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Form PTO-1585 (Rev, 07/05)
OMB No. 0651-0027 (sxp, 5/30

01-14-2010
OF COMMERCE
M “f:-l*"d,:-

o2 ——  (IRMNANARANR ===
PATEN.. _..103586334

Ta the Director of the U.S. Patent and Trademark Office: Pleass moord the atteched documents of the new addrase(es) below.

1, Name of conveying party{ies) 2. Name and address of recelving party(ies)
WRC Management, Inc. Name: Bank of America, ¥.A. .
850 Wellington Avenue .
Cranston, RI 02910 lnternal Address: —
Additonal name(s) of conveying party{ies) aﬁached?[j\’es E.J Na‘ .
3. Nature of conveyance/Exenution Date{s): Strect Address: 111 Westminster Street
| Execution Date(s)_5/4/09
[ ] Assignment [] Merger
. .
IX_‘_] Security Agreement D Change of Name City: Providence
[ Joint Research Agreement State: _RT

E] Government Interest Assignment

| Country:__IiSA Zip:_n?a01
|:| Executive Order 9424, Confirmatory License YL ?
D Other, ‘ Additional nama(s) & address{es) aitachad? [ Tves [XiNo
4. Application or patent numberi{s): E] “This document is being filad together with @ new application. |-
A. Patent Application No.(s) B B. Patent No.(s} '

See Attached Addendum

Addional numbers attached? (X |Yes DN:\

5. Name and adcress to whom correspondence 6. Total number of applications and patents
conceming decumant should be mailed: invalved:

Name: Steven P. Deluca, Esg.

7. Total fee (37 CFR 1.21(n) & 3.41) §

Internal Address: __ [ Authorized to be charged by credit card
Wieck Deluca & Gemma Incorporated [ Authorized to be charged to deposit accourt
Street Address, 56 Pine Street D Enclosad _
Suite 700 I:I None reguired {governmant intarest not affecting titte)

8. Payment Information
a, Credit Card  Last 4 Numbers

City: _Providence

State: RI Zip__ 02903

Expiration Date -
Phone Number:  (401) 454-8708 1/13/8318 LMNELLER @BRAEBRD BLO7NCH
" . i umber A
Fay Number:  (401) 454-8755 b. Depasit Agoougt i

Authorized User Name

Emait Address:  sdelucaludglay.com

g, Signature: |(l‘ ) <3

\ - “Signature Date
et ;c i -h;::f Vi, rdeged Total number of pages including cover
o e d p:f;;-.é: of P?EUHPSigning shaet, attachments, and documents:

Documsnts fo be recorded (nchuding cover sheat} ahould ke faxad to {571) 2730140, ar mailed to!
Mal} Stop Assignment Recordation Services, Diractor of the USFTO, P.0.Box 1450, Alexandris, \V.A. 223131450
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Addendum

Confinuation of Item 4

Title
1(;'3;53;] ;;gﬂbllcatlﬂﬂ Number Security clutch with self-centering spring
317, : Security cluich
gg é;:gg Sccurig clutch with umtary trigger and spring
11;488,087 Security clutch with bent triggers
5,513,502 Ear clip for earring
4425687 Safety clasp for jewelry
4:314:389 Double fold over jewelry clasp
US20090083952 Hinged clip

(i:\Bank of America WRC Managemen\PATENTS & TRADEMARKS\Addendum A (Patent).doc
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Ratification of Security Agreement

December 31, 2009

Bapnk of America, N. A.
111 Westminster Street
Providence, Rhode Island 02503

RE- Bank of America, N. A.’s (“Lender”) 81,057,523 Temm Loan (“Term Loan™} to
WRC Management, Inc. (‘WRC”) and Roderick H. Lichtenfels (“RHL"); and
$3,000,000 Mortgage Loan (“Mortgage Loan”) to WRC, RHL and 800
Waterman Avenue LLC (“8007)

Ladies and Gentlemen:

Pursuant to a Security Agreement executed by the WRC in favor of Lender dated
May 4, 2009 (as the same has been and may hereafter be ratified, the “Security
Agreement”), WRC granted to the Lender a first perfected security interest in all of its
assets (excluding only inventory) as security for all of the obligations of WRC and RHL
to Lender including, without limitation, WRC’s and RHL’s obligations in connection
with that certain term loan in the amount of Five Hundred Thousand and 00/100
{$500,000.00) Dolars and that certain receivables loan in the amount of Seven Hundred
Thirty-Nine Thousand One Hundred Eighty-Nine and 87/100 ($739,189.87) Dollars.

WRC, RHL, 800 and Lender desire to restructure the loans referenced above 1o,
among other things, (i) refinance existing indebtedness with the Term Loan for the
benefit of WRC and RHL; and (i) create the Mortgage Loan for the benefit of WRC,
RHL and 800.

For good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, and as an inducement to Lender to extend the Term Loan and the
Mortgage Loan as aforesaid, WRC hereby: (i} agrees that the term “Obligations” as
defined in the Security Agreement, shall include but not be limited to the Term Loan and
the Mortgage Loan, and all extensions, renewals and modifications thereof; (11) agrees
that all references in the Security Agreement to the Loan Documents shall be deemed to
refer to each of the documents, instruments and agreements by and between any one or
more of WRC, RHL, 800 and Lender of even date herewith or hereafter entered into with
respect to either or both of the Term Loan of the Morteage Loan; (iit) agrees that all
references 1o the Security Agreement in the Loan Documents shall be deemed to refer to
the Security Agreement, as ratified hereby; and (iv) ratifies, confirms and approves the
Secunty Agreement.
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Ratification of Security Agreement
Page 2
December 31, 2009

WRC further acknowledges, agrees and certifies that as of the date hereof: (5) the
Security Agreement, as ratified hereby, is and remains in full force and effect and
evidences the valid and binding obligations of WRC enforceable in accordance with its
terms, and (ii) there are no Jefenses, setoffs or counterclaims which wonld reduce or
diminish WRC’s liability to Lender under the Security Agreement, as ratified hereby.

WITNESS: WRC Management, Inc.
r{%d’m By: (\M @@
‘ Roderick H. Lid\ljenfels
President

G:\Bank of AmericatWRE Mamgcmem-l.ichtmtels\Docummts\Ratiﬁcaxion of Secwrity Agreements 122409 doc

PATENT
REEL: 023973 FRAME: 0179




AZ-23-20104 12:@7 WIECK DELUCA 2 GEMMA -+ 15371273148 HMO.511 [PEIEE

SECURITY AGREEMENT

THIS SECURITY AGREEMENT (*Agreement”), dated as of the 4% day of May, 2009
("Date of Agreement"), is entered Inio by and between Bank of America, N.A., 2 national
banking association (the "Secured Party"), the office of which ig located at 111 Westminster
Street, Providence, Rhode Island 02903 ("Secured Party's Address™), and WRC Management,
Ine., a Rbode Island corporation (the "Debtor™), the office of which is located at 850 Wellington
Avenue, Cranston, Rhode Island 02910 (the "Debtor’s Address”).

Tn consideration of any loan made or to be made by the Secured Party to the
Debtor, and for other good and valusble consideration, the receipt and sufficiency of which are
hereby ackmowledged, the parties agree as follows: '

1. DEF ONS

1.1  “Barrowers” shall collectively mean the Debtor and Roderick H.
Lichtenfels, jointly and severally.

12  "Collateral" shail mesn all assets and property of the Debtor of every kind
excluding inventory and including, but pot Hmited to:

1.2(a) Receivables, Equipment, Patents, Trademarks zud Copyrights (all
as hereinafier defined);

1.2(b) All ledger sheets, files, records, documents and msbruments
(including, without limitation, computer programs, fapes and related elecironic data processing
software) evidencing an interest in or relating to the other Collateral; and

1.2(c) All instruments, documents, securifics, cash, property and the
praceeds of any of the foregoing, now owned or hereafter acquired by the Debtor or in which the
Debtor now has or may hereafter acquire an interest, which now or hereafter are at any time in
possession or control of the Secured Party or i transit by mail or carrier to ot from the Secured
Party or in the possession of any third party acting on behalf of the Secured Party, without regard
to whether the Secured Party received the same in pledge, for safekeeping, as agent for coilection
or transmission or otherwise or whether the Secured Party had conditionally released the same;
and

1.2(d) All claims by the Debtor against third paxﬁes for infringement of
the Patents, Trademarks and/or Copyrights; and
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1.2(¢) Any and all municipal, state or foderal licenses and permits on
which the Debtor now is ot may hereafter be named or in which the Debtor now has or may
hereafter have an interest. ‘

1.3 "Equipment" shall mean all machinery and equipment and fumiture and
Fxtures of the Debtor including antomotive equipment now owned or hereafter acquired by the
Debtor, and used or acquired for use in the business of the Debtor, together with all accessions
thereto and all substitutions and replacements thereof and parts therefor; all cash and non-cash
proceeds,

14  “Event of Default” shall mean the ocourrence of an Bvent of Default under
the Loan Agresment (as hereinafter defined).

15  "Loan Agreement" shall mean that certain Loan Agreement by and
between the Borrowets and the Secured Party of even date herewith, as the same may be
amended and/or restated from time to time. '

1.6 "Obligations" shall mean all indebtedness, obligations and liabilities of the
Borrowers or any of them to the Secured Party of every kind and description, direct or indirect,
secured or umsecured, joint or several, absolute or contingent, due or to become due, whether for
payment or performance, NOW existing or hereafter arising, rogardless of how the same arise or by
what instrument, agreement or book account they may be evidenced, or whether evidenced by
any instrument, agresment or book account; incinding, without linsitation, the Loans (as defined
in the Loan Agreement), all Joans {(including any loan by renewal or extension), all indebtedness,
all undertakings to take or refiain from taking any action, all indebtedness, Habilities or
obligations owing from the Borrowers or any of them to others which the Secured Party msay
have obtained by purchase, negotiation, discount, assignment or otherwise, and all interest, taxes,
fees, charges, expenses and attorneys' fees chargesble to the Botrowess or aity of them or incurred
by the Secured Party imder this Agreement, or any other document or instrument delivered in
conmection herewith.

: 17  "Patents" shall mean (z) any patents or patent rights in which the Debtor
pow haz or may hereafter acquire an futerest, and ali night, title and interest of the Debtor therein
and thereto, and all applications, registrations and recordings thereof: and (b) all reissues,
extensions or renewals thereof; and (c) all goodwill associated therewith.

18 "Receivables" shall mean all accounts, contract rights, instraments,
documents, chaftel paper, general intangibles (including, without Kmitation, choses in action, tax
refirnds, insurance procesds and the name and any trade names of the Debitor); any other
obligations or indebtedness owed to the Debtor fromn whatever source arising; all rights ofthe
Debtor to receive any payments i money ot kind; all guarantees of Receivables and security
therefor; all cash or non cash proceeds of all of the foregoing; all of the right, title and interest of
the Debtor in and with respect to the goads, services or other property which gave rise to or
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which secure any of the Receivables and insurance policies and proceeds relating thereto, and all
of the rights of the Debtor as an unpaid seller of goods or services, including, without limitation,
the rights of stoppage in transit, Teplevin, reclamation and resale, and all of the foregoing,
whether pow existing or hersafter created or acquired.

‘ 19  *Trademarks" shall mean any trademarks and trade names in which the
Debtor now has or may hereafter acquire an interest, and all right, title aud interest of the Debtor
therein and thereto, and all applications, registrations and recordings thereof; all reissues,
extensions or renewals thereof; all goodwill associated therewith; and all licenses thereof and the
royalties associated therewith.

110 “Copyrights" shall mean (a) all copyrights in which the Debtor now has or
may hereafter acquire an interest, and all right, tifle and interest of the Debtor therein and thereto,
and all applications, registrations and recordings thereof: and (b} all reissues, extensions or
renewals thereof: and (c) all goodwill associated therewith; and (d) all licenses thereof and the
royalties associated therewith.

Ta the extent not defined in this Section 1, unless the context otherwise requires,
all other terms contained in this Agreement shall have the meanings atiributed to them by Article
9 of the Uniform Commerciat Code in force in the State of Rbode Istand on the Daie of
Agreement, to the extent the same are used or defined therein.

2. REPRESENTATIONS AND WARRANTIES

The Debtor represents and warrants to the Secured Party, and such representstions
and waranties shall survive and shall be deemed to be continuing representations and warmanties
so long as any Obligations shall remain outstanding, as follows:

21  The Debter has been duly incorporated and 18 existing in good standing
under the laws of its jurisdiction and is duly qualified and in good standing in those jurisdictions
where the conduct of its business or the ownership of its properties requires qualification; the
Debtor has the power and authority to own the Collateral, to enter into and perform this
Agreement and any other document of ipstrument delivered in connection herswith and to ncur
the Obligations.

99  The utilizes no trade names in the conduct of its business, except as set
forth in Section 10 of this Agreement; has ot changed its name, been the sarviving eotity ina
merger, acquired any business, or changed the location of its chief place of business or chief
executive office or the location of its records wiih regpect to Receivables; or changed the location
of the Equipment; except as set forth-in Section 10 herzof.

73  The execution and performance of this Agreement and any other docurnent
or instrument delivered in cormection herewith will not result in the creation or imposition of any
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lien or encumbrance upon any of the Cellateral (immediately, with the passage of time, 0r with
the giving of notice and the passage of time), except in faver of the Secured Parfy pursuant
hereto.

94  This Agreement and any document o instrument delivered in conmection
herewith and the transactions contemplated hereby or thereby have been duly authorized, and/or
executed and delivered, as appropriate; and fhis Agreement and such other documents and
instruments constitute valid and legally binding obligations of the Debtor and are enforceable
against the Debtor in accordance with their respective terms.

2.5  The Debtor is the owner of the Collateral free and clear of all security
interests, encurnbrances and liens, except liens which arise by operation of law with respect to
obligations of the Debtor which are not yet due and payable and except as may be specifically set
forth in Section 10 hereof: and the Debtor will defend the Collateral agatnst &} claims and
demands of all persons at amy time claiming an interest therein except as may be specifically set
forth in Section 10 hereof.

26  The Debtor has filed atl federal, state and local tax refurns and other
reports if is required to file and has paid or made adequate provision for payment of all sach
taxes, assessments and other governmental charges.

2.7  No representation, warranty or gtatemnent by the Debior contsined herein or
i any certificate or other document furnished or to be farnished by the Debtor pursuant hereto
contains or at the time of delivery shall comtain any untrue statement of material fact, or omits, oF
ghall omit at the time of delivery, io state 2 material fact necessary to make it not misleading.

1

3. FURTHER SPECIFIC REPRESENTATIONS, WARRANTIES AND
COVENANTS

The Debtor hereby further represents and warrants to and covenanis with the
Yecnred Party, as follows:

3.1  With respect to Equipment:

3.11 The Equipmentis in the possession of the Debtor at the Debtor's
Addresa or at the location(s) set forth in Section 10 hereof and that said location(s), if not owned
by the Debtor, arc ieased by the Debtor as set forth in Section 10; if Equipmett is or shall be
affixed to any real estate, including axy buildings owned or leased by the Debtor or used by the
Debtor in the operation of its business, the Debtor shail provide the Secrired Party with
disclaimers and waivers nscessary to make the security interest in the Equipment valid against
the Debtor and other persons holding an interest in such reat estate.

PATENT
REEL: 023973 FRAME: 0183




AZ-23-20104 12:@7 WIECK DELUCA 2 GEMMA -+ 15371273148 HMO.511 PE1E

312 TheDebtor shall keep and maintain all Equipment in good
operating condifion and repair, meke all necessary repairs thereto and replacement of parts
thereof so that the value and operating efficiency thereof shall at all times be maintained and
preserved; and the Debtor shall keep complete and accurate books and records with respect 10
Equipment, including maintenance records.

3.1.3 The Debtor shall deliver to the Gecured Party any and afl evidence
of ownership of, and certificates oftitle to, any and all of the Equipment.

314 The Debtor shall not, without the prior written consent of the
Secured Party, sell, offer to sell, lease or in any other marmer dispose of any Bquipment {other
than as permitted by the Loan Agreement).

315 The Debtor shall notify the Secured Party in writing no later than
thirty (30) days prior to any change of amy location where the Equipment is or may be kept and
shall provide the Secured Party with a tandlord's agreement from the owner of any such new
focation, containing a watver of any so-called jandlord’s Hen and otherwise in form and substance
satisfactory to the Secured Party, no later than thirty (30) days prior to any such change of
location.

32  With respect to Receivables:

121 The address of the chief executive office and chief place of
business of the Debtor is the Debtor's Address and the Debtor has no other places of business
except as set forth in Section 10 hereof. All records pertaining to the Receivables (including .
computer records) are kept at the Debtor's Address, except as set forth in Section 10 hereof; and
the Debtor will notify the Secured Party, no later than thirty (30) days prior to any change in
address of the chief executive office or chief place of business of the Debtor or of the change of
the location where records pertaining to Recsivables are kept, and shall, upon the request of the
Secured Party, provide the Secured Party with a landlord’s agreement from the owner of any sich
new location, containing a waiver of any so-called landlord’s lien and otherwise in form and
substance satisfactory to the Secured Party, no later than thizty (30) days prior to arty such change
of location.

322 Al books, records and documents relating to any of the
Receivahles {inclnding computer records) are and will be genuipe and m all respects what they
purport to be and the amaount of each of the Receivables shown on the books and records of the
Debtor is and will be the correct amount actually owing or o be owing at maturity of such of the
Receivables.

123 Until the Seeured Party directs otherwise, the Debtor shall collect
the Receivables.
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324 The Debtor shall notify the Secured Party if any Receivables arise
out of contracts with the United States or any department, agency ot ingtrumentality thereof, and
the Debtor shall execute any instruments and take any steps to perfect the assignment of the
rights of the Debtor to the Secured Party as required under the Federal Assignment of Claims Act
ot any similar act or regulation. :

3.2.5 The Debtor shall provide the Secured Party, at its request, from
time to time with: confitmatory assignment schedules; copies of all invojces relating to the
Receivables: and such further information and/or scheditles as the Secured Party may reasonably
requite, all in a form satisfactory to the Secured Party. :

33  With respect fo Patents, Trademarks and Cepyrigis:

331 The Debtor shall perform all acts and execute all doctuments,
inchuding, without limitation, assignments for security in form suitable for filing with the United
States Patent and Trademark Office and the United States Copyright Office and in. any other
jurisdiction where the Patents, Trademarks and/or Copyrights are registered, requested by the
Secured Party at any time to evidence, perfect and maintain the security interest in the Collateral
granted hereunder and, to the extent permitted by law, the Debtor hereby anthorizes the Secured
Party to execute and file one or more financing statements (and similar documents} o copies
thereof or of this Agresment with respect to the Collateral.

3.3.2 Except o the extent that the Secured Party shall consent, the
Debtor (cither itself or through licensees) shall maintain the Pateats, Trademarks and Copyrights
in full force and effect in the jurisdictions in which those Patents, Trademarks and Copyrights are
currently in effect, fres from any claim of sbandonment for non-use and the Debtor shall not (and
shal not permit eny Ycensee thereof to) do amy act or knowingly omit to do any act whereby any
of the Patents, Trademarks and/or Copyrights may or ghall become invalidated.

333 Tnno event shall the Debtor, either jtaelf or through any agent,
employee, licensee or designee, file an application for the registration of any of the Patents or
Trademarks covered hereby with the United States Patent and Trademark Office or in any other
jurisdiction, file an application for the registration of any of the Copyrights covered hereby with
the United States Copyright Office or in any other jurisdiction, or grant or assign to any patty a
license to use any of the Patents, Trademarks or Copyrights, unless it first informs the Secured
Party, and, npon request of the Secored Party, executes and dalivers any and all assignments,
pgreements, nstruments, documents and papers as the Secured Party requests to evidence the
Secured Party's interest in such Patents, Trademarks and Copyrights and the goodwill relating
thereto ar represented thereby and, to the extent penmitted by law, the Debtor hereby constitutes
the Secured Party its attorney-in-fact to exscuie and file all such writings for the foregoing
purposes, all acts of such attorney heing hereby ratified and confirmed; such powet being coupled
with an interest is irrevocable until the Obligations are paid in futl.
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13.4 The Debior shail take all steps necessary in any proceeding before
the United States Patent and Trademark Office, the United States Copyright Office or any similar
office, to maintain each application and registration of the Patents, Trademarks and Copyrights in
the Debtor's name, ineluding, without limitation, filing of renewals, affidavits of use, affidavits of

incontestability and opposition, interference and cancellation proceedings.

335 The Debtor shall use consistent standards of quality 1n its
manufacture of products sold under the Patents, Trademarks and/or Copyrights.

4, GRANT QF SECURITY INTEREST

To secure the payment and performance of the Obligations, the Debtor hereby
pledges, assigns and transfers to the Sectred Party, and grants to the Secured party 8 continuing
security interest in and to and mortgage oD, all of the Collateral.

5, GENERAIL COVENANTS

The Debtor covenants and agrees that 0 long as any Obligations remain
outstanding the Debtor shall:

5]  Notmortgage, pledge, grant or permit to exist a security interest in, or lien
or encumbrance upon, any of the Collateral except in favor of the Secured Party or as set forth, in
Sectjon 10 hereof or as otherwise permitted by the Lean Agresment;

57  Permit the Secured Party, through its authorized attomeys, accountants and
representatives, to inspect and examine the Collateral and the books, accounts, recards, ledgers

and assets of every kind and description of the Debtor with respect thereto at all reasonable times
and upon reasonable notice;

53  Promptly notify the Secured Party of any condition or gvent which
constitutes, or would constitute with the passage of time or giving of notice or both, an Event of
Default imder this Agreement, and promptly inform the Secured Party of any svents or change in
the financial condition of the Debtor occurring since the date of the last financial statements of
the Debtor delivered to the Secured Party, which individually or cummlatively when viewed in
light of prior financial statsments, are reasonably Hikely to result in 2 material adverse change in
the financial condition of the Debtor;

54  Maintain in good standing its existence in its jurisdiction of orgapization
and its status as an enfity qualified to do business in fhose jurisdictions where the Debtor is
required to be qualified;

5%  If the Debtor shafl now or hereafter maintain an employee benefit plan
covered by Section 4021(a) of the Employes Retirement Income Security Act of 1974
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(hereiafter referred to as WERISA") relating fo plan termination insurance, promptly: (a) notify
the Secured Party of the filing of notice with the Pension Benefit Guaranty Corporation
(hereinafter referred to as the *pRGC") pursuant to Section 4041 of ERISA that the plan is to be
termiinated; and (b) notify the Secured Party of the institution of proceedings by the PBGC under
Section 4042 of ERISA;

5.6  Pay or deposit promptly when due all sales, use, EXcise, personal property,
income, withholding, corporate, franchise and other taxes, assessmentis and guvv,mmemal charges
upen or relating to its ownership or use of any of the Collateral and submit to the Secured Party
proof satisfactory to the Secured Party that such payments and/or deposits have been made,;
except only 18xes, assessments and other governmental charges and levies not yet delinquent of
which are payable without penaky or interest or (if foreclosure, distraint, sale or other similar
proceeding shall not have been commenced) wiiich are being contested in good faith by
appropriate procesdings diligently conducted, if such reservation or other appropriate provision,
if arty, as shall be required by penerally accepted accounting principles shall bave been made
therefor;

57  Atanytime and from tive to ime upon request of the Secured Farty,
execute and deliver to the Secured Party, in form and substance satisfactory 0 the Secured Party,
siich documents s the Secured Party shall deem necessary o1 desirable to perfect or maintain
petfected the security interest of the Secured Party in the Collateral or which may he necessary to
comply with the provisions of the 1aw of the State of Rhode Island or the law of any other
jurisdiction in which the Debtor may then be conducting business or in which avy of the
Collateral may he located; and

£ g  Maintain casualty insnrance Coverage on the Collateral in such amounts
and of such types as may be reasonably requested by the Secured Farty, and in any event, as are
ordinarily carried by similar businesses, and, in the case of all policies insuring property in which
the Secured Party shall have a security interest of any kind whatsoever, alt guch insurance
policies shall provide that the proceeds thereof shall be payable to the Secured Party. The Debtor
has & fght of free choice of agent and insurer through or by which such insurance is to be placed,
subject only to the requirements that such msurer be authorized to do business in each state where
the Collateral is located and have a licensed resident agent therein and that such insurer's
financial condition is reasapably satisfactory to the Secured Party, All said policies or certificates
thereof, including all endersements thereof and those required bereunder, shall be deposited with
the Secured Party; and such policies shall contaip, provisions that no such insurance Ay be
canceled ar decreased without thirty (30) days prior written notice to the Sectred Party; and, in
the event of acquisition of additional snsurable Collatersl, the Debtor shall cause such insurance
coverage to be increased or amended m such manner and to such extent as prudent business
judgment would dictate. If the Debior shall at any time or times hereafter fail to obtain and/or
maintzin any of the policies of insurance required herein, or fail to pay any premium in whole or
in part relating to any such policies, the Secured Party may, but shall not be obligated to, obtain
and/or cause to be maintained insurance coverage with respect to the Collateral, inchuding, at the
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Collatersl, including, at the Secured Party's option, the coverage provided by all or any of the
policies of the Debtor and pay all or any part of the preminm therefor, without waiving any Event
of Default by the Debtor, and any swus s disbursed by the Secured Party chall be additional
obligations of the Debtor to the Secured Party payable on demand. The Secured Party shall have
the right to settle and compromise any and all claims under any of the policies required to be
maintained by the Debtor hersunder and the Debtor herehy appoints the Secued Party as iis
attomney-in-fact, with power 10 demand, receive and receipt for al] monies payable thereunder, to
execute in the name of the Tebtor or the Secured Party or hoth any proaf of loss, potice, draft or
ofher instruments in connection with such polisies or any 1083 thereunder and generally to do and
perform any and alt acts as the Debtor, but for this appointment, might or could perform.

6. E F DEFAULT AND ACCE TION
T any Event of Default ghall oecur, then or at any tme thereafier, the Secured
Party may declare all Obligations to be immediately dne and payable, without notice, protest,

presentnent or demand, all of which are hereby expressly waived by the Debtor.

7. RIGHTS AND REMEDIES

The Secured Party shall bave, by way of example and not of limitation, the power
1o exercise any and all of the rights and remedies enmetated in any one of MArd of this
Agreement, the Loan Agreement, and each of the documents, instruments and Agreements
executed in connection therewith or related thersto, or available to the Secured Party under
applicable law, from and after the occurrence of an Event of Default.

21 The Secured Party, and any officer or agent of the Qecured Party is hereby
constituted and appointed as true and 1awhil attorney-in-fact of the Debtor with power: (i) 1o
notify or require the Debtor to notify any and all account debtors or parties against which the
Debtor has a claim that the Receivahles have been assigned to the Secured Party and/or that the
Secnred Party has a security interest therein and that all payments should be made to the Secured
Party; (ii) to enderse the name of the Debtor upon any instruments of payment (including
paymenis made under any policy of insurance) that may come into possession of the Secured
Party in full or part payment of any amount owing to the Secured Party; (i) to sign and endorse
the name of the Debtor upon 21y invoice, freight or express bill, bill of lading, storage ot
warchouse receipt, drafts sgainst account debtors or other obligors and 0 sign and endorse the
name of the Debtor on any assigaments, verifications aud notices in connection with Receivables,
and any mstrument or document relating thereto or to rights of the Debtor therein; (iv) to notify
the post office suthorities to change the address for delivery of mail of the Debtor to an address
designated by the Secured Party and to receive, open and dispose of all mail addressed to the
Debtor; {(v) to send requests for verification to account debtors 0T other obligors; (vi) to license,
whether general, special or otherwise, and whether on an exclusive or nop-exclisive basis,
subject to axy existing ljcenses, any of the Patents, Trademarks and Copyrights, for such ferm 0T
terms, on such conditions, and in such manner, as the Securad, Party shall in its sole discretion
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discretion determine; (vii) to enforce (and shall have the exclusive right to enforce) against any
licensee or sublicensee all rights and remedies of the Debtor in, to and under any 0pe OF More
licenses of the Patents, Trademarks and/or Copyrights, and take or refrain from taking any action
under any thereof, and the Debtor hereby releages the Secured Party from, and agrees to bold the
Secured Party free and barmless from and against any claims grising out of, any action taken or
amitted to be taken with respect to any such licenses except for the Secured Party's own gross
negligence or willful misconduct; (viii) to execute and deliver on behalf of the Debtor, one ot
more instruments of assignment of the Patents, Trademarks and/or Copyrights {or any application
or registration thereof), in form guitable for fling, recording or registration in the United States
Patent and Trademark Office, the United States Copyright Office or in any other jurisdiction; (ix)
to bring suit and/or otherwise to pursue any clajms that the Debtor may have against auy third
party for infringement of the Patents, Trademarks and/or Copyrights; and (x) ta gell, assign, sue
for, collect or compromise payment of all or any part of the Collateral in the name of the Debtor
or in jts own name, or make any other disposition of Collateral, or any part thereof, which
disposition may be for cash, credit or any combinstion thereof, and the Secured Party may
purchase all or any part of the Collateral at public or, if permitted by law, private sale, and in lieu
of actual payment of such purchase price, may set-off the amount of such price sgainst the
Obligations; granting to the Secured Party, as the attomney-in-fact of the Debtor, full power of
substitution mmd full power to do any and all things necessary 1o be done in and about the
premises as fully and effectually as the Debtor might or could do but for this appoiniment, and
hereby ratifying all thet said attorpey-in-fact ghall lawfully do or cause to be done by virtne
hereof. Neither the Secured Party nor its agents shall be liable for any acts or omissions of for
any error of judgment or mistake of fact or law in its capacity as such attomey-in-fact unless such
acts, omissions, errors or mistakes are the result of gross negligence or willfil misconduct on the
part of the Secured Party or its agents, as applicable. This power of attorney is coupled with an
interest and shall be irrevocable so long as any Obligations shall remain outstanding.

79 The Secured Party shall have the right to enter and/or remain upon the
premises of the Deber, without any obligation to pay reat 1o the Debtor or others, or amy other
place or places where any of the Collateral is located and kept and: (2) Temave Collateral
therefrorn fo the premises of the Secured Party or agent of the Secured Party, for such time as the
Secured Party may desire, in order to maintain, collect, sell and/or liquidate the Collateral; or (b)
use such premises, together with materials, supplies, books and records of the Debtor, to maintain
possession and/or the condition of the Collateral, and to prepare the Collateral for selling,
Hquidating or coflecting. The Secured Party may require the Debtor to asgemble the Collateral
and make it available to the Secured Party at a place to be designaied by the Secured Party which
i5 Teasonably convenient to both parties.

73  The Secured Party shall have the right to set-off, at anry time from and after

the oecurrence of an Event of Default without notice t0 the Debtor, any and all deposits or other
snms at amy time or times credited by or due Frora the Secursd Party to the Debtor, whether in a

10
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spméial account or other account or represented by a certificate of depesit (whether or not
matured) which deposits and ather sums shail at all times copstitute additional securtty for the
Obligations.

74  The Secured Party shall have, in addition to any other rights and remexdies
contained in this Agreement, and amy other apreements, gisrantees, Hotes, instruments and
doctments heretofore, now of at any time or tirmes hereafier executed by the Debtor and delivered
to the Secured Party, all of the rights and remedies of a secured party umder the Umform
Commercial Code in force in the State of Rhode Tsland, all of which rights and remedies shall be
cumulative, and none exclusive, to the extent permitted by law. Without limiting the generality of
the foregoing, the Debtor authorizes the Secured Party to file financing statements as, when and
where deemed necessary or desirable by the Qecurad Party to perfect, majntain perfection of,
continue or otherwise protect the security interest granted hereunder.

‘ 75  Anynotice required fo be given by the Secured Party of & sale or other
disposttion or other intended action by the Secured Party with respect to any of the Collateral, or
otherwise, made in accordance with the terms of this Agreement at least seven (7) days prior to
such proposed aotion, shall constitute fair and reasonable notice to the Debtor of any such action,

In the event that sny of the Collateral is used in conjutiction with any real estate, the sale of the
Collateral in conjunction with and as one parcel with any such real estate shall be deemed to be a
commercially reasopable manner of sale. The net proceeds reatized by the Secured Party upon
any such sale or other disposition, aftet deduction of the expenses of retaking, holding, preparing
for sale, selling or the like and rensonable attorneys' fees and any ather expenses incurred by the
Secured Party, shall be apphied toward satisfaction of the Obligations hereunder. The Secured
Party shall account 1o the Debtor for any surplus realized upon such sale or other disposition and
the Debtor shall remain lisble for any deficiency. The commencement of any action, legal or
equitable, shall not affect the security interest of the Secured Party in the Collateral untit the
Obligations hereimder or any judgoent therefor are fully paid.

8. GENERAL PROVISIONS

81  The failore of the Secured Party af any time o times bereafter to regquire
strict performance by the Debtor of any of the provisions, warraniies, terms and conditions
contained in this Agresment or in any other agreement, guaranty, note, instrument or document
snow or at any time or times hereafter executed by the Debtor and delivered to the Secured Party
chall not waive, affect or diminish any right of the Secured Party at any time or times hereafter to
demand strict performance thereof: and, no rights of the Qecured Party hereunder shall be deemed
1o have been waived by any act or Ikmowledge of the Secured Party, its agents, officers of
employess, unlass such waiver is contained in an instrument in wiiting signed by an officer of the
Geeured Party and directed to the Debtor specifying such waiver. No waiver by the Secured Party
of any of its Tights shall operate as 2 waiver of any other of its rights or any of itsTightsona
future occasion.

11
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82  Any demand or notice required or penmitted to be given hereunder shall be
given i the manner and to the addresses set forth in the Loan Agreement

83  This Agreement contains the eptire understanding between the parties
hereto with respect to the transactions gontemplated herein and this Agreement ghall not be
modified except in writing signed by ot on behalf of the parties hereto.

8.4  Wherever possible, each provision of this Agreement sheli be interpreted
in such manner as to be effective and valid under applicable law; should any portion of this
Agreement be declared invalid for any reason in any jurisdiction, such declaration shall have ne
gffect upon the remaining portions of this Agreement. Furthermore, the entirety of this
Agreement shall continue in full force and effict in all other jurisdictions and said rempaining
portions of this Agreement shall continue in full force and effect in the subject jurisdiction as if

this Agreement had been executed with the invalid portions thereof deleted.

85 Inthe event the Secured Party seeks to take possession of any or all of the
Collateral by court process, the Debtor hereby irrevacably wajves any bonds and any surety of
secrrity relating thereto required by any statute, court rule or otherwise as an incident to such
_ possession, and waives any demand for possession prior to the commencement of any suit or
action to recover with respect thereto.

86 ‘The provisions of this Agrecment shall be binding upon and shall inure to
the hepefit of the heirs, administrators, suceessors and assigns of the Secured Party and the

Debtor, provided, however, the Debtor may not assign any of its Tights or delegate any of its
obligations hereunder without the prior witten consent of the Secured Party.

87  This Agreement is and shall be desmed tobe 2 econtract entered into and
made pursuant to the laws of the State of Rhode Island and shall in all respects be poverned, -
construed, applied and enforced in accordance with the iaws of said state. THIS AGREEMENT
AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HERFUNDER SHALL IN ALL

ACCORDANCE WITH, THE LAWS OF THE STATE OF RHODE ISLAND (EXCLUDING
THE LAWS APPLICABLE TO CONFLICTS OR CHOICE OF LAW.} THE DEBTOR
HEREBY IRREVOCABLY AND UNCONDITIONALLY (A) SUBMITS TO PERS ONAL
FURISDICTION IN THE STATE OF RHODE ISLAND OVER ANY SUIT, ACTION OR
PROCEEDING ARISING OUT OF OR RELATING 7O THIS AGREEMENT, (B) AGREES
THAT ANY ACTION OR PROCEEDING ARISING QUT OF OR RELATING TO THIS
ACGREEMENT SHALL BE BROUGHT ONLY IN A COURT HAVING JURISDICTION AND
VENUE AT PROVIDENCE, RHODE ISLAND, AND (C) WAIVES ANY AND ALL
PERSONAL RIGHTS UNDER THE LAWS OF ANY STATE ¢f) TO OBJECT TO
JURISDICTION WITHIN THE STATE OF RHODE ISLAND OR VENUE IN ANY
PARTICULAR FORUM WITHIN THE STATE OF RHODE ISLAND, AND (I) TO THE
RIGHT, IF ANY, TO CLAIM OR RECOVER ANY SPECIAL, EXEMPLARY, PUNITIVE OR
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CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN ACTUAL DAMAGES.
EACH OF THE DEBTOR AND THE SECURED PARTY HEREBY KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY WAIVES THE RIGHT, IF ANY, TO A TRIAL BY
JURY IN RESPECT OF ANY CLAIM BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OTHER DOCUMENTS,

RELATED HERETQ, OR BASED ON ANY COURSE OF CONDUCT, COURSE OF
DEALING, OR STATEMENTS, ACTIONS OR OMISSIONS OF ANY SUCH PARTIES
THER WRITTEN OR ORAL). THIS WATVER CONSTITUTES A MATERIAL
INDUCEMENT FOR THE SECURED PARTY TO MAKE THE LOAN. NOTHING
CONTAINED HEREIN, HOWEVER, SHALL PREVENT THE SECURED PARTY FROM
BRINGING ANY SUIT, ACTION OR PROCEEDING OR EXERCISING ANY RIGHTS
AGATNST ANY SECURITY AND AGAINST THE DEBTOR, AND AGAINST ANY
PROPERTY OF THE DEBTOR, IN ANY OTHER STATE. INITIATING SUCH SUIT,

EVENT CONSTTTUTE A WAIVER OF THE AGREEMENT CONTAINED HEREIN THAT
THE LAWS OF THE STATE OF RHODE ISLAND SHALL GOVERN THE RIGHTS AND
OBLIGATIONS OF THE DEBTOR AND THE SECURED PARTY HEREUNDER OR THE
SUBMISSION HEREIN MADE BY THE DEBTOR TO PERSONAL TURISDICTION WITHIN
THE STATE OF RHODE ISLAND. THE DERTOR AGREES THAT, IN ADDITION TO ANY
METHODS FOR SERVICE OF PROCESS PROVIDED FOR UNDER APPLICABLE LAW,
ALL SERVICE OF PROCESS IN ANY SUCH SUIT, ACTION OR PROCEEDING MAY BE
MADE BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT REQUESTED,
DIRECTED TO THE DEBTOR AT THE ADDRESS SET FORTH ABOVE, AND SERVICE
SO MADE SHALL BE COMPLETE FIVE (5) DAYS AFTER THE SAME SHALL BE 30
MAILED. THE DEBTOR FURTHER IRREVQCABLY AND UNCONDITIONALLY
CONSENTS TO THE APPOINTMENT OF A RECEIVER UPON THE OCCURRENCE OF
AN EVENT OF DEFAULT UNDER ANY ONE OR MORE OF THE NOTE, THIS
AGREEMENT OR THE SECURITY DOCUMENTS.

88  If prior hereto and/or at any time or times hereafier, the Secured Party
shall employ counsel in connection with the execution and consummation of the trapsactions
conternplated by this Agresment or o COMMENCE, defend or intervene, file a petifion, complaint,
answer, motion or other pleadings, or to take any other action in or with respect to any suit or
proceeding (bankruptcy of otherwise) relating to this Agreement, the Collateral or any other
apreement, guaranty, note, instrument or document heretofore, now or at any time or times
hereafter execuied by the Debtor and delivered to the Secured Party, or to protect, collect, lease,
seli, take possession of or lquidate any of the Coliateral, or to attempt to enforce ot 10 enforce
any security interest in any of the Collateral, or to enforcs any nghis of the Secured Party
hereunder, whether before or after the occurrence of any Event of Default, or to collect any of the
Obligations, then in any of such events, all of the reasonsble attorneys’ fees arsing from such

i services, and any expenses, costs and charges relating thereto, shall be part of the Obligations,
payable on demand and secured by the Collateral.
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i i umiber of counterparts, each of
89  This Agreement may be axecutgd in any i ; b
which shall be deemed to be an original, but all of which together shall constitute but one an
game instrument.

8.10 Each reference herein to the Qecured Party shall be dee;neq to :ﬁi:ie ;;s
suceessors and assigns, and each reference to the Del_:ntt_:ur and aiw p;;ngﬁ:rs ;‘: I;r:gf; e
i shall be construed in the masculine, faminine, nenter, ; . g
gziieﬁﬁ?y require, and shall be deemed to include the legal ?epmsentaﬂ\;es, BNCCESSOLs Al
assigns of the Debtor, all of whom shall be bound by the provisions hereol.

211 The section headings heren are included for convenience only and shall
not be deemed to be a part of this Agresment.

9. ASSIGNMENT BY THE SECURED PARTY

The Secured Party may, from time to time, without ng’tica to dt}m ?hﬂbéo;ilz:?;ai
assign, transfer or otherwise dispose of all or any part of the Dﬁhganons and/or the o e
therafor. Tn such event, each and every immediate and successive purchazer, aﬂslmg'n ght: to enforce
or holder of all or any part of the Obligations and/or the Collateral shall have tae ;1 o aer
this Agreement, by legal action of otherwise, for its OWR henefit as fully ‘;15 13;;‘1; ’?‘ha Sacur,a 4
assipnes, transferee or holder were herein by name specifically given Sueh 2 ith respect to that
Party sh;;ll have an unimpaired right to enforce this Agreement for 1ts beneﬁt wzl t:esgferred o
portion of the Obligations of the Debtor the Secured Party has ot sold, assigned, it
otherwise disposed of. '

10. ADDITIONAL INFORMATION

Tnformation, if any, required to be set forth herein by §ectio?1s 232,25,3.1.1
and/or 3.2.1 hereof, as applicable, shall be inzerted in the following Spaces:

22  (The Debtar's trads names, prior names, predecessor in merger, busINEsses
acquired and/or other Jocations):

Fictitious Busingss Name:
None.
Other Locations:
None.
14

~ PATENT
REEL: 023973 FRAME: 0193

ra19



AZ-23-20104 12:@7 WIECK DELUCA 2 GEMMA -+ 15371273148

NO.S11 (P20

25  (The Debtor's other security interests, encumbrances and liens):

, Security interest in inventory in favor of Richard Land, Bsq., in his
capacity as receiver of B.A. Ballou & Co. Inc.

3.1.1 (Address of other places of husiness of the Debtor and of the location of
Equipment other than at the Diebtor's Address and owner and description of all leased premises):

None.

32,1 (Address of other place(s) of business of the Debtor and place(s) where r
records (including computer records) with respect to Receivables are kept other than the Debtor's
Address:

None.

IN WITNESS WHEREOF, the parties have executed this agreement as of the day and

year first sbove written. -
WITNES _ WRC Management, Inc.
Aﬁéé’d*«——- By: | )(\/‘”" @i‘\
7 Rodérick H. Lichtedﬂ&ls
President
Bank of America, N.A.

Lo
¢ esdintd

By:

Title:

[END OF PAGE — CONTINUED}
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STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In Providencs, on the 4™ day of May, 2009, before me personally appeared Roderick H.
Lichtenfels, President of WRC Management, Inc., tome lmown and known by me to be the
person executing the foregoing instrument, for and on behalf of WRC Management, Inc., and he
acknowledged said instrument by him executed to be his free act in said capacity, and
the free act and deed of WRC Management, Inc.

ceclon .

Notary Publid A
Print Name: éﬂr ) “’F & s

My commission expires: &~ {a—-o9

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

Providence, on the 4™ day of 2009, before me personally appesred
JHuige e W e, Ve fotes of Bank of America, N.A., to me known and
kmown by me to bé the person executing the foregoing instrument, for and on behalf of Bank of
America, NA., and he acknowledged said instrument by him executed to be his free act and deed

in said capacity, and the fres act aod deed of Bank of AJW.A. /
| ﬂﬂ% .
ey

Eﬁi@ e

My commistion expires.____ )/ 8/

Ci\Bank of Americs\WRC Munagemznt\bncummts\FWAL\SewﬁqrAmmmt (WRC) 050408.doc
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