B3/18/2095 15:42  617-720-2441 WOLF GREENFIELD PAGE B2
DOCKET NO.: M0867.70008US00

03-17-2003 pr— —
W, " ’s T
it s 102960897 R O Somieree

To the Cammissianer for Patents ; Please record the attachad original documents or copy thereof,

1. Name of conveying party(ies) 2. Name and address of receiving par‘ty(ies)m@ :iii;;(;l“, VED

: B3 LENTHAL FAY CENTER
leet National Bank Name: MDI Instruments, Inc, M

Addttional name(s) of conveying party(ies) attached? [ ] Yes [X] No Street Address: 338 Main Street AR 1 m 2005

Chester, NJ 07930
3. Nature of conveyance:;

[ ] Assignment [ 1 Merger Addittonal name(s) & addresces(es) attached? [] Yes [X] No
[ 1 Security Agreement [ ] Change of Name

[X] Other: Cancellation of Security Agreement

Execution Date: February 22, 2005

4. Patent number: 5,699,809

o

Additional numbers attached? [ ] Yes [X] No

5. Name and address of party to whom correspondence | 6. Total number of patents involved: [1 ]
Concerning document should be mailed:

7. Total fes (37 CFR 3.41) $ 40.00
Name: Randy J. Pritzker
Address: Wolf, Greenfield & Sacks, P.C. [ ] Enclosed
600 Atlantic Avenue
Boston, MA 02210-2206 [X] Authorized to be charged to deposit account

The Commissioner is authorized to charge any
deficiencies in the enclosed payment to:

8. Deposit Account No: 23/2826

DO NOT USE THIS SPACE

9. Statement and signature
To the best of my knowledge and belief, the foregoing information is true and correct and any attathed copy is a
true copy of the original document,

Melissa A. Beede o Bepde— March 10, 2005
Name of Person Signing Signature Date

Total number of pages including cover sheet, attachments, and document: [40]

r - U.S. Patent and Trademark Office
1450, Alexandria, VA 22313-1450

00000098 232825 5699809
01 FC 40.00 DA

§72270.1

PAGE 21417 RCVD AT /1072005 3:41:00 PM [Eastern Standard Time]* SYR:USPTO-EFXRF-113* DNIS:8729306 * CSID:617 720 2441* DURATION {mm-5s): 1208

PATENT
REEL: 016353 FRAME: 0840



PAGE 8B
‘83?'18/‘2885 15:42 617-720-2441 WOLF GREENFIELD

EXHIBIT 1

SECURITY AGREEMENT
MDI INSTRUMENTS, INC.

This SECURITY AGREEMENT dated as of Octobex 16, 1997 by and
between MDI INSTRUMENTS, INC., a Delaware corporation, (the
"Borrower"), aad FLEET NATIONAL BANK, a national banking
association (the "Bank"), as parties to that certain Revolving Credit
Agreement dated as of October 16, 1997 between the Borrower and the Bank,
as the same may be amended, restated, modified or supplemented from time
to time (such agreement, as in effect from time to time, the "Cred:it
Agreement”). Capitalized terms which are used herein without definition and
which are defined in the Credit Agreement shall have the same meanings
herein as in the Credit Agreement.

WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the Bank Bas made,
and will make, Loans to the Borrower on the terms set forth therein; and

WHEREAS, it is a condition precedent to the effectiveness of the
Credit Agreement that the Borrower and the Bank execute this Agreement.

NOW, THEREFORE, in consideration of the mutual agreements
contained herein and other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

§1. GRANT OF SECURITY INTEREST. To secure the due and
prompt payment and performance by the Borrower of the Obligations (as
defined below), the Borrower hereby pledges, assigns and grants to the Bank
a comtinuing security interest in and lien on all properties, assets and rights
of the Borrower of every kind and nature, wherever located, whether now
owneA or hereafter acquired or arising, and all proceeds and products thereof,
including, without limitation, all goods. aceoumtis (including all accounuts
receivable), contract rights, rights to the poyment of money {including tax
refund claims, insurance proceeds and tort clainis), chattel paper, documents,
instruments, general intangibles, securities (together with all incowme
therefrom, increases thereunder and proceeds thereof), patents. trademarks,
tradenames, copyrights. engineering drawings, servicc marks. customey lists,
goodwill, and all licenses, permits. agreements of any kind or nature
pursuant to which the Borrower possesses. uses or has authoerity to possess or
use, property (whether tangible or intangible) of others or which others
possess. use or have authority to possess or use property (whether tangible or
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intangible) of the Borrower and all recorded data of any kind or nature,
regardless of the medium of recording, including, without limitation, all
software writings, plans and schematics, books and records, eguipment,
furniture, fixtures, leases and all related equipment, parts and accessories,
and all inventory and all other capital assets, raw materials, work in
progress and all substitutions and replacements thereof but in no event
mcluding property which is the subject of a capital lease by the Borrower
from a third party lessor {all such properties, assets and rights hereinafter
sometimes called, collectively, the "Collateral”). The Borrower acknowledges
and agrees that, in applying the law of any jurisdiction that has now enacted
or hereafter enacts all or substantially all of the uniform revision of Article 8
of the Uniform Commercial Code, with new provisions added to Article 9
contemplated by such revisicn, all as approved in 1994 by the American Law
Institute and the National Conference of Commissjoners on Uniform State
Laws, the foregoing description of Collaterul shall be deemed to include
“investment property” as defined in such new provisions of Article 9, it being
the intention of the Borrower that such property be included in the foregoing
description of Collateral, whether prior to or after the effectiveness of such
revision in such jurisdiction.

§2. OBLIGATIONS __ SECURED. The Collateral  hereundeyr
constitutes and will constitute continuing security for all of the indebtedness,
obligations and liabilities of the Borrower to the Bank and any lender who
becomes a participant in or holder of any of the obligations under the Credit
Agreement and the other Loan Documents, in each case as such instrument
is originally executed on the date hereof or as modified, amended, restated,
supplemented or extended hereaftex, whether such obligations are now
existing or hereafter arising, direct or indirect, absolute or contingent. due or
to become due, matured or unmatured, liquidated or unliquidated, arising by
contract, operation of law or otherwise, and all abligations of the Borrower to
the Bank arising out of any extension, refinancing or refunding of any of the
foregoing obligations (collectively, the "Obligations").

COLLATERAL, All amounts owing with respect to the Obligations shall be

gecured pro rata by the CoHateral without distinction as to whether some
Obligations are then due and payable and other Obligations are not then due
and payable. Upon any realization upon the Collateral by the Bank, whether
by receipt of insurance proceeds pursuant to §4(f) hereof or upon foreclosure
and sale of all or part of the Collateral pursuant to §8 hereof or otherwise. the
Borrower and the Bank agree that the proceeds thereof shall be applied (i)
first, to the payment of expenses incurred with respect to maintenance and
protection of the Collateral pursuant to §9 hercof and of expenses incurred
pursuant to §12 hereof with respect to the sale of or realization upon any of
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e @oliateral or the perfection, epforcement or protection of the rights of the

i, » ook, (iduding reasonable attornoys' fees and expenses of every kind,
p ;g&%{lnﬂiiaﬁmhout limitation, reasonable allocated costs of staff counsel), (if)
T }g;sﬁ_aﬂﬁ; %o all armionnts of interest, expenses and fees outstanding which
- oomstitiite the Obligations; (iiiy-thizd, to all amounts of principal outstanding
under the Oblligatious; (iv) faurth, any proceeds remaining after the
repayment of all of the Obligations to be paid over to the Borzrower or such
other person or persons as may be entitled thereto. The Borrower shall
rematn liable for any deficiency remaining unpaid after the application of
proceeds in accordamce with the foregoing provisions. The Borrower agrees
that all amounts received with respect to any of the Obligations, whether by
realization on the Collateral or atherwise, shall be apphed to the payment of
the Obligations in accordance with the provisions of this 83.

BOBRGWER.

(a) Real Property. The Borrower represents to the
Bank that the real property listed on Schedule 1 hereto constitutes all
of the rexl property which the Borrower owns or Jeases. The Borrower
agrees to notify the Bank of any other real property which the
Borrower may hereafter acquire or lease.

(b) Patents. Trademarks, Copvrights. The Borrower

represents to the Bank that as of the date hereof, except as set forth on
Schedule 2 hereto, it has no right, title or interest in any tradename,
patent, trademark registrations, copyright registrations or service
mark registrations, or in any pending applications for the same and
agrees promptly to furnish to the Bank written notice of each such
tradename, patent, trademark, copyright or service mark registrations,
or any applications for same, in which it may hereafter acquire any
right, title or interest. The Borrower shall, on request by the Bank,
execute, acknowledge and deliver all such documents and instruments
as the Bank may reasonably require to confirm the Bank's security
tuterest in and to any such tradename, patent, trademark or service
mark registrations, or application for the same as part of such
Collateral hereunder and appoints the Bank as the Borrower's
attorney-in-fact to execute and file the same,

(¢) location of Chief Exerutive Offices; Tax
Identification Numbers. The Borrower represents that the location of
its chief executive office and the location where its books and records
are kept is at 600 West Cummings Park. Woburn, Massachusetts
01801. Th2 Borrower represents w the Bank that the federal tax
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identification nwmber of the Borrewer is 04-26525584. The Borrower

Wi fioxtlier represents that Schiedule 3 hereto is a true and correct list of

i 1l localitits where property comprising a part of the Collateral is

BT loczted. The Borrower agrees that it will not, without thirty (30) days

prior notice to the Bank change its name, federal tax identification

number or the location of its-chief executive office or the location where
its books and records are kept.

(d) Ownership of Collateral.

w The Borrower represents that it is the owner of the
Collateral free from any adverse lien, security interest or
encumbrance, except as expressly permitted by the Credit Agreement.

Gi)  Except for the security interests herein granted and
except ag expressly permitted by §7.2(b) of the Credit Agreement, the
Borrower shall be the owner of the Collateral free of any liens or other
encumbrances, and the Borrower shall defend the same against all
claims and demands of all persons at any time claiming the same or
any interest therein adverse to the Bank. Except as otherwise
expressly permitted by the Credit Agreement, the Borrower shall not
pledge, mortgage or create or suffer to exist a security interest in the
Collateral in favor of any person other than the Bank.

{¢)  Sale or Disposition of Collateral. Without the prior
consent of the Bank, the Forrower will not sell or offer to sell or
otherwise transfer the Collateral, any portion thereof, or any interest
therein except for sales of inventory in the ordinary course of business
and except as expressly permitted by the Credit Agreement.

i3} Insuranece. 'The Borrower shall have and maintain
at all times with respect to the Collateral such insurance as is required
by the Cradit Agreement, such insurance to be payable to the Bank
and te the Borrower as their interests may appear. All policies of
insurance shall provide for a minimum of thirty (30) days' prior
written cancellation notice to the Bank, In the event of failure to
provide and maintain insurance as herein provided, the Bank may. at
it¢ option, provide such insurance, and the Borrower hereby promises
to pay to the Bank on demand the amount of any reasonable
disbursements made by the Bank for such purpose. The Borrower
shall furnish to the Bank certificates or other evidence satisfactory to
the Bank of compliance with the foregoing insurance provisions.
During the continuance of an Event of Default, the Bank may act as
attorney for the Boxrower in obtaining, adjusting, setthing and
canceling such ingurance and ¢ndorsing any drafts: and any amountcs
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collected or received under any such policies shall be applied by the
Bank to the Obligations in accordance with the provisions of §3 hereof,
or at the option of the Bank. the same may be released to the
Borrower, but such application or release shall not cure or waive any
defauit hereunder and no amount so released shall be deemed a
payment on any Obligation secured hereby.

(g} Maintenance of Collateral The Borrower will keep
the Collateral in good order and repair and will not use the same in
viglation of law or any policy of insurance thereon. The Bank may
inspect the Collateral upon reasonable notice at any reasonable time,
wherever located. Except as otherwise provided in the Credit
Agreement, the Borrower will pay promptly when due all taxes and
assessments upen the Collateral or for its use or operation or upon this
Apreement. During the continuance of an Event of Default, in its
discretion, the Bank may discharge taxes and other encumbrances at
any time levied or placed on the Collateral, which remain unpaid in
violation of the Credit Agreement, make repairs thereof and pay any
necessary filing fees. The Borrower agrees to reimburse the Bank on
demand for any and all expenditures s0 made. and until paid, the
aggount thereof shall be a debt secured by the Collateral. The Bank
shall have no obligation to the Borrower to make any such
expenditures. nor shall the making thereof relieve the Borrower of any
default.

() Creation and Perfection of Lien. The Borrower
represents and warrants to the Bank and covenants with the Bank
that this Amreement creates a valid security iaterest in the Collateral
as security for the payment and performance of the Obligations. Upon
the filing of UCC-1 financing statements in the form attached hereto
as Exhibit A (the "Financing Stoterments”) under the Uniform
Commercial Code as the same may be in effect from time to time in the
Commonwealth of Massachusetts {the "UCC"), naming the Borrower
as debtor and the Bank as secured party, all Blings, assignments.
vledges and deposits of documents or instruments will have been made
and all other actions wi)l have been taken that are necessary or
advisable, under applicable law, to establish and perfect the Bank's
security interest in such of the Collateral as to which a security
interest may be perfected by filing under the UCC, and such security
interest shall remain prior to all other liens, except as contemplated by
the Credit Agreemont. No further filings, recordings or other actions
are or will be nevessary tv maintain the priority of such security
interest other than the f[ling of UCC continuation statements within
six months prior to the expiration of a period of five years after the
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Confixmatory Assignment with respect thereto. The Borrower hereby
utevocably authonmzes the Bank, or its desigmee, at the Borrower's
o expense, to file with the United. States goverament (or the appropriate
. ageticy or instrumentality thereof) a notice of each assignment of a
‘ Fpverament Receivable substantially in the form of Exhibit C attached
tiereto (a "Notice of Assignment"), to which a copy of the relevant
Confirmatory Assignment may be attached, and appoints the Bank as
the Borrower's attorney-in-fact to execute and file any such
Confirmatory Assignments, Notices of Assignment and any ancillary
documents relating thereto.

(1) Securides The Borfower agrees that it shall
forthwith deliver and pledge to the Bank hereunder all certificates
representing securities which it shall acquire (except for its own
treasury stock), whether by purchase, stock dividend, distribution of
capital or otherwise, along with stock powers or other appropriate

instruments of assipnment with respect thereto, duly executed in
blank.

(m) Cooperation. The Borrower agrees, after the
occurrence of an Event of Default, to take any actions that the Bank
may reasonably request in order to enable the Bank to obtain and
enjoy the full rights and benefits granted to the Bank by the Credit
Agreement in the Loan Documents. The Borrower further consents to
the transfer of control or assignment of all or any portion of the
Collateral to a receiver, trustee, transferee, or similar official or to any
purchaser of the Collateral pursuant to any public or private sale,
judicial sale, foreclosure or exercise of other remedies available to the
Bank as permitted by the Loan Documents. applicable law or
otherwise.

{(n) Further surances B e TTOWer, The
Borrower agrees to execute and deliver to the Bank from time to time
at ite reagonable request all documents and instruments, including
financing statements, supplemental security agreements, notices of
assignments under the United States Assignment of Claims Act and
under similar or local statutes ancd regulations, and to take all action
as the Bank rnay reasonably deem necessary or proper to perfect or
otherwise protect the security interest and lien created hereby.

§5. POWER OF ATTORNEY.
(@) The Borrower acknowledges the Bank's right, to

the extent permitted by applicable law, singly to execute and file
financing or continuation statements and similar notices required by
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applicsble law, and amendments thereto, concerning the Collateral

wifthout execution by the Borrower. A carbon, photographic or other

téproduction of this Agreement or any financing statement covering

7 N #Be Collateral or any patrt theresf shall be sufficient as a financing
— b stitement where permitted by law.

(b) The Borrower hereby irrevocably appoints the
Bank as the Borrower's attorney-in-fact, effective upon the cccurrence
of an Event of Default (as defined herein), and at all times during the
continuance thereof, with full authority in the place and stead of the
Borrower and in the name of the Borrower or otherwise, to take any
action and to execute any imstrument which the Bank may deem
necessary or advisable to accomplish the purpose of this Agresment,
including, without limitation, the power and right (i) to endorse the
Borrower's name on any checks, notes. acceptances, money orders,
drafts, filings or other ferms of payment or security that may come into
the Bank's possession, and (ii) to do all other things which the Bank
then determines to be reasonably necessary to carry out the terms of
this Agreement. The Borrower ratifies and approves all acts of such
attorney-in-fact. The power confexred on the Bank hereunder is solely
to protect the Bank'’s interests in the Collateral and shall not impose
any duty upon the Bank to exercise such power.

§6.

(a) Upon the occurrence and during the continuance of
an Event of Default, the Bank may at agy time, at its option, transfer
to itself or any nominee any securities constituting Coltateral, receive
any income thereon and hold such income as sdditional Collateral or
apply it to the Obligations. If the Bank so elects to exercise its right
nerein and gives notice of such election to the Borrower, upon the
occurrence and during the contiguance of an Event of Default to the
extent permitted under applicable law, the Bank may vete any or all of
the securities constituting Collateral possessing voting rights (whether
or not the same shail have been transferred into its name or the name
~+f its nominee or nominees) and give all consents, waivers zand
ratifications in respect of the securities constituting Collateral and
otherwise act with respect thereto as though it were the outright
owner thereof, the Borrower hereby irrevocably constitutes and
appeints the Bank the proxy and attorney-in-fact of the Borrower, with
full power of substitution, to do so. So long as no Event of Default is
continuing, the Borrower shall be entitled to xcceive all cash dividends
paid in respect of the securities of which the Borrower is the registered
owner, to vote such recuritios and to give consents, waivers and
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ratifications in respect of such securities, provided that no vote shall be
cast, or consent, waiver or ratification given or actiom taken which
would be inconsistent with or violate any provisions of any of the Loan
Documents or this Agreement.

(b) Any sums paid upon or with respect to any of the
securities upon the liguidation or dissolution of the issuer thereof shall
be paid over to the Bank to be held by it as security for the
Obligations; and in case any distribution of capital shall be made on or
in respect of any of the securities or any property shall be distributed
upon or with respect to any of the securities pursunant to the
recapitalization or reclassification of the capital of the issuer thereof or
pursuant to the reorganization thereof the property so distributed
shall be delivered to the Bank to be held by it as security for the
Obligations. All sums of money and property paid or distributed in
respect of the securities upon such a liguidation, dissolution.
recapitalization or reclassification which are received by the Borxower
shall, until paid or delivered to the Bank, be held in trust for the Bank
as security for the Obligations.

§7. ACCOUNTS RECEIVABLE Until the Bank requests (after the
oceurrence of an Event of Default) that debtors on accounts receivable of the
Borrower or obligors on accounts, chattel paper or general mtanglbles of the
Borrower or obligors on instruments for which a Borrower is an obligee or
lessees or conditional vendees under agreements governing the leasing or
selling by conditional sale of Collateral by the Borrower, be notified of the
Bank's security interest, the Borruwer shall continue to collect payment
thereof. Upon the making of such a request by the Bank (after the occurrence
and during the continuance of an Event of Default), the Borrower shall hold
the proceeds received from collection as trustee for the Bank and shall turn
the same over to the Bank, or to such other bank as may be approved by the
Bank, imwediately upon receipt in the identieal form received. At the
request of the Bank (after the occurrence and during the continunance of an
Vivent of Default), the Borrower shall so notify such account debtors and
obligars that payment thercof is to be made directly to the Bank, and the
Bank may itself after the occurrence and during the continuance of an Event
of Default, at any time, without notice to or demand upon the Borrower, so
notify such account debtors and obligors. The making of such a request or
the giving of any such notufication shall not affect the duties of the Borrower
described above with respect to proceeds of collection of accounts receivable
received by the Borrower. The Bank shall apply the proceeds of such
collsction received by the Bank to the Obligations in accordance with §3 of
this Agreement. The application of the proceeds of such collection shall he
conditional upon final payment in cash or solvent credits of the items giving
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’iis"emb"them If-any item 4s not so paid, the Bank in its diseretion, whether or
Apiieritem is vettuned,: may eithex reverse any credit given for the item or
chaiigeiit-te any ‘dépesit account -maimtained by the Borrower with the Bank.
74 £ e Blirrower shalll endorse, assign and Qeliver to the Bank, all of its
“ypiéniiscory notes and other instruments (as defined in the UCC) together
with-instruments of transfer or assignment duly executed in blank or as the
Batk-may specily.

§8.

(a) Upon the occurrence and during the continuance of
an Event of Default, whether or not the Obligations are due, the Bank
may demand, sue for, collect, or make any settlement or compromise it
deems desirable with respect to the Collateral.

(®)  An "Event of Default” hereunder shall mean (i) that
a representation, warranty or certification made hy the Borrower in
this Agreement or in any document executed or delivered from time to
time relating to this Agreement is materially untrue, misleading or
incomplete in its recital of any facts at the tine as of which such
representation, warranty or certification, as the case may be, is made
or (ii) any Event of Default, as that term is defined in any of the Loan
Documents, whether or not any acceleration of the maturity of the
amounts due in respect of any of the Obligations shall have occurred.

{c) Upon the occurrence and during the continuance of
an Event of Default, to the fullest extent permitted by applicable law,
in addition to the remedies set forth elsewhere in this Agreement:

(£4) The Bank shall have, in addition to all other rights
and remedies given it by any instrument or other agreement
evidencing, or executed and delivered in connection with, any of the
Obligations and otherwise allowed by law, the rights and remedies of a
secured party under the Uniform Commercial Code as enacted in any
juriadietion in which the Collateral may be located and without
limiting the generality of the foregoing, the Bank may immediately,
without (to the fullest extent permitted by law) demand of performance
or advertisement or notice of intention to sell or of time or place of sale
or of redemption or other notice or demand whatsoever, (except that
the Bank shall give to the Borrower at least ten days’ notice of the time
and place of any proposed sale or other disposition), all of which are
hereby expressly waived to the fullest extent permitted by law, sell at
public or private sale or otherwise realize upon. in the City of Boston.
Massachusetts, or elsewhere, the whole or from time to time anv part
of the Collateral in or upon which the Bank shall have a seeuvity
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interest or lien hereungder, or any interest which the Borrower may
Wmemm and affer deducting from the preceeds of sale or other
o dmﬁ«;&rbmn of the:Collitral all expenses (includiug aR reasonable
Fe eXpnites for legel sesvitks; meluding, without limitation, reasonable
fa dllsatirtosts of st coinmel) ss;pfevidot in §12 Bereof, shall apply
the tesidue 6f such protéeds toward:the payment of the Obligations in
accordimce with §3 of this Sedarity Agreement, the Borrower
repninitiy lisble for any deficienty remaining unpaid after such
appHieation. Ifxotice of any sale or other digposition is required by law
to-be given to the Borrower, the Burrower and-the Bank hereby agren
that a netice given as hurcinbefore provided<shiall be remsomable notice
of such sale or other disposition. The-Borrower also agrees to assemble
the Collateral at such place or places as the Bank reasonably
designates by written notice. At any such sale or other disposition the
Bank may itself, and any other person or entity owed any Obligation
may itself, purchase the whole or any part of the Collateral sold, free
from any right of redemption on the part of the Borrewer, which right
is hereby waived and released to the fullest extent permitted by law.

e

(i) Furthermore, without limiting the generality of
any of the rights and remedies conferred upon the Bank under §8(c)()
hereof, the Bank to the fullest extent permitted by law, may enter
upon the premises of the Borrower, exclude the Borrower or any
guarantor therefrom and take immediate possession of the Collateral,
either personally or by means of a receiver appoinied by a court
therefor, using all necessary force to do so, and may, at its option, use,
operate, manage and control the Collateral in any lawful manner and
may collect and receive all rents, income, revenue, earnings, issues and
profits therefrom, and may maintaio, repair, renovate, alter or remove
the Collateral as the Bank may determine in its discretion, and any
such monies so collected or received by the Bank shall be applied to, or
may be accumulated for application upon, the Obligations in
accordance with §3 of this Agreement.

. (iii) The Bank agrees that it will give notice to the
Borrower of any enforcement action taken by it pursuant to this §8
promptly after commencing such action.

(ivy The Borrower recognizes that the Bank may be
unable to effect a public sale of securities constituting Collateral by
reason of certain prohibitions contained in the Securities Act and may
be compelled to resort to one or more private sales thoreof to a
restricted group of purchasers consistent with all applicable laws. The
Borrower agrees that any such private sales may be at prices and other

BOS-8US:422261 4 PAVIENYT
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terms less favorable to the Borrower than if sold at public sales and
that such private sales shall not solely by reason thereof be deemed not
to have been made in a2 commercially reasonable manner. The Bank
shatl be under no obligation to delay a sale of any of the securities for
the period of time necessary to permit the issuer of such securitres to
register such securities for public sale under the Secnrities Act of 1933,
as amended, even if the issuer would agree to do so.

§9. MARSHALLING. The Bank shall not be required to marshal any
present or future security for (inchuding but not limited to this Agrecment
and the Collateral subject to the security interest created hereby), or
guarantees of, the Obligations or any of them, or to resort to such security or
guarantees in any particular order: and all of ite rights hereunder and in
respect of such securities and gnaranties shall be cumulative and in addition
to all other rights, however existing or arising. To the extent that it lawfully
may, the Bormwer hereby agrees that it will not invoke any law relating to
the marshalling of collateral which might cause delay in or umpede the
enforcement of the Bank's rights under tiis Agreement or under any other
jnstrument evidencing any of the Obligations or under which any of the
Obligations is outstanding or by which any of the Obligations is secured or
guaranteed, and to the extent that it lawfully may do so the Borrower hereby
irrevocably waives the benefits of all such laws. Except as otherwise
provided by applicable law, the Bank shall have no duty as to the collection
or protection of the Collateral or any income thereon, nor as to the
preservation of rights against prior parties, nor as to the preservation of any
rights pertaining thereto beyond the sole custody thereof.

§10. BORROWER'S OBLIGATIONS NOT AFFECTED. To the extent
permitted by law, the obligations of the Borrower under this Security
Agreement shall remain in full force and effect without regard to, and shall
not be impaired by (a) any bankruptcy, insolvency, reorganization.
arrangement, readjustment, composition, liguidation or the like of the
Rorrower, to the extent permitted by law; (b} any cxercise or nonexercise, or
any waiver by the Bank of any right. remedy, power or privilege undey or in
respert of any of the Obligations or any security therefor (including this
Agresment); (¢) any amendment to or modification of any wstrument
evidencing any of the Obligations or pursuant to which any of themr werc
issued: () any amendment to or modification of any instrument or agreement
(othex than this Agreement) securing any of the Obligations: or (e) the taking
of additional security for or any guaranty of any of the Obligations or the
release or discharge or termination of any security or guaranty for any of the
Ob’igations: and whether or not the Borrower shall have notice or knowledge
of any of the foreguing.

BOS-BUS:42226]).4 AN
1)1 B753 FRAMIY: O3R50

PAGE 17/41* RCVD AT 10/2005 3:41:00 PM [Eastemn Standard Time)* SVRUSPTO.EFXRF-113* DNIS:8720306* CSID:617 720 2441° DURATION {mm-5s).12:08

PATENT
REEL: 016353 FRAME: 0851



' PAGE 18
‘83}'18/‘2885 15:42 617-720-2441 WOLF GREENFIELD

-13-

§41. . No failure on the part of the Bank to exercise, and
no.delay in exemsmg, any right, remedy or power hereunder shall operate as
a wajvey thereof, nor shall any single or partial exercise by the Bank of any

“right, remedy or power hereunder preclude any other or future exercise of
‘any other right, remedy or power. Each and every right, remedy and power
hereby granted to the Bank or the future holders of any of the Obligations or
allowed to any of them by law or other agreement, including, without
limitation, each of the Loan Documents, shall be cumulative and not
exclusive of any other, and, subject to the provisions of this Agreement, may
be exercised by the Bank or the future holders of any of the Obligations from
time to time.

§12. EXPENSES. The Borrower agrees to pay, on demand, all
reasonable costs and expenses (including veagonable attorneys’ fees and
expenses for legal services of every kind, including, without limitation,
reasonable allocated costs of staff counsel) of the Bank incidental to the sale
of, or realization upon, any of the Collateral or in any way relating to the
perfection, enforcement or protection of the rights of the Bank hereunder; and
the Bank may at any time apply to the payment of all such costs and
expenses all monies of the Borrower or other proceeds arising from its
possession or disposition of all or any portien of the Collateral.

§13. CONSENTS, AMENDMENTS, WAIVERS Any term of this
Agreement may be amended, and the performance or observance by the
Borrower of any term of this Agreement may be waived (either generally or
in a particular instance and either retroactively or prospectively) only in
accordance with the terms of §10 of the Credit Agreement all of which are
incorporated herein by reference.

§14. GOVERNING LAW. Except as otherwise required by the laws of
any jurisdiction in which any Collateral is located, this Agreement shall for
z1i purposes be governed by and construed in accordance with the laws of the
{lornmonwealih of Massachusetts.

§15. PARTIES IN INTEREST. All terms of this Agreement shall be
binding upon and inure to the benefit of and be enforceable by the respective
successors and assigns of the parties hereto, provided that the Borrower may
not assign or transfer its rights hereunder without the prior written consent
of the Bank, Any assignment or transfer by the Borrower of its rights
hereunder in viclation of this Apreement shall be void.

§16. COUNTERPARTS. This Agreement and any amendment hereof

may be executed in several counterparts and by each party on a separate
counterpart, which when so executed and deliverad shall be an original. but
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£

Its

FLEET NATIONAL BANK
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A0 ey o Bctobes, 1997, personally

tosbesthe __ G0 of MBI
4 wigner andistaer ofithe
¢of e same-fo be His-or
wgificey, and the free ackand

\'-

Comiuissioner of the Superior Court

Notary Putidic

My commission expires: ‘{.(u. 11 Jee:
A -

COMMBNWEALTH OF MASSACHRUSETTS )

) 88:
COUNTY OF )
Before me, the undersigned, this ____ day of October, 1997, personally
appeared , known to me to be the of FLEET

NATI(?NA;L BANK, and that s/he as such officer, signer and sealer of the
foregoing instrument, acknowledged the execution of the same to be his or
her free act and deed individually and as such officer, and the free act and
deed of said corporation,

Commissioner of the Superior Court
Notary Public
My commission expires:
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o ﬂ@mﬁmm OF MASSAGHUSETTS )

' Befére me, the undersigned, this day of Ociober, 1997, personally
appadared , Kiowat to me to be the of MBI

Instmtivents, Inc., and that sthe as such officer, signer and sealer of the

- foregoifig instrument, acknowlédged the execution of the same to be his or
her fiee act and-deed individusily and as such officer, and the free act and
deed-of said corporation.

Commissioner of the Superior Court
Notary Public
My comamission expires:

COMMONWEALTH OF MASSACHUSETTS )
. ) 88:
COUNTY OF JuFfuik )

Before me, the undersigned, this __i_(ff_iaay of Ocmbelp 1997, personally
appearedMﬁ known to me o be the _o¥F _  of FLEET
NATIONAL BANK, and that s/he as such officer, signer and sealer of the
foregoing instrument, acknowledger the execution of the same to be his or
her free act and deed individually and as such officer, and the free act and
deed of said corporation.

» o
(,W..J ok, Uﬁ/{f/"\
Commissioner of the Superior Court
Notary Public -
My commission expires: /.54 Lig
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EXHIBIT A

Form of Financing Statements
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Secured Party:

Fleet Naticnal Bank

One Federal Street
Wau’bum MA 01801 Boston, MA 02110

The Debter hereby plediges, assigns and grants to the Secured Party
a confinuing security interest in and lien on all properties, assets and
righits of the Débtor of every ‘kilid-and. nature, wherever located, whether
novw-aiwned or horeafter acquitirdior atising, and all proceeds and products
thexent including, without difisiterion, a1l goods, accounts (including all
aceounts receivable), contyaet ‘riplts. rights to the payment of money
{including tax refund claims, insuranece proceeds and tort claims), chattel
paper. documents. instruments. general intangibles. securities (together
with all income therefrorn. increases thereunder and proceeds thereof),
investment property, patentis. trademarks, tradenames. cop¥Tights,
engineering drawings, service mavks, customer lists, goodwill, and all
licenses, permits, agreements of any kind or nature pursuant to which the
Debtor possesses. uses or has authority to possess or use, property
(whether tangible or intangible) of others or which others possess, use or
have authority to possess or wse property (whether tangible or intangible)
of the Debtor and all recorded data of any kind or nature. regardless of the
medium of recording, including, without limitation, all software writings,
plans and schematies, books and records. equipment. furniture, fixtures,
leases and all related equipment, parts and accessories, and all inventory
and all other capital assets, raw marterials, work in progress and all
substitutions and replacements thereof but in no event including property

which is the subject of a capital lease by the Debtor from a third party
Iessor.
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i)

This ASSIGIRMENT, dated as of , 18 by

_ . . @ Massachusetts corporation (the "Debtor”) in favor of
FLEET NATIONAL BANK (the “Bank™).

WHEREAS, the Debtor is party to Contract No. dated
between the Debtor and (the "Contract");

and

WHEREAS, the Debtor and the Bank have entered into a certain
Security Agreement, dated as of , 199_ ¢the “Securily
Agreement”), pursuant to which the Debtor has granted to the Bank, a
security interest in certain assets of the Debtor, including all of the Debtor's
rights in, to and under the Contract, 1o secure the Obligations referred to in
the Security Agreement:

NOW, THEREFORE, the Debtor hereby confirms, acknowledges and
agrees that, pursuant to and subject to the terms of the Security Agreement,
the Debtor hereby assigns, transfers, pledges and grants to the Bank a
security interest in all of the Debtor's right, title and interest in and to all
monies due or to becorne due under the Contract.

EX:ECU'I'ED as of the date first above written.
[DEBTOR]

By:
Tts:

B0OS-BUS:12226).4 PA I
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R

To: [Comtracting Official or Head of
Agency, and Disbursing Official]

Re: Payments to [DEBTOR]
Contract Number:
Made by the United States of America
Department:
Division:

For:

Dated:

Ladies and Gentlemen:

PLEASE TAKE NOTICE that monies due or to become due to
(the "Debtor'") under the contract described above have
been assigned to FLEET NATIONAL BANK as security for certain
obligations of the Debtor to the Bank, as described more particularly in a
Security Agreement (a true and corxrect copy of which is attached hereto),
datedasof __ 199 , asin effect from time to time. This notice is

given pursuant to the provisions of the Assignment of Claims Act of 1940, as
urcensted (31 U.S.C. §3727).

Payments due or to become due to the Debtor under the contract
descriled above should contipue to be made to the Debtor until you receive

written notice from the Bank directing that such pavments be made to
another party.
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2.

Flease return to the undersigned (in the enclosed, self-addressed
_:e"sxwelo;)e) the enclosed extra copy of this notice with appropriate
Tt jgishowing the date and-hour of receipt and duly signed by the person

rsWietdging receipt on behalf of the addressee.

Very truly yours.

FLEET NATIONAL BANK

By:

Anthorized Official

JIRREVOCABLY ACKNOWLEDGED
AND AGREED TO:

[DEBTOR]

Its ‘
ACKNOWILEDGMENT OF RECEIPT

Receipt of the above notice and a copy of the Security Agreement
Jdescrihed above is hereby acknowledged. These were received at
amfmpmoen 19 .

Signature

On Behalf of: [Name and Title of
Addregsee of Notice)
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