PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1

. EPAS ID: PAT2716629
Stylesheet Version v1.2
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY AGREEMENT

CONVEYING PARTY DATA

| Name || Execution Date |
[TIMBER TREATMENT TECHNOLOGIES LLC 121172013 |
[KAREN SLIMAK 12/17/2013 |
RECEIVING PARTY DATA

IName: ||ASM BLACK LLC |
Street Address:  ||7600 JERICHO TURNPIKE |
internal Address:  ||SUITE 302 |
lcity: lwoobBuRY |
|State/Country: |INEW YORK |
|Postal Code: 111797 |
PROPERTY NUMBERS Total: 7

Property Type Number

| Patent Number: | 6040057 |
| Patent Number: |6146766 |

Patent Number: 6303234

Patent Number: 6827984

Patent Number: 7297411

Patent Number: RE40517

Application Number: 09927062
CORRESPONDENCE DATA

Fax Number: (703)415-0788

Email: Carl@JennisonLaw.com

Correspondence will be sent via US Mail when the email atfempt is unsuccessful.
Correspondent Name: CARL E. JENNISON
Address Line 1: JENNISON & SHULTZ, P.C.
Address Line 2: 2001 JEFFERSON DAVIS HWY., SUITE 1102

PATENT

502670022 REEL: 032166 FRAME: 0717




Address Line 4:

ARLINGTON, VIRGINIA 22202

NAME OF SUBMITTER:

CARL E. JENNISON

Signature:

/Carl E. Jennison/

Date:

02/06/2014

Total Attachments: 28

source=ASM Black security agreement#page1.tif
source=ASM Black security agreement#page?.tif
source=ASM Black security agreement#page3.tif
source=ASM Black security agreement#page4.tif
source=ASM Black security agreement#page5.tif
source=ASM Black security agreement#page®b.tif
source=ASM Black security agreement#page7 .tif
source=ASM Black security agreement#page8.tif
source=ASM Black security agreement#page9.tif
source=ASM Black security agreement#page10.tif
source=ASM Black security agreement#page11.tif
source=ASM Black security agreement#page12.tif
source=ASM Black security agreement#page13.tif
source=ASM Black security agreement#page14.tif
source=ASM Black security agreement#page15.tif
source=ASM Black security agreement#page16.tif
source=ASM Black security agreement#page17.tif
source=ASM Black security agreement#page18.tif
source=ASM Black security agreement#page19.tif
source=ASM Black security agreement#page?20.tif
source=ASM Black security agreement#page21.tif
source=ASM Black security agreement#page22.tif
source=ASM Black security agreement#page?23.if
source=ASM Black security agreement#page24.tif
source=ASM Black security agreement#page25.tif
source=ASM Black security agreement#page26.tif
source=ASM Black security agreement#page?27 tif
source=ASM Black security agreement#page28.tif

PATENT
REEL: 032166 FRAME: 0718




LOAN AND SECURITY AGREEMENT
AND
CUARANTY

by and batween
ASM Biack LLC
a Delaware Limited Ldability Company
as Landey
aod
Timber Treatment Technologics LLO
as Borrowwer
and
Karen Slimak
an individusi
a3 Guaranfor

$uartl
Drated as of December fgﬁi 2HYY
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LOAN AND SECURITY AGREEMENT

This LOAN AND SECURITY AGREEMENT (this “dgreement”}, dated as of December ji }__
2013 {the “Clesing Dare™), s wmade and entered into by and among ASM Black LLC, a Delaware limifed
Biability company, (the “Lesder”), Timber Treatment Techunelopies LLC, 3 Michigan Hmited liebility
company {the “Borrower™), and Kareo Shmak, an individual {the “Graremior’), Each of the Lender,
Borrower and, Guarzator is at times referred 1o in this Agreement individuslly as a “Pary” and
collectively as the “Parfies™ .

WITNESSETH:

WHERKAS, the Borrower desires to obtain Advances (a5 defived herein) to finance Bomow or’ g
nead for working capital aad gencral corporate purposes as generally described in the Budget (as defined
hereing;

WHEREAS, the Borrower desires to seoure the payment and perfocmance »f the Oblipations (as
defined heremn}; and

WHEREAS, the Guarantor expects to reccive substagtial direct and indirsct benefits fom the
Advances made {6 the Rorrower by the Lender;

WHEREAS, the Borrower and Guarantor desire to guaranty the Obligations and to seoure
payment and performance of the Chligations and her guaranty by grantiog the Lender a continuing Brst
priority securify interest in the Collateral {as defined herein) and consenting to the continuing perfection
of Lender’s securify interest therein;

NOW, THEREFORE, in consideration of ihe above premises and the mutval agreements
hereinzfter set forth n this Agreement, and for other good and wvaluable consideration, the reeeipt,

adequacy and sufficiency of which are berehy acknowledged, and intendiog to be fegatly bound, the
Parties hereby agree as follows: ‘

ARTICLE L. DEFIMNITIONS AND CONSTRUCTION

£.3 Rules of Construction. For all purposes of this Agreement, ualess the contexi otherwise roquires
o exeept as otherwise expressly provided:
i.  Defined Terms. The terms definad in this Apreement have the meanings assigned fo ther
in this Agreouent,
2. Plaal; Singdlar. Befarences to the plurs! include the singulac and references fo

the singulas include the plural.

3. Accounting Terms. All accounting tenms not otherwise defined herein shalf be
constnued 1n accordance with GAAP.

4. Teferences to 2 Person includes Subsidiaries.  All accounting terms, ualess otherwise
specified, used with respest 1o » Person shall be understood to refex 1o the Person and its Subsidisries on 2
consolidated basis in accordance with GAAP.

5. Financial Statements.  The term “financial statements™ shall include the notes and
schedules thereto.
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{3 Cefined Terms.,  The following termes shall have the following meanings:

Lo “Act” shall mean the USA PATRIOT Act Pub. L. 107-56 {signed into law October 26,

2001}, as amendad.
| S, seturity & ments,
SLandsr may
arivet o i Betier
viead, Bl or
s cnntenplatad o thig

L CAddiioont Dotummnts”
' redossenients of ot e
reguest, in R i istictony  Leader, fo oreaie;, parfe
perfect the Leg aiintord] {whetlee now owrmd o hernalte
miungible, reul or parsonsdy, and i order to fully covsummate sl ol the ks
Agroement wnd the Fig o Doemmenls,

X “Affiliate” shall rocan, as applied to any Person, any other Person who, directly or
indirestly, through one or mare wtermediaries, controls, is controlled by, or is under sommon contral with,
such Person. For purposss of this definition, “control” means the passession, directly or indirectly through
one of moce mtermediaies, of the power o direct the management and policies of a Person, whether through

the ownership of Stock, by sonfract, or otherwise; provided, that, for pposes of this Agreement {other than

a5 expressly stated heretn):

{i} any Pomsen which owns diveetly or indireetly 10% or more of the Stack
baving ordisacy voting power for the election of directors or other merabers of the geverning body of a
Person or 10% or more of the partnership or other ownership interests of a Person {other than as a limited
partner of such Person) shall be decmed an Affliate of such Person;

{i1} each directar {or comparable manager) of & Person shall be deemed 1o be
an Affiliate of such Person: and

{13} cach partoership or joiat ventie o which a Person i a general parimer or
Joint venturer shall be deemed an A fGliate of such Person,

4. “Agveement” shall have the mesning specified in the ntroductory paragaph fo this
Agreement.

3. “Awhorized Offices” with respect 0 any Farty, shall mean the member, manager or
oileer signatory authorized by or pursuant to sueh Party’s organizational documents, membership agreement
or by resolution of such Party’s members.

6. “Baskruptey Code” shall mean the United States Bankruptey Code of 1978, as amended
from tmce 1o Hime, or any successor federal statute.

7. “Bapkoupicy Procseding” shall mean, with regpect to any Account Debior, any
proceeding under the Baskeoptey Code.

? 9. “Books™ shall mean all of Bomower's now owned or heresfter acquifgd bo@_k:s and
Records {including alf of the Becords indicating, summorizing, or evids—:m:in;; its assets ({ﬁcludmg‘the
Collateral} or Habilities, all of Bowower’s Records relating to its bﬁusmess cperations or financial condition,

and all of the goods or General Intangibles related to such information).

1 “Borower” shall bave the meaning specified in the introductory paragraph to ihis
Agreeraent,

il “Business Day” shall mean agy day other than a Sanuday, Sunday or any other day oo
New York.

which bauks are required or avthodzed 1o be closed in Wew York City

PATENT
REEL: 032166 FRAME: 0721



16, “Chattel Paper” shall have the meaning specified in 8-102()(1 1} of the Code.

17, “Closing Date™ shall have the meaning specified in the introductory pamgraph of this
E 5 Y i
Agreament.

18, “Code” shall mean the Virginda Uniforre Conunercial Code, ag in effect from time 1o
time; provided, however, that in the event that, by reason of mandatory provisions of law, any or all of the
attachment, perfection, pricvity, o remedies with respect to the Lender’s Lien ou any Colintenal s governed
by the Unifonn Commercial Code as enacted and in effect in a jurnisdiction other than the State of Virginia,

& term “Code” shall mean the Uniform Commercial Code as enacted and in effect in such other jurisdiction
solely for purposes of the provisions thereof relating to such atfachment, perfection, priority, or remediss.

19, “Collateral” shall mean all of Borrower's respective now owued or hereafler scquived
right, title, and interest in and fo afl Property, including, withous limitation, cach of the following {without
duplicafion):

{1} alt of #te Accounts and related Account Information;

{11} all General Intangibles {and in any event including, withouwt Hiaitation,
each Portfolic Porchase Agreement and all recourse, mdemaification, repurchase and other rights of the
Borrower thereunder and all other payment intapgibles, contract rights, rights to payroeat, rights arisiog
uoder common law, stafute, rule or repulation, choses or things 1t action, tax n‘:ﬁ:ndﬁ tax refund claims
and foterests o a Hovted Hability company or partnership that do gof constitute a securily vnder Arniicle B
of the Code, but sxcluding inteliectual property not within the deBaition of Intellectual Properiy):

{11} all Commersial Toa Claims;

{iv} all fovesiment Property;

{v} all Negotiable Colisteral;

{vi) all Supporting Obligations;

(vii}  all contracts, contract rights, Chatie] Paper, instrwnents and documents
of the Boower;

{vidl)  ali rights, clalios or chases in action;

{ix} all money, cash, Cash Equivalents or other asscis of the Borrower or the
Guarantor that now or hereafter come into the possession, custody, or contra of Lender;

® all Inteliectual Property, ncluding the six {8) Patents owned by

perty 5 3 Y
Guarantor and Heensed to Rorrower as listed below;

{x1} all Books (including customer lista, credit files, compuler print-outs,
information comdained on havdoives, discs, back-up tapes or similar formais and all other computer
materials and records of the Borrower or the Guarantor stored in any media whatsoever) pertaining to any
of {1} through {xi} above;

fxiiy  all accessions 1o, substitdlions for and &l replacemnenis, products and
cash and nog-cash proceeds of (1) theough £xiity above; and

(xiil)  the proceeds and prodocts, whathisr tugide o intangilide, of any of the
Forngaing, s amy and dl Accounts, Books, Deposil Asvouss, Sengyal mf'mvrbl 5, Dveeatnont Propeyiy,

T < : e bt o el
coatiahde Dollateal, § “I"’imm““ {Miligations, mcney, o ol e sx:i.mgﬁ»b mmg\ w respiling
Froun s gale, i, colleotion, w other dispuaition of any of thz foun

interest therein, and the proceeds thereof) {ogether with alf assers ansd intorasty
thereof now owned of kereafter scquired by a Loan Party in or upon which a Fien is gmmed woder any of

the Financing Documands.

20, “Cpmunercial Dot Clrims” shall have the meaning specified in Section 9-102{(a)13} of
the Code.
31 “Contnuation Statement” shall bave the meaning speaified in Section @-102a)27) of

the Code.

“Pyefanit” shall mean an event or condition which, with the passage of time or the grving
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24, “Deposit Acnount” shall have the meaning specified in Section 9-102{a}29) of the Cade.

. 25 “Deaw Date” shall mean the date on which the Lender makes an Advance o the
Bormmower,

o
27, “Bvent of Default” shall have the meaning sct forth Ardcke VI of this Agreement.

% * . *

- 30, Filing Offics” shall bave the meaning specified in Section 9-102(a)(37) of the Code.

1. “Final Balance™ shall mean the aggregate amount of all Advances made hersunder but in
any event not yawre than the Advances.

32, “Finsocing Docwnents” shall mean this Agrecment, and any related agreernout or
document contemplated hereunder or thersunder.

13, “Finascing Statement” shall have the mearing specified in Section 3-102(a)(39} of the
Code and be substantially in the form to be provided. .

* ¥ *

“General Infangibles” shall have the meaning specified m Section O-12{x){42} of the

i
j<a}

Code., ., . "
% * *

A, “Indebrednesy” shall moan, with raspect to any Peton, any aneount payable by such
Proson postent o ag appecment o issinuosat pvpbving, mixing to or evidercing money borrowsd or
seft, e mebwnee o oredily @ sonditons! sale s s beasfor will reeowss o0 with an obligation to
s, po prosuant s Caplial Loage 1o wrhich soch Person i a paty ab deblor barrowet o0 SRR,
A bligations s such Porsmr ko prachase Spaitice {or oflier Propepy) which anise ot gf o in vopmsel
itk the sale of the sawe or substastially siudle wities or Froperty, ll noneoningent alligatiens of
such Person to reimburse any bank or other Pecson iy raspest 3 amounis paid ander & jetier of crodd
sirnilar inastrument, all obligstions to advance fands including keep welly, combart Rtw and stoilax
arrangements and all Habilities under interest rate cap agroconuniy, idarest ete Swiap spresments, R iy
cirency exchanpge agreennents and other hodging agreoments OF RITANGEIGENLS.

431, “Intelectual Property” shall mean ONLY the & Patents {(berein defined) owned by
Guarantor xnd exchesively licsmsed by Bogorwer, auy copyrights, tademarks, rade seorels and cusicmer
tiats, other indoaliccinal propenty and aay chts undin @ interests o any pateat, rademark, copyright or other
intelicctual property, chadiog soflwany se agresments with any other party, whether the Borrower of
the Guarantor 1sx Hoensse o Hochsmr wpidey any such Heense agrecment.

* & ko % &

Person or #s Affiliates i the
{3} comumission, travel, an i
{ : ks
{b} bona fide Accounts arising in the ordipary course of business consistent with past practice), purchases
o other acquisitions of Tndebtedoess, Stock, or all or substantially-all of the assets of such other Person
{or of any division or business line of such other Person); and PATENT
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{11} other ttenss that are or would be classified as pvestments on o balance
sheet prepared in accordance with GAAP.

¥ 3% kg *

46, “lovestinent Properiy” shall have the owardap specified in Section 9-102{a){49) of the
Code.

49, “Lepdec” shall have the meaning specified in the introductory parsgraph to this
Agreement.

50, “Leader Account™ shall mean the Account of the Lender into which payments to the
Lender shall be made,

5. “Lien” shall mean any morgage, pledge, hypothecation, assignment, deposit
arrangement, scouxdly intorest, encumbrance, Hen {statutory or otherwise) or preference, priority or other
fond of secunly agrecment or preforsotiad arrangement or charge of agy kind or nature whaiseever (inchading
without Hmitation, any agmoment o give any of the foregoing, any conditional sale or other title weionting
agresment, or any financing lesse having substauntially the same economic effect ag auy of the foregoing) and
any Bnancing or similar statemaent or notice perfecting a security interest upder the Code as adap‘tcd and o
effect in the relevant jurisdiction, or other similar recording or notice statute,

§2. “Loan Parties” shall mean the Bomower and the Guarantor, and “Loan Farty™ shall mean
any one of theoy.

53, “Matenst Adverse Bffect” shall mean a matenal adverse offect ou:
{1} the financial condition, business, operations or properties of any Loan
Farty; )
{ii} the ability of any Loan Party to perforin its obligations under this
Agreement or the other Financing Documaents;

{1i1) the legality, validity or enforcesbility of this Agreement or the other
Financing Documents;

{ivi the Colateral or the validity, perfection or priondy of the Liens granied
in favor of the Lender;
{v} the rights of, or remedies available to, the Lender in respect of any Loan
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Party or the Collateral;

{vi) the Leader’s ability o enforee the Obligations or realize upoen the
Coliateral; and

36, “Maximuo: Legal Rate” shall mean the maxinuun rate of intercst permitied by applicable
staie or fedemt law o effect from dme 1o time hereafler after teldug into account, to the extent roguired by
apphicable avw, aoy and alf paymests, fees and otber charges deemed to be inferest.

57, “Member” shall mean any bolder of the membership interests of the Bogower as
described in the Hnuted liability company operating agreerpent of the Borrower dated as of as of the date
bexeof, as amended from Hme to dme after the date hereof

38, “Negetiable Collateral” shall mean lotters of cradit, leticr-oforadit rights, lostroments,
promissory notes, drafis, documents, aud Chattel Peper (lncluding electronic Chattel Paper and tangible
Chattel Paper).

589, “(bligatioss” shall mean sl loans, Advances, debts, principal, interest {includisg sny
interest that, but for the commencement of an Insolvency Proceeding, would bave accrued, regardiess of
whether allowed or allowable in whole or in part as a claim in any such Insolvency Proceeding), promiums,
liabilities, obligations (including indemnification obligations), fees (including Lut not limited to Lender’s
commercially reasopable legal fees n deaftiog and negotiating this Aprecment, nof to exceed §$13,008),
charges, costs, lease payrocents, persuties {including the obligatignsof the Guarantor), covenants, sad dutics
of any kind and descriplion owing by Loan Parties w the Leoder pucsuaat o or evidenced by the Financiag
Documends and grespective of whether for the payrosst of money, whether direct or indirect, shsolute or
eontingent, dus or to become due, now existing or hereafter arising, and including all interest not paid when
dus. Any reference in this Agrecment or in the Fipancing Documents to the Obligations shall include alf or
any porticn thereof and any cxionsions, modifications, renewals, or alierations thereof, both pror and
subsequent to any Insolvency Proceeding.

61, “Operating Expenses™ sl iave e rosanung ascribed thereto in the Borrower's Budget,

62, “Oustanding Balance” shall mean, as of any date of deteroination and with respect to
any Obligation, the amonat of such Obligation owed & the end of such day.
63, “Paurty” shail bave ihe mesoing specified in the introductory pavapeaph of this
Agresment.
64, “Perroitted Licns” shall mean:
(i} Liens beld by the Lender to secure the Obhigations;
{81} fiens for unpaid tixes, assessments, or other governmental charges or
{owvies that are already delinquent and perfected under applicable {aw and are all known 1o Lender by the
fuli disclosure by Borrower of all fts Liens adready io existence as of the Closing Date including the IRS
Tax Lien and the Starr Lien_;
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L) the interests of lessors under operating aases;

(3w} Liens on amounis deposited in copnection with obigining worker's
compensaton or other unemployment insurance and nod 1o conoection with the borrowiag of money;

{3 judgment Lisns that do oot coostiture ap. Event of Default under Section

65.  “Person” shall mean any legal person, including any individual, corporation, partoesship,
joint venture, association, jointsiock cormpany, rust, saincosporated organization, goveoamnental eotity or
ather entity of sirmilar nature.

68.  “Principal Balapce” shall mean, with respect to gach Advance and the N relating
thersto of any other Obligation hereunder s of any date of determination, the ontstanding principal amount
thereof at the end of such day.

63, “Property™ shall mean any intevest in any kivad of property or asset, whether real, personal
© or mixed, or tangible or intangible.

70, *Record” shall wean information that is inscribed op a tengible rocdivm or which is

K

stored in an alectronic or other mediwn and is retrievable in perceivable fom.

71.  “Related Party” shall mcen 2 party {individust or group) who is o Affiliste or & Durdly
member, © include 3 Person's brothers, sisters, spouse, ancestors snd Hosal descendants, of a Loan Party;
provided, however, that nothing in this Agreersent shall preclude any such family member from taking
craployment with the Bowower.

A }
e 'ﬂ
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Goarauor, now or hereafier outstanding:

(v} any payrent of peepayment of principal, or redemption, purchase,
retrement, defeasance, sinking faod or similar payment with respect 1o any Indebtedness owing to any
peison, notcholders {including without lmitation the Maturing Noles), officer, Shaceholder | any Marber
or any wther Related Party.

3. “Revenue” iz defined ju Section 2.3(D).

74, "Rales of Consomction”™ shall mean the rules of construction aed interpretation set forth

78, “Sharcholder™ shall roesn any sharcholder or Member of the Borrower,

9. “Stock” cshall mean a8 shares, options, warands, membership interests, units of
suernhership intenests, paxtnership interests, or other ownership interests, participations, or other equivalents
(regardless of bow designeted) of or in & Pergon, whether voling or nouvoting, including common stock,
preferred stock, or any other “equity seourity” {as such term is defined in Bule 3a11-1 of the Genoral Rules
and Regulations promuigated by the SEC under the Secugties Exchange Act of 1934 {as amended fom time
o M, OF any Successor statute, and the regulations promulgated sad the nidings issued therennder)).

80, “Subsidiary” of 4 Person shall mean a sorporation, partnership, lirsited liability company,
of siber entity in which that Pesson divectly or indirectly owas or controls the Stock haviog ordinary voting
power o elect a majority of the board of direciors {or appoint other comparable managers) of such
carporation, parinecship, mited Hability company, or other entity.

#1.  “Suppouing Obligations” shall have the meaniog specified in Section G-102¢a77) of the
Cuode.

82, "Termination Statement” shall have the mesaing specified in Sectiog G-102{a} 79} of the
Code. :

83, "Territory” shall mean the United States of America.

84.  “Voidable Transfer” shall meosn any paymest, transfer of Property or incurred Habi lity
which is declarad to be void or veidable under any state or federal law relating to creditors” rights, including
provisions of the Baakruptey Code relating to fraudulent conveyaoces, preferences, or other voidable or
recoverable paywents of money or transfers of Property.

ARTICLE JI. ADVANCES

2.1 Advances.

{43 No Defavl; Coaditions Precedent. Subject to the terms and conditions of this Agreeruant, for so
long as no Default or Event of Defauli has ocouwrred and is continuing and subject to satislaction of the

isted below,
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Ceate P - i Ty revs i 2 ot
(B} Freguency. Lender shall losn an aggregate fotal -,)1‘.. the Maxiroum Ay aimbE ,.A} n-u;,uf
($1,000,000.00) {the “Loan”) to Borrower, disbursed by electronic fuads transfer to the bank account ¢
Borrower’s choive, as follows (the “Advances™} :
(i} First Advance. Os Noveraber, 26, 2613, Lender dishursed Thirty Five Thousand Dollars

{335,000} to Borrower {the “Fisst Advance”).

{ii}  Second Advance. No later than Decamber 17, 2013 Lgucicr shail disbursf Four Hundred
Sixty-Five Thousand Dollars {3465,000.00) to Borrower {the “Second Advance™).

{iti} Fuoture Advances. On the fflesnth (ES“’) day of Apdl, %814; June, 2014; Aungust, 2014,
and Oclober, 2014 Lender shall dishurse funds up to an additional $125,000 per advauce {the
“Future Advances™}).

ARTICLE 1. CONDITIONS T O ADVANCES BY LENDER

3.1 Conditions Precedent.  The effectiveness of this Agreement and the obligation of the Lender to
make Advances hereunder are subject to the satisfaction of the following conditions precedent o to the
waiver in writing by the Lender of any such conditions precedent.

{A} Closing Deliverables.  The Lender shall have received each of the followin # documents,
in form and substance satisfaciory to Lender, duly excomted, and each such docurment stall be in foll
force and effect;

f. Nete. Noies, substantially in the form atiached to this Agreement as Exhibit A:

2. Any Pinancing Staiement reqoited by the Code to perfect lender's first Hen pranted
pursneant to Section 4.1 of this Agreerent.

o

3. Resclutions of the Borrower and Guarantor.  Copies of resolutions of the Borrower’s
board of directors and Shareholders , which are ressonably satisfactory fo the Lender, authorzing the
sxecution, delivery and performance of this Agreement, the Financing Documents and any docunents and
mstraments delivered hersunder or thereursder;

4. Guaranty. The Guarantor has duly executed and delivered this Agreement to the Lender,

5. Gther Docuwments. Auy decuments required inx this Agrosment, conternplated by the
iterns Yisfed in clauses | through 4 above, or reasonably requested by the Leader,
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* * #* * . S
(i Collateral. Each of the Borewer sad the Guarsntor shall have deliversd to the
Lender duly executed copies of such dosuments, instruments, and Financing Statoments as the Lender
shail require 10 secure payment in full for all amounts due uader this Agresment or the Mote and soch
docurnents, instruments and fuancing staterments shall be sufficiest to establish & valid, enforeahle,
perfected, Gost prionty Licn oo the Collateral.

% ¥ Y % %

ARTICLE IV,

4.4 Urant of Security Dnterest. Fach of the Barower wud the Quaaaior {osie Y herehy
unconditionatly grants, assigos sud pledges fo thedeadar, » vontim 1 of such
Grantor’s Coliateml whether now owoed or havesflor neguived and wheimwer fooated 3 drder to seoure
wrend ol ey sod all of the Ddigalions fa avoordancs with the ferms and conditions of thix
ant and e other Faenelog, Dovimenty sod {n ardec o seore prvopd perfiamses by sach
B of oy envenanis pfher Finansing Docwsents,

vad duties andvr this Agrosment and the
5 Lleay @ ond to the Collateial shed! sttach 4o ol Collatarnd withoist Bethied ast o ihe paat of
IS A grosment or day pdhed Fisasctay Document i
wpiad, @ tdispose of any

The Leoder
the Lender or such Grautor Anything contained jan t v
the conirary sotwithstanding, the Borrower shall have e spthorivy, expre
Hem or portion of the Coliatert.

3.2 Security for Obligations. This Agreemant and He Livns crestad Borsby seture the piviicat and
performance of the Oblipations, whether now existhyg or arising hereat Without Hmiting
generabty of the foregoing, this Agrcement securay the payraend of all amounte that constituts part of the
Ubligations and would be swed by Grantors, o say of sy, o e Lesdor Tt for Wi et that they ane
unenforceable or not allowable due 1o the existendy of ay Tasadvony P weding invelving any Grantbar,

43 Orantors Remain Linhle Anyibing berin dy (e sy matwithstanding, {(RF each of the
Grantors shalf regwin Habls under the confracts aul apveomes inchidd in the Collateral o perionn
of the duties and obli gations thereunder 10 the suoe extent asifthiis A Srvecmisnt had not heen exgomed, (bY
the exerowe by the Lender nfany of the vights herennder shall vat releass sy Lrantar Bow sy of s
duties or obligaions tndet ausl centiacts aued agsecuEnts inchated iy the Unllled, and {e) the Lender
whalt autIve wry obliges by wder sueh vontratls nuds eeernenly inchaded e the Ol
by wesgon of this Aprosment, sme shall the Lender be oblis v e any of the ohlisstions o dadiss
af any Grantory therddnder or (o take any-acion o colledt o endorse any claim tar §);.—\}*§). anit assigned

s

hereunder. Unal an Hvent of Default shall occur and be sontinging, exsopt as othenwise provided in this
Agreement or any other Financing Document, the Grantors shall have the nght o pogsession and
enjoyment of the Collateral for the pupose of condueting the ordinacy course of their Fespaciive

businegses, subject to and upon the terms hereof and the other Froancing Documents.

4.4 Covenaote of the Gramtors.
* * ® R

{03 Transfers and other Licns. Grandors shal! not {1} sell, assign (by operation of law or otherwise)
o athervist diypose of, or gt aoy optive with respeot to, any of thy Collatersd, exveptas expressiy
st and the other Fionosing Doourgents, or () sroe & permil 1o exigt any Lien
npon 9 with ety oy of the Coltaterad of aove g the Graniors, SREEN e the Pemitied Tiens. The
wrcloston of pe da b the Collateral shall not b deemed o sonstitute consent by the Lender to any sale
or other disposition of any of the Collatamal except as expressly perminied in this Agreemnant ot any other
Finaocing Docurpent. ,
4.5 Filing of Fancing Statements; Additional Documentation.

perontial by thig &

{A} Filing of Finencing Statements. Bach Smntor authorizes the Lender to fle any Floaocing
Statenient ncz:csszarj;' or desirable to effectuste the transactions contemplated by this A groement and the
other Fiaancing Documents, and any Continuation Staternent or amendmment with respect thereto, iﬁ_ HDY
appropriste Filing Office withow! the signature of the Granlor whare pormitied by applicable law. Fach
Cormntor bereby ratifies the fillog of any Financing Statement without the signature of the Grantor,

(B} Delivery of Additional Docureentation. Al any time upon the request of the Lender, the
Bowower and Grandor shall exeoude or deliver to the Leader any and sl Additonal Documents that the
¥ ender ma ish ; :

ther now owned or

he
He

perfection of or to better perfest the Lender s Liens i the Collsteral, w

hereafier anising or acqpired, tangible or itangible, el or personal and (i) otherwise in order to fully
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consummate all of the fansactions counternplated hereby and under fus Agresrncnt 2od the other
Financing Documents. To the roaxvown extent permified by applicable law, cach Bormowsr and
Grantor authorize the Lender to execute any such Additional Documeants in such Booower or Grantor’s
name and muthorizes the Lender to file such executed Additonal Documents in any appropriate Filing
Office.

4.6 Power of Attorney. Appaintment.

In the Event of 3 Default, each of Borrower and Granter hereby irrevoeably makes, constitutes, and
appoints the Lender, and any of the Lender’s officers, employees, or agents designated by the Lender,
with full power of subsiitution, as the Borrower’s troe and lawil attorpey-in-fact. The Lender shall have
the full anthorily in the place aod stead of Borrower or otherwise, at such tirme as an Event of Default has
orcurred aond is contimiime, to take any acticn and fo cxecuie any Additional Documents of other
instruments, documents or agreements that the Lender may reasopably deem necessary of advisable to
accomplish the purposes of this Agreemend and the other Fipapcing Docuiments.

465  Right o Inspsct, Verify aml Audiv. The Lender and the Lender’s officers, eraployess, or agents
shall have the right, fom time to tme hereatler, at the Lender’s sole cost and expense, during oormal
business houes and upon reascanble paor notice o the Borrower:

1. lwespect and Copy Books. To audit the Books and assets of the Bomower and the
Grantor in order to verify the Borrower's Snancial condition and opemtions and any other caloulation related
to any pavment regardiog the Loan, the Royalty o any other payments relovant to the terms and conditions
of this Agreemeant;

2. Audit, Check, Test snd Appraise the Collaterad. To audif, check, fest, and appraise the
Collateral, or any poriion theroof, in order to verify the amourd, quality, value, condition of, or any other

non L Sy 3
matter relating o, the Collateral,

4.7 Remedics. Lipon the ccowrrence and dunog the continuance of an BEvent of Defanlt:

(A3 The Lender may exercise iu respect of the Collateral, n addition o ofber tghis and
reroedies provided for hexein, in the other Finaocing Documents, or otherwise available to it, all the
righis and remediss of the Lender on defanl under the Code or any other applicable Law., Withouwt
Himiting the geaerality of the foregoing, sach Borrower and Grautor expressly agrees that, in any soch
svent, the Lender without any dempand, advertisemont, or notice of auy kind {except a notice specified
below of time and place of pullic or private sale) to of upon any of the Bomower or Grantor or any
other Person (a1l and each of which dernands, advertisements and notices are hersby expressly waived
to the moximmm exient permitied by the Code or by any other applicable Law}, may take immwediaie
possession of all or any portion of the Collateral and (i) requive Borrower and Grandor 10, aod of
Barrower and Grantor hereby agree that &t will at its own expense and upon reguest of the Lender,
assemble all or part of the Collateral as directed by the Lender and mske ¥ available to the Lender at
om nr more locations designated by the Lender, and (i) without notice sxeept as specified below, seil
the Collateral or any part thereof in one or more parcels at public or private sale, at any of the Lender's
offices or clsewhere, for cash, on credit, and upon such other teoms as the Lender may desm
commercially reasonable. Each Borrower and Grantor agree thay, o the extent notice of sale shall be
required by Law, at least 10 days” notice to suy of the Borrower of Grandor of the time and plase of any
public sale or the time after which any private sale is to be made shall constitute reasonable notification
andd specifically such uotice shall constituie a reasonable Santhenticated notificaton of disposition”
within the meaning of Section 9-611 of the Code. The Lender shall not be obligated to make wny sale of
Collateral rogardiess of notice of gale having been given. The Eender may adjourn any public o private
sale from time to tme by asooupcement at the time and place fixsd thevefor, and such sale may,
without further notice, be made at the time and place to which it was so adjoumned.

(B} Any cash beld by the Lender as Collateral and ail proceeds received by the Lender in
respect of any sale of, collection from, or other realization upon all ov any part of the Collatermt shall be
applicd agaiast the Obligations in the order set forth in Section 4.9 bereof, In the event the proceeds of
Coliateral are neufficient to satisfy all of the Obligations in fulf, each Borrower and Grantor shall
remain jointly and severally lable for any such deficiency.

the Ubligations arose out of a

{Cy Each Borower and Grantoer hereby acknowiedg:
commercial transaction, and agrees that if an Event of Default shall ocowr and be continuing the Lendst
he right o an immediate wiil of sion without notice of a hearing. The Leoder shall
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have the right to the appointment of a receiver {or the properties and assets of each of the Bocrower and
Grantor, and each Borrower and Granior hereby consent to such rights and such appointment and
hereby walves any objection such Borrower and Grantor may bave thereto or the right to have a boad or
other securily posted by the Lender.

4% Apphication of Proceeds of Collateral. Al proceeds of Collateral receivad by the Lender shall be
applied as follows:

{4} fiest, to pay any reasonsble expenses Incumed by the Lender (ncluding the reasonable
costs and expenses paid or incurred by the Lender 1o correct any defanlt under or enfurce any provision
of this Agrecment or the other Financiog Dovumenis, or afier the ocourrence of any Event of Defanlt in
gatming possession of, maintaining, bandling, preserving, storing, shipping, selling, prepariog for sale,
or advertsing to sell the Collateral, or any portion thercof, imespective of whether a sale &
consurnmated) or mndenmilies then due to the Lender wnder this Agreement or any other Financing
Document, ungl paid in ful;

{B) scoond, to pay any fees or premivms then due to the Lender under this Agresment or any
other Financing Documents, untii paid in fall;

{}  third, o pay interest due in respect of the Obligatioos thex due to the Lender, unt! paid in

full;
{03 fourth, to pay any other Gbligations then due 1 the Lender, if any; and
{E} fifth, to Borrower or Grantor or such other Person eotitled thereto under applicable law.
4.9 Marshaling. The Lender shall not be required to marshal any present or future coliateral security

{(inchuding but not limited to the Collateral} for, or other assurances of payraent of, the Gbligations or any
of them or 1o rest 1o such collateral seourity or other assurances of payment in any particnlar order, and
alf of its rights and remedies hereunder and in respoct of such collateral security and other assurances of
payment shait be cumnglative and in addition to all other dghts and remedies, however existing or arising,
To the extent that it lawfilly may, cach Borrower and Grastor hereby agrees that it will not inveke any
law relating to the marshaling of collateral which might cause delay in or irapede the enforcement of the
Lendar's rights and remedics under this Agrecment o sader any other instrumnent creating or evidencing
aay of the Objigations or under which any of the Chligations is outstanding or by which any of the
Obligations ¢ secured or payroent thereof Is otherwise assured, and, to the extent thet it lawfully may,
cach Borrower and Graotor hereby rrevocably waives the benefits of all such haws.

410 Indemuity and Expenses.

{A} FEach Borrower and Grantor agree o indemnify the Lender and its officers, directors and
employees from and against all claims, lawsuits and labilities (ocluding reasonable attormeys foes)
growing out of or esulting fom this Article TV {including enforceruent of this Asticle [V), except
claties, losses or habibities resuliing from the gross negligeoce ot willful misconduct of the party
seeking indemmification as determined by a final son-appealable order of a court of competent
juxisdiction.  This provision shall swvive the tenuination of this Agreement and the Finsnciog
Documents and the repayment of the Obligations.

{8} The Bomower and Granter, jointly and severatly, shall, upon demand, pay to the Lender
all of the costs and expenses that the Lender mway incur tu connection with (i} the admirdstration of this
Article TV, (11} the custody, preservation, use or operation of, or, npon aa Event of Default, the sale of,

PATENT
REEL: 032166 FRAME: 0731



oollateral security or the substitution, exchange, survender, release, loss or deshuction of any such
collateral seourity; or (g} any other act or omission that omght 5 20y manner of 1o any extent vary the
risk of Guaranior or otherwise operate as a release or discharge of Guarantor, all of which may be doae
without niotice to Guarantor. To the fullest extent permitted by law, Guarantor hereby expresshy waives
any and all rights or defenses arising by reascen of (&} any “one action”™ or “anti-deficiency” law that
would otherwise prevent the Lender fror bringing any action, including any claim for a deficiency, or
exercising any other right or remedy {inclnding any right of set-off}, against Guarantor before or afler
the Leadar's conunencement or completion of any foreclosure action, whether judicially, by exercise of
powsr of sale or otherwise o {¥) any other law that in any other way would otherwise require auy
election of rernedics by the Lender.

{3} Unenforceability of Obligadons Against Borrower. I for wny reason the Borrower has no
jiepal existence or is under no legal obligation o discharge any of the Obligations, or if any of the
Obligations have become irrecoverable from the Bomower by reasen of the Borrower’s insolvency,
bankruptcy or reorganization or by other operation of law or for any other reason, this Guaranty shall
nevertheless be binding on Guarantor to the same extent ag if Guarantor at all fimes had been the
principal obligor on all such Obligations. In the event that scceleration of the tioe for payment of any
of the {bligations is stayed upon the insolvency, bankrupicy or reorpanization of the Borrowes, or for
any other reason, all such amounts otherwise subject lo acceleration under the terms of this Agreernent,
the other Financing Documents or any other agreement evideacing, securing or stherwise executed in
connection with aoy Obligation shall be immediately due and payable by Guaranior,

{H} Subrogation; Subordination.

I, Waiver of Rights Against Borrower. Until the final payment snd performance o foll of
all of the Oblizations, Guarantor {a) shall not exercise, and hereby waives, any nghts against the Bogower
arising as a result of payment by Guarsntor bereunder, by way of subrogation, rehmbursement, restitution,
contribution or otherwize, and will not prove any claim in competition with the Lender in respect of any
payment hercunder in aoy bankeuptey, nsolvency or reorpanization case or proceedings of any nature, ()
will not clairs any setoff, recoupment or counterclaim against the Borrower i respect of any Bability of
Guarantor to the Borrower and {¢) waives any benefit of and any right fo padticipate in any collateral seourity
that may be held by the Lender,

2. Subordination. The paymesnt of any amounis due with respest o auy radebiedesss of the
Bomrower for money bomowed or credit received now or hersafler owed to the Guarantor is hereby
subordinated to the prior payment in full of all of the Obligations. Guaranior agrees that, after the cccurrence
of any default in the paviment or performance of any of the Obligations, Guarantor will not demand, sue for
or stherwise attempt to collect any such indebtedness unt! all of the Ubligations shall have been paid in Rl
if, notwithstznding the forcgoing, Guarantor shall collect, enforee or receive any amounis in'respact of such
indebtedness while any Obligations are still outstanding, such amounts shall be collected, enforced and
received by Guarantor as trustee for the Lender and be paid over to the Lender on acoount of the Obligatious

without affecting in any manner the lability of Guarantor vader the other provisions of this Guarandy.

3. Provisions Supplemenial.  The provisions of this Section 4.12{EX3) shall be
supplemnentsl 0 and nol in derogatiov of any rights and remedies of the Lender under any separate
suboerdinstion agreement that the Lender may st any time and from time o thme enter into with Guarantor.

{¥y  Further Assursnces. Guarantor agress thar she will from fhme to time, at the request of
the Lender, do alf such things and execute all such docaments as the Lender rany reasonably request o

gve Dl effect to ne Guaranty and © pe
horeunder.

¢t and preserve the rights and powers of the Leader
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collection from, or other realization upon, any of the Collateral in accordance with this Agreement and

the Financing Documents, (11} the exercise o1 enforcemnent of any of the rights of the Leader hereunder
wr {iv) the fsifure by any Borrower or Grantor to perform or ohearve any of the provigions hereof.

411 Guaranty of Payraent and Performance of the Obligations.

(A} Guaranty. Guarsaior hereby guamuiess 10 the Lender the full and punctual payment when
dus {whether at stated matueity, by wegoited propsyment, by aceeleration or otherwise}, as well as the
performance, of 2l of the Uy sticts T hiclivee sl such whish would become due but for the operation
of ihe automatic stay purssant to Section 363 18-of thy Bankenptey Uede and ik spemtion ol Seitisng
SU2(hy and SO6(b) of the Baskmuptcy Code fhe “Guaranty™). The Guordnly & aw aheainte,
unconditional and continming gusranty of the full aud practel puyment and pecforance of all of the
Obligations aod not of their cellectability ouly and 15 in b way conditioned upod vy rejulrcment flint
the Lender first attempt to collect any of the Oblipations fom the Barrowst or régort fo any sollateal
security or other means of obtining payment. Should the Borrower default in the payment oF
performance of any of the Obligations, the obligations of Guarantor herennder with respect to such
Olbligations in defaslt shall, upon demand by the Lender, hecome immadiately due and payable to the
Lender, without notice of any nature, which notice i expressly waived by Guaranior. Payments by
Guamntor heresnder may be required by the Lender on any number of ocoasions. Al payments by
Chuarantor hereunder shall be made to the Lender, in the manner and at the place of payment spacified
th shis Asreemment and/or the other Financing Documents.

b Sav
ALACR R J0R whedly Jegga Sin

(B) Cusrantor’s Agreement to Pay Enforcernent Costs, ete. Guarardor further ageees, as the
paneipal chligor and not as a gusanior only, to pay 1o the Lender, on demanod, all coste and expenses
{incloding court costs and reasonabls legal expeused} incurred or expended by the Lender in counection
veith the Obligetons, this Guarenty and the esforcement therenf, together with interest on aramints
recoverable under this Section 4.14(R} from the oe when such amounts beconse due until payment,
whether before or afier judpment, at ke cate of interest for overdue prineipal sel forth in this
Agreernent, provided that if such interest exceads the maximum amount permitied to be paid uoder
apphicable law, then such interest shall be reduced 16 such maximum perraitied amount.

{Cy  Waivers by Guarantor; Lender’s Freedom 10 Act. Guarantor agrees that the Ubligations
will by prid and porformed stootly I aunardanoe with theic respective tors, regantiess of duy b sow
or hereatter fu offtet in any jurksdicion affecting ang of such terms or the Hghts of the Leuder with

raspeet Croartodor wadves prospinesy, diligeace, prosenieit, s, protest, notiwe of
acneptance, mwiicy of any Oldipations toresd snd sl ather notices of any kind, ol delonsey that o3y

be available by virtue of any valuation, stay, reoratorium faw or other similar faw oovw or hereafier io
effect, any right 1o require the marshaling of asscis of the Borrower or any other Person prirsarily ot
seenndarily Hable with respect to any of the Obligations, and all surety ship defenses generally.
Without Hmiting the generality of the foregomng, (uarastor agrees o the provisions of any instrument
evidencing, seowing or otherwise exscoted n sonnection with any Obligation and agrees that the
obligations of Gustantor hereunder shall not be released or discharged, in whole or in part, or otherwise
affected by {a) the filure of the Lender to asserts cladre or demarsd or Lo enfomd sy fight o spwmedy
apainst the Borrower or any other Person primmunly oF seeondarily Hable with rospott 0 auy of the
Obligations: {b) any cxtensions, COMprowyse, rafinay woldution or renvwals of dny Obligation
{c} any change in the time, place or manner of paovn Tostions G aay Foselssions,
waivers, comprornise, refinancing, consolidutian or @ Heattong of any of the

5, 0
foal amy ol
hrer wpviend

terms or provisions of this Agreement, any other Financing Docwment or any ofher agresment
evidencing, sscuring or oheowise executed 1o connection with any of the Obligations; {d) the addition,
substitation ot release of any Person primarily or secondarily hinble for any Obligation; {e) the adequacy
of any rights that the Lender may have against any collateral security or other means of obiaining
repayment of any of the Obligations; (fy the impairment of any oollateral securiog any of the
Cligations, incheding the failure to perfect or preserve any righis that the Lender might bave in such
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ARTICLE V. REPRESENTATIONS AND WARRANTIES OF
CTHE LOAM PARTIES

51 in order to induce Lender to enter into this Agreement, sach of the Bowower and the Guarantor
nakes the followiong representations and warranties o Leoader which shall be tmue, correst, snd comp:ie.tt‘.
as of the date here@ﬁ and shall be true, correct, and complete as of the Closing Date, and at and as of the
date of the making of sach Advaoce {or other extension of credit) made thereaftern, as though made anand
as of the dave of such Advance {or other extension of credity {except to the extent that :*;uch represen.tzmmls
ansd warranties relate solely to an catlier date) and such representations and warranties shall sorvive the

execntion and defivery of this Agrecment:

{H} lotellcctund Property.  Each Loan Party owns, or holds licenses in, all trademarks, trade
oames, copyrighis, patents, palent rights, sofbware, code, computer programs and licenses that are
necessary to the conduct of its busioess as currently conducted.

{Py Collateral and Perfection of Liens.

L The exact legal name of each of Borrower and Gmotor is set forth on the SIZnAture pages
of this Agreement.

2. This Agreement greates a valid security interest in the Collateral of each Sorower and
Granfor, to the extest a security intercst therein can be created noder the Cade, securing the paviment of the
Clligations. Except to the extent 2 secuority interest in the Collsteral cannot be perfected by the Bling of a
fiosncing staiement under the Code, all Hlings and other zctions necessary or desieable fo perfect and protec:
sush security interest have been duly taken or will have been taken upon the filing of the Fioaacing
Statements Hsting each applicable Borrower andfor Granior, as a debtor, and the Secured Party, asg a secored
party, in the applicable judsdictions. Upon the making of such filings, the Leadsr shall bave a first priority
perfected Lien on the Collateral of sach Bomower and Grantor 1o the extent such Lien cen be perfected by
the fikng of 2 francing statement except for Permitted Licns that may have priority t0 Lender’s Lien, All
action by any Borrower or Grantor necessary o protect and perfect such security interest on each itera of
Collateral bas heen duly taken. The Collateral is located as shown on Schedule

3. Except for the Liens created berehy end exprassly provided for berein, sach Borrower
and Oraptor i and will at all times be the sole holder of record and the isgal and beneficial owner, free and
clear of 2l Lisns other than Permitted Liens, of the Collateral owned by such Borrower.and/or Grastor,

% * #* ¥ #
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Py Collateral sud Perfection of Liens.

1. The exact logsl name of each of Borrower and Granior is set forth on the signanre pages
of this Agresment.

2. Thiz Agresment creates & valid secooly interest in the Collateral of each Borrower and
Grantor, to the extent a sceurity inferest theren can he created under the Code, secorning the paymeni of tiw
Obligations. Bxcept to the extent a seouwrity intereal in the Collatem! cannot be porfiaied by ih\”
financing statement under the Code, all i filings and other ARTIOBRE VA v o dogivable de g
such security ioterest have besn duly taken or will hove hesn iaken opoR thie filbg uf the
Statements Hsting sach apphicable Borrower andfor Grandon, axon debior, saned the e :mz,:i ]
party, in the apphicable jurisdictions. Lpon the making of such Slings, the Leader sin afl b
perfected Lien on the Collateral of each Borrowet and (mwlm o the sxient such Lisg san by ;
the filing of 5 Suancing statement axcept for Perpritied Liens that may have prienty to Lpn:iex g L;en. Al
sction by any Bomower or Grantor necessary to proiest and parfect such securily interest on each ftem of
Collatersl bas been duly taken. The Collateral is located ag shown on Schedule

3. Except for the Liens created hereby end expressly provided for herein, each Bosrower

and Cirantor is aad will 2t all tmes be the sole hnlder of record and the legal and bepeficial cwner, free and
clear of all Liens other than Permitied Liens, of the Colinteral owned by such Borrower and/or Sraptor.

% S % Y

*

3.2 Guaranior represents and warrants the following:

3} The Guarmsior (¢ an individual

¢} That she 18 the rghtful and sole owner of U.S. pate 3 40,857 66

N S0} RIS .S, patents #6 030 0587, #8.146,7765, #6.303 2°
o HO9/S1T D62, #6,817,984, and 7,297,411 Y DO G T06, B 50238,
SWAN FE 40,57, |

ARTICLE VI AFFIRMATIVE COVENANTS OF LOAN PARTIES
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6.8 Watnenance of First Priority.  Toke all such action, a5 may from time o e be necessary o
maintain the security istercsts of the Lender in the Collateral, including the filing of apy Fimancing
Staternent or Continuation Statement under the Cods upon request by Lender, notifications of Account
Lrebiors wr filings in Bankrupicy Procesdings, providing necessary notices, prcvid"mg necessary Wailvers
and recnrding, Hling, rerecording and refiling of any required documents.

ARTICLE VI, NEGATIVE COVENANTS OF TEE BORROWER AND GUARANTOR
7.1 Fxeept as provided in Section 15.37 herein, cach of the Borrower and Guarantor

sxrvenants and agrees that, frore the date hersof until the payreent in il of the Obligstions {or such other
period as may be speeifisd bereln), the Borrower and the Guarenior shall pot do any of the hllowing:

(03 Liens, Urage, fhour, asywpe, oF suffer to exist, direstly or indirectly, any Lien o8 of
with respect o any of 18 ety of aay kind, whether now owned or hereafier acquired, or any ncome
or profits themfron, sxcept for Penniitad Liens.

(3} Reswictions o Pundamental Changes.

i, Feorganizations. Enter intc aoy merger, conschidation, reorgamization, of
recapitalization, or reclassify its Stock ot ity

7. Liguidations. Liguidate, wind up, of disseive itself (or suffer any hquidation or
dizsobation};

3. Digposition of Assets,  Permit the Borrowsr ¢ convey, sell, iease, license, assign,
tranafer, or otherwise dispose of, In one transaction oF series of ransactions, alf or any substantial part of s
asseis, oF

4. PHecontinpaton of Bosiness,  Suspend or go out of 3 substantial portion of its or their
business.
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(£} Dispasal of Asseis, Convey, seil, lease, license, assign, transfer, or otheowise dispose

of any of its assets.

{Fy Change Name. Change s name, FEIN, orgasizational  identificabion  number,
nization, of organizatinnal identity.

junsdiction of oxga

{G) Chauge of Business.  Make any change, without the prior written consent of the
Lender, in the prinsipal nature of ifs business or operatipns.

* % & w ®
ARTICLE VIIE. EVENTS OF DEFAULT

Any one or more of the following evenes shail constitate an event of default {each, an “Event of
Agresmenis

8.1 Payment Default if the Borrower fuils to pay when due and payable, or when declared due
and payable, all or any portion of the Obbgations consisting of principal or inferest due the Lender, oc
other amounts constituting Obligations (including any portion thereof thal accrues after the
commencement of an Insolvescy Procesding, regardiess of whether allowed or sllowabic in whole or in
part as & claim in any such Insolvency Proceeding) or any other indebtedness and snch fatlure continues
for 3 poriod of five (3) Business Days after the dake on which such failure first sccurs.

8.2 Fathure to Pacfirm, Keep or Observe Covenants, If Borrowsr o any other Loan Pady hils to
perform, keep, or observe any affinmative covenaat contained in any Section of his Agreoment including
failure to satisfy a condition subseqguent set forth in Seotion 3.2 within the period stated, or the other
Financing Documents {other than as expresaby sinted therein}, and such fatlure continues for a period of
ten {10} days after the date on which such fuibwue first occurs or fails o perform, keep or observe any

negslive covenant.

8.3 Attachment; Levy. Other than for the Maturing Notes, i any portion of the Bomower's
assets are attached, seled, subjecied to 3 writ or distress watrant, Or arw levied upon, or come inie the
possession of any third Person and the same 16 not discharged before the earlier of thirty (30} days afler
the date it Frst adses or five {$) days prior io the date on which such Property or assel i3 subject 10
forfeiture by the Borrower.
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%26 Festraint of Business.  1f any Loan Party is enjoined, restramed, or in any way prevented by
court order from continuing to perform all or any part of its obligations under any Finagcing Document 07
to conduct 2l or any part of its business affairs.

8.7 Lien of Governmental Authornity. if o notice of Lien, levy, or assesament is filed of record
with respect o any of Loas Pary’s assets by the United States, or any depanmient, agency, of
rstremncntaliny thareod, or by any state, couvoty, municipal, or govemimental agency, of if any taxes or
dedis owiag of suy Gme hereafler to angy one Or raoTe of such entities hecomes a Lisn, whether choate or
otfmrwien, upon oy of such assers and the same is not paid before such payment is delinquent, in each
case other than Peroyitted Liens;

8.8 Judgoients. Ovher than the Mawmring Motes, if one or more judgroents, orders, or awards for
an sggregate amount of §25,000 ot more {except 10 the extent coversd by insurance pursuan o which the
insurer has beeon nofified and has not denied coverage and neither the Lender nor the Bormever bas sy
good faith reason to belleve that the losurer either {(3) il dday coverae e (1) bag any hasis to dony
cnverape) shall be eatored or filed against any Lown Party nrwith respest by ary of thele reapective assels,
andd the same is not released, discharged, bonded dgaimst, vestyed ponding 3 fore the oy of
rhirty {30} days afler the date it first wrises or five (3} days peioy o the dote orowlich sush asset s stiljont
1 being forfeited by such Loan Padty;

Matosig NL}(QS if there 15 a defaull in any agresment to which the
B Lo 3 P e
Slieations thereunder, or { i1}

IR [RALI R LAAR
it i

By Criber Dafyalls, Gther thathe
Borswwar is # pacty and such defiadt () novars at the final maturity of the o

ravudly fo o gl by Gie ofter paty thsreto, wiespective of whether exercised, to aceelerate the maburity of
Borrawet’s abligaions thercnadiy, to tormidy such agrosment of W refiise to renew such agreement in

8
secordance with an sutomatic renewal right thersing

R ¥ NP o o

§.10 Payment oo Certain Indebtedness. If any Loan Parly mwkes any payment o 8scoun of
Indlebtedness that has been contactually subordinated fo right of payment o the payoent of ihe
Crbligations, except to the extent such payment 1§ permitted by the terms of the suthardinativg. prodisions
applicable o such Indebledness or by this Agreement;

8.11  ilntruc Representations, Warmsoties, Statersents, Records. I any warranfy, representation,
statement, or Record made berein or in any other Fiaancing Document or delivered by or on behalf of any
Louua Bty o the Lendey by conneation with this Agrespent or any «ther Financieg Document proves {0
b untons iany sonterial respedt avol de date of istuanoe w kg or dovmed making therect or if sy
such watmniy, ropreseniation, stateaisnt, o¢ Record thiat is already gealified on the basis of materiality or
a dofiae thecshold v Bmitadion provas 1o be wires iy any respect ag of the dete of issuance or making of
deemed making thereof;

%13 Laon an Uellateral {any Fionscieg Docuroent that pugports 16 create a Lien, shall, for any
seswvon, S5 pecoase wy neeaty @ valid st podected asd, o the extent permitted by the terme hereof
o thevenf, firet peivrity Lien wi or seonity jotarest in the Ooateral covered hereby or thereby, sxoept as
A reanlt of & disposition of the applis ble Collsternd in 2 ansaction permoitted under this Agreement;
sndess sored by Feavower vethin five {8} days of notice thereof from the Lender; '

%

%13 Invalidity of Provisions. Any provision of any Firsneing Documaent ahed] s nay o fHe
any reason be declared to be mull and voud, or e ealtity arentorcenbilify thered{ shall e :
any Loan Parfy, wv 2 proveediog shall B commanced hy sy Loas Party, o8 by apy &
Authority having fudsdiciion vy any Lo Party, see S o estahlish the nvelidity ora ety
thereof, or amy Lono Farty or sy Subsidiary of @ Losu Party shadl domy thet Bt s any Mability ar
chlipation purpasied 1w becrented aadet any Finadcing Document;

&

814  Cessation of Business. 1 thers is any cessation of a substantial part of the business of any Loan
Party for 3 periad which could reasonably be expected to result in a Matenal Adverse Effect;
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%15 Suspension of License. [ there ocours a loss, suspension or revocation of, or falure o renew,
any license or permif now held or herealier acquired by any Loan Party and such loss, suspension,
revocation or fature fo renew could reasonably be expected to resudt in a Matedal Adverse Effect;

£16  Indictmenss and Certain Civil Proceedings. The indictment of any Loan Party or any
principal or officer thereof under any cripninal statute, or commencement of criminal or ¢ivil proceedings
against any Loan Parly or any prncipal or officer thereof, pursuant to which statuse or proceedings the
penalties or remedies sought or available include forfeiture to any Governmental Auwthority of 2
substantial portion of the Property of such Person;’

ARTICLE IX. LENDER'S RIGHTS AND KEMEDRES

5.1 Rights and Remedies.  Upon the occurence, snd dudng the contirmation, of an BEvent of
Defaolt, the Lender (sf its election but withoot notice of s election and without demand) may do asy one
or more of the following, ali of which are authorized by the Loas Parties and which are in addition fo any
rights and renredies of the Leader get forth in Article IV

(A} Acceleretion.  Declare all or any portion of the Oblipations, whether evidenced by this
Agreement, by any of the other Financing Documents, or stherwise, immediately due and payable,
whereapon such Obligations shall forthwith become due snd payable without presentracnt, demand,
protest or asy other notice of any kind, all of which are hereby expressly waived by the Loan Parties
notwithsending anything herein or in any other Financing Document to the contrary;

i, Notwithstanding the forepoing, Lender affirms and agroes that it will not aceclerate the
mataeity of the Loan in the case of performance results by the Bomower. Borrower will have until the
Matarity Date of the Loan fo remoedy any issues with performance by Bomower.

{By Cease Advances. Cense advanciog mosey or extending credit to or for the benefit
of the Borower under this Agreenent, vader any of the other Financing Dacuments, of vader any other
apreement botween the Borower and the Lender;

(C¥  Refuse o Bxtend Cradit noder this Agresment or other Fipaocing Documents. Refuse to
extend credit to the Borrower pursuant to this Apgreement and any of the other Fipancing Documenis
sud any other future bability or obligation of Lender hersunder or thereunder, but withou! affecting any

of Lender’s Liens in the Collateral and without affecting the Obligations;

M) Frotect Collateral. Without netice to or demand upon any Loan Party, make such
payroents and do such acis as the Lender considers necessary or reasonable to protect s secunty
interest ju the Collatersl. The Bomower and Grantor agree 1o assemble the Collateral and all sssosiated
paper axul slectronic records 3f the Lender so requires, and to make the Collateral available to the
Lender at a place that the Lender may designate.  The Borrower and Grantor authordze the Lender,
subject to the terms of any applicable lease, to enter the premises where the Collateral s located, to take
and maintain possession of the Collateral, or any pan of i, and to pay, purchase, contest, of
compromise any Lien that in the Leoades determinatios, appears ©o conflict with the prionty of the
{ender’s Licos in and to the Collateral and o pay all expeoses incurred 1o connection therewith and o
charge the Borrower for such expensc. With respect to any of the Borrower’s owned of icased
prepyises, the Borrower, subject to the terms of any applicable loase, hereby grants the Lender and any
designated agent, including replacement servicers, @ license o enter info possession of such preraises
and to ocoupy the sarme, without charge, in order o exercise any of the Leoder’s rights or remedies
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provided berein, at Jaw, in aquity, or otherwise;

Sor OHE Witheut totics 1o the Borrower and Grantor {such nctice bemg exprossly
warved), sl withont consiutng an ¢ cntance of any Collatzral i full or partisl satisfaction of &n
i the meaning of He Codel, seb off and apply o the Oblipations any and all (3
haloneas and depostts el aoy Bomnwer apd Crenntor held by the Lender, or (38} Indebiedness al any W
nving oo forth any Rorrewer and Graotor held by the Lendex;

wedit or the seopunt )

{Fy Hold Balances and Deposits,  Hold, a8 cash Collutersl, any and all balences asnd
deposite of the Bomower held by the Lender, to secure the full and final repayment of all of the
{bligations;

{33 Dispose of the Collatersl. Ship, reclaim, recover, store, firdsh, muiotain, repairn,
prepare for sale, adverise for sale, snd sell (in the manner provided for heretn} ihe Collalerzl;

(H} Sefl the Collateralin a Commerciadly Beadonahle Manudt, fhe Collsteral st
gither & public o private sake, or both, by way of ore S BERre CHRTRes o s, fo cash or o
teris, in such roanper and at such places {including the Borrdwer’s premisas) as the Lender deioimines
s rommercially ressonable. It is not pecessary tad the Cloliakeral he prosent at any yoch sl

2

(D Credit Bid The Lender and any of iz Affilates vy be the plsthasen of recipient of
any or sli of the Coliateral at any cale and shall b enfitied, for the papoase of bulding aad eaking
settlement or payment of the purchass price for aff oe oy portive of the Coltitersl to be seiad we
atherwise disposed of, to use and apply any of the Dbligatings o i peson & 3 wedit on
aceount of the purchase price of any Collaterat pavable by such par s with soch saleor
dispostiion;

o

ks

(h Appoismoent of Receiver. The Londay may seck the sppoiniaent of & reseiver of
keepsr to ke pesscesion of all or any portion of the Collareeat o o aperate sune s, o the THNRImBO
extent pernitied by law, may sesk the appointimétt of such & geraiyer without the rernuirement of priey
notice of a heanng; and '

ey

(13 Al other Rights and Remeding, Lender shall bave all other rights and rexnedies available
at law or o equity oF pursusol o any ofher Fiosocing Dooament.

(1)  Eventof Defmit under Spotinn The foregoing ¢ the  conirary
notwithsianding, upon the cuowrence of suy Bvent o ‘Tyefault described in Secting 8.4 or Sgation 8.3, in
addition & the remedies ot Torth abavs; weithout sy uatiee o suy Loas Party or any other Person of
vy st by the Lender, ths Qb ipatinns then. aitstanding, together with all recrued and unpaid interest
thergon and all fees and sl other anmustd dus omder this Agreement and the other Financiog
Prochetenis, shall  sstommtcally amd omadintely becoswe dus and payable, without presentment,
demand, prowsst, o iiics piaoy Eiteed, albofwhioh e sxpresshy waived by cach Lovan Party.

82 Femnedics Camalstive, The xghts wed renedios of e Lender wuler this Agreeneul, the gitier
Fhmocing Dosamants, s ol cther agrovments sholl be row ative.  The Lender shall e afl ofber
rights and woedies ot feoskistent Hoeawitl o grovided under the Code, by low, or in expaty. Ne
; w by the Looder of poe vight or g I be duarged ap slevtis, s g wabvay by the Lendes
et of Defmdt alpdl be desawd 8 somiming watver, Nodelay by dhe Luntler shatl constiteie »
fony, O apainseency by ik

3% E v
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ARTICLE XL ‘WéIVERS; ENDEMNWICA’I’IGN

P11 Demand: Protest; ete.  Each Loan Party walves demand, protest, notice of protest, notice of
defanlt or dishonor, notice of payment and nonpayment, nolice of nonpayment al maturity, notce of

aceelsration, notice of intent to accelerate, and notice of any relesse, compromise, seitloment, extension,
or renewal of any Financing Documents, instraoments, Chattel Paper, and gusrantees al aoy tme held by
the Leader on which any such Loan Party may in any way be Hable. Each Lean Party further waives any
requirement thal the Lender first exhaust suy sight, power or remedy to procesd against any other Loao
Pasty or all or any part of the Collateral before proceeding agatost it

112 Lender's Liability for Coliateral. Each Loan Party hereby agrees thatt {3} so long as the
Lender complics with iis obligations, if any, under the Code, the Lender shall not intany way or manuet
b Hable or responsible for: (i) the safekesping of the Colateral, (1) awy lovsar duuags Herglo oncaring
or avising in any menner or fsiion from asy caose, (Hi} any dlhainution e the valae thereot, wr () aoy
gt or defauit of any cartier, warchouseman, bailee, forwarding ageacy, or othinr Ferson, areed (b} all vigk of
loss, damage, or destruction of the Collateral shall be borae by Loan Patien,  Huok Lo Prrty fethar
agrens that the Lender shall be desmed to have exercised reasoonble cure i the cistody s preservation
of any Collatersl in its possession if such Collatersl is accorded freatment substantially equivaient to that
which the Londer, in its individual capacity, would customadly accord #s own Froperty consising of
simnilar assels,

11.3 Inderpa foalion, Feack Pasty Ruther aguees o relmburss the othier Sreall Tossen, vasky rod
expenses, includiog reasonable legal fens ot the trind andd sppelian fovely oworad by the lostag proty a8

A 1wy hvench of thiy Agreement, wwlodiag wifiout Hmitedzon sy
sting with this’ Agresment of 8

resulf of, in cousection with, or min
rafsrepresentatinn by a Party andfor Biigation arsiag out i urin

order to enforee any provision of this Agreement.

ARTICLE XJ.  NOTICES

Unless atherwise provided in this Agreement, ail ootices of demands relating to this Agreement
or any other Fioanciog Document shall be in woiing and (except for financial statersents and other
informational documents which may be seat by fust-class mail, postage prepaid) shalt be persoually
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delivered or seat by registerad or certified maid {postage prepaid, retum receipt roguested), ovemight
congder, electronic meail {at such email addresses as the Borrower ot the Lender, as apphicable, may
designate to ench other ia accordance herewiih), or telefacsirnile, at the addresses set forth below:

To Borrower or Guarapior:

¥aren Shoask

CEG

TiberSIL

4 Augusta Adbor Way

Grecavilie, 3C 29605

Phone: 703-798-2420

Fax: §64-277-0455

E-mail Karen@iunbersitwood.oom

With Coepy To:

Dan Slone, Esq.
MoeGutreWoods LLP
Une Ismes Center
GGt B, Cary Street
Richmond, ¥A 23219
Phone: 804-775-1041

| Fax: 304.098.2173

Feroail: dslone@mepnirewsods.com

To Lendern:

Adars Moskowitz -~ Managing Member.

- ASM Black LLC.
7604 Jeriche Turopiks - Sute 302
Woodbury, New York 11797
Phoge: {516} 4227124
Fax: {516)422-T118
Email: sso@asmeapitaloomn

With Copy Ta:

BMart Skiar, Esa.
Kleinberg, Kaplan, Wolff & Cohen, P.C.

. 351 Fifth Avenue

New York, New York 103176
Phone: {212} 986-6000

Fax: {212} 3868868
Email: thui@kkwecom

Jitey o alb other Partles, All

: by the Lender o comaction

Thy Patiey may chasge their sotice wldies, by giving nuition Y W
poens s densnds sout i resordance with this Farageaph, sthor thas pot
widh enfwcsnmest nghis apsiast the Collsterd wode the provigions of the Cods, shall by deemed regetved
pny the enrlier of the date of avtual recaipt o tien {3) Prosivess Duys after doposit of G natice jo the
United States mail, postags prepaid,

ARTICLE XIIL CHOICE OF LAW AND YENUE; JURY TRIAL WAIVER

THE VALIDITY OF THIS ACGREEMENT AND THE OTHER FINANCING
DOCUMENTS (UNLESS EXPRESSLY PROVIDED T ¢ THE CONTRARY IN ANOTHER
FINANCING DOCUMENT IN RESFECT OF SUCH OTHER FINANCING DOCURMENT), THE
CONSTRUCTION, INTERPRETATION, AND ENF ORCEMENT HEREOF AND THEREOQF,
AND THE BRIGHTS OF THE PARTIES HERETO AND THERETO WITH RESPECT TO ALL
MATTERS ARISING HEREUNDER OR THEREUNDER OR RELATED HERETO OR
THERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND CONSTRUER IN
ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE OF YVIRCINIAWITHOUT
APPLICATION OF CONFLICT OF LAW PRINCIPLES.

THE PARTIES AGREBE THAT ALL ACTIONS OR PROCEEDINGS ARISING N
CONNECTION WITH THIS AGREEMENT AND THE OTHER FINANCING DOCUMENTS SHALL
BETRIED AND LITIGATED ONLY IN THE STATE AMND FEDERAL COU RTS LOCATED IN NEW
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YORK COUNTY STATE OF NEW YORK, PROVIDED, HOWEVER, THAT ANY SUIT SEEKING
EMFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT,
AT THE LENDER'S OPTION, IN THE COURTS OF ANY JURISDICTION WHERE THE LENDER
FLECTS TO BRING SUCH ACTION OR WHERE SUCH COLLATERAL OR OTHER PROPERTY
MAY BE FOUND. FACH LOAN PARTY AND THE LENMDER WAIVE, TO THE FULLEST
EXTENT PERMITTED UNDER APPLICARLE LAW, ANY RIGHT FACH MAY HAVE TO AS5ERT
THE DOCTRINE OF FORUM NON CONVERNIENS OR TO OBIECT TO VENUE TO THE EXTENT
ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS ARTTICLE XUL

EACH LOAN PARTY AND THE LENDER HERERY WAIVE THEIR RESPECTIVE RIGHTS
TC A FURY TRIAL OF ANY CLADM OR CAUSE OF ACYION BASED UPON OR ARISING CGUT
OF ANY OF THE FINANCING DOCUMENTS OR ANY OF THE TRANSACTIONS
COMNTEMPLATED THEREIN, INCLUDNG CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS. BEACH LOAN
PARTY AMED THE LENDER REPRESENT THAT EACH LOAN PARTY AND THE LENDER HAVE
EEVIEWED THIS WAIVER AND KNOWINGLY AND VOLUNTARILY WAIVE THEIR
PESPFECTIVE JURY TRIAL RIGHTS FOLLOWING THE OPPORTUNITY FOR CONSULTATION
WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, A COPY QF THIS AGREEMENT
MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

ARTICLE KIV, AMENDMENTS; WAIVERS; APPROVALS

Amendments aud Waivers. No amendment or waiver of any provision of this Agreement or any
other Finsncing Document, and o consent with respeet o any departure by any Loan Party thereftom,
shalf be sifective unless the same shall be in writing and signed by the Lender and the Borrower and then
any such waiver or copsent shall be effective, but only in the specific instance and for the specific purposs
for which given. No failure to exercise asd no delay or omission in exercising aoy right, remedy oo
recousse on the part of any Party shall operate ox be desmed as a waiver of such righi, reraedy oF recourss
berennder or therennder or preclude apy otber or further exercise thereof.

ARTICLE XV.GENERAL PROVISIONS

i5.1  Effoctiveness. This Aprecment shall be binding and deemed cffective when executed by the
Borrower, Guaranior and the Lender on the signature pages hereoll

153  No Personal Recowrse. Other than the Cuseantor, no individual shareholder, officer, director,
emplaves, or agent of the Bonrower will have personal Hability for the repayment of the Obligations of
the Borrawer or for the performance of any obligation of the Borrower nuder this Agreemenl.

153 Survival of Representations and Waganties. Al representalions, warranties and
indemnification obligations made hersin shall survive the execntion and debivery of this Agreement and
the other Financing Documents, and shall continue in full free and effect unitl payment in full by the
Borrower of the Obligations.

5.4  Term and Termination. Fxcept as otherwise provided herein, this Agreement shall contivue n
full force and effect nntil all obligations and undertakings of the Parties under this Agreemend and ander
any piher Finaneing Document have been fully discharged o performed. :

15.5  Transferability of Agreement; Participations. Mo Party may assign its rights or duties under
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thiz Agreement without the express written consent of the other Parties, Absent guch wrilten cousent, any
assigmment 15 oull and voad ab ot The Pasties onderstand and agree that the Lender may refer to this
rapsaction i general terms in discussions with clients and potential clients.

156 Severabslity of Provisions. Should any one or more of the provisions of this Agreement be
determined fo be ilegal or unenforceable, all other provisions, nevertheless, shall remain effective and
binding on the Parties hereto and such provisions shall be deemed revised to the minlmum exient
necessary o render it enforceable.

15,7 Isterpretaion.  Neitber this Agreement nor aomy upceriainty or ambipuity heyein shall be
construed against Lender or Loan Parties, whether under any rule of construction or otherwise. On the
contrary, this Agreement bas been reviewed by all Parties and shall be construed and interpreted
according o the ordinary meaning of the words used so as to accomplish fairly the purposes and
teniions of alf Parties hereto, ‘

15,8 Section Headings. Titles and nomnbers of the sections of this Agreement are merely for
convenience in reading and shall be deemed vol to be a part of this Agreement and shall be ignored in
construing any provision hereofl Unless the contaary is compelled by the context, everythiog contained in
cach Section applics equally to this entire Agresment.

15.% Istegration This Agrecoent and the Filoanciag Docurnents shall consiinige the full snd eatire
vnderstanding and agreement of the Parties hereto and there are no furither or other agreements or
underiakings, written or oral, in effect between the Parties relatiog 1o the subject matter hereof voless
expressly referred to herein or therein. All prior negotiations, agresments, representations, warranties,
statements and undertakings concerging the subject malter bereof between the Parties hereto are
superseded by this Agreement and the Filoancing Dotwments.

15180 Counterparis; Blectronis Delivery. This Agreement may be executed in multple
counterparts, each of which shall be deemed an original but all of which together shall constitute but one
and the same tostroment. Delivery of this Agreensent by any Party may be effected by traosmiiting an
executed connterpart of this Agreement by faesimile or electronic mail in Heou of delivering a counterpart
of this Agreement with such Party™s original signavwre affized thereto. A Party availing itself of eleotronic
deltvery wiends to bind iself to the torms of this Agreement by s delivery in such maoner and
ackninwledges and agrees that the other Party will and iz entitied 1o wcly on such Pary’s elecironic
defivery for olf purposes. Any Party delivering an executed counterpart of this Agreement by facsiraile or
clectronic roail alse sbhall deliver an original executed counterpart of this Agreement, but the ftlure to
defiver an original executed counterpart shall not affect the validity, enforceability, and binding offect of
thiz Agreement. The foregoing shall apply to each other Finaneing Document.

i5.11 Revival and Reinsiatement of Obligatione If the incuerence or payment of the Obligations by the
Borrower, of the tmnsfer 1o Lender of any Property should for any reason subsequently be declared to be
a2 Vaudable Transfer, and if Lender is required o repay or restore, in whele or in parnt, any such Voidable
Teoansfer, or elects o do se upog the reasonable advice of it counsel, then, as to any such Voidable
Transfer, or the amount thereof that Lender is reguited or elects to repay or restore, and as to all
reasopable costs, expenses, and aftomeys fees of Lender related thereto, the Hability of the Borrower,
shall avtomatically be revived, reinstated; and restored and shall exist as though such Voidable Transier
had never been made.

I5.12 USAPATRIOT Act. The Lender is subjact to the requirements of the Act and hereby notifies
Bomower that pursuant lo the requirements of the Act, it is required to obtain, verify and record
mfonmation that identifies the Borrower and Guarantor, which information includes the name and address
of the Bormrower and Guarantor and other information that will allow Lender to 1dentify the Borrower in
accordance with the Act
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IS4 CHARAUTERIZATION OF THE AGRPEMENT 1t 55 the tntention of the Parties herein {0
reat all Advances made under this Agreement as loans for faderal, state and local income and franchise
tax purposes as Indebtedness of the Rorrower,

{The Remaipder of This Page Has Been Intentivoally Left Blani]
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PN OWITHNESS WHEREGE, each of the Parties fo this Agreernent has caused is respective
Avthorized Officers to execute this Agresment as of the date first set forth above,

Lender: ASM Black, | !{5

s i\
(\}égx j&{i\\’\ ‘z

Borrower: Thmber Treatment Technologies LLOD
.
i
By it T o &"

Karen M. Slimak
Precomber 17, 2013

uaranior: Raren SHmak

Litvrs 91 Mol

R G et
Karen M. Shmak
December 17, 2013
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