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Necurily Agreement

Cen Vision LLO, a limited Hability company Formed under the laws of the State
i 1 address of i”h Atrium at Rae Park, 8 John Walsh Blvd, Peckskill, New
hereby aprees in favor of Moxahela Enterprises, LLC, having s addresy of

EaY

Xway, Spite 4%& Beachwood, Ohie 44122 (the “Secured Party™), as

in consideration of a loan granted to Debtor in the amount of Five Hundred
Thousand and 887100 Dollars (8500, GG&} (), granted by Secored Party to Debior and evidenced,
b N \

in :mi\ by a cerfain Pm ssory Note of even dhta herewith {f%‘“hof“ }o acguire the Collateral,

5y g Secured Party a security interest in, a cominuing Hen upon snd a right of

; w biereby assigns o Seeured Party, the Collateral described in aragr&p&

. fo secure the g_‘:aymsm, per f srmance and observance of the Note  {(being herein referred to a3
1

2. The Collateral is the interests listed in Schedule A annexed hereto and made a part

hereod and alf procends thereof including insurance proceeds.

3. Debtor warrants, represents and covenants that:

¢ chiel and other places of business of Debior, the books
4

refating to the Collateral and the Collateral are located at the a w:-w%c:; set forth bels
Debtor will not change any of the same without prior written notice o and comsent of Secured
gy,

Farty;

{I} the Collateral is and will be used in Debtor’s business:

the Collateral i now, and at all thmes will be, owned by Debtor froe and

olear of aif Hens, security interests, claims and encumbrances:

{d) Debtor will not assg g, sell, mortgage, lewse, travster, pledge, grant 2
securily interest i or Hon upon, encumber, or otherwise dispose of or ahandon. nor will Debtor
suffer of peemit any of the same to ocour with respet to, any part or all of the Collateral, without

oo

L T & TN T S X .
prioy writlen consent of becured Party

R O Al T 3 § VI EEXINEY £ A T

v Debior hgs mw oniinge o maxe ga}mem oF 4¢ f}\mi o
atherad o teravide She i 5
otherwise provide for the payment, wh

HXeE, ASSesEEnts oF contributions required

X have been or may be levied or assessed agatast Debtor, x\LciPe with respect 1o any

of the Collateral, to any wages or salaries paid by Debior, or atherwise, and will deliver to
8

Secured Party, on demand, certificates or other evidence satis factary to Secured Party attesting
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Atk all reasonable
plations;

o

e Collateral for lawful purposes oaly, w
| applicable laws, Gidim s and rego

i

{g}  Secured Party shall at all times have free access to and righi of inspection
of the Collateral and any records p-w*mmw thereto {and the right t{} make extracts from and o
-

recetve from Debior originais ur true copies of such records and any papers and imtmmma
e e Collateral ¢ 1;)011 mqwm therefor) and Debtor hereby grants to Secure

3 Posuch records, papers and lostraments o seeure the paym ﬁnt\:g
performance and ohservanse of the OF *}mmom

(ht There are no claims, Higation, legal or other progee s.‘;mgs pending or
threatened agalnst the Debtor or any wmsatisfied judgments or Hens against the any gsset or

(i} Deblor wil ‘i, &t its mp»;,m perform all acts and exccute all docaments
requested by Seouved Party at any thne to svidence, perfect maintain o mi enforee ‘sc\*umd Farty’s
primary secwrily intorest in the (¢ i‘i teral ar ot h srwise in furtherance of the provisions of ihis

{H Debtor assumes all respousibility and lability seising frong the use of

s upon request of Seoured Par arly, at any time and from Hime to Sme, Deblor
its sols cost and EXpense, execute and deliver {o Secured Party one or more financing
§ Sy G, documents to register the seowity interest granted hereby mﬂ
the United States Patent and ‘i?\iaen:&zk Office, snd one or more appli eations for ».\.If e o
title and any other 3:1 ‘;s;, dm‘:smcm S OF mstruments r pxmted by Secured Party in conneg m\n

' Sequrtly &g i, and Deblor heveby authorizes Secured Party o exoonte @y éf 2 at

W §
any me ov Imes, o6 OF more fm weing statements in any relevant furis ci-a..t o melnding the
Yo £ ~ X

wori

‘nited States Patent and Trademark Office, with respect to all or any apert of the Collateral;

{

Secured Party mwy, in its discretion, for the account and expense of
Debtor, pay any amount or do any thing required of Deblor hereunder or requested by Secured
Farty to preserve, protect, maintain or enforce the Oblipations, imtw{ the Collateral or the

pranary security gramded hereln, and w *ncs f‘keb tor Tails to do or pay, and any such payment shail
be deemed wo advance by Secured Party to Debtor and shall be payable on demand together with

interest af the highest then rade pay 'ai‘»is on any of the Obligations;

1
”

Deb bty will promaptly pay Secured Party for all any and all surs, cost
ecured Parly may pay or incur pursuant to the provisions of s Security

e

protecting or enforcing the securily Interest granted hereln of in
5 ‘r}'ifge tions or otherwise In connection with the provisions hereto,
3

all courts costs, collection charges, travel, and reasem mﬁs aftorney’s
» ooficable |

O

> culstanding Obdigations where permitted by apy

393
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vinterest A rate eqm to the highest rate then payvable on the Note, shall be

} igwm 08 and be payable on demand,

{n} Al financial statements delivered or a‘-:§ erwise pr vided to Secured Party
by Debtor have been prepared In accordance m&z GAAP consistently applied throughout the
periods Involved, are true and correct in all material mspmh nd ;mcsm; fairly the finencial
condition of the Debtor as of the apphicable date(s) of such :fnzmcm} statements,

{0} The executio ami delivery of this Agreement and the Note by Dieltor and
the performance by Qe%if ‘-ti 1o {ransactions and obligations contemplated here }~‘ and thereby
have been duly authorized by all necessary actions on the part of Debtor, ”i"i Agreement and
the Note have been duly executed ami delivered by Debior and constitises e legal, valid and
binding cbligation of Debtor, enfurceable ag mmi Debtor in accordance with m‘ ierms.

Py Noue of the docoments or information deliversd to Seowed Parly in
connection with the fransactions contemplated by this Agreement and the Note containg any

i~

untrue statement of @ material faet o o1 mits to state 3 material fict necessary in order 0 make the
statenments contained therein not migleading.

{gy &t sy dme Secwed Parly may assign, *"msf :md ﬁeiivev L, any
transferee any ol the Ubligations, and any arall of the ¢ ofiateral, §

k] & -~
be fully discharged from all responsibility and the irangferee shall E; e Ve md *wh Ai“ﬁ‘v‘a@l and
Secured Party shall retain ol nights

rights of Becured Party hercunder with respest thereto, ifx See

and powers with respect to any Collateral not assigned, transforred or dgiwe;m.
4. The occurrence of any one or more of the following events shall constituse sy
event of default ("Defauli™) by Debtor under this Seourity Agresment:

Al Intentionally Omitied.;

{ty i Deblor or any obligor, maker, endorser, acceptor, surgty or guaranior of,
OF ARy parly 1o, any party 1, any of ke Obligations or the Collateral ¢ {hx same, inclading Debior,
being collootively referre u to hersin as 8 “Obligors } sha,h default in the ponctual payvment of any

reapect o, or @ d 1o observance or performance of any of the ferms and
4 i'}i:iiigftmns or ihis Security *‘v sement or the Collateral or any othe

agresment bemam any Obligor and Secored Party;

-

{e it any warranty, representation or statement of fact made 10 §
at any time by or on behalf of Debtor is false or mislead ing in any material respect when made;

¢
¢
L4
(v

event of loss, theft, substantial damage to o destruction of any of
the Collatesal, or the making or filling of any lien, levy, or execution on, or seizure, atiac]
ar garnishment of, any of the Collateral;

or
Obligor which I3 a partnership, s.h(;_h die o \b\amg a g,-au; S8 th or
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15 {1f a covporation} shall fail fo maintain s corporate or similar

i i any of the Obligors shall become inschvent (however defined or
evidenced) or commit an act of bankrupiey or make an ai;sigrzmem for the benefit of ereditors, or

make or send notice of an intended bulk transter, or if there shall be convened 8 menting of the

creditors or prineipal creditors of any of the Oblipors or if 8 committes of creditors s ¢ ppointed

o~

(o i there shall be filed by or agatnst any of the oblig ¢ors any petition for any

rediel under the bankruptey laws of the United ‘atcxizb now or hereafier in effect or under any
wselvency, readinsiment of debt, dissolution or Hauidation law or statute of ary nrisdiction now

or nereaiier w offect (whether at law or equityy;

by i the usual business of any of the Obligors shell be termuinated or
suspended;
# any proceeding, procedure or remedy supplementary to or in

H
of judgment shall be commenced against, or with respect to any props i":\' of, any of

“')biigor\,
{3} i any petition or a;‘;‘i‘sa.mien to any court of tribual, 8t law or in equity,
be fied by or against any of the Obligors for the appomimwt of any receiver or trustee f‘u any

&

af the (bligors or any part of the property of any of themy; or

{3 £ Debtor assigns this Agresment or the Note, or if any of the assets of
Deblor or any iﬁ?biigsr serving as security for this ?\o‘m are conveyed, sold, leased, transferred,
assigned or further encumbered In any way, except as expressly permitted by this Agreement, the
MNate or by the prior written consent of Secured Party,

5 Upon the cccurrence of any Defanlt and at any tme thereafter, Secured Party
may, withowt notice to or demand upon Debtor, declare any or all Obligations of Debtor
famediately due and payable and Secured Party shall have the fall Howing rights and remedies (o

the extend permitted by applicable lawy in addition to all rights and remedies of a secured party
) or of Se cured Party under the Obligations, all such rights and remedies being

x

cumulative, not exclusive and sm{mc ible altematively, sucoessively or concurenily:

{z) Secured Party may gt any time and from time to fime. with or withouwt
ndivial process or the aid and assistance of others, enter npon any premises i which say of the
Collateral may be looated and, without resistance or interference by Debtar, take possession of
the Collateral:

(B} dispose ofany pant or all of the Collatersl an any pramises of Debtor:
A
4
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{e}  require Deblor to assembie and make available to Secured Party at the

{

X s
expense of Ueblor any part of all of the Collateral at any place and time de esignated by Secured
Party which is reasonably convenient to both parties;

{d}  romove any part or all of the Collaters! from any premises on which atiy
pard way be located for the pmm:; of @ T*Cimg; sale or other disposition thereof (and if any of
the {,Miaiemi ceasists of motor vehicles, Secured Party may use Debtor's | s license plates) and

{&} sell, resell, lease, assign and deliver, grant options for or otherwise ispose

-’B

of any or aii. of the Collateral iy s ﬁmﬁ condition or _mkmm;_, aRY cOmme muiv reasonable
weparation or provessing, at public or private sale or procecdings or otherwise, by one or morg
SORITECHs, in one or more parcels, at the same or different times, with or without having the

Coliateral at the place of sale or other disposition, for cash andfor cre \E‘i. andd apon any ferms, at
such place(s) and Himes) and fo s \uj; persons, firms of corporations as Secured Party deems best,
all without demand for performanse or any notice or cid\;'t:.i’{mt&miih whatsoever exvept that Where’:
an applicable staiute requires masomm notice of sale or other disposition, Debtor i‘m n} agree

gt

)

that the sending of ten colendar days” notice by m‘d;mry mail, g};xm;gc prepaid, o an scsf

addres
Debtor set forth iu this Security Agreement of the place and time of any public sale or 0§ t‘i‘se tine

after which any private sale or other intended disposition is to be made, shall be deemed

reasonabie notics thereof

I any of the Collateral is sold by Secured Party upon credit or for future delive ery, Secured Party
shall not be Hable for the failure of the purchassr to pay for same and in such event Secured
Party may resell such (‘u%ifﬂ@m Secured Parly may buy any part or alf of the Collateral at any
public sale and if any part or all of the Collateral is of a type customarily sold in a recognized
warket or is of the type which is the subjuct of widely distributed standard price guotations,
Seeured Party say buy at private sale and may make payvment therefore by any means. Secured
Party may, al iy opiion, complete the manufacture of any of the fnventory included in the
Uollateral and, for this purpose, may use any premises and manutacturing facilities of the Debtor

i

censes, patents, h-:,uumar‘ and other rights gvatlable to the Debior, all without cost (as
against the Deblor). Seoured Party may apply the cas zg}rmw\is actually received form any sale
T other disposition to the maw.aabk expenses of retaking, holding, preparing for sale, selling,
icasing and the Hke, to reasonable attorney’s fees mm less than 13% of the ouwistanding

{$bligations where permitied by law) and all Jegal, travel and other expenses which may ba
incurred by Secured Party in altemipting fo collect the Obligations or enfores this Security
Agreement or In the gms\x“mon or i“iuzsu of any action or proceeding related io the subject
matter of this Recwrity Agreement; ani then 1o the Obligations tn such order and as o principal
ot nferest ay Ssowred Parly ma } tesive; and Debtor shall remain ligble and will pay Scenred

Party on demand any deficiency romaining, together with interest thereon at a rate « egual to the
highest rate ‘i‘}iﬁi‘i *\axb‘t. o the Obligations and the balance of any expenses unpail, wi -n ANy
i o Debtor, subject to any duty of Secured Party imposed by Jaw to the holder
of any subr ciim £ seeurity in i est i the Collateral known to Seeured Panty.

e

- designates and
L irevocsbly sad
O on any aotes,

{i; To effectuate the ferms z.mi provisions hereof, Debs
i ' j T agents as attorney-in-fact
”m“i’:f o endorse the name
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cuks, drafts, money orders, struments or other evidences of

Hateral that may come nto Secured Party’s possess zm m sign | h{: name of
woices, documents, . drafls against and notices to account debtors or ob
nts and reguests for verification of e counts; (0 execute nmefs of elaim and
‘1‘ endorseme *1 ®, assigaments, or other in struments of conveyance or ransfer;
compromise any claims under Inswrance policies; to execute relesses; and o do all
i things necessary and advisable in the sole discretion of Secured Party to carry owt
is Security Agreement. All acts of imlé attorney or designee are hereby '«‘m'?c:““

md smid attorney o designee shall not be lable for any acts of commission or
ommission, nor for any error of judgment or mistake m‘ act or law. This power of attorney being

coupled with an interest I frevocable while any of the Obligations shall remain un paid.

7 Secured Party shall bave no obligation o dw:y wi }‘ respect o any part or all of
the Collateral, of any nature or kind, or any matter or procee t of or relating
therete, including, without imsmn\m any obligation or \.lﬂy 1 }:am, any gefion to collect,
preserve or protect s or Deblor’s dghts in the Collateral, but the same shall be at Debtor's sale

risk af all times, Debtor hereby releases Secured Farly from any claims, canses of action and
demands af any time asising out of or with respect o this Secwrity Agreement, the Obligations,

the nse of the Collateral ‘3i s any actions taken or omitted to be m}{cn b v Securad Party with
respect thevety, ard Debtor b b‘ agrovs o hold Secured Party harmiess from and with respect

te any and all such claims, causes of setion and demands, Secured Party’s prior recourse io any
part or all of the Collatera! shall not vonstitute a condition of any demand, suit or §r{s<:<,:,dmg for
payment or collection of the Obligations. No act, failure or delay by Secursd Party shall
constitide & waiver of it rights and remedies hereunder or otherwise. No single or partial waiver
by Seeured Party of say Default or right or remedy which it may have shall ¢ operate as 8 walver
m’“ any other Default, right or remedy or of the same Default, right or remedy on a future

occasion. Debtor herehy waives presentment, notice of dishonor and protest of all instroments

o

s
5

\;miudﬁ@ in or evidencing any of the Oblgations or the Collateral, and anv and gl other notices

<

and demands whatsoever {except as expressly provided herein). Debtor agress v pay, on
demand, all owteud «noa,iu,i expenses incurred by Secured Party i connection with fhe

fiﬁmi“.a*{:a{m exerution, perfection, consummation and enforcement of this Security Agreement,
Al 4 hut s

he Obligat transactions contemplated hereunder and thereander, including but

wnited to the feoy and expenses of wunagﬁ to Secured Party.

¥
I8
i
iy
38

& fn the event of any litigation, with respect to any matier connected with this
Necurity Agreement, the {l}biigationg or the Collaferal, A}EE:‘»T{) BOHEREBY WAIVES THE
RIGHT TO A TRIAL BY JURY AND ALL DEFEN kS, RIGHTS OF SETOPF AND RIGHTS
TOINTERPOSE COUNTERCLAIMS OF ANY NATURE.

ebior hereby frrevonably consents to the jurisdiction of the Courts of the State of
N E(wm focated in Cuyahoga {...u-_l‘{‘zi}', {}nm i conneetion with any action
arising owt of or relating o the Obligations, this Security Agreement or the
a:.x dncnm ent or instrument delivered with respect to any of the Dbligations.
jut or other process in

WRIVE ;,\:rw*-ai service of any sommons, commial
¢ such action or ;*ra:{: coding and agrees that the ;c zi ¢ thereo! may be made
t

oy with any
Y

by certifred or registered mail dirceted to Debtor at any place of business set forth below, or af

PATENT
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speh other addreay as Debtor may designate by m;i‘im notifieation by ceriified or registered mail

directed to and recsived by \“fmgd arty at its office set forth in the unancrng statements fied
hersunder (o7 i no such financing statements have been filed, at the office of Recured Party at
which i3 focgted ti officer in direct supervision of the within secuwrity interest).  Deltor so
servad shali ap;;c or answer (o &wn mummom, wmph int o i ;\;o 288 Wi i? { ih iy d

veriod, hx’ entere & ia gonred “‘ "*‘s-" against
Debtar for the ammmt N md m}m mizd BN mav b\:- dwn‘,ade{i M oany summons, complaint o
other process 8o served.  In the slternative, in its discrefion, Secured Pafij may offeet service

;
upon Debtor in any other form or manner permitted by law, All terms hereln shall have the
meanings as defived in the UCC, unless the context otherwise requires,

1. No provision hereof shall be modified, altered or Hmite :
instrument expressly referring to this Seeurity Agreement and to such provision, and exeruted by
the party o be charged.  The excention and delivery of this “somniy Agreement has heen
anthorized by the Debtor and by smj ecesaary  vote or consent of Debtor. E’zs Segurity
Agreement and alf Obligations shall be binding upon the successors amé assigns of Debtor, and

1

shall, together with the o az**& wd o ~“§ 1‘idzes of Secured Party hereunder, inure o ‘i‘m‘. benefit of

snccessors, endorsees and assigns. This Sccm‘iiy Agresment and the
&

%
g
g
(]
.
P
o
£
s
({‘
N
o
s
[£]
()4

(Obligations shall be ﬁs erned in all re >pec,ts by the laws of the Mate of Ohie. H any term of this
murzi& ﬂkgreenmm shatl be held 10 be invalid, Hlegal or unenforceable, the validity of slf other

§

Er‘f sch mk es e
Agregment.

&

it ne way be ax“f Ci d thereby. Scowred Party {s authorized to annex hereto
prred W hereln. Debtor acknowledges vecelpt of 2 copy of thiv Secuity

N

WITNESS WHEREOF, the undersigned has exeouted or caused this Security
ﬁ&greeme? o be exocute <§ the date first above set forth.

CHROMAGEN VISION LILC

& o

Tut ~y b3 e
Chief Place of Busines
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SCHEDULE A
@l As secwrity for the payment and performance of the Ubligstions, Debtor herehy
assigns, transfers and conveys to Seawred Party, and grants to Secured Party a security & \':emg in
and morigage to, all of Sci btor's 1 g, title and interest in, to and under the following property, in
herealler existing or arising or in which Deblor now has or hereafier
P
R

gach case whether now or
owns, acquires or develops an interest and wherever located {collectivaly, the “Collnteral

iy all patents and patent Lipphcmom domestic or foreign, all Heense
of the foregoing and all income and royalties with respec
{inchuding such patenis and patent appi,ca’imﬂb as described in % ched

righis to sue fur past, present or fulure infringement thereot, all righis

horefrom and pmrmmm;ﬁ thereto and all reissues, (ii\s‘i&iﬂ:}b, continuations,

renewals, extensions and continuations-in-part thereof;

P V‘
oy
F“
S
oA
oy
i
o~
[
pevd
pos]
s
%

o’

{if} aﬁi general E.ms\ng sles and all intangible intellectaal or other similar pfo;&m’iy of
Jebtor of any kisd or nature, assoclated with or arising out of sny of the
zsfs ementioned properties and assets and not otherwise deseribed eii:\'c-w? an

,,«4

{itijall umwm H ms and alf of the foregoing Collateral (including lic a:s (:v alties,

o payment, aceounts and proceeds of infringement sults) and, o the extent

aot ’ﬁ,h,ﬂ.&m ineluded, all payments under tnsurance {whether or r;mt Secured

%f‘ﬁ is the loss payee thereof) or any inderaniiy, warranty or guarantly payabie by
eason of loss or damage o or otherwise with respect to the foregoing Uollateral,

timuing Security Interest. Debtor agrees that this Agreemen

t shall create a
Hy interest in the Collateral which shall remain in effect until termiinated In
]
!

accordance wiil ecmni
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