in and to the property that 1s (a) assocxated w1th Debtor s pnor—' R

“How?2” business model*; and (b) described below: | SRR
- e All webegite content (e.g. tutorials), whether previously used or unused by Debtor, mcludmg"_ '

. ‘without limitation licenses to use third party conternt.
e - All other intelleétual property, including without limitation trademarks service marks logos, L

trade names, copyrights, inventions and patent nghts and any goodwill associated therewith, . v
including without limitation the following service rnarks HEADQUARTERS FOR LIVING... -

(Serial No. 75/801562), filed September 18, 1999; HOW2 DAY (Serial No. 75/792883), "
filed September 3, 1999; HOW2HQ.COM (Serial No. 75/785864), filed August 25, 1999; -~
HOW?2 SHOP & SAVE (Serial No. 75/724329), filed June 8, 1999; HOW2 SHOP ‘N SAVE_
(Serial No. 75/724333), filed June 8, 1999.. -
e All domain names.
e All other assets related to the above.

% For the purpose of this Agreement Debtor’s “How2” business model is expressly understood;f L
to exclude Debtor’s current and anticipated customer relationship management business;.
including rebate processing, promotional management, data warehousing, customer service, and -
the development and on-line hosting of product manuals and product instructional materials, -
The preceding definition of Debtor’s “How2” business model shall not be used to exclude from.:
this Exhibit those five (5) service marks and associated applications specifically enumerated.
above, In addition, those assets described in Exhibits A, B, and C of this Agreement are y
expressly understood to not be related to Debtor’s prior “How2” business model, o

PATENT s
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‘PromoCenter v.1.17
'Upsell Module (of PromoCenter) v, 1 0




Exhibif B

I » Umted States Prowswnal Patent Apphcatwns ‘ o

| U S Prowsmnal Patent Application No. 60/ 149 156 filed August 15 "1999; and’ entltle
“Method and Apparatus for a Computer Network System Deszgned to Facilztate Rebate
Fulf’ Ilment and Customer Information Gathering"" D . ; :

II Unlted States Non-Provxslonal Patent Apphcauons I

1. Us.Patent Application No. 09/470,588, filed Decémber 22, 1999 and enuued “A  Sysiem
o and Method for Computer-Azded Rebate Processmg B :

: U S Patent Apphcatlon No. 09/470,580, filed December 22 1999, and entltled “Rebate
L Processz‘ng .szstem and Method of Oﬁ”ermg Selectable Dzsbursement Optzons, T

‘ ‘,""' U S. Patent Apphcatlon No. 09/470 582 filed' December 22 1999 and entltled
e 'Proce,s'sing System and Method of Provzdzng Promotzons Database and Inteiface Lok




" ____Exhib'if:C}.J:;-;;.s;{ S

Marks (thh Apphcatmns for cheral SM Reglstratlon)

X v:“C A~R E Customer Acqu1s1t10n, Retentlon & Extensmn” (Sena.l No. 75/792546) ,ﬁl

'Septem'ber?s 1999,

JCMANUALS HQ” (Senal No 75/72433 1), ﬁled June 8 1999
o “REBATES HQ" (Serial No. 75/724332), filed June 8, 1999 :
';‘ “PARAGO"” (Serial No. 78/00733 8), filed May 8, 2000. .
o “PROMOPATH” (Serlal No 78/008593) ﬁled May 17, 2000

,II Servwe Marks (wuthout Apphcatlons for Federal TM Reglstratxon)

1 wp ARAGO (and Demgn)” (no apphcatlon ﬁled)

"PTSYSTEM” (nho application filed). - -
- “CONTINUOUS CUSTOMER INTERACTION” (no apphcatlon ﬁled)

“REGORDED: 12/28/2000 -~ - - * " REEL: 011421 FRANE.: 0762



