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Form PTO-1595 (Rev. 07/05)
OMB No. 0651-0027 exp. 6/30/2008)

U.S. BEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address{es) below.

1. Name of conveying party{ies)

intelliMat, inc.

2. Name and address of receiving party(ies)
Name: New River Management IV, LP

internal Address:

3. Nature of conveyance/Execution Date(s):
Execution Date(s) 10/19/2007
B Merger

[ ] Assignment
E Change of Name

E% Security Agreement

B Joint Research Agresment
E Government interest Assignment

D Executive Order 9424, Confirmatory License

B Other

Street Address: 1881 Grove Avenue

City: Radford

State: Virginia

Country: USA Zip:24141

Additional name(s) & address(es) attached? D Yes No

4. Application or patent number({s):

A. Patent Application No.(s)
11/199.130 11/298,668
11/368,472 11/735,908
11/528,264

11/298,450
11/780,195

11/316,928
11/788,418

Additional numbers attached? B Yes E No

[] This document is being filed together with a new application.

B. Patent No.(s)

6,417,778 6,507,285 6,873,266 6,940,418
5,882,649 7,008,523 6,917,301 7,205,903
7,145,469 7,109,881

5. Name and address to whom correspondence
concerning document should be mailed:

8. Total number of applications and patents
involved: 19

Name: J. Michael Martinez de Anding

internal Address: HUNTON & WILLIAMS

Sireet Address: 851 East Byrd Strest

Riverfront Plaza, East Tower

7. Totalfee (37 CFR12MN & 341) $7s0.00

E Authorized 1o be charged by credit card
Authorized to be charged fo deposit account

D Enclosed

D None required (government interest not affecting title)

City: Richmond

State: VA Zip:23219-4074

Phone Number: (804) 788-8200

Fax Number: (804)788-8218

Email Address:  mmartinez@hunton.com

8. Payment Information

a. Credit Card Last 4 Numbers
Expiration Date

b. Deposit Account Number 08-3438

Authorized User Name David E. Baker

9. Signature:

ol L

March 4, 2008

Signature

David E. Baker, Registration No. 42,285

Date

Total number of pages including cover

Name of Person Signing

sheet, attachments, and documents: 31

Documents 1o be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to:
Hail Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450
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SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of October 19, 2007 (the “Agreement”)
etween IntelliMat, Inc., a Virginia corporation (“IntelliMat”), and New River Management 1V,
LP, a Virginia limited partnership, as administrative agent (in such capacity, the “Agent”) for the
purchasers party to the Purchase Agreement (as defined below) ( individually, a “Lender” and
collectively the “Lenders”) recites and provides as follows:

(ot

WHEREAS, New River Management IV, LP, a Virginia limited partnership ("NRM
1V™), NewVa Capital Partners, LP, a Virginia limited partnership (“NewVa”), SPI Investments,
LLC, a Virginia limited liability company (“SPI”), Edward J. Noha, Trustee Under the Edward J.
Noha Declaration of Trust Dated April 29, 1991 (“Noha™), James B. Currie (“Currie”™) and
Thomas A. Douglas (“Douglas”™ and, together with Noha, Currie, SPI, NRM IV and NewVa, the
“Lenders”) and IntelliMat have entered into a certain Secured Convertible Promissory Note
Purchase Agreement (the “Purchase Agreement”);

WHEREAS, pursuant to the Purchase Agreement IntelliMat has executed and delivered
Secured Convertible Line of Credit Promissory Notes pursuant to which the Lenders have
committed capital in the aggregate principal amount of up to $4,000,000 (the “Notes™); and

WHEREAS, IntelliMat desires to grant a security interest in certain collateral to the
Lenders to secure the Noles,

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
’ p :
which are hereby acknowledged, the parties hereto agree as follows:

1 Defined Terms. The following terms shall have the foliowing meanings, unless the
At e A AR AR NE R EEE fod Pl )
context otherwise requires:

“Accounts”: any “account,” as such term is defined in Section 8.9A-102 of the
Code, now or hereafter owned by IntelliMat, including, in any event, without
limitation, any right of IntelliMat to payment for goods sold or leased or for
services rendered which IntelliMat may now have or hereafter acquire, whether or
not such right has been earned by performance, including, without limitation, all
accounts, accounts receivable, book debts, instruments and chattel paper, notes,
drafts, acceptances, payments under leases of Equipment or sales of Inventory and
other forms of obligations now or hereafter received by or belonging or owing to
IntelliMat for goods sold or leased or services rendered by it, and all IntelliMat’s
rights in, to and under all purchase orders, instruments, and other documents now
or hereafter received by it evidencing obligations for and representing payment
for goods sold or leased or services rendered, and all monies due or to become
due to IntelliMat under all Contracts for the sale or lease of goods or the
performance of services by it, now in existence or hereafter arising, including
without limitation the right to receive the Proceeds of said purchase orders and
Contracts.

o’

{a
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“Business Day”: any day other than a Saturday, Sunday or other day on which
commercial banks in the Commonwealth of Virginia are authorized or required by
law or executive order to close.

“Claim”: any action, suit, proceeding, claim, complaint, dispute, arbitration or
investigation.

“Code” the Uniform Commercial Code as the same may from time to time be in
effect in the Commonwealth of Virginia.

“Collateral”: IntelliMat’s right, title and interest in, to and under the following:

all existing and future Contracts;

o,
o 4
e

(i) all Accounts and General Intangibles in which IntelliMat shall now or
hereafter have any right, title or interest (including, without limitation, (A)
all moneys due and to become due under any Receivable or Contract, (B)
any damages arising out of or for breach or default in respect of any such
Contract or Account, (C) all other amounts from time to time paid or
payable under or in connection with any such Contract or Account, (D) the
right of IntelliMat to terminate any such Contract or to perform and o
exercise all remedies thereunder and (E) each Patent, Patent License,
Trademark and Trademark License);

(i)  all Equipment now or hereafter owned by IntelliMat;
(iv)  all Inventory now or hereafter owned by IntelliMat;

(v) to the extent not otherwise included in paragraph (iii) of this definition, all
machinery and laboratory equipment, apparatus, other equipment, fittings,
fixtures, furniture and furnishings now or hereafter located upon the
premises, or any part thereof, and used or usable in connection with any
future occupancy or use of such premises, including, but without limiting
the generality of the foregoing, all heating, lighting, incinerating, power
equipment, laboratory supplies, pipes, pumps, appliances, cleaning, fire
prevention, fire extinguishing, refrigerating and freezing, ventilating and
communications apparatus, air cooling and air conditioning apparatus,
shades, awnings, screens and windows, partitions, ducts and compressors
owned by IntelliMat;

(vi)  all instruments (as such term is defined in Section 8.9A-102 of the Code),
documents of title, policies and certificates of insurance, securities,
securities entitlements, investment property, bank deposits, deposit
accounts, checking accounts, certificates of deposit and cash, in each case
whether now owned or hereafter acquired by IntelliMat, or in which
IntelliMat may now have or hereafter acquire an interest;
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(vii)  all other personal property of IntelliMat whether tangible or intangible, or
whether now or hereafter owned by IntelliMat and wherever located,
including, but not limited to, the balance of every deposit account, now or
hereafter existing, of InielliMat with the Agent and all moneys of
IntelliMat and all rights to payment of money of IntelliMat; and

(viii) to the extent not otherwise included, all Proceeds and products of any or
(Vi) 3
all of the foregoing.

“Contracts” all contracts, instruments, undertakings, documents or other
agreements in or under which IntelliMat may now or hereafter have any right, title
or interest.

“Copyright Licenses”: any written agreement granting any right to use or
otherwise exploit any of the Copyrights, or in any manner permitting any third
party to exercise any of the exclusive rights afforded a copyright owner under
United States or other laws.

“Copyrights™: all of the following now or hereafter owned by IntelliMat: (i) all
copyrights registered in the United States or any other country, including, without
limitation, the U.S. registered copyrights set forth on Schedule 1(h) attached to
this Agreement, and all present and future applications for copyright registrations,
and all renewals and extensions of the foregoing, (ii) all copyrights which are not
registered in the United States Copyright Office, and all renewals and extensions
thereof, (iii) all computer programs, computer databases, computer program flow
diagrams, source codes, object codes and documentation relating thereto,
including without limitation those set forth on Schedule 1(h), (iv) all domain
names, websites and related content, including without limitation those set forth
on Schedule 1(h), and (v) all tangible or intangible property embodying or
incorporating any of the foregoing.

“Equipment”; any “equipment,” as such term is defined in Section 8.9A-102 of
the Code now or hereafter owned by IntelliMat and, in any event, including,
without limitation, all machinery, equipment, furnishings, and fixtures now or
hereafter owned by IntelliMat, including, without limitation, all items of
machinery, equipment and laboratory equipment of any kind, nature and
description whether affixed to real property or not, as well as, fixtures and office
equipment and furniture and any and all additions to, substitutions for and
replacements of or accessions to any of the foregoing, wherever located, together
with all attachments, components, parts, equipment and accessories installed
thereon or affixed thereto and any and all Proceeds of any of the foregoing.

“General Intangibles”: any “general intangibles,” as such term is defined in
Section 8.9A-102 of the Code, now or hereafter owned by IntelliMat and, in any
event, including, without limitation, (A) all customer lists, Trademarks, Patents,
Copyrights, rights in intellectual property, Trademark Licenses, Patent Licenses,
Copyright Licenses, Internet Assets, Mask Works, trade secrets, know-how,
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design rights, and permits and copyrights now or hereafter owned by IntelliMat
and (B) any and all claims for damages by way of past, present or future
infringements of any of the rights included in clause (A) above, with the right, but
not the obligation, to sue for and collect such damages.

“GGovernmential Authority’”: any federal, state or local governmental or quasi-
governmental instrumentality, agency, board, commission or department or any
regulatory agency, bureau, commission or authority and, when used in the plural,
means all such entities.

“Indebtedness™ as to any Person, (a) all obligations of such person for bhorrowed
money (including, without limitation, reimbursement and all other obligations
with respect to surety bonds, letters of credit and bankers’ acceptances, whether or
not matured), (b) all obligations of such person evidenced by notes, bonds,
debentures or similar instruments, (c) all obligations of such person to pay the
deferred purchase price of property or services, except trade accounts payable and
accrued commercial or trade liabilities arising in the ordinary course of business,
(d) all interest rate and currency swaps, caps, collars and similar agreements or
hedging devices under which payments are obligated to be made by such Person,
whether periodically or upon the happening of a contingency, (e) all indebtedness
created or arising under any conditional sale or other title retention agreement
with respect to property acquired by such Person (even though the rights and
remedies of the seller or lender under such agreement in the event of default are
limited to repossession or sale of such property), (f) all obligations of such Person
under leases which have been or should be, in accordance with generally accepted
accounting principles, recorded as capital leases and (g) all indebtedness secured
by any Lien (other than Liens in favor of lessors under leases other than leases
included in clause (f) on any property or asset owned or held by that Person
regardless of whether the indebtedness secured thereby shall have been assumed
by that Person or its non-recourse to the credit of that Person.

“Internet Assets” mean any internet domain names and other computer user
identifiers and any rights in and to sites on the worldwide web, including rights in
and to any text, graphics, audio and video files and html or other code
incorporated in such sites.

“Inventory”: any “inventory,” as such term is defined in Section 8.9A-102 of the
Code, now or hereafter owned by IntelliMat, including, without limitation, all
inventory, wherever located, now owned or hereafter acquired by IntelliMat or in
which IntelliMat now has or hereafter may acquire any right, title or interest,
including, without limitation, all goods and other personal property now or
hereafter owned by IntelliMat which are held for sale or lease or are furnished or
are to be furnished under a contract of service or which constitute raw materials,
work in process or materials used or consumed or to be used or consumed in
IntelliMat’s business, or in the processing, packaging or shipping of the same, and
all finished goods.
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(0) “Lender Consent™ means the prior written consent of the Lenders holding 70%
or more of the aggregate principal amount (or the aggregate Commitment (as such
term is defined in the Notes) amount, if no principal is then outstanding) of the
Notes; provided, that such aggregate principal amount (or aggregate commitment
amount) shall not include (i) the amount of the Loans (as such term is defined in
the Notes) owing to any Defaulting Lender (as such term is defined in the Notes)
or (ii) the Commitment of any Defaulting Lender.

() “Lien”: any mortgage, deed of trust, pledge, hypothecation, assignment,
encumbrance, lien (statutory or other) or preference, priority, right or other
security interest or preferential arrangement of any kind or nature whatsoever
(excluding preferred stock and equity related preferences), including, without
limitation, those created by, arising under or evidencing substantially the same
economic effect as any of the foregoing.

o~
o

(@) “Mask Works™: any mask works and registrations and applications for
registrations thereof.

(1) “Obligations”: collectively, all Indebtedness, liabilities or obligation, whether
now existing or hereafter incurred, direct or indirect, absolute or contingent,
secured or unsecured, matured or unmatured, joint or several, whether for
principal, interest, fees, expenses or otherwise, arising out of or in connection
with the Notes or this Security Agreement.

(s) “Patent License™: any written agreement granting any right to any invention
covered by a Patent now or hereafter owned by or licensed to IntelliMat.

t “Patents”: all of the following now or hereafter owned by IntelliMat: (i) all letters
patent of the United States or any other country, and all applications for letters
patent of the United States or any other country set forth in Schedule 1(t), and (i)
all divisionals, continuations, continuations-in-part, substitutions or reissues or
extensions thereof set forth in Schedule 1(t), whether or not such applications are
modified, withdrawn or resubmitted.

(u) “Permitted Liens”: Liens (w) in favor of any Lender under any Note in
compliance with the terms hereof and thereof, (x) imposed by law, which were
incurred in the ordinary course of business and do not secure Indebtedness for
borrowed money arising in the ordinary course of business, and which do not in
the aggregate materially detract from the value of its property or assets or
materially impair the use thereof in the operation of business, (y) security interests
in connection with purchase money Indebtedness for equipment and capitalized
leases of equipment, provided, that such security interests only attach to the
equipment the purchase of which was financed by such purchase money
Indebtedness or which is the subject of such capitalized leases, and (z) agreed (0
by IntelliMat by contract as set forth on Schedule 1(u).
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(v) “Person”: any individual or group of individuals, firm, corporation, partnership,
trust, incorporated or unincorporated association, joint venture, joint stock
company, limited liability company, Governmental Authority or other entity of
any kind, and any successor (by merger or otherwise) of such entity.

{w) “Proceeds”: “proceeds,” as such term is defined in Section 8.9A-102 of the Code
and, in any event, including, without limitation, the following at any time
whatsoever arising or receivable (i) whatever is received upon any collection,
exchange, sale or other disposition of any of the Collateral, and any property into
which any of the Collateral is converted, whether cash or non-cash proceeds, {i1)
any and all proceeds of any insurance, indemnity, warranty or guaranty payable to
IntelliMat from time to time with respect to any of the Collateral, (iii) any and all
payments (in any form whatsoever) made or due and payable to IntelliMat from

ime to time in connection with any requisition, confiscation, condemnations,
seizure or forfeiture of all or any part of the Collateral by any Governmental
Authority, body, bureau or agency (or any person, corporation, agency, authority
or other entity acting under color of any Governmental Authority) and (iv) any
and all other amounts from time to time paid or payable under or in connection
with any of the Collateral.

(x) “Receivables™ all of IntelliMat’s present and future Accounts, instruments and
chattel paper including those representing sales of Inventory and the performance
of services.

() “Security Agreement”: this Security Agreement, as the same may be amended,
supplemented or otherwise modified from time to time.

(z) “Trademark License”: any written agreement granting any right to use any
Trademark, now or hereafter owned by or licensed to IntelliMat.

(aa) “Trademarks”: all of the following now or hereafter owned by IntelliMat: (1) all
trademarks, trade names, corporate names, debtor names, business names,
fictitious business names, trade styles, service marks, logos, other source of
business identifiers, prints and labels on which any of the foregoing have
appeared or appear, designs and general intangibles of like nature, now existing,
as set forth in Schedule 1(aa) or hereafter adopted or acquired, all registrations
and recordings thereof, and all applications in connection therewith, including,
without limitation, registrations, recordings and applications in the United States
Patent and Trademark Office or in any similar office or agency of the United
States, any State thereof or any other country or any political subdivision thereof,
and (ii) all reissues, extensions or renewals thereof set forth in Schedule 1(aa).

Grant of Security Interest; Subordination. As collateral security for the prompt and
complete payment and performance when due of all the Obligations and in order to
induce the Lenders to provide the loans to IntelliMat in accordance with the terms of the
Purchase Agreement and the Notes issued thereunder, IntelliMat hereby grants to the
Agent, for the benefit of the Lenders, a continuing security interest in and to the

-6-
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Collateral, which security interest shall be deemed granted and effective as of the date
hereof. IntelliMat hereby authorizes the Agent, for the benefit of the Lenders, to file such
UCC financing statements and to make such other filing in such jurisdictions and with
such entities as the Agent reasonably deems necessary or appropriate to perfect its
security interest in the Collateral. Any such filings made by the Agent that have been
disclosed by the Agent prior to execution hereof are hereby ratified and approved.

Delivery of Pledsed Securities and Chattel Paper. All securities of IntelliMat (other than
outstanding securities issued by IntelliMat), whether now owned or hereafter acquired by
IntelliMat, shall be promptly delivered to the Agent by IntelliMat pursuant hereto (which
securities, together with all other securities, securities entitlements, and shares of stock
which may hereafter be delivered to the Agent pursuant to the terms hereof, are
hereinafter called the “Pledged Securities”), shall be in suitable form for transfer by
delivery, or shall be accompanied by duly executed instruments of transfer or
assignments in blank, with signatures appropriately guaranteed, and accompanied in each
case by any required transfer tax stamps, all in form and substance satisfactory to the
Agent. Schedule 3 sets forth a complete description of all Pledged Securities owned by
TntelliMat on the date hereof. IntelliMat shall from time to time promptly and in
accordance with the foregoing provisions deliver to the Agent, for the benefit of the
Lenders, any and all Pledged Securities which may hereafter be acquired by IntelliMat.
Upon satisfaction of the Obligations, the Agent agrees to deliver to IntelliMat any and all
Pledged Securities still held by the Agent.

Representations and Warranties. IntelliMat hereby represents and warrants to the Agent
and the Lenders that:

(a) This Security Agreement constitutes a valid obligation of IntelliMat, legally
binding upon it and enforceable in accordance with its terms. Other than such
consent as has already been obtained by IntelliMat as of the date hereof, no
consent of any other party (including, without limitation, stockholders and
creditors of IntelliMat or an affiliate thereof) and no consent, license, approval or
authorization of, or registration or declaration with, any Governmental Authority,
except for filings of financing statements in the appropriate filing offices and
compliance with applicable certificate laws with respect to motor vehicles, is
required in connection with the execution, delivery, performance, validity or
enforceability of this Security Agreement with respect to Collateral in existence
on the date hereof.

s,
o
s

Except for the security interest granted to the Agent for the benefit of the Lenders
pursuant to this Security Agreement, IntelliMat is the sole owner of each item of
the Collateral, having good and marketable title thereto, free and clear of any and
all Liens except the Permitted Liens. Prior to the date hereof, IntelliMat has
provided to the Lenders true and complete copies of all contracts, agreements,
financing statements and other instruments, evidencing any secured obligation of
IntelliMat.
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() No security agreement, financing statement, equivalent security or Lien or
continuation statement, other than a Permitted Lien, covering all or any part of the
Collateral is on file or of record in any public office, except such as may have
been filed by the Agent for the benefit of the Lenders pursuant to this Security
Agreement.

(d) This Security Agreement constitutes a valid and continuing first lien on, and first
perfected security interest in, the Collateral in favor of the Agent, for the ratable
benefit of the Lenders, prior to all other liens, encumbrances, security interests
and rights of others, other than Permitted Liens, and is enforceable as such as
against creditors of and purchasers from IntelliMat.

The principal place of business of IntelliMat and the places where records
concerning the Collateral are kept are as set forth on Schedule 4(¢) and IntelliMat
will not change its principal places of business or remove such records without
Lender Consent, which consent shall bind all Lenders equally. IntelliMat will not
remove any part of the Collateral kept at the principal place of business except in
the ordinary course of business or with Lender Consent. Schedule 4(e) also sets
forth all locations (street address, city, county and state) where intelliMat owns,
holds, maintains, or locates any of its assets.

w
N

Covenants. IntelliMat hereby covenants and agrees that from and after the date of this
Security Agreement and until the Obligations are fully satisfied:

(a) Further Documentation; Pledge of Instruments. At any time and from time to
time, upon the written request of the Agent, acting with Lender Consent, and at
the sole expense of the Lenders, IntelliMat will promptly and duly execute and
deliver any and all such further agreements, instruments and documents and take
such further action as the Agent, acting with Lender Consent, may reasonably
deem desirable in obtaining the full benefits of this Security Agreement and of the
rights and powers herein granted, including without limitation the filing of any
financing or continuation statements under the Code in effect in any jurisdiction
with respect to the liens and security interests granted hereby, transferring
Collateral to the Agent’s possession and using its best efforts to obtain waivers
from landlords and mortgagees. IntelliMat also hereby authorizes the Agent to
file any such financing or continuation statement without the signature of
IntelliMat to the extent permitted by applicable law.

(b) Compliance with Laws. etc. IntelliMat will comply, in all material respects, with
all acts, rules, regulations, orders, decrees and directions of any federal, state or
local government, or any political subdivision, agency, instrumentality thereof or
any court applicable to the Collateral or any part thereof or to the operation of
IntelliMat’s business.

(c) Payment of Obligations. IntelliMat will promptly pay and discharge, or cause to
be paid and discharged, when due and payable, all lawful taxes, assessments and
governmental charges or levies imposed upon the Collateral or in respect of its
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income or profits therefrom, as well as all claims of any kind in excess of $50,000
in the aggregate (including claims for labor, materials and supplies), provided,
however, that any such tax, assessment, charge, levy or claim need not be paid if
(i) the validity thereof is being contested in good faith by appropriate proceedings,
(ii) such proceedings do not involve any danger of the sale, forfeiture or loss of
any of the Collateral or any interest therein and (iii) such charge is adequately
reserved against in accordance with generally accepted accounting principles.

(d) Limitation on Liens on Collateral. IntelliMat will not create, permit or suffer to
exist, and will defend the Collateral against and take such other action as is
necessary to remove, any Lien on the Collateral, other than Permitted Liens, and
will defend the right, title and interest of the Agent and the Lenders in and to any
of IntelliMat’s rights to the Collateral and in and to the Proceeds and products
thereof against the claims and demands of all persons whomsoever.

(e) Maintenance of Insurance. IntelliMat will maintain with financially sound and
reputable, nationally recognized companies, insurance policies (i) insuring the
Collateral against loss by fire, explosion, theft and such other casualties as are
usually insured against by companies engaged in the same or similar businesses
and (ii) insuring IntelliMat against liability for personal injury and property
damage relating to such Collateral, such policies to be in such form and in such
amounts and coverage as may be reasonably satisfactory to the Agent and
appropriate for like businesses similarly situated to IntelliMat, with losses payable
to IntelliMat and the Lenders as their respective interests may appear. IntelliMat
shall, if so requested by the Agent, acting with Lender Consent, deliver to the
Agent, for the benefit of the Lenders, as often as the Agent may reasonably
request a report of a reputable insurance broker with respect to the insurance on
the Collateral. IntelliMat hereby agrees that, within thirty (30) days from the
Closing Date, all insurance with respect to the Collateral shall (A) name the Agent
and the Lenders as additional insureds as their interests may appear, (B) provide
that no cancellation, reduction in amount or change in coverage thereof shall be
effective until at least ten (10) days after receipt by the Agent of written notice
thereof, and (C) be reasonably satisfactory in all respects to the Agent. IntelliMat
shall furnish to the Agent within thirty (30) days from the Closing Date evidence
that the insurance requirements in the Transaction Documents have been satisfied,
including appropriate endorsements naming the Agent and the Lenders as
additional insureds.

H Limitations on Dispositions of Collateral. IntelliMat will not sell, transfer, lease
or otherwise dispose of any of the Collateral, or attempt, offer or contract to do so
except in the ordinary course of business or with Lender Consent.

(g) Right of Inspection. The Agent, its representatives or any designees thereof
(provided, however, that with respect to such representatives or designees
reasonably requested by IntelliMat, upon execution of confidentiality agreements
in a form reasonably acceptable to IntelliMat; and provided, further, that no such
representative or designee may be a competitor of IntelliMat or affiliated with a

9-

PATENT
REEL: 020593 FRAME: 0130



competitor), shall at all times have full and free access, during normal business
hours or after having provided reasonable notice to IntelliMat, to all the books,
correspondence and records of IntelliMat with respect to the Collateral, and the
Agent, its representatives or any designees thereof, may examine the same, take
extracts therefrom and make photocopies thereof, and IntelliMat agrees to render
to the Agent, at IntelliMat’s cost and expense, such clerical and other assistance
as may be reasonably requested with regard thereto. The Agent, its
representatives or any designees thereof, shall at all times also have the right to
enter into and upon any premises where any of the Collateral is located for the
purpose of inspecting the same, observing its use or otherwise protecting the
Agent’s interests therein. IntelliMat shall also make its officers reasonably
available to the Agent, its representatives or any designees thereof, for the
purpose of discussing the affairs of IntelliMat with respect to any of the
Collateral. Notwithstanding the foregoing, in no event shall the Agent’s exercise
of its rights under this Section 5(g) materially interfere with the operation of
IntelliMat’s business.

(h) Continuous Perfection. Neither IntelliMat nor any subsidiary thereof will change
its name, identity or corporate structure in any manner which might make any
financing or continuation statement filed hereunder seriously misleading within
the meaning of Section 8.9A-506 of the Code (or any other then applicable
provision of the Code) unless IntelliMat shall have given the Agent at least ninety
(90) days’ prior written notice thereof or shall have delivered to the Agent
acknowledgment copies of UCC-1 financing statements duly executed (to the
extent required) and duly filed in each jurisdiction in which UCC-1 filings were
required in order to perfect the security interest granted by this Agreement in the
Collateral and shall have taken all action (or made arrangements to take such
action substantially simultaneously with such change if it is impossible to take
such action in advance) necessary or reasonably requested by the Agent to amend
such financing statement or continuation statement so that it is not seriously
misleading.

Remedies, Rights Upon Default.

(a) If an Event of Default (as defined in the Notes) shall occur and be continuing and
not be either cured within any applicable time period set forth in the Notes or
waived in accordance with the MNotes:

1 all payments received by IntelliMat under or in connection with any of the
Collateral shall be held by IntelliMat in trust for the Agent, shall be
segregated from other funds of IntelliMat and shall forthwith upon receipt
by IntelliMat, be turned over to the Agent, in the same form as received by
IntelliMat (duly indorsed by IntelliMat to the Agent, if required); and

(i1) any and all such payments so received by the Agent (whether from
IntelliMat or otherwise) may, in the sole discretion of the Agent, with
Lender Consent, be held by the Agent as collateral security for, and/or
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then or at any time thereafter applied in whole or in part by the Agent
against all or any part of the Obligations in such order as the Agent shall
elect. Any balance of such payments held by the Agent and remaining
after payment in full of all the Obligations shall be paid over to IntelliMat
or to whomsoever may be lawfully entitled to receive the same.

If any Event of Default (as defined in the Notes) shall occur and be continuing
and not be either cured within any applicable time period set forth in the Notes or
waived in accordance with the Notes, the Agent may exercise in addition to all
other rights and remedies granted to it in this Security Agreement and in any other
instrument or agreement securing, evidencing or relating to the Obligations, all
rights and remedies of a secured party under the Code. Without limifing the
generality of the foregoing, IntelliMat expressly agrees that in any such event the
Agent, without demand of performance or other demand, advertisement or notice
of any kind to or upon IntelliMat or any other person (all and each of which
demands, advertisements and/or notices are hereby expressly waived), may
forthwith collect, receive, appropriate and realize upon the Collateral, or any part
thereof, and/or may forthwith sell, lease, assign, give option or options to
purchase, or sell or otherwise dispose of and deliver said Collateral (or contract to
do s0), or any part thereof, in one or more parcels at public or private sale or sales,
at any exchange broker’s board or at any of the Agent’s offices or elsewhere at
such prices as it may deem best, for cash or on credit or for future delivery
without assumption of any credit risk; provided, that notwithstanding anything
herein to the contrary, the Agent shall provide to IntelliMat notice of time and
place of public or private sale, or the time after which any private sale or
disposition is to be made, at least ten (10) days before the time of sale or
disposition and IntelliMat agrees that such ten (10) days’ notice is reasonable.
The Agent and the Lenders shall have the right upon any such public sale or sales,
and, to the extent permitted by law, upon any such private sale or sales, to
purchase the whole or any part of said Collateral so sold. IntelliMat further
agrees, at the Agent’s request, to assemble the Collateral, make it available to the
Agent and the Lenders at places which the Agent shall select which shall be
reasonably convenient to the Agent and IntelliMat, whether at IntelliMat’s
premises or elsewhere. The Agent shall pay over the net proceeds of any such
collection, recovery, receipt, appropriation, realization or sale, after deducting all
reasonable costs and expenses of every kind incurred therein or incidental to the
care, safekeeping or otherwise of any or all of the Collateral or in any way
relating to the rights of the Agent and the Lenders hereunder, including, without
limitation, reasonable attorneys’ fees and legal expenses, to the Agent for
application by the Agent to the payment in whole or in part of the Obligations, in
such order as the Agent, with Lender Consent, may elect, IntelliMat remaining
liable for any deficiency remaining unpaid after such application, and only after
so paying over such net proceeds and after the payment by the Agent of any other
amount required by any provision of law, need the Agent account for the surplus,
if any, to IntelliMat. To the extent permitted by applicable law, IntelliMat waives
all claims, damages, and demands against the Agent and the Lenders arising out
of the retention or sale of the Collateral other than any claims, damages and
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demands arising out of the gross negligence or willful misconduct of the Agent or
the Lenders. IntelliMat shall remain liable for any deficiency if the proceeds of
any sale or disposition of the Collateral are insufficient to pay all amounts to
which the Agent and the Lenders are entitled, IntelliMat also being liable for the
reasonable fees of any attorneys employed by the Agent to collect such
deficiency.

(c) IntelliMat agrees to pay all costs of the Agent and the Lenders, including
reasonable attorneys’ fees, incurred with respect to the collection of any of the
Obligations and the enforcement of any of their respective rights hereunder.

(d) IntelliMat hereby waives presentment, demand, protest or any notice (to the
extent permitted by applicable law) of any kind in connection with this Security
Agreement or any Collateral.

] imitation on the Agent’s Duty in Respect of Collateral. Beyond the reasonably safe
custody thereof, the Agent shall not have any duty as to any Collateral in its possession or
control or in the possession or control of the Agent or nominee of it or any income
thereon or as to the preservation of rights against prior parties or any other rights
pertaining thereto. The Agent shall be deemed to have exercised reasonable care in the
custody and preservation of the Collateral in its possession if such Collateral is accorded
treatment substantially equal to that which the Agent accords its own property.

Disposition of Collateral. IntelliMat hereby renounces and waives all rights that are
waivable under Article 9 of the UCC in any jurisdiction in which any Collateral may now
or hereafter be located.

Consent to Relief from Automatic Stay. IntelliMat hereby agrees that if it shall (i) file
with any bankruptcy court of competent jurisdiction or be the subject of any petition
under Title 11 of the Bankruptcy Code, as amended, (ii) be the subject of any order for
relief issued under such Title 11 of the Bankruptcy Code, as amended, (iii) file or be the
subject of any petition seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution, or similar relief under any present or future federal
or state act or law relating to bankruptcy, insolvency, or other relief for debtors, (iv) seek,
consent to or acquiesce in the appointment of any trustee, receiver, conservator or
liquidator, (v) be the subject of any order, judgment or decree entered by any court of
competent jurisdiction approving a petition filed against IntelliMat for any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under any present or future federal or state act or law relating to bankruptcy,
insolvency, or relief for debtors, the Agent and the Lenders shall thereupon be entitled to
relief from any automatic stay imposed by Section 362 of Title 11 of the Bankruptcy
Code, as amended, or from any other stay or suspension of remedies imposed in any
other manner with respect to the exercise of the rights and remedies otherwise available
to the Agent and the Lenders under the Notes or this Security Agreement.

Appointment of Receiver. IntelliMat agrees that the Agent shall be entitled to

appointment of a receiver for the Collateral if any Event of Default (as defined in the
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Notes) shall occur and be continuing and not be either cured within any applicable time
period set forth in the Notes or waived in accordance with the Notes.

Collection of Accounts.

{a) If any Event of Default (as defined in the Notes) shall occur and be continuing
and not be either cured within any applicable time period set forth in the Notes or
waived in accordance with the Notes, IntelliMat, at the request of the Agent,
acting with Lender Consent, shall establish and maintain with a financial
institution selected by the Agent one or more special deposit accounts (the
“Collateral Accounts”) into which all Proceeds, when collected by IntelliMat,
whether consisting of checks, notes, drafts, bills of exchange, money orders,
commercial paper of any kind whatsoever, or other documents, received as
payment in respect of any Collateral, shall be promptly deposited by IntelliMat in
precisely the form received, except for any required endorsement. The Collateral
Accounts shall be subject to the Agent’s security interest, and funds and proceeds
therein shall be deemed to be held in trust by IntelliMat for and as the Agent’s
property. Funds and proceeds in the Collateral Accounts shall not be commingled
with IntelliMat’s other funds. Such funds and proceeds, when deposited in the
Collateral Accounts, shall continue to be collateral security for all of the
Obligations, but shall not constitute payment thereof until applied as hereinafter
provided. The Collateral Accounts shall be subject to withdrawal by the Agent
only, and the Agent shall, at such intervals as it shall determine and at all times
with Lender Consent, apply all or any part of the funds on deposit in the
Collateral Accounts on account of the principal of and/or interest on any of the
Obligations, as applicable, the order and method of such application to be in the
discretion of the Agent, or with Lender Consent, subject to the terms hereof, and
any part of such funds that the Agent elects not so to apply and deems not
required as collateral security for the Obligations shall be paid over from time to
time by the Agent to IntelliMat. If an Event of Default shall not be continuing or
shall be waived in accordance with the Notes, funds deposited in the Collateral
Accounts shall be immediately released to IntelliMat. At the Agent’s request
upon the occurrence and continuance of an Fvent of Default, IntelliMat shall
deliver to the Agent all original and other documents evidencing, and relating to,
the performance of labor or service which created the Accounts.

by IntelliMat hereby agrees that it will not establish or maintain any bank or deposit
account other than those identified on Schedule 11(b) (each, a “Deposit Account”™)
without the prior written consent of the Agent. At the time any such Deposit
Account is established, IntelliMat shall furnish to the Agent a supplement to
Schedule 11(b) hereto containing the relevant information with respect to the
respective Deposit Account and the bank with which same is established.
IntelliMat and the Agent agree that the Deposit Accounts shall be subject to the
Agent’s security interest.

(c) IntelliMat agrees that for each Deposit Account, IntelliMat promptly shall cause
the bank with which the Deposit Account is maintained to execute and deliver to
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the Agent a “control agreement” in a form reasonably acceptable to the Agent;
provided, that IntelliMat agrees that, for each Deposit Account listed on Schedule
11(b) on the date hereof, IntelliMat shall cause the bank with which the Deposit
Account is maintained to execute and deliver to the Agent a control agreement no
Jater than thirty (30) days from the date hereof. If any bank with which a Deposit
Account is maintained refuses to, or does not, enter into such a “control
agreement” in accordance with the requirements of the immediately preceding
sentence, then IntelliMat shall promptly (and in any event within thirty (30) days’
after notice from the Agent) close the respective Deposit Account and transfer all
balances therein to another Deposit Account meeting the requirements of this
Section 11(c). If any bank required to execute and deliver a “control agreement”
pursuant to this Section 11(c) and with which a Deposit Account is maintained
refuses to subordinate all its claims with respect to such Deposit Account to the
Agent’s security interest therein on terms satisfactory to the Agent, then the
Agent, at its option, may (i) require that such Deposit Account be terminated in
accordance with the immediately preceding sentence or (ii) agree to a “control
agreement” without such subordination, provided that in such event the Agent
may at any time, at its option, subsequently require that such Deposit Account be
terminated within thirty (30) days after notice from the Agent in accordance with
the requirements of the immediately preceding sentence.

If any Event of Default (as defined in the Notes) shall occur and be continuing
and not be either cured within any applicable time period set forth in the Notes or
waived in accordance with the Notes, (i) the Agent may notify any Person that has
any monetary obligation to IntelliMat, including under any contract {each, an
“Account Debtor”), that the Accounts and any other account receivable,
commission receivable or other payment intangible (collectively, the
“Receivables”) have been assigned to the Agent for the benefit of the Lenders and
that payments shall be made directly to the Agent and (ii) upon the request of the
Agent, IntelliMat will so notify such Account Debtors. The Agent may, with five
(5) days’ prior notice to IntelliMat, in its own name or in the name of others
communicate with Account Debtors in order to verify with them to the Agent’s
satisfaction the existence, amount and terms of any Receivables.

The Agent shall have the right to make test verifications of the Receivables in any
manner and through any medium it considers advisable, and IntelliMat agrees to
furnish all such assistance and information as the Agent may reasonably require in
connection therewith. IntelliMat at its expense will furnish to the Agent at any
time and from time to time promptly upon the Agent’s request, the following
reports, each of which shall be certified by the Chief Financial Officer of
IntelliMat: (1) reconciliation of all Receivables, (i) an aging of all Receivables,
(iii) trial balances and (iv) a test verification of such Receivables as the Agent
may request. IntelliMat will furnish to the Agent from time to time statements
and schedules further identifying and describing the Collateral and such other
reports in connection with the Collateral as the Agent may reasonably request, all
in reasonable detail.
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Notices. All communications, notices and disclosures required or permitted by this
Agreement shall be in writing and shall be deemed to have been given when delivered
personally or by messenger or by reliable overnight delivery service, or when mailed by
registered or certified United States mail, postage prepaid, return receipt requested, or
when received via telecopy, telex or other electronic transmission, in all cases addressed
{0 the person for whom it is intended at its or his address set forth on the signature page
hereto or to such other address as a party shall have designated by notice in writing to the
other party in the manner provided by this Section 12.

Waiver of Jury Trial and Setoff; Consent to Jurisdiction; Efc.

W*
L

(a} In any litigation in any court with respect to, in connection with, or arising out of
this Security Agreement or any instrument or document delivered pursuant to this
Security Agreement, or the validity, protection, interpretation, collection or
enforcement hereof or thereof, or any other claim or dispute howsoever arising,
between IntelliMat and the Agent, the parties to the fullest extent they may legally
do so, (A) waive the right to interpose any setoff, recoupment, counterclaim or
cross-claim in connection with any such litigation, irrespective of the nature of
such setoff, recoupment, counterclaim or cross-claim, unless such setoff,
recoupment, counterclaim or cross-claim could not, by reason of any applicable
federal or state procedural laws, be interposed, pleaded or alleged in any other
action and (B) WAIVE TRIAL BY JURY IN CONNECTION WITH ANY
SUCH LITIGATION AND ANY RIGHT THEY MAY HAVE TO CLAIM OR
RECOVER IN ANY SUCH LITIGATION ANY SPECIAL, EXEMPLARY,
PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER
THAN, OR IN ADDITION TO, ACTUAL DAMAGES. INTELLIMAT
AGREES THAT THIS SECTION 13(a) IS A SPECIFIC AND MATERIAL
ASPECT OF THIS SECURITY AGREEMENT AND ACKNOWLEDGES
THAT THE LENDERS WOULD NOT EXTEND ANY CREDIT TO
INTELLIMAT IF THIS SECTION 13(a) WERE NOT PART OF THIS
SECURITY AGREEMENT.

{(b) The parties hereby irrevocably consent to the exclusive jurisdiction of any state
court located within the City of Roanoke, Virginia or the United States District
Court for the Western District of Virginia, Roanoke Division, in connection with
any action or proceeding arising out of or relating to this Agreement or any
document or instrument delivered pursuant to this Agreement or otherwise. In
any such litigation, IntelliMat waives, to the fullest extent it may effectively do
so, personal service of any summons, complaint or other process and agrees that
the service thereof may be made by certified or registered mail directed to
IntelliMat, at IntelliMat’s address set forth on the signature page hereto.
IntelliMat hereby waives, to the fullest extent it may effectively do so, the
defenses of forum non conveniens and improper venue.

14. Operating Credit Line. The parties acknowledge that IntelliMat may require in the future
3 line of credit with a financial institution in order to further fund the cash flow for
operations of IntelliMat. Should such a line of credit be approved by the Board of
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Directors of IntelliMat, the Agent agrees to consider any request by such financial
institution to subordinate its rights under this Security Agreement to such financial
institution under commercially reasonable terms. Such subordination shall not occur
without Lender Consent, which consent shall not be unreasonably withheld, delayed or
conditioned.

Severability. Any provision of this Security Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.

No Waiver; Cumulative Remedies. The Agent shall not by any act, delay, omission or
otherwise be deemed to have waived any of its rights or remedies hereunder and no
waiver shall be valid unless in writing, signed by the Agent, and then only to the extent
therein set forth. A waiver by the Agent of any right or remedy hereunder on any one
occasion shall not be construed as a bar to any right or remedy which the Agent would
otherwise have had on any future occasion. No failure to exercise nor any delay in
exercising on the part of the Agent, any right, power or privilege hereunder, shall operate
as a waiver thereof, nor shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or future exercise thereof or the exercise or any
other right, power or privilege. The rights and remedies hereunder provided are
cumulative and may be exercised singly or concurrently, and are not exclusive of any
rights and remedies provided by law.

Governing Law. This Security Agreement shall be governed by, and construed and
enforced in accordance with, the laws of the Commonwealth of Virginia without regard
to principles of conflicts or choice of law (or any other law that would make any
substantive laws of any state other than the Commonwealth of Virginia applicable

hereto).

Assignment. This Security Agreement may be assigned by the Agent without the consent
of, or notice to, IntelliMat and any assignee of this Security Agreement shall be deemed
“the Agent” for all purposes hereunder. This Security Agreement and any obligations
hereunder may not be assigned by IntelliMat. This Security Agreement and all
obligations of IntelliMat hereunder shall be binding upon the successors of IntelliMat,
and shall, together with the rights and remedies of the Agent and the Lenders hereunder,
inure to the benefit of the Agent and the Lenders, and their successors and assigns.

Captions. The section headings contained in this Security Agreement are solely for the
purpose of reference, are not part of the agreement of the parties and shall not in any way
affect the meaning or interpretation of this Security Agreement.

Further Indemnification. IntelliMat agrees to pay, and to save the Agent and the Lenders
harmless from, any and all liabilities with respect to, or resulting from any delay in
paying, any and all excise, sales or other taxes which may be payable or determined to be
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payable with respect to any of the Collateral or in connection with any of the transactions
contemplated by this Security Agreement.

Amendments and Modification. No provision hereof may be altered, amended, waived
or limited except by written instrument expressly referring to this Security Agreement
and to such provision and executed by IntelliMat and the Agent.

Entire Agreement. This Security Agreement, the Notes and the Purchase Agreement
contain the entire agreement of the parties and supersedes all other agreements and
understandings, oral or written, with respect to the matters contained herein.

[SIGNATURE PAGE FOLLOWS]
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™ WITNESS WHEREOF, IntelliMat and the Agent have caused this Sccurily
Agreement lo be executed by their duly autborized officers on the date first sex forth above.

INTELLIMAT, INC.

wrrie, President and CEOC

AGENT:
NEW RIVER MANACGEMENT W, LP

By:

Randal J. Kirk

wMapager, Third Scourity, LLC,

which is the Manager of Third Security Capital Pariners v, LLC,
which is the Creneral Pastner of New River Management W, LP

[Signature Page to Securily Agreement]
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IN WITNESS WHEREOF, IntelliMat and the Agent have caused this Security
Agreement to be executed by their duly authorized officers on the date first set forth above.

INTELLIMAT, INC.,

By;

James B. Currie, President and CEO

AGENT:
NEW RIVER MANAGEMENT IV, LP

By: ﬂ\

Randal J. Khk

Manager, Third Security, LLC,

which is the Manager of Third Security Capital Partners [V, LLC,
which is the General Partnerof New River Management IV, LP

[Signature Page 1o Security Agreement]
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Registered copyrights

Domain names:
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SCHEDULE 1(h)

COPYRIGHTS AND DOMAIN NAMES

. None,

i?iﬁﬁim&i&ﬁi};’i‘é
niellimat.com
itellimats.net
;?ﬁkamzﬁ ne
veleast.com
wi /i510m.00m
Leveltising.com
Leveltise.com
Leveltisercom
LevelDimension.com
LevelScreen.com
Levelize.com
L{iwima”c com

s

mwewmowww
L
{“y@

L waiﬁ g;f%{‘” com
Levelview net
Engagingbuvers.com
EngageY ourBuyer.com
EngageTheBuyer.com
?’sa&xzfm;{:?mf‘ﬁ com

REEL: 020593 FRAME: 0141

PATENT



SCHEDULE 1(6)
PATENTS

See attached patent portfolio summary.
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SCHEDULE I(u)
PERMITTED LIENS

None,
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SCHEDULE I{(aa}

TRADEMARKS

US Trademark Registration

INTELLIMATE®, Registration No. 3,123,927

r

S Trademark Application
INTELLIMARKETING™ (Appl. No. 78/592.355)
LEVELTISE™ {Appl. Mo. 77/059,025)
LEVELCAST™ { Appl. T7/053,764)
LEVELVISION™ {Anpl. No. 77/053,760)
LEVELMARKETING™ (Appl. No. 77/053.783)
EMGAGING PEOPLE™S (Appl. Neo. 77/053,776)
ENGAGING BUYERS™ (Appl. No. 77/106,954)
ENGAGING CUSTOMERS™ {Appl. No. 77/106,963)
COUNTERVISIONT™ {Appl. Mo. 77/143,906)

GET MORE FROM THE FLOOR™ (Appl. No. 77/231,

IS Trademark Investigations

POINT OF PERSUASION
COLLEGE BOOKSTORE NETWORK (CBN)

I Canadian Trademark Registration

&

INTELLIMAT, Registration No. 2,881,423
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SCHEDULE 3
PLEDGED SECURITIES

Membership interests (100%) in LevelVision, LLC, a Virginia limited liability company.
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SCHEDULE 4(e)
PRINCIPAL PLACE OF BUSINESS; LOCATION OF COLLATERAL

s are located at the IntelliMat principal place of business:
% 959 Blectric Koad 8W, ‘?;u; 330,

Roanoke, VA 24018
Additional parts, devices and manufacturing tools are located at the manufacturer:
Malibu Technologies
48700 f‘;xﬁziis} al Driv
i, MI %éxs{”
Sew also attached chart for location of loaned mats.
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SCHEDULE 11{b}
DEPOSIT ACCOUNTS

Bank of America Checking Account Number 0041 1927 2181
Bank of America Savings Account Number 0041 1927 2194
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