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SECURITY AGREEMENT

THIS SECURITY AGREEMENT, made and entered into as of December 22, 2003, by
and between ADVISYS, Inc., a Delaware corporation (*“Debtor™), and the Estate of Gordon A.
Cain (the “Estate’™), William A. McMinn (“McMinn™), an individual residing in Houston, Texas
and Baylor College of Medicine (“Baylor” and collectively with the Estate and McMinn, the
“Secured Parties™), a Texas nonprofit corporation having its principal place of business in
Houston, Texas.

WITNESSETH:

WHEREAS, Debtor has issued separate Secured Promissory Notes of even date herewith
to each of the Secured Parties; and

WHEREAS, to secure Debtor’s payment of all amounts owed pursuant to each of the
Secured Promissory Notes, Debtor now wishes to grant each of the Secured Parties a security
interest in and lien on the “Collateral™ as defined herein;

NOW THEREFORE in consideration of the foregoing Debtor agrees to provide security
for the performance of its obligations under the Agreement as follows:

1. Defined Terms. The following terms which are defined in the Uniform
Commercial Code in effect in the State of Texas on the date hereof are used herein as so defined:
Payment Intangibles, Electronic Chattel Paper, Investment Property, Supporting Obligations,
Deposit Accounts, Letter-of-Credit Rights, Commercial Tort Claims; and the following terms
shall have the following meanings:

“Account Debtor”™: A person obligated on an Account, Chattel Paper, or General
Intangible.

“Patents™: (a) All letters patent of the United States and all reissues and
extensions thereof, including, without limitation, any thereof referred to in
Schedule I hereto, and (b) all applications for letters patent of the United States
and all divisions, continuations and continuations-in-part thereof or any other
country, including, without limitation, any thereof referred to in Schedule 1
hereto.

“Patent License”; All agreements, whether written or oral, providing for
the grant by either Grantor of the right to manufacture, use or sell any invention
covered by a Patent, including, without limitation, any thereof refetred to in
Schedule I hereto.

“Trademarks™  (a) All trademarks, trade names, corporate names,
company names, business names, fictitious business names, trade styles, service
marks, logos and other source or business identifiers, and the goodwill associated
therewith, now existing or hereafter adopted or acquired, all registrations and
recordings thereof, and all applications in connection therewith, whether in the
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United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof or any other country or any political
subdivision thereof, or otherwise, including, without limitation, any thereof
referred to in Schedule IT hereto, and (b) all renewals thereof.

“Trademark License”: Any agreement, written or oral, providing for the
grant by either Grantor of any right to use any Trademark, including, without
limitation, any thereof referred to in Schedule II hereto.

“UJCC*: The Uniform Commercial Code as from time to time in effect in
the State of Texas.

2. Grant of Security Interest. Debtor hereby grants to each of the Secured Parties, its
successors and assigns, a continuing security interest in all of Debtor’s right, title and interest in
and to the following, in each case whether now or hereafter existing or in which Debtor now has
or hereafter acquires an interest and wherever located (hereinafter collectively called the
“Collateral®):

(2) All accounts;

(b) All Chattel Paper (including, without limitation, all Electronic Chattel Paper and
all Tangible Chattel Paper);

(c) All documents (including without limitation, all laboratory records);

(d) All equipment, furniture and other personal property

(e Al General Intangibles (including, without limitation, all Payment Intangibles);

(f) All instraoments;

(2) All inventory including biological samples and animals;

(h) All Investment Property

1) All Patents;

@) All Patent Licenses;

(k) All Trademarks;

4y} All Trademark Licenses;

(m) All vehicles;

(n) All Deposit Accounts;

(o) All Letter-of-Credit Rights;

() All Commercial Tort Claims;

(qQ) All Supporting Obligations that support the payment or performance of an

Account Chattel Faper, a Document, a General Intangible, an Instrument or
Investment Property; and
(r) All proceeds and products of any of the foregoing.

3. Security for Obligations. This Agreement secures, and the Collateral assigned by
Debtor is collateral security for, the following obligations of Debtor (hereinafter collectively
called the “Obligations™):

(a) the full and prompt performance by Debtor of each of its obligations under
each of the Secured Promissory Notes, including without limitation, the payment of all amounts
owed thereunder; and
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(b) any and all covenants, agreements, liabilities and obligations of Debtor to
the Secured Parties, its successors and assigns provided for or arising under this Security
Agreement,

4. Debtor Representations, Warranties and Covenants. Debtor hereby represents,
warrants and covenants to each of the Secured Parties as follows:

(a) Unless one of the Secured Parties agrees otherwise, in writing, all
Collateral will be kept at its current location at all titnes;

(b) Debtor is and will be at all times the owner of the Collateral, and no
person other than the Secured Parties has any security interest or lien upon any of the Collateral;

(c) Debtor intends that the security interest in the Collateral granted to the
Secured Parties hereunder shall constitute a valid security interest in the Collateral, securing
performance of the Obligations and Debtor agrees not to take a position to the contrary in the
future. Upon Secured Parties filing of UCC financing statements naming Debtor as “debtor”,
naming the Secured Parties as “the Secured Parties” and describing the Collateral with the
Secretary of State in Debtor’s state of incorporation, Debtor and the Secured Parties intend to
perfect the security interest in the Collateral granted to the Secured Parties which security
interest is intended to be prior in interest to all other liens;

(d) Except for any financing statements to be filed pursuant to this Security
Agreement and any other financing statements running for the benefit of the Secured Parties, no
financing statemnent or other acknowledgment of lien covering any Collateral is on file in any
public office. Debtor shall, at Debtor’s cost and upon the request of any of the Secured Parties,
execute and deliver to the Secured Parties such financing statements, assignments, and other
documents in form satisfactory to the Secured Parties, and do all such further acts and things as
any of the Secured Parties may at any time and from time to time reasonably request or as may
be necessary or appropriate to establish and maintain a valid perfected security interest in the
Collateral as security for the Obligations; provided, however, that Debtor shall not be required to
make any payments to any person or otherwise incur any out-of-pocket costs in satisfying the
foregoing obligation costs that are not commercially reasonable. Without limiting the generality
of the foregoing, Debtor will: (i) execute such financing or continuation statements, or
amendments thereto, and (ii) deliver such other instruments or notices, in each case, as may be
necessary or desirable, or as any of the Secured Parties may reasonably request, in order to
perfect and preserve the security interests granted or purported to be granted hereby; provided,
however, that Debtor shall not be required to take any action hereunder if such action would be
materially detrimental to it. Debtor and the Secured Parties agree that the execution of this
Security Agreement and the performance by Debtor of its obligations hereunder shall not be
deemed to be materially detrimental to Debtor. Debtor hereby authorizes each of the Secured
Parties to file one or more financing or continuation statements, and amendments thereto,
relative to all or any part of the Collateral. Debtor agrees that a carbon, photographic or other
reproduction of this Agreement or of a financing statement signed by Debtor shall be sufficient
as a financing statement and may be filed as a financing statement in any and all jurisdictions.
The Secured Parties shall be solely responsible for and will pay the cost of filing or recording the
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same or filing or recording this Secunty Agreement in all public offices wherever filing or
recording is deemed by the Secured Parties to be necessary or degirable;

(e) Debtor will notify each of the Secured Parties of any change in Debtor’s
name within 15 days of such change;

® Debtor will notify each of the Secured Parties of any change of the
jurisdiction of organization of Debtor within 15 days of such change; and

(g) Debtor will not sell, assign, pledge, lease or otherwise transfer or
encummber the Collateral, or any interest therein, without the prior written consent of one of the
Secured Parties, which shall not be unreasonably withheld, conditioned or delayed.

5. Default. The occurrence of any of the following events or conditions shall
constitute an immediate “Default™ under this Security Agreement:

(a) A default by Debtor under any of the Secured Promissory Notes; or

(h) A default in the performance by Debtor or attributable to Debtor of any of
the other Obligations or of any other covenants, agreements, or obligations contained or referred
to herein if not cured within thirty (30) days after written notice from any of the Secured Parties.

6. Standard of Care. The powers conferred on each of the Secured Parties hereunder
are solely to protect its interest in the Collateral and shall not impose any duty upon it to exercise
any such powers. Except for the exercise of reasonable care in the custody of any Collateral in
its possession and the accounting for moneys actually received by it hereunder, each of the
Secured Parties shall have no duty as to any Collateral or as to the taking of any necessary steps
to preserve rights against prior parties or any other rights pertaining to any Collateral. Each of
the Secured Parties shall be deemed to have exercised reasonable care in the custody and
preservation of Collateral in its possession if such Callateral is accorded treatment substantially
equal to that which the Secured Party accords its own property.

7. Rights Upon Default, If a Default shall occur hereunder and be continuing at any
time thereafier each of the Secured Parties shall have the right, individually, to take any action
with respect to or to enforce any rights granted hereunder, or by law, with respect to the security
interest and the Collateral and each of the Secured Parties shall have, individually, all the
remedies of a secured party under the Uniform Commercial Code as enacted in the State of
Texas or, if the Default involves the Property, in any other jurisdiction in which the Property is
located, and all other rights and remedies now or hereafter provided or permitted by law.
Without limitation of the foregoing, upon such Default, each of the Secured Parties shall be
entitled, individually, to hold, maintain and preserve all of the Collateral for sale and to dispose
of the Collateral. Debtor will execute and deliver to each of the Secured Pariies any and all
forms, documents, certificates and registrations as may be necessary or appropriate to enable any
of the Secured Parties, individually, to sell and deliver good and clear title to the Collateral to the
buyer at the sale as herein provided. Each Secured Party will be entitled to a share of the net
proceeds realized upon any disposition of the Collateral in proportion to the relative amounts
owed under its or his Secured Promissory Note.
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8. No Waiver. No waiver by any party of any Default herennder shall operate as a
waiver of any other Default or of the same Defanlt on a future occasion. The remedies hereunder
are cumulative and the exercise of any one or more of the remedies provided for herein, under
the Uniform Commercial Code or otherwise, shall not be construed as a waiver of any other
remedies so long as the Secured Promissory Notes, this Security Agreement or any part of the
Obligations remain in effect.

9, Successors and Assipns. All rights of each of the Secured Parties herennder shall
inure to the benefit of its successors and assigns; and all obligations of each party hereunder shall
bind its respective successors and assigns.

10. Invalidity. Each provision of this Security Agreement shall be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of this Security
Agreement shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Security Agreement.

11. Individual Rights. Notwithstanding anything herein to the contrary, each of the
Secured Parties may individually exercise any of the rights and powers granted herein to the
Secured Parties without any consent or other approval from the other Secured Parties.

12. UCC Terms. The terms and provisions contained herein shall, unless the context
otherwise requires, have the meanings and be consirued as provided in the Uniform Commercial

Code of the State of Texas.

13. Goveming Law. Without limitation of the foregoing, this Security Agreement
shall be governed by, and construed in accordance with, the laws of the State of Texas, without

reference to its choice of law principles.

14, Notices. All notices, demands and requests given or required to be given
hereunder shall be in writing. All such notices, demands and requests by either party to the other
party shall be deemed to have been properly given if served in person or if sent by United States
registered or certified mail, postage prepaid, or by overnight delivery by a nationally recognized
overnight delivery service, addressed as follows:

If to the Secured Parties: Estate of Gordon A. Cain
James D. Weaver, Executor
The Sterling Group
8 Greenway Plaza
Houston Texas 77046

Williamn A. McMinn

The Sterling Group

8 Greenway Plaza, Suite 702
Houston, Texas 77046
Facsimile: (713) 877-1824

1451056_1.D0OC 5 Security Aprecment

PATENT
REEL: 014250 FRAME: 0985



72004 15:17 FAX VE LLP Aooa

With copies to: BCM Technologies
Attn: Christine Powaser
1709 Dryden, Suite 901
Houston, Texas 77030
Facsimile No.: (713) 795-4602

If to Debtor: ADVISYS, Inc.
Attn: President
2700 Research Forest Drive, Suite 180
The Woodlands, Texas 77381
Facsimile No.: (281) 296-1688

or to such other address as the party to be addressed may from time to time designate by written
notice to the other party given as herein required. All notices, demands and requests shall be

effective upon receipt.

15. Amendments. etc. No amendment, modification, termination or waiver of any
provision of this Agreement, and no consent to any departure by Debtor therefrom, shall in any
event be effective unless the same shall be in writing and signed by each of the Secured Parties
and, in the case of any such amendment or modification, by Debtor. Any such waiver or consent
shall be effective only in the specific instance and for the specific purpose for which it was

given.
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IN WITNESS WHEREQOF, this Security Agreement has been executed as of the day
and year first above written.

DEBTOR:

ADVIiBYS, Inc,,
a Delaware corporation

By baco fop P Moo

Wame:

Title: Pire eﬂ_A_/ - -

THE SECURED PARTIES:

Estate of Gordon A. Cain

Name: Jatfies D. Weaver, Executor
Williamm A. McMinn

By:
Name; William A. McMinn

Baylor College of Medicine

By:
Print Name:
Title:

1451056_1.D0C Security Agreement
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IN WITNESS WHEREOQF, this Security Agreement has been executed as of the day
and year first above written.
DEBTOR:

ADVIiSYS, Inc.,
a Delaware corporation

By:
Name:
Title:

THE SECURED PARTIES:

Estate of Gordon A. Cain

By
Name: James D, Weaver, Executor

William A. McMinn

BYM&MMM—-—

Name: William A. McMinn

Baylor College of Medicine

By:
Print Name:
Title:

1451056_1.DOC Security Agrecment
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IN WITNESS WHEREOF, this Security Agreement has been executed as of the day
and year first above written.

DEBTOR.:

ADViSYS, Inc.,
a Delaware corporation

By: }Laaﬂn’q-& 4 M’U‘-"—“‘-"—“ﬁ

MName: ool Lec, 'TD_'L Kee A
Title: CJ.r-::g D b / tEO

THE SECURED PARTIES:

Estate of Gordon A. Cain

By:
Name: James D, Weaver, Executor

William A. McMinn

By:
Name: William A. McMinn

Baylor College of Medicine

Print Name: £u 7/ (e 2 lsemf e
Title: Wz Fi= e, frt-ersf
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SCHEDULE II TO SECURITY AGREEMENT

Trademarks and Trademark Licenses

1. Trademark—“ADViSY 5"
2. Trademark Licenses--None
5 1.D0OC Schedule I1 Securty Agreement
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