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SECURITY AGREEMENT

CURIEY.AGREEMENT is-made and. enteTed into as of the 8th day of May"*.
] /between VX EECHNOLOGIES, INC; a Delaware corporation -and  :SPENT
'LAMP RECYCLING TECHNOLOGIES INC., -an Il11n015 corporation {ccllectively,; "
"Debtor")., and Jorge Galdamez,' an individual = residing in - Chicage, .-
. Illanls("Secured Party" ' o o
B ' ~ RECITALS: 2

.;A;' Debtor is a party to that certain Secured PrOmlSSOIy Note dated May;‘.
8., 2003 in the prlnCLpal amourt of $15 000 (the “Neteﬁ), executed by Debtor and"ﬁ~
payable to Secured Party ‘ B : . : o

BL Debtor w;shes to &secure the prompt and complete payment,
,performance and - observance of any and -gll debts and obllgatlons owed by Secured.
Party to Holder of . any kind whatsoever, whether incurred now or in the future,
including, without 1limitation, .all: Liabilities evidenced by the Note
{collectively, "Lisbilities™). '

D. :Debtcx_and Sechred”Party have agreed to enter intc this Security
Agreement in order to sécure the Liabilities. :

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency "of which are hereby
acknowledged, the parties hereto hereby agree as follows:

. Definitions. {a) Cepitalized terms uséd herein and not otherwise
defined herein shall have the respective meanings assigned thereto in the Note.

_ {b) = Unless otherwise defined herein, all terms used herein which are
defined in Article 9 and Article 8 of the Uniform Commercial Code as in effect
‘as of the date hereof in the State of Illinois {the "Code") are used herein as
therein deflned . ‘

2. Secﬁxity.Interests. In order to secure equally and ratably the
prompt and complete payment; performance "and observance. of all Liabilities,
Debtor - hereby gxents to Secured Party a security interest inm all of . the
following property ‘or interests in property of Debtor, whether now owned or
existing or hereafter arising or acquired and wheresoever located:

2.1 Al accounts, centract rights, Instruments, documents, chattel
paper, and .all other forms of obligations owing to Debtor arising out of
the sale or lease of goods or the rendition of ‘services by Debtor,
whether or not earned by performance, and any and all credit insurance,
guaranties and other security therefore, as well as all merchandise
returned to or reclaimed by Debtor and all of Debtor's books and records
(including, but not limited to, ledgers; records indicating, summarizing
or evidencing Debtor's assets, liabilities, the accounts and inventory of
Debtor ~and &2ll information -relating thereto; records indicating,
summarizing or evidencing Debtor's business operations or financial
condition; and all computer programs, disc or tape files, printouts, runs
and other computer prepared information and the equipment of Debtor

relating to any of the foregoing ("Accounts").
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"2.2 All inventory in which Debtor ‘has any interest including but not
'llmlted to ‘goods held by Debtor for sale or lease or to be furnished
under. . a contract of service .and Debtor's present and future ‘raw
] materlals, work—ln process, finished goqu, supplies and packlng and
' shlpplng ‘materials, IWherever .located, and -any documents of ‘title -
representlng any of the ebove "Inventory"); - :
2.3 A1l machlnery' 1and,_ eguipment of Debtor, including without
'llmitatiOn, processing equlpment, data progessing and computer equlpment
with software angd perlpheral equlpment, and all engineering, processing
and manufactur;ng eguipment, office machlnery, furniture, materials
handiing equlpment, tools,' attachments, acceSsOries, automotive
equipment ., trailers, “trucks, motor vehicles, and other equipment of -every
kind and nature, and “figxtures; all whether now owned or hereafter
acquited, and ‘wheresoever situated, together with all addrtrons and
accessions ‘thereto, replacements therefor, -all parts therefor, and =ll
manﬁals, drawxngs,' 1nstructlons, warranties and rights with respect
thereto, and all products and proceeds thereof and condemnatlon awards
and insurance proceeds with respect thereto ("Equ;pment"),

2.4 Al ‘general 1ntang1bles and other 1ntang1ble personal property of
Debtor (lncludlng, swithout lmmltatlon, any and all rights of Debtor
_pursuant to choses or things in -actiom,. goodwill, licenses, patents,
trade- names, _trademarks, xights te royalties,' blueprints, drawings,
customer lists, personnel records, patient and advertising literature,
purchase orders, ccmputer programs, object code and source code, computer
discs, computer tapes, literature, reports, catalogs, methods, .sales
literature, video tapes, confidential 1nformatlon, consulting agreements,
employment agreements, leasehold interests in real and personal property,
insurance policies, proprletary rights 4in any Equipment, deposit
accounts, tax reiunds, contract rights and documents} other than ‘goods
and Accounts of Debtor, as well as Debtor'™s Books relating to any of the
foregoing ("General Intangibles”), In particular, but ‘without llmltatlon,
General Intanglble shall be deemed to include all patents, trademarks,
computer discs, source code, object code and all other meterials or
1nformat10n relating to ~Debtor’s proprietary spent "lamp recycling
methodology, including, again without limitation, exclusive license with
Tespect to the United States Patent’s listed on Exhibit A zttached hereto
‘and incorporated hereln{collectlvely, “Spent Lamp Recycling Materlals”)

2.5 Any' and all “letters of credit, advices of credlt, lnstruments,.
money, negotiable documents, chattel paper or sinmilar ‘property
{"Negotidble Collateral™);

2.8 Any money, deposit accounts or other assets of Debteor in which
Secured Party obtains a lien or which hereafter comes into the
possession, custody or control of Secured Party;

2.7 All of Debtor's rights under any personal property Leases relating
to any and sll Egquipment;

2.8 All of Debtor's rights under any real property leases relating to
_any premises; and
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2.9 . The proceeds of any of the foregoing, 1nclud1ng but not limited to
.proceeds of lnsurance coverlng any -and all Accounts, Equlpment, General
iIntanglbles, Negotlable Collateral, Inventory, money, deposrt accounts or
other. tanglble and lntanglble property of Debtor resultlng from the sale -
-or other dep951t10n of the above, and the proceeds thereof

.Such security. lnterest shall be superior and prlor “to all other llens Ail of“
the property descrlbed in this 'Section 3 is herelnafter collectively referred
+to - as the “Collateral“ 'the “Equipment’ and Inventory are. herelnafter'__
collectlvely referred to as the 'ﬂhngibie Collateral™; and. the Ac<::c'31,:ur1‘<:s.r the -
General Intanglbles and the Negotlable Collateral are herelnafter collectively
,referred to as ‘the "Intangzble Collateral . '

3. , jRepresentatlons,"ﬂkuzantxes"aamﬁ Covenants;  Debtor hereby
represents, warrants and .covenants ‘to .Secured Party as follows: o

3.1 Debtor is the ownetr of .all of the Collateral, free from any lien,
except ‘the liens created ‘hereby in Favor of Secured Party,_and has fulI
. power and authorlty to -enter into this Securlty Agreement and to take the
_actlons contemplated hereby :

3.2 Wlthout the prior written consent of Secured Party, DBebtor shall
not change the location of any Tangible Collateral of Debtor except in
“the ordinary course of business. Debtor shall give ‘Secured Party not =
less than five (5) days prior written notice of any change of any of the.
-places of bu51ness of Debtor or any change of the lcocations where the
‘books and records ‘of Debtor are kept.

'3.3 - Excepting ordinary and customary trade debt and business expenses,
Debtor will ‘incur no debt and borrow no funds while any of the
Liabilities remain unpaid. '

3.4 Except- for financing statements naming Secured Party as secured

. party. no financing statement covering any Ceollateral or the proceeds
thereof is on file in any public office and no such flnanClng statements
shall be filed while the Liabilities remain outstandlng

4. Seles;anﬁtT:ansfer~of.Collateral. Except in the ordinary course of
business, Debtor agrees that it will not sell, lease, ‘assign, transfer or
otherwise dispose of any of the Collateral. :

5. Taxes. Debtor shall payj;promptly when due all taxes, levies,
assessments and governmental charges upon and relating to any of the property,
income or receipts or ctherwise for which Debtor is or may be liable.

6. Tnsurance. Debtor, at its sole expense, shall maintain insurance
on the Collaterzl in such form, -with such companies and in such amounts as may

be satisfactory to Secured Party.

7. Tangible Collateral.

7.1 Debtor will keep the Tangible Collateral in good working order and
repair (ordinary wear and tear excepted) and make &all necessary

" replacements of and renewals theretoc 'se fHat the value [1€8s8
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depreciation) and operating eff:.crency thereof at all t:u.mes shall be

maintained and preserved. Debtor shall not use the ‘I‘anglble Collateral-

.1n v1olatlon of any requlrement of .law.

7.2 All Tanglble Collateral at all times shall be cons:.dered ‘perscnal
property None of the ‘I‘anglble Collateral is er w:.ll be 1nstalled
aff:.xed or attached to the teal -estate of Debtor or -any. other person so

.as  to -become. a part therecf or become ‘in any sense & f:.xture not .

otherwise jpledged to the Seoured Party.

. "3 "Debtor wxll maintain the Tang:.ble Collateral in accordance w:.th the

terms of all insurance pol:LCJ_es which are or may be .in effect with
respect thereto 50 as not to alter or impair any of the benefits or
coverage to which Deb‘tor is entitled under any such insurance policies.

8- Intann':.ble Collateral.

#B/.1 . Debtor ‘shall make all -payinent-s and -pe-rf.orm' all _acts ..nec-e-s_sary' t'_o
maintain and preserve the JIntangible Collateral, inciuding, without

limitation, filing of documents, renewals or other dinformation with any
governmental authority. ' ’ '

8.2  Upon the request of Secured Party, Debtor promptly shall deliver to.

Secured  Party the original executed copies of all instruments which
‘constitute part o©f the Intangible Collateral, together with such
endorsements, assignments and other agreemerts as Secured Party may

‘request in order to perfect the security interest of Secured Party in

such dnstruments. In particular, but without Jlimitztion, Debtor =shall
deliver upon request all J_nformat:l.on and documentatlon related to’ the

Spent Lamp Recycling Materials.

8.3 Debtor shall take =all actions necessary to coll_ect when due all
amounts owing to Debtor with respect to the Intangible Collateral.

B.4 The Intan'gible Collateral represents bona fide and existing
_ indebtedness, obligations, 1liabilities, rights and privileges owed or

belonging to Debtor to which, to the knowledge of Debtor, there is no

" walid defense, set-off or counterclaim in any material respect has been

asserted against Debtor and in connection with which ‘there is no default
with respect to any material payment or performance on ‘the part of
Debtor, or, to the best of Debtor's knowledge, of any other party.

8.5  Debtor at all times shall keep accurate and complete records of
payment and performance by Debtor or other parties of Debtor's portion of

“the Intangible Collateral, and Secured Party or any of its respective

agents shall have the right to call at Debtor's place of business at all
times and upon mnotice and withcut hindrance or delay to inspect, audit,
c_heck or make extracts from the books, records, correspondence or other
datz relating te the Intangible Collateral.

B.6 Debtor immediately shall inform the Secured Party of any material
default in payment or in performance by Debtor or any cother perscn, or of
any material adverse claim made by any perscn, in each case under or in

Tt rrespeet T of Tany Intangible  Collzmteral end shell mot T ohmmge tie termsT
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thereof without the prlor written consent of Secured ‘Party, Debtor shell_

make - all ‘payments and perform -when due all acts on Debtor"s - part to be
paid or performed with respect to the Intanglble Collateral provided,
‘however, ‘that Debtor may -in good: faith purspant to appropriate actions or

.¢proceed1ngs diligently  taken . or .conducted,_ contest such payment or

- performance, if Debtor maintains adequate reserves for such payment or =

performance.

8.7 Eebter shall, upon. request df‘SeCured Farty, and'Secured Party may,

in the name of Secured Party or Debtor, verify directly with the - oblrgors"

the indebtedness «due Debtor on any account or other ltem of Zntanglble
-Collateral

9. Aﬂdltlonal ‘Covenants of'Debtor.

9.1 Disclosure of . Securlty InterestlD 1 Dlsclosure - - ..of Security
Interest., - Debtor shall make appropriate -entries wupon its financial
_ statements and books and records dlSClOSlng Secured Party’ s security
interest din the Collateral ’ : ' '

9.2 SpeCial Collateral'2 ‘Special Collateral. Immediately upon
Debtor? s receipt of .any Collateral which is evidenced or secured by an
agreement, chattel paper, letter of credit, bill of lading, 1nstrument or
" document, dincluding, without limitation, promissory notes, documents of
title and warehoﬁse'receipts ("Special Collateral™), Debtor shall deliver
the original and any dupllcate orlglnals thereof to Secured Party or to
such agent of Secured Party as Secured Party shall desrgnate, together
.with appropriate endorsements, theé documents required to draw thereunder
(as may be relevant to létters of credit) or other specific evidence (in
form ahd substance acceptable to Secured Party) of assignment thereof to
‘Secured Party. ' - : ' '

9.3  Audits.3 Audits. Becured Party or its representatives and
designees shall be allowed to perform field audits of Debtor's Accounts,
‘Equipment and Inventory and other Collateral and other books and records.

‘The costs of such audits shall be payable by Debtor or, -alternatively,
as the Secured Party in its. scle and exclusive discretion may determine,
~shall be added to the principal amount owed by Debtor hereunder

9.4 Secured Party's Payment of Claims Asserted Against Debtor.4 o
‘Secured Party's Payment of Claims Asserted Against Debtor. Secured
" Party may, but shall not be obligated to, at any time or times hereafter,
in its sole and exclusive discretion and without waiving any Default or
waiving or releasing any obligation, liability or duty of Debtor under

this Agreement or ‘the Note, pay, acquire or accept an assignment of any

security interest, Jlien, claim or other encumbrance asserted by any
person against the Cecllateral. All sums paid by .Secured Party under this

BSection 8.4, including all costs, fees (including without Ilimitation,
attorney's and paralegals' fees and court costs), expenses and other
charges relating thereto or in any way in connection therewith, shall be
payable by the Debtor to Secured Party on demand and shall be additional
Liabilities secured by the Collateral.
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8.5 Verification of V.Acco.unt-s‘lb;?ﬁ Verification of Accéounts. Any of
Secured Party's wofficers, employees or agents shall “have ‘the right, at
any time or tlmes hereafter, in Secured Party s -or the Debtor's name or:
C-in the name of a Firm of ‘independent certified publ:.c accountants
acceptable to ‘Becured . Party, to werify account debtors by mail,
telephone, telefax, “telegraph or otherw1se verify the valldlty, amount or
-V.Aany other matters relatlng to any accounts

9.6 Records Regarding. Collaterallo 210 Records Regardlng Collateral.

Debtor shall kéep correct and .accurate recofds of ‘the respective
' locations and walues of the Collateral in accordance with GAAP and shail
deliver +to -Secured Party promptly follow1ng its - regquest a report'
sumuar:a.zlng and :Ltem:Lz:mg such items of Collateral. Debtor shall npoen
_Secured Party' s reguest, deliver +to .Secured Party. evidence: of its
Dwnerehip of or interest in the Collateral. - :

10. Protection of Collateral. If Debtor fails to, ‘in accordance with
the respective terms and provisions . of this Securlty Agreement and the Note,
{4 malntaln in force and ‘pay the premium with respect to any insurance policy
or bond which  Debtor .'LS required +to maintain, (id) keep the Tangible
Collateral in good repair and_ operating condition, -ordinary wear and tear
excepted, {diid) keep'the ‘Collateral free from all liens ‘except for liens in
favor :0f Secnred Party, (Iv) pay when due zll taxes, levies and assessments on
or in respect of the Collateral, 1v) make all payments and perform all acts on
the part of Debtor to. be paid or performed. with respect tc any of the
Collateral, including, without limitation, all expenses of protecting, storing,
warehousing, insuring, handling and maintaining the Collateral and (vi) keep
fully @nd perfoirm promptly any other of the obligations of Debtor under this
Becurity Agreement or the Note, then Secured Party, at its option, may (but
shall not ke required to), procure and pay for such insurance policy or bond,
place such Collateral in good repair and operating condition, pay, contest or
settle such Liens or taxes or any judgments based thereon or otherwise make
good any other aforesaid failure of Debtor and Secured Party may direct any
insurer of the Collateral to meké any payments to Secured Party that would

- otherwise be paid to Débtor. Debtor shall reimburse Secured Party immediately
upon demand for all sums paid or advanced on ‘behalf of Debtor for any such
purpose, together with costs and expenses (including reasonable attorneys’
fees) paid or incurred by Secured Party in ‘connection therewith and interest on
all sums advanced from the date of advancement until repald at the default rate
set forth in the Note. 21l such sums advanced by Secured Party, with interest
thereon, immediately upon advancement thereof, shall constitute Liabilities
-secured hereby.

‘A1l.  Financing Statement, Further Assvurances. Debtor, concurrently with
the execution of this Security Agreemént, and from time to time hereafter as
requested by Secured Party, shall execute and deliver to Secured Party sSuch
financing statements, continuation statements, termination statements and other
documents, in form satisfactory to Secured Party, as Secured Party may require
to perfect and continue in effect the lien granted pursuant tec this Security
Agreement, to carry out the purposes of this Security Agreement, and to protect
the rights of Secured Party hereunder. Debtor, upon demand, shall pay the cost
of filing all such financing statements, continuation statements, termination
statements and other documents

PATENT
REEL: 018075 FRAME: 0862



i2. - Remeﬂles Upon.Default If an Event of Default shall have occurred

and ‘be contlnulng

12,01 _ Secured Party may exercise Ain- respect of the Collateral in
addltlon to all other rlghts and rémedies provrded for hereln, all of the
r;ghts and remedies of a secured party on default under the Code (and °

-whether or not the Code applies to the affected Collateral) and all -other

rlghts and remedies accorded to Secured Party .at law or in equrty,
inc¢luding, without limitation, the right to apply for and ‘have a recerver
‘appointed by @ céurt of competent jurlsdlctlon to manage, protect and
preserve all .or .any part of the Collateral, continue the ‘operation of
Debtor's business and to collect 21l revenues therefrom and profits
thereof Debtor acknowledges that any notice of sale or other disposition
of Collatéral given mot less than five (%) days prior to such ‘proposed
action shgll constitute reasonable and fair notice of “such action.
-Secured Party may postpone or -adjourn any such sale from time to time by
atmouncement at the time and place of sale stated in the notice of sale
or by announcement of any adjourned sale, without being required to give
a further notice of sale. ~&ny such .sale may be Tor cash or, unless
prohlblted by applicable law, upon such credit or installment terms as
Secured Party shall  determine. Debtor :shall be credited with the net
proceeds of such sale only when such proceeds actually are recéived by
Secured Party. Despite the cohsummation of any such sale, Debtor shall:
remain liable for :any def1c1ency on Borrower's Obllgatlons which’ remains
outstanding following any such sale.

12.2 Upon the request of Secured Party, Debtor shall assemble and make
the Collateral available to Secured Party at a place designated - by
Secured Party.

12.3 Upon the reguest of Secured Party, Debtor, at its own expense,
shall execute all applications and other documents .and ‘take all other
action requested by Secured Party to (i) enable Secured Party or its
designee to obtain from any govermmental authority or other entities-any
required special temporary authority necessary to . operzte Debtor’'s
business and/or '{ii) to.the extent ‘permitted by law, cbtain an approvals

"of .any -governmental authority or other entltles to the transfer of or

grantlng to Secured Party the temporary right to utlllze all llcenses,
franchises, trademarks, trade names and .permits 1ssued to Debtor in
connection with the operation of Debtor’s business.

- 12.4 All proceeds collected by Debtor from any obligor or account debtor

with respect to any account, contract right, chattel paper or general
intangible shall be held by Debtor in trust for Secured Party and
inmediately delivered to ‘Secured Party in the exact form in which such
proceeds were recelved.

12.5 Secured Party at its election, and without notice to Debtor, may:

(A)yterminate the right of Debtor to collect the proceeds described
in subsection 12.4,

(B)notify the obligors under any instruments and the account

debtors of eny account,” contract right; chettel psper or -
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general lntanglble to: make all. payments dlrectly to Secured
Party,

KC)demand, sue for, coilect .or receive; in the ‘name of Debtor or
“Secured. Party, any ‘MOREY Or property payable or receivable on
any item of Collateral :

«Disettle,' reléase, cbmpromise,' adjust, sue upon or otherw1se
' enforce any item of Collateral -as ‘the Collateral may
‘determine, and ‘ o

{E) for the purpose of enforcing Secured Party's rights wunder this
Security Agreement, Secured Party may receive and open mail
addressed to Debtor, and'endorse'nOtes, checks, drafts, money
orders, documents of tltle or ‘other forms of payment on
behalf and in the name of Debtor. :

211 cash proceeds received by Secured Party in respect of -any sale of,
c01lection from, or other realization upon all or any part of the Collateral
may, in the discretion of Secured Party, be “held by Secured Party as collateral
for, and/or then or at any time thereafter be applled in whole or in part by
Secured Party against, all or any part of the ILiabilities in such order as
Secured Party shall elect. &Any surplus of such cash -or ‘cash proceeds held by
Secured Party and remalnlng aftér payment and satlsfactlon in full of all of
the Tiabilities shall be paid over to the Debtor or to whomsoever may' be
lawfully -entitled to receive such surplus

13. Power of ;ﬂttorney. ‘To effectuate the rights and remedies of
Secured Party under this Security Agreement, Debtor hereby irrevocably appoints
Secured Party as its attorney-in-fact, with full power of substitution and with
fall authorlty in the place and stead of Debtor and in the name of the Debtor
or otherwise: : :

i) to =execufe and file +from ‘time to time financing statements,
continuation statements, termination statements and amendments thereto, -
" ‘covering the Collateral, in form satisfactory ‘to Secured Party; and

_Tii) Apon the occurrence of .an Event of Default to take all action and
execute all documents referred to in Section 11 above, to the extent
permltted by law. '

The power of attorney granted pursuant to this ‘Section 13 is coupled w1th an
1nterest and shall be irrevocable until all of Borrower's Obllgatlons have been
paid and performed in full.

7 4. Waivers. Debtor hereby waives notice of the acceptance of this

Security Agreement and, all other notices, demands or protests tc which Debtor

otherwise .might be entitled by law (and which lawfully may be waived), with

respect to this Security Agreement, any of the Liabilities or the Collateral.

Debtor agrees that Secured Party (i} shall have no duty as to the collection or
protection of the Collateral or any income thereon, (ii)} may exercise the

rights and remedies of Secured Party with respect to the Collateral without

resort or regard to other security or .sources for payment and (iii) shall not

“bedeemed to have waived any of the rights or remedies granted -to—Secured Party — ———
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hereunder unless such ‘waiver shall be in wrltlng ahd shall be signed by Secured
Party. No delay or -omission .on the part of Secured Party in exercising .any
rlghts or remedies contalned hereln, in the Debt Agreement or in any of the

Loan Documents shall operate as a walver of such right or remedy or of any

~other rlght ‘or remedy, and no 51ngle or partlal exercise of any rlght or remedy
- shall preclude any other or further -exercise thereof, or the exercise of any
other right or remedy. A waiver of any right or remedy on any one occasion
shall ‘not be construed as a bar or waiver of any right or remedy on future

: occasrons, and no delay, omission, waiver or single. or partial -exercise shall .

be deemed to establish a custom or course of dealing or performance between the
partles ‘hereto.

15. ‘Rights Cumulative. - '.All' rights ~and remedies of Secured Party
pursvant to this Security Agreement, the Note or otherwise, wshall be cumulatlve
“and non—exclus;ve, and may be exerc1sed srngularly or concurrently.

16. Severeblllty, © If any provision of this Security Agreement is
deemed to be invalid by reason of the operation of any law, or by reason .of the

interpretation placed thereon by any court or any governmental authorlty, this
Security Agreement shall be construed as not containing such provision and the
invalidity of such provision =shall mnot affect the wvalidity of  any other
provisions hereof, and any and all other provisions hereof which otherwise are
lawful and valid shall remain in full force and effect.

S 17, Notices, Etc. Notices, Etc. ALl notices, requests and -other
communications ‘provided for hereunder shall be in writing and sent by U.S.
mail, registered mail, postage prepaid and return receipt requested or when
delivered personally or by courier against written acknowledgement of receipt

{a) if to Debtor, at its address set forth on the signature pages hereof, and'

4bY if to Secured Party, at his address set forth on the signature pages
hereof, or to such other addresses as elither such party may hereéafter specify
for such purpose by notice to Debtor and Secured Party. All such notices and

* other communications shall be effective on the date of delivery t¢ the party
recervrng such notice, as evidenced by the date’ set ‘forth on the receipt signed

by the party rece1v1ng such notlce.

18. Continuing ‘Security Interest; Successors and Assigns. This
Security Agreement -shall <create a -continuing "security interest in the
Collateral and shall i) remairi in full force and effect until payment and
satisfaction in full of -all of the Liabilities , (ii) be binding upon the
‘Debtor, " its successors -and assigns and 1iii) inure, tecgether with the rights
and remedies of Secured Party, to the benefit of 3Secured Party and its
respective successors, transferees and assigns. . Without limiting the
generality of the foregeing clause (idii}, Secured Party may assign or otherwise
transfer any promissory note .or other instrument evidencing-all or any part of

the Liabilities to any other person or entity, and such other person or entity

- shall thereupon become vested with all of the benefits in respect thereof
granted to or for the benefit of Secured Party hereunder or otherwise,
Debtor's successors and assigns shall irnclude, without limitation, a receiver,
trustee or debtor-in-possession of or for Debtor. Upon the payment and
satisfaction in full of the Lisbilities and termination of the Note pursuant to
the respective terms and provisions thereof, the security interest granted
hereby shall terminate and all rights to the Collateral shall revert to the

“TTDebtoy T Uptn any’euch‘terminutren;'Secured Party will, wupon the regoest and at
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'the 'sole expense of the Debtor execute .and deliver to the Debtor ‘such documents-
" as the Debtor shall reasonably request to evidence such termination.
be blndlng upon -the  Debtor, its successors and assigns and, (i3d) inure,
" together ‘with ~the rights and remedles of BSecured. Party, to the beneflt of
Secured Party and its respective . successors, transferees and assigns. WWithout
llmltlng' the generallty ©of ‘the fore901ng clause (111), Secured Party “may
a551gn or otherwise transfer any promlssory note ©oF other lnstrument evidencing
all or .any part of the Liabilities to any other person or entlty, and -such
- other person or entlty shall . thereupen become wvested with -4ll of the benefits
in respect thereof granted to or for the benefit of Secured Party hereunder or
-otherwise. Debtor s ‘SUCCessors. ‘and aSSLgns shall 1nclude, w1thout 11m1tatlon,
a recelver, trustee -or debtor—ln—posse551on of or for Debtor Upon the payment'
and satisfaction in Full of the Liabilities ~and 'termlnatlon of the Debt
Agreement pursuant teo the ‘respective terms and: prov151ons thereof, the security
interest granted hereby shaXl terminate ahd all’ rights to the Collateral shall
revert to the Debtor. Upon any -such termination, Sécured Party will, uporn ‘the
request and- at the sole -expense of the Debtor execute and deliver to- “the Debtor
"~ -.such documents as the Debtor shall reasonably request to evldence " such
termination. S o
18, Governing Iew. This Security Agreement "shall be governed by, and
construed in accordance with, the laws of the State cf Illinois, w1thout regard
to its principles of conflicts of law.

20. Subm1551on o JUrlsdlctlon21 Submission to .Jurisdiction. DEBTOR
' HEREBY IRREVOCABLY SUBMITS TO THE .JURISDICTION AND EXCLUSIVE VENUE OF ANY STATE
OR FEDERAL COURT LOCATED 'IN CEICAGO, ILLINOIS, OVER ANY ACTION OR PROCEEDING
{I) TO ENFORCE OR DEFEND ANY RIGHT UNDER THIS SECURITY AGREEMENT OR THE NOTE,
OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT, OR AGREEMENT DELIVERED, OR THAT
MAY IN THE FUTURE BE DELIVERED, IN CONNECTION HEREWITH OR THEREWITH, OR {(IT)
ARISING FROM ANY FINANCING RELATIONSHIP EXISTING 1IN CONNECTION WITH THIS
SECURITY AGREEMENT. '

21, Waiver of Jury Trial. Waiver of Jury Trlal DEBTOR WAIVES ANY
RIGET TO A TRIAL BY JURY IN ANY ACTION -OR PROCEEDING {(I) TO ENFORCE OR -DEFEND
. ANY RIGHT UNDER THIS ' SECURITY AGREEMENT, THE NOTE, OR UNDER BNY AMENDMENT,
INSTRUMENT, DOCUMENT, OR AGREEMENT DELIVERED, OR THAT "MAY IN THE FUTURE BE
DELIVERED, IN - CONNECTION HEREWITH, OR {IT) ARISING FROM &ANY FINANCING
RELATIONSHIP EXISTING IN CONNECTION WITH THIS SECURITY AGREEMENT, AND DEBTCR
AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFCRE 2 COURT AND NOT
"BEFORE A JURY.

22. Captions. The headings in this Security Agreement are for purposes
of reference only and shall not limit or otherwise affect the meaning hereof.

24.  Survival of .Security Agrecment. All covenants, agreements,
‘representations and warranties made herein =shall survive the
execution and delivery hereof and shall continue in full force and
effect so long as any of the Liabilities shall remain unpaid or
unsatisfied.

25. Time of the Essence. Time for the payment, performance and
observance of the Liabilities is of the essence.

—-10-
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24.

fCouhterpafts ThlS Security Agreement may be executed in one or

more counterparts, €each of . which shall be deemed to be an original

but all of whlch taken together shall be  -one - and ‘the same
lnstrument : S . o -
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TN WITNESS WHEREOF, this Security Agreement has been .executed and -
delivered by .each ‘party hereto, by a duly’ authorlzed offlcer of each such
party, on the date flrst set forth above. T

DEBTOR .~

VX TECHNOLOGIES, INC.
~a De;éware'ce--i ation

By: A& N R
Glenn Petersen, CFO’

SPENT LAMP RECYCLING - TECHNGLOGIES, INC.
AN IllanlS coroolatlon

_ BY 7 N,
Glenn Petersen, CFO

SECURE

As- attorney in fact
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