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FIRST AMENDED AND RESTATED SECURITY AGREEMENT

First Amended and Restated Security Agreement (this “Agreernent™), dated as of December 1,
2003, made by and among FRISKIT, INC, # Dclaware ¢orporation (the “Debtor™), and GEORGE

APOSPOROS (the “Secured Party™).

Background

Al The Secured Party loaned the Debtor Seventy-Three Thousand One Hundred Seventy-

Five Dollars and Fifty-Five Cents (US$73,175.55) (the “May 2001 Loan™), evidenced by a Secured
Promissory Note, dated May 24, 2001, issued by the Debtor to the Secured Party (the “May 2001 Note™)

and secured by property of the Debtor pursuant to a Security Agreement between the Deblor asd the
Secuwred Party of the same date (“May 2001 Security Agreement™.

B. The Secured Party loaned the Debtor One Hundred Nipety-Six Thousand One Hundred
Sixty-Eight Dollars {USS$196,168.00) (the “Angust 2001 Loan™), evidenced by a Secured Promissory
Note, dated August 1, 2001 (the “Avgust 2001 Noje™) and secured by property of the Debtor pursuant to a
Seeurity Agreement between the Debtor and the Secured Party of the same date (“"Aupust 2001 Security

Agresment”).

C, The Secured Party loaned the Debtor, in incremental advances, an additional aggregate
amount of Six Humdred Twenty-Onc Thousand One Hundred Seventy-Nine Diollars (US$621,179),
accruing inicrest at rates mutually agreed by the Debtor and the Secured Party, for the Debtor’s

conimuisg working capital requirements (the “Ongoing Loans™.

D. The total amount loaned by the Secured Party (o the Deblor lo date through the May 2061
Loan, the August 200! Loan and the Ongoing Loans (collectively, the “Current Loagns™), including
interest caleulated on all Current Loans to date is One Million Three Thousand Two Hundred Ninety-
Eight Dollars (US$1,003,298), which aggreeata debt of the Debtor to the Secured Party is evidenced by
that certain Firgt Amended and Restated Secured Convertible Promigsory Note, dated ay of the date
hereof, issued by the Debtor to the Secured Party (“Restated Note™), which Restated Noiz, among other
things, amends and restates in their entireties the May 2001 Note and the August 2001 Note.

E. The Restated Note also provides for discretionary future advances of working capital by
the Sceured Party to the Debtor (the “New Loans” and colleetively with the Current Loans, the “Loans™:;

F. The Deblor and the Secured Party desite to amend and restate the May 2001 Security
Agreement and the August 2001 Security Agreement in their entireties in order 1o secure payment and
performance of the Debtor’s obligations under all of the Loans and al] documents and instruments
executed by the Debior in connection with the Loans, with a security jnlerest in all of the Debtor's
‘property upon the lerms and eonditions set forth below,

. Concurrently with this Agreement and pursuant to the lerms of the Restated Note, the
Debtor is issuing to the Secured Party warrants to purchase shares of Series B Preforred Stock, par value
US50.001 per share {“Series B Freferred Stock™), of the Debtor, and, as New Loans are made, will issue
additional warrants to prrchase shares of Series B Preferred Stock {collectively, the “Warrants™. This
Agteement, the Restated Note and the Warranis are collectively referred {0 herein as the “Transaction
Documents”,
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Agreement

In consideration of the premises and the muinal covenarts snd agreements herein set forth, the
Diebtor hereby agrees with the Secunred Party as follows:

Sectiom 1. At collateral secunity for the prompt and complete payment and performance
when due (whether at the stated maturity, by acceleration or otherwise) of the Loans and the other
Secured Obligations (a5 defined in Section 6), the Debtor hereby grants to the Secured Party, on the terms _
and conditions hereinafter set forth, a contimuing security interest in and to the collateral set forth in

Section 2 hereof {the “Colateral™).

Section 2. The Collateral consists of all property of the Debtor now owned or hereafter
acquired, of whatever kind and nature and wherever located, topether with all proceeds, products,
replacements and renewals thersef, as more panticwlarly described on Exhibit A attached hereto.

Section 3. If the Secured Party makes New Losns to the Debtor pursuant to the Restated
Note, the New Loans will be recorded on Exhibit A of the Restaled Note and will be incorporated therein.
At the time of each New Loan the Debtor makes and reaffimms the representations, warranties and
covenants st forth herein as of the date of esch New Loan,

Section 4. The Debtor hereby represents, warrants, covenants and agrees to and with the
Secured Party as follows:

{8) Except with respect to: (j) casements, rights-of-way, covenants, conditions,
restrictions, minor defects, encroachments or jrregularities in title, zoning, entitlement, bilding and other
land wse regulations and other similar charges or encurnbrances, in each case not interfering in any
malcrial respect with the ordinary conduct of the business of the Debtor; (i) statutory liens of landlords,
statutory liens of carriers, warchousemen, mechanics and materis} men and other liens imposed by law
meurred in the ordinary courss of business for sums not yet delinquent, if such reserve or other
appropriate provision, if any, as shall be required by Generally Accepted Accounting Principles in the
United States of America, consistently spplied, shal] have been made therefore; (iii) liens incurred in the
ordinary course of busimess in connection with workers' compensation, unemployment insurance and
other types of social security; (iv) lfens or security intsrests created in the ordinary course of business
with respect 1o asseis of the Debtor which, in the aggregate, are not marerisl 1o the Debtor or its business;
(v) the Tiens and security interests created pursuant to this Agreement (as the same may be amended from
time to time) or other liens or security interests in favor of the Sccured Party; and (vi) the liens and
security interests deseribed on Exbibit B, attached hereto, the Debtor has title to the Collateral free from
any lien, security inlerest, encumbrance or claim, and Debtor, at Debtor's expense, will defend any action
that may adversely affect the Secured Party’s interest in, or Debtor’s title 1o, the Collateral.

{b) The Debtor will keep the Collateral in good order and reparr and will not waste
or destroy the same or any portion thereof,

(¢} The Debtor will promptly execute and deliver to _the Secured Party all
assignments, notes, financing staternents, or other documents and papers (int:!uding but not limited 1o
such documents as may be filed with the U.8. Patent and Trademark Office and the U.S. Copyright Office
in order to perfect the Secured Party's rights in the Debtors patents, registered trademarks, registered
‘copyrights and applications therefore rslating to the Collateral} as the Secured Party may reagonably
request in order to perfect and maintain the security intsrest in the Collatera) pursuant to this Agreement.
The Debtor will reimburse the Secured Party for the costs incusred by the Secured Party in filing such
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assignments and fmancing statements. The Debtor will not sell, Jease, assign, transfer or otherwise
dispose of or encumber the Collateral without the Secured Party’s consent other than (i) sales of inventory
in the ordinary course of business {ii} the grant of licenses in the crdinary course of business or (iii) the
disposition of any item that has become wom out or obsolete in the ordinary cotrse of buginess.

(@ The Debtor will at all times keep the Collateral adequately insured agaimst risks
of destruction, loss and theR, for the benefit of the Debtor and the Secured Party (as additional insured) as
their interests may appear,

(&)  The Debtor will pay when due all existing or future charges, liens, or
sncumbrances on the Collateral, and all material taxes and assessments now or hereafler imposed on or

alfecting the Debtor or the Collateral.

{fH Al information with respect 1o the Collateral and account dobtors set forth in any
schedule, certificate or other writing at any time heretofore or hereafter furnished by the Debtor to the
Secured Party, and all other written information herstofore or hereafter furnished by the Debtor to the
Secured Party, is or will be true and correct as of the date furnished.

{g).  The Debtor will keep eny and all invemtory and other tangible personal property
of the Debtor forming part of the Collateral a1 Californin Mini-Storage, 790 Pennsylvama Avenue, Sap
Francisco, California 94107, unless the Secured Party shall otherwise consent in writing, other than any
removal of such Cotllateral that may occur in the ordinary course of Debtor's business.

(k) The Debtor will keep its records concerning mon-inventory and non-tangible
personal property Collateral at California Mini-Storage, 790 Pennsylvania Avenue, San Francisco,
California 94107, Such records will be of such character as io snable the Secured Party or the Secured
Party’s representatives 1o determine at any time 1he status thereof, and the Debtor will not, unless the
Secured Party shall otherwise consent in writing, maintain or keep a copy of any such racords at any other
address.

, (0 The Debtor will furnish the Secured Party such information conceming the
Debtor, the Collateral, and any of the Debtor's account deblors as the Secured Party may at any time
reasonably request.

(i The Debtor will permit the Secured Party and the Secured Party's
representatives, at any reasonable time to inspect any and all inventory forming part of the Collaleral, and
to inspect, audit and make copies of and extracts from all records and 1]l olher PAPCIS In possession of the
Debtor pertaining to the Collateral and the Debtor’s account debiors, and will, on request of the Secured
Party, deliver to the Secured Party all such records and papers.

(k) The Debtor will, at such times ax the Secured Party may request, deliver to the
Secured Party a schedule identifying each account receivable subject to the security interest under this
Agreement, and such additional schedules, certificates, and reports respecting all or any of Collateral at
the time subject to the security interest under this Agreernent, and the items or amounts received by the
Debtor in full or partial peyment or otherwise as proceeds of any of Collateral.  Any such schedule,
certificate or report shall be executed by a duly authorized officer of the Debtor and shajl be in such form
and detail as the Secured Party may specify. Any such schedule identifying any account recejvable
sabject to the security interest created by this Agreement shali be accompanied, if the Secured Party so
requests, by a true and correct copy of the invoipe evidencing such account receivable and by evidence of
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shipment or performance. The Debtor shall tmunediately notify the Secured Party of the ocourrence of
any event causing loss or depreciation in the value of Collateral, and the amount of such loss or

depreciation.

4] If and when so requested by the Secured Party, the Debtor will stemp on the
records of the Debior conceming Collateral a notation, in a form satisfactory to the Secured Party, of the

security interest of the Sccured Party under this Agreement.

(m)  The Debtor shall perform all of the Debtor®s covenants and agreements set forth
in this Agreement.

{n) The Debtor has the corporate power and authority and the legal right fo execute
and deliver the Transaction Documents, and 1o perform ils obligations under the Transaction Documents,
snd to prant the secunity interest i the Collateral pursuant 10 this Agreement and has taken all necessary
action (inctuding, without limitation, actions by the board of directors and the stockholders of the Debtor)
to authorize the execution, delivery and performance of each Transaction Document, and the granting of
the secunty interest in Collateral pursuant to this Agreemoent.

{o) Each Transaction Document constitutes a legal, valid and binding obligation of
the Debtor enforceable against the Debtor in accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement
of creditors’ rights generally and by general principles of equity.

() The execution, delivery and performance by the Debtor of ecach Transaction
Document (and, in the case of this Agreement, and the granting by the Debior of the security interest
pursuant hereto) will not violate any provision of any requirement of law, order, ruling or decision of a2
Governmental Avthority (as defined in Section 4(q)} or conwractual obligation of the Debtor and will not
result in the creation or imposition of any lien or other encumbranee on any of the properties or revenues
of the Debtor pursuant to any requirement of Jaw or contragtual obligation of the Debtor, except as
contempiated hereby. Deblor i§ not subiect to any bankmupicy case or insolvency proceedings befors any
court in any jurisdiction. In the mnety (90) days preceding the effective date hereof, Debtor has not
received any notice or threat from any third party 10 gubject the Debtor to any involuntary bankruptey
case or insclvency proceeding, -

{a} No consent or authorization of, filing with, or other act by or in respect of, Ay
arbitrator or Govemmental Authority and no consent of any other person or entity (including, without
limitation, any stockholder or creditor of the Debtor, but other than those which have been obtained or
made), 1§ required either (i) For the execution, delivery and performance of the Transaction Documents or
for the grant by the Debtor of the security interest granted hereby or (i) to ensure the Jegality, validiry,
enforceability or admissibility of this Agreement in any jurisdiction in which any of the Collateral is
located.  As used in this Agreement, “Governmental Authority” means any nation or government, any
Federgl, state, foreign or other political subdivision thereof and any officer, agency, department or other
entity exercising executive, legislative, judicial, regulatory or administrative fanctions of or periaining to

any of the foregoing.

() For so long 25 any principal or interest remains ontstanding under the Restated
Note, the Debtor shall not grant 2 seeunly interest, lien or other encumbrance in or to any Collateral o
secure obligations for borrowed money,

_4.
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{s) Upon the filing of a financing statemsn! with the Secretary of State of the State
of Delaware, all actions necessary under the Uniform Commercial Code as in effect on the date hergof in
the Sute of New York (the “Uniform Commercial Code™) shall have been taken to perfect the security
tnterest granted hereunder in the Collateral.

) The Debtor shall not without the prior consent of the Sceured Party, relocate any
Collateral, except in the ordinary course of business,

Section 5. At the Secured Party’s option, the Secured Party may discharge taxes, liens or
secunty interests, or other encumbrances at any time hereafter Jeviad or placed on the Collateral: may pay
for insurance required 1o be maintained on the Collateral pursuant to Section 4(d); and may pay for the
maintenance and preservation of the Collateral. The Debtor agrees 10 reimburse the Secured Party on
demand for any payment made or any expense incurred by the Secured Party pursuent fo the foregoing
authorization. Until default, the Debtor may have possession of the Collateral and use it in any Jawfu}
manmner not mconsistent with this Agreement and not Inconsistent with any policy of insurance thereon.

Section 6. {a) This Agreemnent secures the obligations of the Debtor to the Secured Party
under the Transaction Documents, #nd under any agreements, docuiments and instruoments executed by the
Debtor in connection with the foregoing, or with respect to any further or additional financing by-the
Secured Party to the Debtor in the future (the “Secured Qbligations™. Upon the occurrence of an event of
default by the Debtor under this Apreement or the Restated Note, or under any olher agreements,
documents and instruments executed by the Debtor in cornection with this Agreement or the Restated
Note (inchuding, without limitation, an Event of Default, as defined in Section 8 of the Restaicd Notc) the
Secured Party may, subject to any express right 1o cure, declare all Secured Obligations mmmediately due
and payable and shall have available all of the remedies of a secured party upder the Uniform
Commercial Code. No rernedy conferred upon or reserved to the Secured Party in this Agresment or the
Restated Note, or any other agreements, decuments apd instruments cxcculed by the Debtor in connection
with any of the foregoing, is intended to be exclusive of any other available remedy or remedies, but each
and every such remedy shall be cumulative and shall be in addition to any other remedy given hereunder
or in other agreements, documents and instrumems executed by the Deblor in connection with any of the
foregoing or now or hereafter existing at Jaw or in equity or by statute, and the exereise of any remedy or
remedies shall not be an election of the remedies. In the event of an occurrence of any event of default
{(inciuding, without limitation, an Event of Default, as defined in Section 8 of the Restated Note), in
addition to exercising any other rights or remedies the Secured Party may have under the Restated Note or
this Agreement, al law or in equjty, or pursuant to the provisions of the Uniform Commercial Code, the
Secuyed Party may, al the Secured Party’s option, and without demand first made, axercige any one or all
of the following rights and remedies (i) collect the Collateral and jts proceeds, {i1) take possassion of the
Collateral wherever it may be found, using all reasonable means fo do §0, or require the Debtor to
assemble (he Collateral and make it available to the Secured Party at a place designated by the Secured
Party which is reasonably convenient to the Dehtor, (ii) proceed with the forcclosure of the security
interest in the Collateral granted herein and the sale or endorsement and eollection of the proceeds of the
Collateral in any manner permitted by law or provided for herein, (iv) scll, Jease, or otherwise dispose of
the Collatera! at public or private sale, with or without having the Coflateral at the place of sale,
{v) institute a suit or other action against the Debtor for recovery on the Restated Note, (vi) exercise any
rights end remedies of a secured party under the Uniform Commercia) Code, and/or {vii) offset, against
any payment due from the Debtor to the Secured Party, the whole or any part of any indebtedness of the
Secured Party to the Debtor.

() Procgeds. If ap covent of default (including, without limitation, an Event of
Defanll, as defined in Section § of the Restated Note) orcurs, all proceeds and payments with respest 1o
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the Collateral wil] be retained by the Secured Party {or if recejved by the Debtor will be hald in trost and
will be forthwith delivercd by the Debtor to the Secured Party in the original form received, endorsed in
blank} and held by the Secvred Party as part of the Collateral or applied by the Secured Party 10 the
payment of the Secured Obligations.

{c) Sales of Collateral  Any item of Collateral may be sold for cash or other value at
public or private sale or other disposition and the proceeds thereof collceted by or for the Secuted Party,
The Deblor agrees to promptly execate and deliver, or promptly canse 1o be executed and delivered, such
mstruments, documents, assignments, waivers, certificates and affidavits and supply or cause {o be
supplied such further information and take such further action as the Secured Party may require in
vonnection with any such sale or disposition. The Secured Party will have the tight upon any such public
sale or sales, and, 10 the extent pemmitted by law, upon any such private sale or sales, to purchase the
whole or any part of the Collateral sold, free of any right or equity of redemption in the Debtor, which
right or equity is hereby waived or rcleased, Unless the Collateral is perishable or threalcned to decline
speedily in value or is of a type constantly s0ld on a recognizable market, the Secured Party will pive the
Debtor reasonable notice of the time and place of any public sale thereof or of the time after which any
private sale or any other intended dispositions thereof is to be made. If any notice of a proposed sale,
lease, license, or other disposition of Collateral shall be required by law, such notice shall be decmed
reasonable and proper if given in accordance with Section 15 at Jeast 1on (10) days before such sale, Jease,

license, or other disposition.

(d) Application of Proceeds. The proceeds of il szles and collections in respect of
the Collateral, the application of which is not otherwise specifically herein provided for, wil] be applied
(1} first, to the payment of the costs and expenses of such sale or sales and collections and the attorneys’
fees and out-of-pocket caxpenses incurred by the Sccured Party relating to costs of sales and collection,
and other unpaid amounts, jncluding costs and expenges, payable to the Secured Party pursuant to (his
Agreement, (if) second, any surplus then remaining will be applied firgt, 10 unpaid fees, costs and
expenses due to the Secured Party under the Restated Nbote, second, to the payment of all unpaid interest
accrued under the Restated Note, and lagt, to the payment of snpaid principal under the Restated Noie,
and (iii}) third, any surplus then remaining will be paid 1o the Debtor, provided, however, that the Deblor
shall remain Lisble to the Secured Parly o the extent of any deficiency and the costs and expenses of the
Secured Party (including, without limitation, reasonshle altorneys’ fees) in collecting any such deficicncy.
Expenses of retaking, holding, preparing for sale, selling or the like, shall include the Secured Party's
reasonnble attorneys” fees and legal expenses.

Section 7. As soon as practicable following any event causing material loss or depreciation
in the value of Collateral, the Debtor will notify the Secured Party of such event in reasonable detall in
writing, including the amount of such Joss or depreciation. The Debtor will deliver to the Secored Parly,
as and when requested, a report, in a form satisfactory to the Secured Party, $howing opening inventory,
inveniory acquired, inventory sold and delivered, inventory sold and held for future delivery, inventory
refurned or repossessed, inventory used or consumed in the Debtor's business and closing inventory.

Section 3. The Secured Party shall be entitled at the Secured Party’s expense to have audits
made of the books and records of the Debtor by independent accountants of recogrized standing and shall
be entitled (including, without limitation, through an agent or representative) to examine or mmspeot the
imventory wherever located and to examine, 2nd inspect and make extracts from the Debtor’s books and
other racords (including, without Limmitation, through an agent or representalive),  All such audits and
examinations shall be made during regular business hours of the Debtor. ‘
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Section 2. No waiver by the Sccored Party of apy default ghall operate as a waiver of any
other default or of the same default on any subsequent occasion.

Section 10. All rights of the Secured Party shall inure to the benefit of the successors and
assipms of the Secured Party. AJl obligations of the Debtor shall be binding upon the Debtor’s successors

and assigns.

Sectron 11, The Debtor shall, at its own expense, from time to time do and perform such
vther and further acts and execuiz and deliver any 2nd all such forther instruments ag may be required by
law or reasomably requested by the Secured Party w establish, maintain, perfect apd protect the Secured
Party's security interests in the Collateral.

Section 12, This Agreement may not be amended, waived, or discharged except by an
instrument in writing executed by the party against whom enforcement of said amendment, waiver, or
discharge is sought. No course of dealing between the parties will operate as a waiver of any party’s
rights under this Agreement. A waiver on any onc occagion will not be construed as a bar to or waiver of
any right or remedy on any future oceasion.

Section 13. This Agreement may be execuied in any nurnber of counterpants, each of which
wiil be deemed sp original, but all of which together shal] constitute one and the game instrument. The
delivery by a party of a telecopy or facsimile signature to this Agreement shall have the samne effect as the
defivery of an original signatre; provided, however, that the partics shall therealter promptly debiver
original signature pages (although the failure or delay in the deljvery of an origina] signature shall ot
vittale or impair the legally binding effect of a telecopy or faceimile signature).

Section 14..  This Agrecment and the security interests in the Collaleral created herchy will
terminate when the Secured Obligations have been fully pald and finally discharged i full
Notwilhstanding any such tenmination, if at any time, all or part of the payment of the Secvred
Obligations theretofore made by the Debior or any other person or entity is rescinded or otherwise must
‘be returned by the Secured Party for any reason whatsoever (including, without hmitation, the Insolvency,
bankruptcy or reorganization of the Debtor or such other person or entity), the liens granted hereander or
under any other present or future agreement between the Debtor and the Secured Party, and all rights of
the Secured Party and all Secured Obligations shall be reinstated as to the monetary Secursd Obligations
that were satisfied by the payment fo be rescinded or returned, al! as though such payment had not been
made, and the Debtor shall sign and deliver to the Secured Party all documents and things necessaty to
reperfect all terminated liens. The Debior may not assign this Agreement without the express written

consent of the Secured Party.

Section 15. Any notice or demand which is required or provided to be given under this
Agreement shall be deemed 10 have been sufficiently given and received for all purposes when delivered
by hand, itlscopy (receipt confirmed), or nationally recognized overnight courier (raceipt confirmed), or
five days after being sent by certified or registered mail, postage and charges prepaid, return receipt
requested, to the following addresses:

If to the Debtor: Friskit, Inc.
Attn: Aviv Eya}
" 660 4™ Strect, #290
San Francisco, California 94107
Telecopier No.; 415 615 6968
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With a copy to: Reitler Brown LLC
8§00 Third Avenue, 21" Floor
New York, New York 10022
Attention: Edward G. Reitler, Esq.
Telecopier No.; 212} 371-5500

If to the Secured Party: George Aposporos
2323 Bigelow Aveme North

Seattle, WA 98109
Telecopier No.: 206 509 6153

or, with respect 1o any party hereto, af any other address designated in writin g by such party in accordance
‘with the provisions of this Section 15,

Section 6. THIS AGREEMENT SHALL BE GOVERNED RY AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT
GIVING EFFECT CONFLICT OF LAWS OR CHOICE OF LAW PROVISIONS R RULES.

Section 17. ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR
IN CONNECTION WITH, THIS AGREEMENT AND/OR THE RESTATED NOTE SHALL BE
BROUGHT AND MAINTAINED N THE COURTS OF THE STATE OF NEW YORK (SITTING IN
THE CITY OF NEW YORK, NEW YORK COUNTY) OR IN THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK 9SITTING IN THE CITY OF NEW
YORK, NEW YORK COUNTY). THE DEBTOR AND THE SECURED PARTY HEREBY
EXPRESSLY AND IRREVOCABLY SUBMIT TO THE JURISDICTION OF THE COURTS OF THE
STATE OF NEW YORK AND OF THE UNITED STATES DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK FOR THE PURPOSE OF ANY SUCH LITIGATION AS
SET FORTH ABOVE AND IRREVOCABLY AGREE TO BE BOUND BY ANY JUDGMENT
RENDERED THEREBY IN CONNECTION WITH SUCH LITIGATION. THE DEBTOR FURTHER
IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS BY REGISTERED MAIL,
POSTAGE PREPAID, OR BY PERSONAL SERVICE WITHIN OR WITHOUT THE STATE OF NEW
YORK. THE DEBTOR HEREBY EXPRESSLY AND IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY HAVE OR HEREAFTER
MAY HAVE TO THE LAYING OF VENUE OF ANY SUCH LITIGATION BROUGHT IN ANY
SUCH COURT REFERRED TO ABOVE AND-ANY CLAIM THAT ANY SUCH LITIGATION HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM. TO THE EXTENT THAT THE DEBTOR HAS
OR HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT
FROM ANY LEGAL PROCESS (WHETHER THROUGH SERVICE OR NOTICE, ATTACHMENT
PRIOR TO JUDGMENT, ATTACHMENT IN AlD OF EXECUTION OR OTHERWISE) WITH
RESPECT TO ITSELF OR ITS PROPERTY, THE DEBTOR HEREBY IRREVOCABLY WAIVES
SUCH IMMUNITY IN RESPECT OF THE SECURED OBLIGATIONS UNDER THIS AGREEMENT
AND THE RESTATED NOTE.

Section 18, THE SECURED PARTY AND THE UEBTOR HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER
OR IN CONNECTION WITH, THIS AGREEMENT OR THE RESTATED NOTE. THE DEBTOR
ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL AWD SUFFICIENT
CONSIDERATION FOR THIS PROVISION (AND EACH OTHER PROVISION OF THIS

8-
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AGREEMENT, THE RESTATED NOTE AND THE WARRANTS) AND THAT THIS PROVISION
: 18
A MATERIAL INDUCEMENT FOR THE SECURED PARTY MAKING THE LOANS AVANLABLE,

{Signature Page Feollaws]
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Exhibit A

FRISKIT, INC.
COLLATERAL

All real and personal, tangible and intangible property now owned or hersafter acquired by the Debtor,
FRISKIT INC., of whatever kind and nature and wherever locatad, whether now owned or existing or
herealler acquired or arising, together with all proceeds, products, replacements and repewals thereof,

incloding without Limitation;

(a} equipment (in addition to the definjtion thereof contained in the Uniform Commercial
Code of the State of New York (the “UCC™), 2l tangible personal property held by the
Debtor for use primanly in business, including, but not limited 1o, equipment, machinery,
fumniture, fixtures, dyes, tools, and all accessories and parts now or hereafter affixed

thereto);

) inventory (in addition to the definition thereof containcd in the UCC, all tangible property
held by the Debtor for sale or Jease or to be furnished under contracis of service, tangible
personal property which the Debtor has so Jeased or furnished and raw materizls, work in
process and materials used, produced or consumed in the Debtor's business);

() accounts {in addition to the definition thereof contaiped in the UCC, any and all
obligations of any kind at any time duc and/or owing to the Debtor and all rights of the
Debior to receive payment or any other consideration (whether classified unider the UCC
or any other state’s Uniform Commercial Code 2 accounts), inchuding, without
limitation, accounts presently existing or hereafier ariging pursvant to any contract or
other commitment with the federal government {or any agency or department thereof));

() general inlangibles (in addition to the definjtion thereof contained in the UCC, any snd
all rights on any franchise, license or similar agreement, Debior's rights as Jessor or
lessee under any lease or sublease of property, tax refunds and rebates, all of the Debtor’s
trade secrets and other propristary information, trademarks, service marks and business
narnes and the goodwill of the business relating thereto, all copyrights and all tangible
property embodying the copyrights, unpatented inventions (whether or not patentable),
patent applications and palents and all reissues, divisions, continuations, renewals,
extensions and contimualions-in-part thereof, whether presemtly existing or hereafter
arising; all license agrecments relating 1o any of the forcgoing and incomne therefrom,
books, records, computer tapes or disks, flow diagrams, specification sheets, source
codes, object codes, and other physical manifestations of the foregoing; the right to sue
for all past, present and (uture infrngements of the foregoing; and procceds of the

foregoing);

(e} instrurents (in addition to the definition thereof contained in the UCC, “chattel paper” or
“letters of credit” as defined in the UCC, ncluding, without limitation, all notes
evidencing intorcompany loans or evidencing, representing, arising from or existing in
respect of, relating to, securing or otherwise supporting the payment of, any of the
accounts deseribed in clause (¢} above, including, but not Iimited to, promissory notes,
drafts, bills of exchange and trade acceptanges);

[FIRST AMENDED AND RESTATED SECURITY ACREEMENT)
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143 documents (in addition to the definition thereof contained in the UCC, all documents,
inciuding, without limitation, all bills of lading, warchouse receipts and other documents
of title or other receipts covering, evidencing or representing goods);

(g} all personal property and interests in personal property of the Debtor which may now be
in or may bereafler come into ths possession, custody or control of (he Secured Party, or
any Secured Party or affiliate of any of them, in any way or for any purpese {whether for
safekeeping, deposit, custody, pledge, transmission, coliection or otherwise), and 2l
rights and interests of the Debtor in respect of any and all (i) drafts, letters of credit,
stocks, limited Hability company membership interests, bonds, and debt and equity
securities, whether or not certificated, and warrants, options, put and calls and other
Tights to acquire or otherwise relating 1o the same, (ii) interest rate and currency exchange
agreements, including, witkout limitation, cap, collar, floor, forward and similar
agreements and interest rate protection agreements, (i) cash and cash equivalents, (iv)
all books and records, inchuding without Hmitation, customer lists, credit files, computer
programs, printouts and other computer materialg and records, and (v) al] other goods and
personal property and interests in personal property of the Debtor not specifical]y
included in clauges (a) through (); and :

{h) all accessions and additions to, substitutions and documents for, and replacements,
proceeds (meaning all proceeds of, and all other profits, products, rents or receipts, in
whatever form arising from the collection, sale, jease, exchange, assignmeny, licensing or
other disposition of] or other realization upon, collateral, including, without limitation, all
claims of the Debtor against third parties {or loss of, damage to or destruction of, or for
proceeds payable under, or uneamned premiums with respect to, policies of insurance in
ospect of, any of the goods, personal property and interests in personal property
deseribed in clavses (a} through (g} above, and any condemnation or requisition
payments with respect to any sugh goeds, property and miergsts), and any indemnity,
Warranty or guaranly, payable by reason of loss or damage 10 or otherwise wilh respect 1o
any of the foregoing goods, property and irterests,
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- execute dnghi?;ijmzltgfziexiffﬁolf’ :‘:émﬂes .hcrcto, by their duly authorized representatives, have
# set forth above. a¢t Restated Security Agreement as a sealed instrument as of the date frst

FRISKIT, INC.

By:
Name: Aviv Eyal
Title:

THE SE/CURED PARQS B
B)’I M“"\\ C }Y.._..__
Name: Gcnrwmms \ uﬂﬂ_

[FIRST AMENDED AND RESTATERD SecuRITY ACREEMENT]
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