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SECURITY AGREEMENT

This M-Dat, Inc. Security Agteement (this “Agreement”) is made as of February 10, 2011 by and
between M-Dot, Inc., a Pennsylvania sorporation (the “Debtor”), in favor of Inmar, Tnc. (“Sgcured Party”),

with reference to the following facts:
RECITALS

The Debtor and the Secured Party ate parties to that certain Secured Promissory Note, dated as of
Pebruary 10, 2011 (the “Note™). The Debtor and Secured Party intend that Debtor’s obligations to repay the
Note arc to be secured by all of the Debtor’s assets and after-acquired property of any kind, all according to
the terms and conditions of this Agreement.

AGREEMENT

In consideration of the purchase of the Note by the Secured Party and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Debtor hercby agrees with
the Sccuted Party as follows:

1. Grant of Security Interest. To secure the Debtor’s full and timely performance of all of the
Debtor’s obligations and Habilities to the Secured Party pursuant to the Note (collectively, the
“Obligations”), the Debtor hereby grants ©© the Secured Party & secutity intetest in all of the Debtor's right,
title, and interest in and to all of its assets, including, but not limited to patents, copyrights, trademarks,
sofiware, inventory, equipment and intangibles of any nature, now or hersafter owned or acquired by Debtor
and/or its subsidiaries whether now owned, ot later acquired, arising of every kind and nature including but
in no way limited to all of the Debtor's assets, patents (aud patents pending), inventories, finished goods and
supplies, contract rights, accounts receivable, and all tangible and intangible assets now owned or later
acquired and all proceeds and products from all collateral covered by this Agresment whether or not
purchased with loan proceeds located at Debtor's address or elsewhere, and any other real and/or personal
property owned by the Debtor, together with all substitutions, replacements, additions, and accessions
thereta (hereinafter referred to as “Collateral"), (the “Security Interest”).

2. Representations, and Warranties. The Debtor hereby represents and warrants to the
Secured Party that:

(a)  QOwnership of Collateral. Except for certain pre-existing secured debt
(approximately nd the security interests granted herein, Debtor’s title to the Collateral is
free from any prior liens or security interests and is not subject to any other liens or Secutity
apreements.

(by  Valid Security Interest, The Security Interest granted putsuant 10 this Agreciment
will constitute a valid and continning perfected secutity interest in favor of the Secured Party in the
Collateral for which perfection is governed by the Uniform Commercial Code, as the same may be
ip effect in the State of Pennsylvania (the “JCC™ or filing with the United States -Copyright Office
or United States Patent and Trademark Office.

(¢) Organization and Good Standing, The Drebtor has been duly organized, and is
validly existing and in pood standing, under the laws of the State of Pennsylvania.
%
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3. Coyenants. The Debtor covenants with Secured Party 45 follows:

(@)  Further Documentation. The Deblor agrees t cooperate with the Secured Party in
connection with any filings reasonably necessary to perfect the Secured Party’s rights granted herein.
At any time and from time to time, upon the written request of the Sceured Pasty, and at the sole
expense of the Debtor, the Debtor will promptly and duly suthenticate and deliver such further
instrumens and documnents and take such furtlier action as the Secured Party may reasonably request
for the purpose of obtaining or preserving the full bencfits of this Agreement and of the rights and
powers herein graoted, including, without limitation, filing any financing of continuation statements
undey the UCC in effect with respect to the liens created herein. The Debtor also hereby authorizes
the Secured Party to file any such financing or continuation staterment without the authentication of
the Debtor to the extent permitted by applicable Jaw, A reproduction of this Agreement shall be
sufficient as & financing statement (or as an exhibit to a finaneing statement on form UCC-1) for
filing in any jurisdiction.

()  Compliance with Laws, ete, The Debtor will gomply in all material respects with all
jaws, rules, regulations, and ordets of any governmental authority applicable to any part of the
Collateral or to the opcration of the Debtor's business; previded, however, that the Debtor may
contest any such law, rule, regulation, ot order in any reasonable manner which does not, in the
reasonable opinion of the Debtor, adversely affect the Secured Party's rights or the priority of its
liens on the Collateral.

(¢)  Limitation on Liens on_Collateral, The Debtor will defend the right, title, and
interest of the Secured Party in and to any of the Collateral against the claims and demands of all
other persons.

(d)  Limitations on Dispositions of Collateral, The Debtor will not sell, transfer, lease,
ficense, of otherwise dispose of any of the Collateral, or attendpt, offer or contract to do so.

)  Notice of Change of State of Oxganization. ‘The Debtor will provide written notice
to Sectired Party at least fificen (15) days ptior to a change of the Debtot's state of organization.

4. Event of Default. For purposes of this Agreement, the ocgurtence of any one of the
following events (each, an “Event of Default?) shall constitute a default hereunder and under the Note:

(@) The Debtor’s failure to pay or discharge the Obligations in full and in timely
marnner jn accordance with the terms of the Note;

() A material breach of a covenant, tepresentgtion, or warranty made by the Debtor
under this Agreement as of the date thereof that remaits urcured after a reasonable opportunity to
cure; oF

(c) The exccution by the Debtor of a general assignment for the benefit of creditors, the
filing by or against the Debtor of & petition in bankruptey of any petition for relief under the federal
bankruptey act or the cottinuation of such petition without distmissal for a period of ninety (90) days
ot more; or the appointment of a receiver ot trustee to take possession of the property or assets of the
Debtor,

it
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5. Remedjes. [n the event of a default hercunder, Sesured Party shall have all remedics
provided by law, including but not limited to the all remedies provided by Chaptets 91-97 of Title 13 of the
Peonsylvania Code.

6. Waivers. No waiver or modification by either party hereto (each a “Party,” and together, the
“Parties™) of any of the terms or conditions of this Agreement shall br: sffective unless in writing signed by
the othet Party. No waiver or indulgence by Secured Party as to any required performance or of any default
by Debtor shall constitute a waiver as to ahy subsequent required performance, default or other obligation of
Debtor.

7. Termination_of Security Interest. Upan safisfaction of the Obligations pursuant to the
Notc, the sccurity interest granted herein shall automatioally terminate and all rights to the Collateral shall
revert to the Debtor. Upon any such termination, the Secured Party shall authenticate and deliver to the
Debtor such documents as the Debtor may reasonably request to evidénce such termination,

8. Mis¢ellaneons.

(1)  Amendments and Waivers. Any term of this Agreement may be amended with the
writtont consent of the Parties or their respective successors and assigns. Any amendment or waiver
effected in accordance with this Section 8(a) shall be binding upon the Parties and their respective
suceessors and assigng.

()  Transfer: Successors and_Assigns. The tetms and conditions of this Agteement
shall be binding upon the Debtor and its successors and assigns, as well as all persons who become
bound as & debtor to this Agreement and inure to the benefit of the Secured Party and its successors
and assipns. Nothing in this Agreement, express or implied, is intended to confer tpon any Party
other than the Parties or their respective successors and assigns any rights, remedies, obligations,
or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement,

(¢) Governing Law, This Agreement and all acts and trangactions pursuant hereto and
the rights and obligations of the Parties shall be governed, construed, and interpreted in accordance
with the laws of the State of Pennsylvania, without giving effect to principles of conflicts of Jaw.

(d)  Counterparts. This Agreement may be exgouted in two or more counterparts, each
of which shall be deemed an original and all of which togethar shall constitute one instrument.

()  Titles and Subitles. The titles and subtitles used in this Agreement are used for

]

convenience only and are not to be cotisidered in construing hr interpreting this Agreement.

Nofices, Any and afl notices or other cotnmunications or deliverjes required or
permitted to be provided hereunder shall be in writing and shall be deemed given and effective on
the earliest of (i) the business day following the date of mailing, if sent by U.S. nationally recognized

overnight courier service, or (if) upon actual receipt by the party to whom such notice is required to
be given. The address for such notices and communications shall be as follows:

If to the Debtor: Mr. Bill Catania
CEO ~ M-Dot, Inc.
130 West 8" Street
Erie, Pennsylvania 16501

i
g
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1f to the Secured Patty: Mt, Drew M. Dixon
Chief Financial Officer — Inmar, Inc.
2601 Pilgrim Court
Winston-Salem, NC 27196

(2) Severability, If one or more provisions of this Agreement are held to be

unenforceable under applicable law, the Parties agree t0 renegotiate such provision in good falth, in
ordet to maintain the econotnic position enjoyed by each Party as close as possible to that under the
provision rendered unenforceable. In the event that the Partics cannot reach a mutually agrecable
and enforceshle replasement for such provision, then (i) such provigion shall be excluded from this
Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were SO

excluded, and (ili) the balance of the Agreement shall be enfofceable in accordance with its terms.

(h)  Entire Agreement. This Agreetnent, and the docurnents referred to herein constitute
the entire agreement between the Partics pertaining to the subject matter hereof, and any and all
other written or oral agreements existing between the Partizs concemning such subject matter are
expressly canceled.

()  Amendments and Waivers. Any term of this Agreement may be amended with the
written consent of the Parties ot their respective successors and assigns. Any amendment or wadver
effected in accordance with this Section 8(i) shall bs binding upon the Parties and their respective
suceessors and assigns.

-
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The Debtor and Secured Party have caused this M-Dot, Inc. Sesurity Agreement 1o be duly execu
& or
and delivered as of the datc first above written.

“DEBTOR:”

M-DOT, INC.,

a Pennsylvania corporation &/
| / ol
By: __u/! /%‘ o=z

Ttss

oS

: 130 West 8™ Steect
Address Erie, Peansylvania 16501

«SECURED PARTY:”

INMAR, INC,,

a North Carolina co%ﬂ’
("' 4
By: ,@ZM /

Address: 2601 Pilgrim Court
Winston-Salem, NC 27106
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