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Form PTO-1595 RECORDATION FORM COVER SHEET U.8. DEPARTMENT
(Rev. 09/04) OF COMMERCE
PATENTS ONLY U5, Patent & Trademark Office

OMB No. 0651-0027 (exp. 6/03)

To The Director af the U.8 . Patent and Trademark Office: Plaase record the attached donument! 8) or the new addresses helow:
__mmﬂ_-—_c_

1. Name of conveying party(ies)/Execution Dates: 3. Name and address of receiving party(ies):
Total Technology, Inc. Name: Wood. Herron & Evans, LLP
Internal Address: _ 2700 Carew Tower
Executions Date(s) May 18. 2006 Mailing Address: 441 Vine Street, Cincinnati. OH
Additional name(s) of conveying party(ies) attached? __ Ves XX No 45202

2. Nature of conveyance:

___ Assignment __ Merper Country: U.S.A,
XX Sccurity Agreement ___ Change of Name
— Government Intercst Assignment

. . Additienal name(s) of conveying party(ics) attached? _ Yos XX No
_ Executive Order 9424, Confirmatory Licensc

_ Other
4. Application or patent number(s): — This document is being filed together with a new application.
A. Patent Application No. 10/747.476 I B. Patent Nos. 5.835.376; 6.430.496: 6.694 248
Additional numbers attached? __Yes XX No
5. Name and address of party to whom 6. Total number of applications and patents
correspondence concerning document should involved: 4
be mailed:

1OFAFTATS

7. Total fee (37 CFR 1.21(h) & 3.41) $160.00
Name: Thomas W. Humphrey, Esq. — Authorized to be charged to credit card.
Internal Address: Wood, Herron & Evans, L.L.P, XX Authorized to be charged to deposit account
2700 Carew Tower ___Enclosed

Street Address: 441 Vine Street XX None required (goverament interest not affecting ricle)
City: Cincimmati State: Ohio Zip: 45202

8. Payment Information
a. Credit Card  Last 4 number
Expiration Date
b. Deposit Account Number: 23-3000
Authorized User Name Thomas W. Humphrey
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0
0
0
o
0
0
0
g
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U

9. Signature. .
Thomas W. Humphrey (Reg, No. 34.353) ‘—*h»‘\(' May 31, 2006

o

Name of Person Signing Signature Date
Total number of pages including cover sheet, attachments, and document: 7

Document to be recorded (including cover sheet) shonld be faxed to 703/306-5995, or mailed to:
Mail 5top Assignment Recordation Services, Director- 1.5, Patent and Trademark, Post Office Box 1450, Alexandria, VA 22313-1450
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SEZURITY AGREEMENT
TOTAL TECHNOLOGY, INC., an 'Chio corporation, Elizabeth G. Smith, President, 5606
Fast Galbraith Road, Cincinnati, Ohio 45236 ("Debtor™, hereby presents this Security
Agreement to WOOD, HERRON & EWANS, L.LP., an Qhio limited liability partnership, 441 Vine
Streed, Suile 2700, Cincinnati, Ohio 45202 ("Secured Party”). .

WHEREAS, Secured Parly has provided services in the acquisition and maintenance of
WS, Patett Mos. 5,835,378, 6,430,498, 6,694,248 and U.S. Patent Application Seria| MNo.
7Y ATE cach of which is owned by Debtor (although, from time to {ime, licensed to others),
and i the defense of those properties and other interests of Debtor, and Secured Party has
v e expensas thareby: '

WHEREAS, Debtor has benefitted and acknowledges the benefit of the services
rendered to Debtor by Secured Parlty in the prosecution and maintenance of Patents and in
other services to Debtor, ;

WHEREAS, Debtor's current indebtedness to .Secured Parly is evidenced by Secured
Party's invoices rendered to Debtor and/or Debtor's licensees or jolnt development partners,
Debtor's obligation for payment of which is hereby acknowledged by Debter in the full amount
stated in the records of account of Secured Party, totalling as of May 18,-2006 the amount of
$38,579.51, _ : -

WHEREAS, Debtor desires and intends to secure paymernt to Secured Party in the
amounl of the current indebtedness and on any future invoices of Secured Party delivered to
Debtor at the address identified above. ‘ .

WOWY, THEREFORE, Debtor hereby presents to Securad Party as follows:

Girapt of Securjty Interest: |

In consideration of cartain financial accomodations, Debter does hereby grant, for
vaiuable consideration, receipt of which is hereby acknowledged, unto Secured Party, a security
inferest in the following described property and any and all accessions thereto and the process
thereof (the "Collateral"): 1 ' '

el

it

U.8. Patent No. 5,835,276

L.5. Patent No. 6,430,406

U.S. Patent No. 6,694,248 .
and U.8. Patent Application Serial No. 10/747 A76

to secure payment, of all indebtedness, obligations and liabilities of Deblor to Secured Party now
existing of nereafter arising and whether direct or indireet, acquired outright, conditionally or as
collaterai security from another, absolute or contingent, joint or several, secured or unsecured,
due ar not due, conlractual or tortious, liquidated or unliquidated, arising by operation of law or
otherwise, and whether or not of a nature presently conlemplated by the parties or subsequently
agreed to by them (the “Obligations”).

2. Warranties and Agresments:

Webtar hereby warrants and agrees to Secured Party that:

T

3
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. {a) Except for the security interest granted. herein, Debtor is the owner of the
Collateral free from any prior lien, security interest or encumbrance and Debtar will defand the
Colateral against all claims and demands of any and all persone.at any time ¢claiming the same
or an interest therein. : ‘ '

() Debtor will not assign, sall, mortgage, exchange, pledge, trangfer, grant
seCunily interest in, lease or ofherwise dispose of any interest in the Collateral without the
written consent of Secured Party and will hot permit any lien, security interest or encumbrance
12 atiach to the Collaleral.

) Debtor will make due and timely paymeni or deposit of all taxes, assessments, or
centripifions required by law which may be lawfully levied or assessed with respect to any of
the Collateral and will execute and deliver to Secured Party, on demand, appropriate certificates
atlesting to the timely payment or deposit of all such taxes, assessments or contributions.
Debior will use the Collateral for lawful purposes only, and with all reasonable care and caufion,
and In conformity with all applicable laws, ordinances and regulations,

(d) At its own _cbst and expense, Debtor wil protect the Ccillaferal and maintain and
preserve the Collateral, including keeping the Coilateral insured against risks reasonably
assaciated with the Collateral.

(&) Secured Party shall, at all times, have free access to and the right of inspection
of any part or all of the Collateral and any records of Debtor (and the right to make extracts from
such records) and Debtor shall 'deliver to Securad Party the criginals or true copies of such
papers and instruments relating to any or all of the Collateral as Securad Party may request at
arsy wme,

i Deabtor will, from time to time, at the expense of Debtor, perform any and all steps
requcsted by Secured Party at any time to perfect and maintain Secured Party's security
Intersst in the Collateral, including, but net limited to transferring any part or all of the Collateral
o Secured Party or any nominee of Secured Party, executing and filing financing statements
and notices of lien, and delivering to Secured Party documents of title reprasenting the
Coitaleral. Debtor will, from time to time, at the request of Secured Party execute and deliver to
Secured Party assignments of account in form satisfactory to Secured Party, but should the
undersigned fail in any one or more instances to execute and deliver any such assignments of
accounts, such failure shall not constitute a walver or limitation of the within security interast in
ali o the Collateral which shall remain in full force and effect.

(G} Debtor hereby autheorizes Secured Party to execute and file, at any time or from
time to time, on behalf of Debtor, one or more financing statements with respect to all or any
part of the Collateral, the filing of which is advisable, in ths sole judgment of Secured Party
Buisuant to the law of the State of Ohio, although the same may have been executed only by
Secired Party as Secured Party. Debtor shall, at its sole cost and expense, upen the request of
Securad Party, af any time and from time to time, execute and deliver to Secured Party one or
more financing statements pursuant to the Ohio Uniform Commercial Code, with any other
papers, doguments or instruments required by Secured Party in connection herewith. Debtor
ferely irrevocably appoints Secured Party, its agenis, representatives, and designees, as
Dabtor's agent and attomey-in-fact, o execute and file, from time to time, on behalf of Debtor,
orit: or mere finaneing statements with respect to all or any part of the Collateral.
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At its option, Secured Party may discharge taxes, liens or other encumbrances at any
time levied or placed on the Collatéral, pay for insurance on the Collateral, and pay for the
maintenance and preservation of the Collateral should Debtor fait to do so, Debtor agrees to
reimburse Secured Party on demand for any payment 60 made and until such reimbursement is

made, the amount so paid by Secured Party shall be added to the principal amount of the
indebtedress. , _ .

! v

3. Detaults:

The accurrence of any of the following events or condittons shall constitute an event of
default urider this agreement (the "Events of Drefault™:

(a) I}, at any time, Secured Party shall, in its sole and absolute discretion, consider
the Collateral or any part thereof unsatisfactory or insufficient; or

{b) If Debtor shall default in the punctual payment of any sum payable with respect
lo or in the performance of any of the terms and conditions of any of the Obligations or of any
terms or conditions of this Security Agreement or the Collateral; or

(c) If any warranty, }epreaentation or statement of fact made herein or fumished to
Secured Party at any time by or on behalf of Debtor proves to have been false in any material
respect when made or furnished: or

(d) In the event of loss, theft substantlal damage or destruction of any of the
Coliateral, or the making of any levy on, seizure or attachment of any of the Collateral: or

(&) . If Debtor shall default in the cbservance or performance of any ferm, eovenant or
agrsement contained herein or in any instrument or document delivered pursuant hereto; or

{f If Debtor shall becoma insolvent (however such insolvency may-be defined or
evidenced) or make or send notice of an intended bulk transfer; or

o)) If there shall be filed by or against Debtor any peiltion for any relief under the
banrruptey laws of the United Statés as now or hereafter in effect or under any insolvency,
readjustment of debt, dissolution or liquidation law or statute now or hereafter in effect and
whether any such action or proceeding shall be at law, in equity, or under any bankruptcy,
reorganization, arrangement, insolvency, readjustment of debt, receivership, liquidation or
disselution law or statute; or

(h) If Debtor shall suspend the transaction of its usval business: or

(i) [f any petition or application to any court or tribunal, at law or in equity, be filed by
or against Debtor for the appointment of any receiver or any trustee for Debtor; or

(i) If any governmental authority or any court or other tribunal shall take possession
or jurisdiction of any substantjal part of the property of, or assume control over the affairs or
operations of, or a receiver shal| be appointed of, any substantial part of the preperty of Debtor;
or ) . .

(k) If there shall be convened & meeting of the creditors or principal creditors of
Debior. : ‘
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4, Remedies on Defaulf:

Upon the occurrence of any one or more of the foregeing Events of Default and at any
tima theraafter, Secured Party may. withoul notice or demand to Debtor, declare any or all
Oilinations of Debtor immediately due and payabie, and Secured Party shall have the following
rights and remedies, in addition to ail rights and remedies of a secured party under the Ohio
Unitorm Commergial Code or other applicable statute or rule, in any jurisdiction in which the

enforcement is sought, all such rights and remedies being cumulative and not exclusive:

Collateral.  Secured Party may, at any time or from time to time, with or without
process of law and with or without the aid or assistance of others, enter upon any premises
whatsoever in which the Collateral or any part thereof may be located and, withayt resistance or
interference by Debtor, take possassion of the Collateral; and/or dispose of all or any part of the
Collateral oh any premises of Debtor; and/or require Debtor 10 assemble and make available o
secured Party all or any part of the. Coliateral at any place and time designated by Secured
Party which is reasonably convenient to Secured Party and Debtor; and/or remove all or any
part of tha Collateral from any premises on which any part thereof may be located for the
purpose of effecting sale or other disposition thereof; and/or sell, resell, lease, assign and
deliver or otherwise dispose of the Coliateral or any part thereof in its existing condition or
following any commercially reasonable- preparation of processing, at. public ar private
proceedings af the same or different times with or without having the Coliateral at the place of -
sale or other disposition, for cash, upon credit for future delivery and in connection therewith
Aecirad Party may grant options, at such place or places in time or times to such persans, firms
or corporations as Secured Party deem best, and without demand for performance of any notice
of advertiseman. .

Dabtor hereby waives all equily and right of redemption. $ecured Party may buy any
part o @il of the Collateral at any public sale. ‘

Secured Party may épp!y the cash proceeds actually received from any sale or other
dizpesition to: (i) reasonable expenses of retaking, holding, preparing for sale, selling, [easing
the Coliateral, (i} reasonable attorneys fees, (iii) all legai expenses, court costs, collection
charges, travel and other expenses which may be ineurred by Secured Party in attempting 1o
collect the Obligations and to enforce this Security Agreement and realize upon the Callateral,
or in the prosecution or defense of any action or proceeding relating to the subject matter of this
3ecurity Agreament, and (V) the Obligations (in such order and as to principal or interest as
Secured Parly may desire). Debtor shall at all times be and remain liable and, after crediting
ihe net proceeds of sale or other disposition as aforesaid, will pay to Secured Party on demand
and deficiency remaining, including interest thereon and the balance of any expenses at any
time unpaid, with any surplus to be paid fo Debtor, subject to any duty of Secured Party:
imposed by law to the holder of any subordinate security interest in the Collateral known to
Secured Party,

I

5. Liability Dizclaimer:

Under ne circumstances whatsoever shall Secured Party be deemed o assume any
responsibility for or obligation of duty with raspect to any or all of the Collateral, of any nature or
Kind whatsoever, or any matter or proceeds arising out of or relating thereto. Secured Party
shiil not be required to take any agtion of any kind to collect or protect any interest in the
Collateral, including, but not limited ta any action necessary to preserve its or Debtor's rights
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against pricr parties to any of the Collateral. Secured Party shall not be liable or responsible in
any way for the safekedping, care or custody of any of the Collateral or for any loss or damage -
thereto or for any diminution in the vajue thereof, or for any or default of any agent or bailea of

Diebtar hareby releases Secured Party from any claims, causes of action, and demands at any
time arising out of or with respect to this Security Agreement or the obligations, and any actions
taken or omitted to be taken by Secured Party with respect thereta, and Debtor hereby agrees
to hoid Secured Party harmless from and with respect fo any and all such cdaims, causes of
aclion and demands.

6. MNon-Waiver:

No failure or delay on the part of Secured Party in exercising any of its rights and
remedies hereunder or otherwise shall constitute a waiver thereof, and no single or partial
waiver by Secured Party of any default or any other right or remedy which it may have shall
operate ag a waiver of any other default, right or remedy or of the same default, right or remady
on & fullre occasion. ' '

7. Waivers by Debtor:

Debtor hereby waives presentment, notice of dishonor and protest of all instruments
included in or evidencing any of the Obligations or the Collateral and any and al! other notices
and demands whatsoever (@xcept as expressly provided herein) whether or not relating to such
ihsiriments.  In the event of any litigation at any time arising with respect to any matter
connected with this Security Agreement of the Obligations, Debter hereby waives the right to
trial by jury and the undersigned hereby waives any and all defenses, right of setoff and rights to
ntelpose counterclaims of any nature and agrees to and subjects itselfl to the jurisdiction of the -
courfz, federal or state, sitting in Hamilton County, Ohio.

8. Authorization:

The execution and delivery of this Security Agreement has been authorized by the
President of Deblor. .

8. Binding Effect:

This Securty Agreement and al| Obfigations of Debtor hereunder shall be binding upen
the successors and assigns of Debtor and shall, tegether with the nghts and remedies of
Secured Party hereunder, inure to the benefit of Secured Party and its successars and assigns.

10, Severabllity:

i any tarm of this Security Agreement shall be held to he invalld, llegal or
unznfarzeable, the validity of all other terms hereof shall in no way be affected thereby.

11 Governing Law:

This Agreement shall be governed by the laws of the State of Ohia.
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IN WITNESS WHEREOF, Debt i :
exccuten WITN v w execut;élogr caused this Securlty Agresment to be

WITNESSES: : TOTAL TECHNOLOGY, INC.

_CZ]YWC:EQF b&})—'?_k e N : By: Elizabeth G. Shith
- 4% @5{‘; oK , Its! President

20dadis.1 .1
6
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