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NATURE OF CONVEYANCE: ASSIGNMENT
CONVEYING PARTY DATA
| Name || Execution Date |
[TBT Group, Inc |l09106/2011 |
RECEIVING PARTY DATA
|Name: HDavid & Kate Wiener |
|Street Address: ”10 Iron Canyon Court |
[city: ||Park city |
|State/Country: |luTAH |
[Postal Code: |l84060 |
|Name: ”Mendel Bluming |
|Street Address: H1 1826 Seven Locks Road |
|City: HPotomac |
|State/Country: |IMARYLAND | S
[Postal Code: |[20854 | :
PROPERTY NUMBERS Total: 7 -
Property Type Number ~
Application Number: 12363245 n
Application Number: 12804111 °
Application Number: 12804108
Application Number: 61400310
Application Number: 61401241
Application Number: 12805813
Application Number: 12807224
CORRESPONDENCE DATA
Fax Number: (212)685-1897
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Correspondence will be sent via US Mail when the fax atlempt is unsuccessiul.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

212-685-1836
eweiss@tbtgroup.net

TBT Group, Inc.

267 5th Avenue Suite 1010
New York, NEW YORK 10016

NAME OF SUBMITTER:

Eric Weiss

Total Attachments: 7
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FORM OF SECURITY AGREEMENT

SECURITY AGREEMENT is dated as of February | 2011, and is by and between TBT Group,
Inc., a Delaware corporation (the "Issuer"), and the holders (“Holders™) of 10% Senior Secured
Convertible Promissory Notes who are collectively the secured parties (“Secured Parties”) hereunder.

WHEREAS, the Issuer issued the Notes to a series of investors who are the Secured Parties
pursuant to a series of 10% Senior Secured Convertible Prommissory Notes (each a “Note” and
collectively, the “Notes”), each issued under the terms of a note purchase agreement dated February |
2011 (each an “NPA” and collectively, the “NPAs”); and

WHEREAS, the Issuer has agreed to grant the Secured Parties a joint security interest in all the
Collateral (as defined in Section 1 below) to secure performance of the Issuer's Payment and other

obligations under the Notes;

NOW, THEREF ORE, for the good and valuable consideration provided in the promises set
forth herein, the parties agree:

1. In order to secure performance of the Issuer's payment and other obligations under the
Notes (collectively, the "Obligations"), the Issuer hereby grants to Secured Parties a joint continuing
security interest in, a lien upon and a right of set off against the collateral as more fully described in
Exhibit A (collectively, the "Collatera]").

2. The Issuer covenants that the Collateral pledged hereunder is duly and validly pledged
and endorsed to the order of Secured Parties in accordance with applicable law. The Issuer warrants, and
will defend at its own expense, the Secured Partjes’ right, title, special property and security interests in
and to the Collateral against the claims and demands of all persons whomsoever.

3. Upon the bankruptcy, dissolution, winding up, liquidation or reorganization of the Issuer,
whether in bankruptcy, insolvency or receivership proceedings or upon an assignment for the benefit of
creditors or any other marshalling of the assets and liabilities of the Issuer, any sum shall be paid or any
property shall be distributed upon or with Tespect to any of the Collateral, such sum Or property shall be
paid over or distributed to Secured Parties.

4, Secured Parties shall not be bound to take any steps to collect any proceeds of the
Collateral or to preserve any of the Issuer's rights against third parties with respect to the Collateral. The

5. At any time, and from time to time upon demand of Secured Parties, the Issuer will give,
execute, file and record any notice, financing statement, amendment to any financing statement, instrument,

document or agreement which Secured Parties may reasonably consider necessary or desirable to create,
preserve, continue, perfect or validate any security interest granted hereunder or to enable Secured Parties to
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defined in Section 7 of this Security Agreement as the Issuer's attomey to execute on behalf of the Issuer
financing statements, amendments to financing statements or other documents under the Uniform
Commercial Code, relating to the Collateral, naming the Issuer ag debtor and the Secured Parties as the

secured party.

6. The Issuer covenants and agrees thay it will not sell, convey, transfer, ag,,-gn or otherwise
disposc of any of the Collateral, or create, incur or permit (o cxist any mortgage, pledge, lien, charge,
encumbrance or any security interest whaltsoever with respect to any of such Collateral or the proceeds
thereof, nor shall jy execcute any financing statement covering any of the Collateral.

7. In the event the Secured Parties shall reclaim or be entitled ¢o reclaim the Collatera} for
the Securied Partjes joint use, the Sccured Parties shal} appoint a collatera] agent (*“Collatera) Agent™) to
(a) undertake any action that could have been taken by the Secured Parties jointly or (b) to enjoy any right

Collateral Agent and treat the Collateral Agent in all regards as if it wag itself the Secured Parties under
the Agreement.

Altemative!y. if Secured Parties exercise thejr right to sell the Collateral, Secured Partjes shall
give the Issuer at least ten days’ prior notijce (which the parties agrec js commercially reasonable, all other

security at time recejved and held hereunder, shalj be received and applied: first, to the payment of all
costs and expenses of such sale, including reasonable attorneys’ fees; sccond, to the Payment of the
Obligations; and, third, any surplus thereafier remaining shall be paid to the Issuer or to whomever may
be legally entitled thereto. The parties agrec that to the extent thar Secured Parties exercise their rights
hereunder to take ownership of the Collateral, any surplus Collatera] remaining after fy)) satisfaction of
the Obligations and pPayment all costs and €xpenses of Secured Partjes shall be paid 1o the Issuer or to
whomever may be legally entitled thereto,

10, This Agreement shali terminate, in respect 1o each Secured Party Separately, upon the fyj
payment or conversion of such Secured Party’s Notes.

11. No course of dealing between the Issuer and Secured Party nor any fajlure to exercise,

nor any delay in exercising, on the part of Secured Party, any right, power or privilege hereunder or with
respect to the Obligations, shall opcrate as a wajver thereof: nor shall any single or Partial exercise of any
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1s. This Agreement shall be governed by and construed in accordance with the laws of New
York, US.A,

w NESS WHEREOF, the partics have exccuted this Agreement as of the date firsy above
written,

ISSUER:
TBT GROUP, INC.,

V

By:
Title:

SECURED PARTY:

—_—
By: /5/ NLA S M/ ,L"{C//
Name: :

Titte:

SECURED PARTY:

_—

o obect Mboys

Name:
Title:

SECURED PARTY:
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SECURED PARTY:

By: /é/ ﬂ‘,CAﬂ(/ /"CGM"(/\

Name:
Title:

SECURED PARTY:

By: /5/ K\)b’ﬁ" M. Beornstin

Name:
Title:

SECURED PARTY:
Carl Epny Trast
By: /S/ C‘i// gc}\/n /(

Name: o,/ SAcAL
Title: T/"IS/'((

SECURED PARTY:
Ilzy: 43/ f/\,)/\,ﬂ (}\n/ u/l//[j (//"f///
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SECURED pARTy.

SECURED PARTY:

By: ;g 57‘(1/)’) § Pat”, Einpan/ S/S./II
i A

SECURED pagTy.
EVAC Uy 1. ¢
By: EVACY éidqf Lc

5 Cham Do s/shy
ME - Chavon Javig

Talle: oy, ™ irector
SECURED pARTy, 217

v Sterlrg Trust o 7;//4-\
W'PJ o )iy "'/bﬁ QL( Mf(/;? Edurf Sy 6
By: /S, LPaA q - <3
Name:;

Title:

’r"(ufff/ 5)4'/79_' . _ )
i 4, Tras# (;'/k/k)///l{.ﬁ Sf”/AJ lrysCys o/,.,
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67: 5/ (/?Wf/«c/ 57&"‘2*
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SECURED PARTY:

Byzé/ E. Té.//fffﬁﬁ\qfa 77?(7 2/5/,

Name: E To/d & 17~ andg Trce
Title: /

SECURED PARTY:

00/ F T, Snmogn S webershy Living Tras?

By: U Rober } o /Lf/éusl (Truste
(/zz/r

??'mcé/ Sf‘?’/\/ﬂlﬁ S A/(éwf y Co ’f/tfgf'(

SECURED PARTY: R
D0 WAGHT Cosholn /15 1€ines UTnAY
By: _/5/ VY ilAl WAene, 7/’5///

Name:
Title: Cn S /'0/

Spcu/dl /4/
Y/l W/{nfﬂ Castodian Weshn wibap Ay

§y. 5] tovp noents rs/y
/f,f/(‘ fa,(ylo/-ca

Secw/// ﬂl/"’l'/
ang witntr C(zrj'llo/"tr\ f;—/)Zd ll/)-(’;\{f M}’ﬂ)ﬂ/%

ﬁy /5/ ///0 Wiener q/{s/”
Ttle © Custodian
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SECURED PARTY: ‘
~ ¢
ﬂﬁ)\//p t M Are eV 5/
sy: /S| Janp LIENVER
WSSl Kafe  WitnrR

SECURED PARTY:

/77(’n/ﬂEL Begmw G
b /S 17e~lel Blunawé

Name:
Title:

A

SECURED PARTY:

By:
Name:
Title:

SECURED PARTY:

By:
Name:
Title:
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