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FOURTH AMENDED AND RESTATED SECURITY AGEEEMENT

Thiy Powrth Amended and Restated Socunily Agreoment gs amended, extended, renewed,
rextated, replaced, m ? mcats:,d o otherwizse pradified from Gme to tme (e ;-igfesrm@m Fia
entered into by and between Ordsha Holdings, LLAD 8 Texas lmited Hebility com p;n"iy

{successor i fnlersst toy vi formerdy known as, 1 StarView Solutons, LB, whose address is
3811 Beg Caves Road, E}»mh, 161, Austin, Travis County, Texay TR74S {the "Debior™) and Fant
favestments Limtited, & Texas hmited pannorship, whose address s 1332 N, Post Oak Koad,
Houstowy, Harns Connty, Texas 77085 (he “Secwred Proty™) sach individually reforrsd to
horetn ay o “Pary” and collectively reforred o herein as the “Parties.””  Debtor, for value
received, the recoipt and sufficiency of which s bersby acinowledged, horeby grants to Secured
Party the secarity ievest herelnafter st forth sud sgrees with Secured Party as fullows:

RECITALSR:

WHEREAS, the Partics entered into that certain Loan Agrecment dated to be effactive
Jamuary 21, 2008 (e “Lean dgreement™),

Secured Parly loaned an anownt not 1o
the “First Loan™ to Debtor for
B SRPIISEs:

gxoeed
Atart-up,

general and sdminister

WHEREAS, the Fust Loan 1 evidenced by that certain Promizsmwy Mote dated a8 of
Jangary 23, 20089 {the “annary 2009 Nede), mady by Debtor angd pavable o the order of

o4
Secuved Parly;

WHERFEAS, the Fust Loan and January mrﬁ{f Mot have been aveaded froom tinge 1o time
and ave now replgcad by the Toan representad by the Promuissory Note sxeciited by Dabior dated
effective as of January ”’4( 2017, ag amended, ‘uppkmmt:,u or modified from tme to fume, and
the Propdesory Note pxscnted by Debtw dm@ effective as of May 12, 20712, s amended,
supplemented of medift c§ from time 1o thae, (the foregming Prondssory Notes belog sollectively
eabied, the “Netes™;

WHEREAS, Debtor’s obligations ander the Janugry 2009 Note and the Loan Agresment
were secured pursuant o the Secarity Agreement dated effective as of January 21, 2009 (the
“2O08 Seeurity Agresment™);

WHEREAS, as pat of additional loany wade from Seawed Paty to Deldor, the
2009 Security :\g o msz‘z‘* way modified and amended frow Hme © time Ghe 2000 Scenrity
Agresroent, as smended or madified from time to time, being the “Security Agreement™;

WHEREBAS, in order to olarily the vights and obligations of the Parties ander the Loag,
the Parties now desire that this Agreement will amend and restate in Us entivety the Security
Agreenint;

! "‘{}W THERBFORE, fr snd inoconsiderstion of *E;e mutum comsidesation, covenants,
provoises, evms and conditions borein stated, the Paries agres gs follows

Fousri AMENDER AND BESTATER SECURITY ACREESENT
SRR TRdw
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Security Interest

The Debtor hereby grants to the Secured Party a Security Interest {as defined below) in
all of the Debtor’s assets, including but not limited to the IS Assets, now owned or hereafter
acquired, as colateral for the full and timely (i) performance of the Debtor’s obligations under
the Fourth Amended and Restated Loan Agreement; (i) payment of: {a) the Notes; (b) all costs
and expenses, including, without limitation, all attorneys’ fees and legal expenses, incurred by
Secured Party to preserve and maintain the Collateral (as defined below), collect the obligations
herein described, and enforce this Agreement; (¢} all other indebtedness and obligations of
Debtor to Secured Party of any kind or character, whether presently existing or in any manner or
means hereafter incurred or arising, and evidenced in any manner whatsoever, whether by notes,
advances, letters of credit, overdrafts, bookkeeping entries, guaranty agreements, lens or
security agreements, or any other method or means; and (d) all extensions, renewals, and
modifications of any of the foregoing and all promissory notes given in extension, renewal or
moedification of any of the foregoing (collectively, the “Obfigations”). “Security Interest”
means a security inferest in all assets of the Debtor, including but not limited to the IS Assets,
owned or acquired during any time when any principal and/or accrued interest remain due and
unpaid on the Notes or any obligation exists pursuant to the Fourth Amended Loan and Restated
Agreement or this Agreement, tangible or intangible, including but not limited to: the IS Assets,
marketable securities, contracts, ownership interest or beneficial interests in other entities or joint
ventures, furmiture, fixtures, equipment, intellectual property of any kind or nature, general
intangibles, tradenames, copyrights, patents, trademarks, software, hardware, licenses, royalties,
artistic work, accounts receivable or notes receivable, and accessions, additions and attachments
thereto and the proceeds and products thereof, including without limitation, all cash, notes,
drafts, acceptances, instruments, and chattel paper or other property, benefits, or rights arising
therefrom, and in and to all returned or repossessed goods arising from or relating to any of the
same or other proceeds of any sale or other disposition of such (collectively, but not
exhaustively, the “Collateral”), to secure payment and performance of the Obligations,
including, without limitation, Debior’s obligation under the Notes, this Agreement and any
related documents and all renewals and extensions of any of the obligations.

The Security Interest granted hereby is to secure the Obligations, including, without
himitation, payment of the Notes in the amount set forth therein,
L and any and all extensions, renewals, and rearrangements thereof,
executed by or on behalf of the Debtor and payable to the order of the Secured Party in the
manner as therein provided.

The Debior’s Warranties

1. Financing Statement. Except for that UCC Financing Staternent, as amended,
continged or assigned, in favor of the Secured Party, no financing statement covering the
Collateral is filed in any public office.

2. Ownership. The Debtor owns the Collateral and has the authority to grant this
Security Interest. Ownership is free from any setoff, claim, restriction, Hen, security interest, or
encumbrance except this Security Interest, except for liens for taxes not yet due.

FOURTH AMENDED AND RESTATED SECURITY AGREEMENT Page 20f 9
9298194v.2

PATENT
REEL: 032364 FRAME: 0282



3. Fixtures and Accessions. None of the Collateral is affixed to real estate, is an
accession to any goods, is commingled with other goods, or will become a fixture, accession, or
part of a product or mass with other goods except as expressly provided in this Agreement.

4, Financial Statemcnts. All information sbout the Debtor’s financial condition
provided to the Secured Party is, to the best knowledge of the Debtor, accurate when submitted,
whether before or afier the date of this Agreement.

The Debtor’s Covenants

1. Protection of Collateral. The Debtor will defend the Collateral against all claims
and demands adverse to the Secured Party’s interest in it and will keep it free from all liens
except those for taxes not vet due and any landlords’ liens for which the Debtor is not able to
secure a waiver, and free from all security inierest except this one. Except as may be required in
the ordinary course of a company engaged in the business of marketing and making available to
end users voice over internet protocol services, next generation metwork services, wireless
solutions and related services, the Collateral will remain in the Debtor’s possession or control at
all times. The Debtor will maintain any tangible Collateral in good condition and protect it
against misuse, abuse, waste, and deterjoration except for ordinary wear and tear resulting from
its intended ase.

2. Insurance. The Debtor will insure the Collateral in accord with reasonable
commercial standards regarding coverage amounts and insurance carriers. Policies will be
written in favor of the Debtor and the Secured Party will be listed as an additional insured. All
policies will provide that the Secured Party will receive at least ten (10) days’ notice before
cancellation, and the policies or certificates evidencing them will be provided to the Secured
Party when issued. The Debtor assumes all risk of loss and damage to the Collateral to the
extent of any deficiency in insurance coverage. The Debtor irrevocably appoints the Secured
Party as attorney-in-fact to collect any return, unearved premiums, and proceeds of any insurance
on the Collateral and to endorse any draft or check deriving from the policies and made payable
to the Debtor.

3. The Secured Party’s Costs. The Debtor will pay all expenses incurred by the
Secured Party in obtaining, preserving, perfecting, defending, and enforcing this Security Interest
or the Collateral and in collecting or enforcing the Notes. Expenses for which the Debtor is
hiable 1nclude, but are not himited to, taxes, assessments, reasonable attorneys’ fees, and other
legal expenses, other than those incurred by the Secured Party for the preparation of the Notes,
the Fourth Amended and Restated Loan Agreement and this Agreement. These expenses will
bear interest from the dates of payments, and the Debtor will pay the Secured Party this interest
on demand at a time and place reasonably specified by the Secured Party. These expenses and
interest will be part of the Obligations and will be recoverable as such in all respects.

4. Additional Documents. The Debtor will sign any papers that the Secured Party
considers necessary to obtain, maintain, and perfect this Security Interest or to comply with any
relevant law.,

FOURTH AMENDED AND RESTATED SECURITY AGREEMENT Page3of 9
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3, Notice of Changes. The Debtor will immediately notify the Sceured Party of any
material change in the Collateral; change in the Debtor’s name, address, or location; change in
any matter warranted or represented in this Agreement; change that may affect this Security
Interest; and any event of default. Without limitation of the preceding sentence, the Debtor will
notify the Secured Party, in wnting, within five (5} calendar days of any event of Default under
the IIS Assets or any of the related documents under the transaction with IIS Group, LLC.

6. Use and Removal of Collateral. The Debtor will use the Collateral primarily
according to the stated classification unless the Secured Party consents otherwise in writing.
Except as may be required in the ordinary course of a company engaged in the business of
marketing and making available to end users voice over internet protocol services, pext
generation network services, wireless solutions and related services, the Debtor will not permit
the Collateral to be affixed to any real estate, to become an accession to any goods, to be
commingled with other goods, or to become a fixture, accession, or part of a product or mass
with other goods.

7. Sale. Except as may be required in the ordinary course of a company engaged in
the business of marketing and making available to end users voice over internet protocol
services, next generation network services, wireless solutions and related services, the Diebtor
will not sell, transfer, or encumber any of the Collateral without the prior written consent of the
Secured Party.

%. Preservation of IS Assets.  The Debtor will not cancel, reduce, forgive,
extinguish or convert any debt owed to the Debtor including, without limitation, the amounts due
to the Debtor under the IS Assets.

9. Assignment of TS Assets. The Debtor will, concarrently herewith, transfer,
assign and convey all of its liens, rights, title, cquities and interests in, to and securing the IS
Assets.

Rights and Remedies of the Secured Party

1. Generally. The Secured Party may exercise the following rights and remedies
after default:
a. take control of any proceeds of the Collateral;
b. release any Collateral in the Secured Party’s possession to any debtor,

temporarily or otherwise;

c. take conirol of any funds generated by the Collateral, such as (without
limitation) refunds from proceeds of insurance or pavments under the TIS Assets, and
reduce any part of the Obligations accordingly or permit the Debtor to use such funds to
repair or replace damaged or destroyed Collateral covered by insurance; and

d. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, and sue for the Collateral either in the Secured Party’s or the Debtor’s name, as the
Secured Party desires.

FourRTH AMENDED AND RESTATED SECURITY AGREEMENT Page 4cf 9
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2. Insurance. If the Debtor fails to maintain insurance as required by this Agreement
or otherwise by the Secured Party, then the Secured Party may purchase single-interest insurance
coverage that will protect only the Secured Party. If the Secured Party purchases this insurance,

its premiurms will become part of the Obligations.
Events of Default

Each of the following conditions is an event of default:

1. if a default occars under the Notes;
2. if the Debtor fails to comply with any other obligation hereunder or under

the Fourth Amended and Restated Loan Agreement of even date herewith, and such
failure to comply is not cured within forty-five (45) days after the Secured Party provides
written notice to the Debior;

3 if any warranty, covenant, or representation made to the Secured Party by
or on bebalf of the Debtor proves to have been false in any material respect when made,
and materially and adversely affects the Secured Party’s interest in the Collateral;

4. if a receiver is appointed for the Debtor or any of the Collateral;
3. if the Collateral is assigned for the benefit of creditors or, to the extent

permitted by law, if bankruptey or insolvency proceedings commence against or by any
of these parties: the Debtor and any maker, drawer, acceptor, endorser, guarantor, sorety,
accommodation party, or other person liable on or for any part of the Obligations;

6. if any financing statement regarding the Collateral but not related to this
Security Interest and not favoring the Secured Party is filed; and

7. if any lien, except for purchase mwoney security interests and landlords’
Hens, attaches to any of the Collateral; and

8. it any event of default occurs under the IS Assets and such default is not
cured under the terms of the IS Assets.

Remedies of the Secured Party on Defauit

During the existence of any event of default, the Sccured Party may declare the unpaid
principal and earned interest on the Notes immediately duc in whole or part, enforce the
obligations under the Fourth Amended and Restated Loan Agreement, and exercise any rights
and remedies granted by Chapter 9 of the Texas Busivess and Comumerce Code or by this
Agreement, including, but not limited to, the following:

1. require the Debtor to deliver to the Secured Party all books and records
relating to the Collateral;

FOURTH AMERDED AND RESTATED SECURITY AGREEMENT _ Page 5 of 9
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2. require the Debtor to assemble the Collateral and make it available to the
Secured Party at a place reasonably convenient to both parties;

3. take possession of any of the Collateral and for this purpose enter any
prernises where it is located if this can be done without breach of the peace;

4, sell, lease, or otherwise dispose of any of the Collateral in accord with the
rights, remedies, and duties of a secured party under Chapters 2 and 9 of the Texas
Business and Commerce Code after giving notice as required by those chapters; unless
the Collateral threatens to dechme speedily in value, is perishable, or would typically be
sold on a recognized market, the Secured Party will give the Debtor reasonable notice of
any public sale of the Collateral or of a time after which it may be otherwise disposed of
without further notice to the Debtor; in this event, notice will be deemed reasonable if it
is mailed, postage prepaid, to the Debtor at the address specified in Paragraph 15 of the
General Provisions of this Agreement at least ten (10) days before any public sale or ten
(10} days before the time when the Collateral may be otherwise disposed of without
further notice to the Debtor;

5. surrender any insurance policies covering the Collateral and receive the
unearned premium;

6. apply any proceeds from disposition of the Collateral after default in the
manner specified in Chapter 9 of the Texas Business and Commerce Code, including
payment of the Secured Party’s reasonable attorneys’ fees and court expenses;

7. make or enforce the collection of cbligations due to Debtor under the IS
Assets; and

8. if disposition of the Collateral leaves the Obligations unsatisfied, collect
the deficiency from the Debtor.

General Provisions

1. Parties Bound. The Secured Party’s rights under this Agreement shall inure to the
benefit of its successors and assigns. Assignment of any part of the obligation and delivery by
the Secured Party of any part of the Collateral will fully discharge the Secured Party from
responsibility for that part of the Collateral. The Debtor’s obligations under this Agreement shall

bind the Debtor’s successors, and assigns.

2. Watver. Neither delay in exercise nor partial exercise of any of the Secured
Party’s remedies or rights shall waive further exercise of those remedies or rights. The Secured
Party’s failure to cxercise remedies or rights does not waive subsequent exercise of those
remedies or rights. The Secured Party’s waiver of any default does not waive further default.
The Secured Party’s waiver of any right in this Agreement or of any default is binding only if it
is in writing. The Secured Party may remedy any default without waiving it.

3. Reimbursement. If the Debtor fails to perform any of the Debtor’s obligations,

including without limitation the collection and enforcement of the obligations due to the Debtor

FOURTH AMENDED AND RESTATED SECURITY AGREEMENT Page 50f 9
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under the IES Assets, the Secured Party may perform those obligations and be reimbursed by the
Debtor on demand at the place where the Notes are payable for any sums so paid, including
attorneys’ fees and other legal expenses, plus interest on those sums from the dates of payment
for matured, unpaid amounts. The sum to be reimbursed shall be secured by this Agreement.

4. Interest Rate. Interest included in the Obligations shall not exceed the Maximum
Rate (as defined in the Notes).

5. Modifications. No provisions of this Agreement shall be modified or limited
except by wrilten agreement. '

6. Severability. The unenforceability of any provision of this Agreement will not
affect the enforceability or validity of any other provision.

7. Applicable Law and Venue. This Agreement will be construed according to
Texas laws. Venue for the enforcement or construction of this Agreement shall be in Austin,
ravis County, Texas.

8. Place of Performance. This Agreement is to be performed in Travis County,

Texas.

9. Financing Statement. A photocopy or other reproduction of this Agreement or
any financing statement covering the Collateral is sufficient as a financing statement.

10. Presumption of Truth and Validity. If the Collateral is sold after default, recitals
in the bill of sale or transfer will be prima facie evidence of their truth, and all prerequisites to
the sale specified by this Agreement and by Chapter 9 of the Texas Business and Commerce
Code will be presumed satisfied.

11, singular and Plural. When the context requires, singular nouns and pronouns
include the plural.

12, Poority of Security Interest. This Seccurity Interest shall neither affect nor be
atfected by any other security for any of the Obligations. Neither extensions of any of the
Obligations nor releases of any of the Colateral will affect the priority or validity of this Security
Interest with reference to any third person.

13, Cumndative Remedies. Foreclosure of this Security Interest by suit does not Himit
the Secured Party’s remedies, inchuding the right to sell the Collateral under the terms of this
Agreement. All remedies of the Secured Party may be exercised at the same or different times,
and no remedy shall be a defense to any other. The Secured Party’s rights and remedics include
all those granted by law or otherwise, in addition to those specified in this Agreement.

14. Agency. The Debtor’s appointment of the Secured Party as the Debtor’s agent is
coupled with an interest and will survive any disability of the Debior.

15. Notices.  All notices, consents, demands, requests, approvals and other

communications which are required or may be given hereunder or thereunder shall be in writing

FOURTH AMENDED AND RESTATED SECURITY AGRESMENT Page 7 of @
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axd shall be deermed to have besn given and o be effective when recsived; ncluling delivery by
el oy Tacsiretie, with confirmuation'in follow vig first ¢lass mugls

o Debtor Cirisha Holdings, LL.C.
Atention: Tavid P Walsh
2&11 Pee Caves Boad, Suite 181
Austin, Texag 78S
Facsimile: S12-538-0444
Brnads dui i_ah@ hasgo.com

With a copy to: Kyle L. Diokson
Mureay | Lobb
TOh fvmnm Snite 220
Houston, Texas THIRE
JREARRZ03T - Fax
Frail kdickson@wurray-lobbocons

o Sevurod Paxty: Fant Ipvestowents Limiied

RIS om

With a2 copy tn Sabring & McTopy
Backaon Walker LLP
1401 MeKinney, Saite
Houston, Texas 77010
i*'zmzmi 'E%JF“?E 4??1

1800

»,9

C«

ot 1o such other person OF persons gt such address or addresees ag my ay be designated by writien
notice to the other parties hereunder,

ISEGNATURES ON NEXT PAGE]Y
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oatted effective as of January 34, 3012

SECURED PFARTY DEBRTOR:

Fant Tnvestingats L imﬁiaﬁﬁ Orishe Holdlogs, LL.C.

& Tovay Hnited partesh aTensy Hmited Habdihy compeany
by andd through fis Genersl Pess‘imn {suecssror i interest snd formerdy Ruown ag
Richaed B ant LEL, I Saview Soluttany, LED

# Texas nited labillty conpany

By w e T By A
Siephendwan, M‘ SRR Dﬁ\mi i‘ ‘s 'ﬁ*‘h
Pratey Ootobse LRG3, o be offentive ag X

of Ismary 24, 23012 Date

A S

Janeary 34, 3x.h

STATE OF TEXAS

COUNTY OFTRAVIES

O thia, e \is t {} anber, 2013, pessonally appares E cfore i David B
Walsh, who Wated ooy e the President?Chied Brecutive Officer of Crdshs Holding 3,
{ JeC v Texay Himited Emwi 4o ngmrw {suconssor o indgeest «&3, and Hemerdy kaown @,

1 Star¥iew Solutions, LAY, s vy fully suthortaed 1o exedaie the i a:g,e*ng, dccax s, 4 sx:i?l
scksiowdedged o me thit he voluntadly exesuted the sams Ror the purposes snd oonsideration
therein expressed.

Notary Pubilio % Siate of Toxas

SEATE GRTEXAS

S P

s

Qe thig e & T day of foidber, 2013, perconadly appeossed before we Stephen Swen,
Manager, of Righ wed B Rant, LA, 8 Trxas Htitod Hability company, which fe te sole general
parter of Fant Iovestmenis Limited, o Texas Hroited pavtneraldp, sud was fully autharized to
sxaonde the Bacegolng document sad be ackoowlndged o v that be woluatanily exsouted the
sy for the dr}:‘i)«x’@ sod ronsiduration thersln exprosssd o

3 x
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PLEDGE AGREEMENT
(LIMITED LIABILITY COMPANY INTERESTS)

THIS PLEDGE AGREEMENT (this “Agreement”) is made and entered into effective as
of December 12, 2012, between Orisha Holdings, L.L.C., a Texas limited liability company (the
“Pledgor”), as the owner of certain limited hiability company interests in Aguifer Innovations,
LIC, Shango, LLC, and StarView Selutions, LLC (collectively, the “Companies™), and Fant
Investments Limited, a Texas limited partnershap (“Secured Parfy™), acting by and through its
general pariner, Richard E. Fant LLC, a Texas limnited liability company, both of whose address
is 1322 N. Post Oak Road, Houston, Harris County, Texas 77055,

RECITALS:

WHEREAS, contemporaneously herewith, Secured Party and the Pledgor are entering
into amended and restated loan documents, evidencing not only existing loans from Secured
Party to Pledgor but also an additional loan from Secured Party to the Pledgor; and

WHEREAS, in order to clanfy matters, Pledgor and Secured Party desire to amend and
restate the Pledge Agreement in ifs entivety.

NOW, THEREFORE, m consideration of the mutoal covenants and agreements herein
contained and for good and valuable consideration, it is bereby agreed as follows:

BACKGROUND

Al Pledgor is the record and beneficial owner of certain Hmited Hability company
interests in the Companies (the “Eguity Inferest”) identified on Exhibit A to this Agreement.

B. Contemnporaneously herewith, the Pledgor has eniered into that certain Fourth
Amended and Restated Loan Agreement (as amended, supplemented or modified from time to
time, the “Loan Agreement”) dated to be effective Janvary 24, 2012, and Secured Party has
conditioned its obligations under the Loan Agreement upon, among other things, the execution
and delivery of this Agreement by Pledgor, and Pledgor has agreed to enter into this Agreement.

AGREEMENTS

In order to comply with the terms and conditions of the Loan Agreement and for good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Pledgor hereby agrees with Secured Party as follows:

ARTICLE X
DEFINITIONS

Section 1.1 Terms Deflined Above. As used in this Agrecment, “Companies,” “Loan
Agreement,” “Pledgor,” and “Secured Party” shall have the respective meanings indicated
above. Other capitalized terros which are defined in the Loan Agreement but which are not
defined herein shall have the same meanings as set forth in the Loan Agreement.

PLEDGE AGREEMENT
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Section 1.2 Certain Definitions. As used in this Agreement, the following terms shall
have the following meanings, unless the context otherwise requires:

“Agreement’ means this Fourth Amended and Restated Pledge Agreement (Limited
Liability Company Interests), as the same may from time to tirse be amended or supplemented.

“Code” means the Uniform Commercial Code (the “UCC™) as presently in effect in the
State of Texas. Except as otherwise defined or indicated by the context herein, all terms which
are defined in the Code shall have their respective meanings as used in Articles § and 9 of the
UCC.

“Collateral” means (i) the Pledged Interests, (ii) the certificates or imstruments, if any,
representing the Pledged Interests, (14) all dividends and distributions {cash, stock or otherwise),
cash, instraoments, rights to subscribe, purchase or sell and other rights and property, in each case
from time to time received, receivable or otherwise distributed or distributable in respect of or in
exchange for any or ail of the Pledged Interests, (iv)all replacements, additions to and
substitutions for any of the foregoing, including without limitation, claims against third parties,
(v) without affecting the obligations of Pledgor under any provision in this Agreement
prohibiting such action, in the event of any consolidation or merger in which the Companies are
not the surviving entities, all of the outstanding equity interests of the successor entity formed by
or reswlting from such consolidation or wmerger, (vi) the proceeds, intcrest, profits and other
incore of or on any of the property described or referred to in this definition, (vii) all books and
records relating to any of the foregeing, and (viii) all other property (including additional
securities) of the types described in any of (i)-(vil) above at any time pledged, assigned or
granted bry Pledgor to Secured Party as additional security for the Secured Obligations.

“Fvent of Default” means any event specified in Section 6.1 hercofll
“Maximum Rate” shall have the meaning set forth in the Notes.

“Obligor” means any person or entity other than Pledgor liable (whether direcily or
indirectly, or primarily or secondarily) for the payment or performance of any of the Secured
Obligations whether as maker, co-maker, indorser, guarantor, accommodation party or
otherwise. In the event that Pledgor is not the party receiving funds pursuant to loan advances or
other extensions of loan which comprise all or part of the Secured Obligations, “Obligor” as used
in this Agreement includes, without limitation, the party receiving such funds.

“Pledged Interests” means all of the scourities and other property, the Equity Interests
{whether or not the same constitutes a “security” under the Code and whether or not such interest
is certificated or wncertificated) and all additional securities (as that term is defined in the Code)
held by Pledgor, if any, constituting Collateral under this Agreement.
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“Secured Obligalions” means all the Obligations and other obligations of the Company,
Pledgor or any other Obligor to Secured Party now or hereafter existing, whether under or in
connection with the Loan Agreement and any other loan documents or otherwise evidenced in
any other manner, whether by notes, advances, letters of credit, overdrafts, bookkeeping entries,
guaranty agreements, liens or security agreements, or any other method or means, as well as all
obligations of the Pledgor under this Agreement. The Secured Obligations shall also include all
interest, charges, expenses, attorneys’ or other fees and any other sums payable o or incurred by
Secured Party in connection with the execution, administration or enforcement of Secured
Party’s rights and remedies hereunder, or under any other agreement with Pledgor, the
Companies or under any other loan document.

“Security Agreement” means, the Fourth Amended and Restated Security Agreement
entered into by and between the Secured Party and the Pledgor dated to be effective as of
Janmary 24, 2012, granting the Secured Party a security interest in all of the Pledgor’s assets.

ARTICLE I
PLEDGE OF COLLATERAL

Section 2.1 Pledge. Pledgor bereby pledges, assigns and grants to Secured Party a

security interest in and general lien upon the Collateral to secure the Secured Obligations and the

p@r‘?urmance by such Pledgor of all the terms and agreements of such Pledgor pursuant to this
Agreement.

Section 2.2 Pledged Interesis. Pledgor hereby pledges to Secured Party all of such
Pledgor’s rights, titles and interests in and to its Pledged Interests in the Companies, whether
now owned or hereafter acquired, including, without h*mmﬁom the Equity Toterests more
particularly described in and evidenced by the securities described on Eghibit A to this
Agreement.

Section 2.3 Transfer of Collateral. All certificates or instruments representing or
evidencing any of the Pledged Interests shall be delivered to and held pursuant hereto by Secured
Party. The certificates or instruments representing or evidencing any of the Pledged Interests
shall be in suitable form for transfer by delivery, or Secured Party shall have been provided with
(1) evidence that entries have been made on the books of the issuer to effect the pledge of the
Pledged Interests, whether certificated or uncertificated, to Secured Party, as provided in, and in

accordance with, applicable provisions of the Code, or (ii) evidence (with respect to
uncertificated securities) that the issuer has agreed to comply with instructions originated by
Secured Party without further consent by Fledgor, all in foro and substance satisfactory to
Secured Party such that Secored Party shall have “countrol” thereof (as defined in Section 8-106
of the Code). In addition, Secured Party shall have the right at any time to exchange certificates
or instruments representing or evidencing Pledged Interests for certificates or instruments of
smaller or larger denominations.

L
o -
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ARTICLE I
PLEDGOR’S REPRESENTATIONS AND WARRANTIES

In order to induce Secured Party to accept this Agreement, Pledgor represents and
warrants to Secured Party (which representations and warranties will survive the execution and
delivery of this Agreement) as to itself that:

Section 3.1  Ownership of Collateral, Encumbrances; Valid and Binding Agreement.
Pledgor is the legal and beneficial owner of the Collateral free and clear of any adverse claim,
licn, sccurity interest, option or other charge or encumbrance except for the security interest
created by this Agreement and the encumbrances as set forth in the Companies’ formation
docoments and has rights in or the right, power and authority to pledge, assign, and grant a
security interest in the Collateral to Secured Party., No dispute, right of set-off, counterclaim or
defense exists with respect to any part of the Collateral. Pledgor shall defend the Collateral
against all claims and demands of all persons at any time claiming the same or any inferest
therein adverse to Secured Party. This Agreement has been duly executed and delivered and
constitutes a legal, valid and binding obligation of Pledgor enforceable against Pledgor in
accordance with its terms. The execution, delivery and performance of this Agreement will not
violate the terms of any contract, agreement, law, regulation, order, injunction, judgment, decree
or writ to which Pledgor is subject and does not require the consent or approval of any other
party.

Section3.2  No Other Interests. As of the date of this Agreement, the Pledged
Interests described on Exbibit A represent all of Pledgor’s ownership interest in the Companies.
Pledgor does not own any rights that are convertible into or exchangeable into Equity Interests of
any series, class, type or designation of the Coropanies.

Section 3.3 No RBequired Consent. No authorization, consent, approval or other action
by, and no votice to or filing with any governmental authority, regulatory body or any third party
is required for (i) the due execution, delivery and performance by Pledgor of this Agreement,
(i1) the grant by Pledgor of the security interest granted by this Agreement, or (iii) the perfection
of such security interest or the exercise by Secured Party of its rights and remedies under this
Agreement.

Section 3.4 Pledged Interests Duly Authorzed. The Pledged Interests have been duly
authorized and validly issued, and are fully paid and non-assessable.

Section3.5  First Priority Security Interest. The pledge of the Pledged Interests
pursuant to this Agreement creates and will at all times constitute a valid and perfected first
priority security interest in the Collateral, enforceable against Pledgor and all third parties and

securing payment of the Secured Obligations.

Section 3.6  Financial Condition. Any information supplied or statement made by
Pledgor to Secured Party in connection with the Secured Obligations or the Collateral (either
prior or subsequent o the execution of this Agreement) is or (in the case of subseguently
tornished information) shall be true, correct, complete, valid and genuine in all material respects.

PLEDGE AGREEMENT Page 4 of 18
9389811v.2

PATENT
REEL: 032364 FRAME: 0294



Section 3.7 Name; Location; Etc. The exact legal name and location of Pledgor is set
forth on the signature pages to this Agreement. This Agreement constitutes the valid and binding
obligation of Pledgor, enforceable against Pledgor in accordance with its terms.

ARTICLE IV
COVENANTS AND AGREEMENTS

Pledgor wiil at all times comply with the covenants and agreements contained in this
Article IV, from the date hereof and for so long as any part of the Secured Obligations are
utstanding.

Section 4.1 Sale, Disposition or Encumbrance of Collateral. Pledgor will not in any
way encumber any of the Collateral {or permut or suffer any of the Collateral 1o be encambered)
{other than pursuant to this Agreement and the formation documents of the Companies) or sell,
assign, lend or otherwise dispose of or transfer any of the Collateral to or in favor of any person
or entity other than Secured Party. Pledgor acknowledges that Secured Party has agreed not to
exercise its power to have the Pledged Interests sold without further action by Pledgor unless and
until an Event of Default shall have occurred hereunder and is continuing and Secured Party
shall have given prior notice, if any, as required in the Loan Agreement,

Section 4.2 Dividends or Distributions. Hxcept as otherwise provided under the Loan
Agreement, any and all:

{a) instrurmments  and other property received, receivable or otherwise
distributed in respect of, or in exchange for (including, without limitation, any certificate
or share purchased or exchanged in connection with a tender offer or merger agreerent),
any Collateral;

(B) distributions paid or payable in cash in respect of any Collateral in
connection with a partial or total liquidation or disselution; and

{c) cash paid, payable or otherwise disiributed in respect of principal of, or in
redemption of, or in exchange for, any Collateral;

shall be promptly delivered to Secured Party to hold as Collateral and shall, if received by
Pledgor, be received in trust for the benefit of Secured Party, be segregated from the other
property or funds of Pledgor, and be forthwith delivered to Secured Party as Collateral in the
same form as so received (with any necessary endorsement).

Section4.3  Payment of Taxes, Liens, Etc. on Collateral. Pledgor will pay prior to
delinquency all taxes, charges, liens and assessments against its Collateral.

Section 4.4 Records Concerping Collateral, Financial Condition. Pledgor shall keep
accurate and complete records of the Collateral (including proceeds, payments, distributions,
income and profits). Secured Party may at any time have access to, examine, audit, make
extracts from and inspect without hindrance or delay Pledgor’s records and files as they relate to
the Collateral.
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Section 4.5  Performance of Secured Obligations. Pledgor will promptly and properly
perform all of its material obligations under any other agreement or contract of any kind to which
Pledgor is a party, whether now or hereafter existing, as security for or in connection with the
payment of the Secured Obligations.

Section 4.6  Reimbursement of Expenses. Pledgor will pay to Secured Party any
advances, charges, costs and expenses (including, without limitation, all costs and expenses of
holding, preparing for sale and selling or otherwise realizing upon Collateral in the event of any
default by Pledgor and all attorneys’ fees, legal expenses and court costs) incurred by Secured
Party in connection with the exercise of Secured Party’s rights and remedies hereunder.
PLEDGOR AGREES TO FOREVER INDEMNIFY AND HOLD SECURED PARTY
HARMLESS FROM AND AGAINST AND COVENANTS TO DEFEND SECURED
PARTY AGAINST, ANY AND ALL LOSSES, DAMAGES, CLAIMS, COSTS,
PENALTIES, LIABILITIES AND EXPENSES, INCLUDING, WITHOUT LIMITATION,
COURT COSTS AND ATTORNEYS' FEES INCURRED BECAUSE OF, INCIDENT TO,
OR WITH RESPECT TO THE COLLATERAL OR ANY POSSESSION OR
MANAGEMENT THEREOF UNLESS RESULTING FROM THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF SECURED PARTY. ALL
AMOUNTS FOR WHICH PLEDGOR IS LIABLE PURSUANT TO THIS SECTION 4.6
SHALL BE DUE AND PAYABLE BY PLEDGOR TO SECURED PARTY UPON
DEMAND. IF PLEDGOR FAILS TO MAKE SUCH PAYMENT UPON DEMAND,
SECURED PARTY MAY PAY SUCH AMOUNT AND THE SAME SHALL BE DUE
AND PAYABLE BY PLEDGOR TO SECURED PARTY, TOGETHER WITH
INTEREST ACCRUING THEREON AT THE MAXIMUM RATE.

Section 4.7 Further Assurances. Upon the reasonable request of Secured Party,
Pledgor shall {at Pledgor’'s expense) execute and deliver all such assignments, certificates,
instrurnents, securities, financing statements, notifications to financial intermediaries, clearing
corporations, issuers of securities or other third parties or other documents and give further
assurances and do all other acts and things as Secured Party may reasonably request to perfect
Secured Party’s interest in the Collateral or to protect, enforce, or otherwise effect Secured
Party’s rights and remedies hereunder.

Section 4,8 Transter Powers. Pledgor shall furnish to Secured Party such transfer
powers and other appropriate instruments, with signatures appropriately guaranteed, as may be
required by Secured Party to assure the transferability of the Collateral when and as often as may
be reasonably requested by Secured Party.

Section4.9  Yoting and Other Consensual Rights. Fxcept to the exient otherwise
provided in Section 6.5, Pledgor shall be entitled to exercise any and all voting and other
consensual rights pertaining to its Collateral or any part thereof for any purpose not inconsistent
with the terms of this Agreement.

Section 4.10  Sale of Collateral. If Secured Party shall determine to exercise its rights to
sell all or any of the CoHateral pursuant to its rights hereander, Pledgor agrees that, upon request
of Secured Party, Pledgor will, at its own expense ose its reasonable efforts to do or cause to be
done all such other acts and things as may be necessary to make such sale of the Collateral or
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any part thereof valid and binding and in covopliance with applicable law provided, however, the
foregoing shall not include the registration of all or any portion of the Collateral under the
Securities Act of 1933, as amended, or any state securities laws.

ARTICLE Y
RIGHTS, DUTIES AND POWERS OF SECURED PARTY

The following rights, dutics and powers of Secured Party are applicable irrespective of
whether an Event of Diefault shall have cccurred and be continuing:

Section 5.1  Non-judicial Enforcement. To the extent permitted by applicable law,
Secured Party may enforce its rights hereunder without prior judicial process or judicial hearing,
and, to the extent permuited by law, Pledgor expressly waives any and all legal rights which
might otherwise require Secured Party to enforce its rights by judicial process.

Section 5.2 Discharge of BEocumbrances. Secured Party may, at its option, discharge
any taxes, Hens, security interests or other encumbrances at any time levied or placed on the
Collateral. Pledgor agrees to reimburse Secured Party immediately and without demand for any
payment so made on its behali, together with interest thereon at the Maximum Rate.

Section 5.3 Appointment as Attomney-in-Fact. Pledgor hereby appoints Secured Party
as Pledgor’s attorney-in-fact, with full avthority in the place and stead of Pledgor and in the
name of Pledgor or otherwise, from time to time in Secured Party’s discretion, but at Pledgor’s
cost and expense and without notice to Pledgor, to take any action and to execute any
assignment, cerfificate, financing staternent, stock power, notification, document or instrument
which Secured Party may deern necessary or advisable to accomplish the purposes of this
Agreement, inclading, without limitation, to receive, indorse and collect all instruments made
payable to Pledgor representing any dividend, interest payment or other distribution in respect of
the Collateral or any part thereof and to give full discharge for the same.

Section 5.4 Cumulative Rights. The rights, powers and remedics of Secured Party
hereunder shall be in addition to all rights, powers and remedies given by law or in equity. The
exercise by Secured Party of any one or more of the rights, powers and remedies herein shall not
be construed as a waiver of any other rights, powers and remedies. Regardless of whether or not
the Uniform Commercial Code is in effect in the jurisdiction where such rights, powers and
remedies are asseried, Secured Party shall have the rights, powers and remedies of a Secured
Party under the Code. If any of the Secured Obligations are given in renewal, extension for any
period or rearrangerent, or applied toward the payment of debt secured by any Lien, Secured
Party shall be, and is hereby, subrogated to all the rights, titles, interests and liens securing the
debt so renewed, extended, rearranged or paid.

Section 5.5 Disclaimer of Certain Duties.

(&)  The powers conlerred upon Secured Party by this Agreement are to
protect its interest in the Collateral and shall not impose any duty upon Secured Party to
exercise any such powers. Pledgor hereby agrees that Secured Party shall not be lable
for, nor shall the indebtedness evidenced by the Secured Obligations be diminished by,
Secured Party’s failure to collect upon, foreclose, sell, take possession of or otherwise
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obtain value for the Collateral, or any part thereof, or for any delay in so doing, and
Secured Party shall not be under any obligation fo take any action in connection
therewith.

{(b) Secured Party shall be under no duty whatsoever to make or give any
presentment, notice of dishonor, protest, demand for performance, notice of non-
performance or other notice or demand in connection with any Collateral or the Secured
Obligations, or to take any steps necessary to preserve any rights against any Obligor or
other person or entity. Pledgor waives any right of marshaling in respect of any and all
Collateral, and waive any night to require Secured Party to proceed against any Obligor or
other person or entity, exbaust any Collateral or enforce any other remedy which Secured
Party now has or roay hereafter have against any other person or entity.

Section 5.6 Modification of Secured Obligations; Other Security; Ete.  Pledgor
(a) waives (i) any and all notice of acceptance, creation, modification, rearvangement, renewal or
extension for any period of any instrument executed by the Companies or any other party in
connection with the Secured Obligations and (i) any defense of such other party by reason of
disability, cessation of the lability of such other party or for any other reason and (b) authorizes
Secured Party, without notice or demand and without any reservation of rights against Pledgor
and without affecting Pledgor’s Hability hereunder or on the Secured Obligations, from time to
time to (1) take and hold other property, other than the Collateral, as security for the Secured
Obligations, and exchange, enforce, waive and release any or all of the Collateral, (ii) apply the
Collateral in the manner permitted by this Agreement and (iii) renew, extend for any period,
accelerate, amend, change the amount or modify, supplement, enforce, compromise, settle, waive
or release the Secured Obligations of any Obligor or any instrument or agreement of such other
party with respect to any or all of the Secured Obligations or Collateral.

Section 5.7  Waiver of Notice, Demand, Presentment, Btc. Pledgor hereby waives any
demand, notice or defaulf, notice of acceleration of the maturity of the Secured Obligations,
notice of intention to accelerate the matarity of the Secured Obligations, presentment, protest and
notice of dishonor as to any action taken by Secured Party in connection with this Agreement,
the Notes, the Security Agreement or any other security document.

Section 5.8 Custody and Preservation of the Collateral. Secored Party shall be
cemed to have exercised reasonable care in the custody and preservation of the Collateral in its
possession if the Collateral is accorded treatment substantially equal to that which Secured Party
accords its own property, it being undersiood and agreed that Secured Party shall not have
responsibility for (i) ascertaining or taking action with respect to calls, conversions, exchanges,
maturities, tenders or other matters relative to any Collateral, whether or not Secured Party has or
is deemed to have knowledge of such matters, or (i) taking any necessary sieps to preserve
rights against parties with respect to any Collateral.

Section 5.9 Compliance with Other Laws. Secured Party may comply with the
requirements of any applicable state or federal law in connection with the disposition of all or
any part of the Collateral, and compliance with such laws will not be considered to adversely
affect the comnercial reasonableness of any sale of all or any part of the Collateral.
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any equity or right of redemption, stay or appraisal which Pledgor has or may have under
any rule of law, regulation or statute now existing or hereafter adopted. Upon any such
sale or transfer, Secured Party shall have the right to deliver, assign and transfer to the
purchaser or transferee thereof the Collateral so sold or transferred. In the event Secured
Party deems it advisable to do so, it may restrict the bidders or purchasers of any such
sale or transfer to persons who will represent and agree that they are purchasing the
Colateral for their own account and not with a view toward distribution or resale of any
of the Collateral. Secured Party may, at its discretion, provide for a public sale provided
that such public sale complies with all applicable securities laws, and any such public
sale shall be held at such time or times within ordinary buosiness hours and at such place
or places as Secured Party may fix in the notice of such sale. Secured Party shall not be
obligated to make any sale pursuant to any such notice. Secured Party may, without
notice or publication, adjourn any public or private sale by announcement at any time and
place fixed for such sale, and such sale may be made at any time or place to which the
same may be so adjowrned. In the event any sale or transfer hereunder is not completed
or is defective in the opinion of Secured Party, such sale or transfer shall not exhaust the
rights of Secured Party hereunder, and Secured Party shall bave the right to cause one or
more subsequent sales or transfers to be made hereunder. If only part of the Collateral is
sold or transferred such that the Secured Obligations remain outstanding (in whole or in
part) Secured Party’s rights and reroedies hereunder shall not be exhausted, waived or
modified, and Secured Party is specifically empowered to make one or more successive
sales or transfers until all the Collateral shall be sold or transferred and all the Secured
Obligations are paid. In the event that Secured Party elects not to sell the Collateral, it
refains its rights to dispose of or utilize the Collateral or any part or parts thereof in any
manner authorized or permitted by law or in equity, and to apply the proceeds of the
same towards payment of the Secured Obligations. Each and every method of disposition
of the Collateral described in this Section 6.2{c} shall constitute disposition in a
commercially reasonable manner. Pledgor recognizes that, by reason of certain
protabitions contained in the Securities Act of 1933, as amended, and applicable state
securities laws, Secured Party may be compelled, with respect to any sale of all or any
part of the Collateral, to limit purchasers to those who will agree, among other things, to
acquire the Collateral for their own account, for investment and not with a view to the
distribution or resale thereof. Pledgor acknowledges that any such private sales may be
at prices and on terms less favorable than those obtainable through a public sale without
such restrictions and, notwithstanding such circumstances, agrees that any such private
sale shall be deemed to have been made in a commercially reasonable manner and that
Secured Party shall have no obligation to engage in public sales and no obligation o
delay the sale of any Collateral for the period of time necessary to permit the respective
issuer thereof to register it for public sale.

(dy  Apply proceeds of the disposition of Collateral to the Secured Obligations
in any manner clected by Secured Party and permitted by the Code or otherwise
permitted by law or in equity. Such application may include, without limitation, the
reasonable attorneys’ fees and legal expenses incurred by Secured Party.

(e} Appoint any party as agent to perform any act or acts necessary or incident
to any sale or transfer by Secured Party of the Collateral,
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) Make a written record as to the nonpayment of the Secured Obligations,
the occurrence of any Event of Defanlt, acceleration of the Secured Obligations, or as to
notice of the time, place and terms of any sale or transfer permitted hereunder having
been duly given, or as to any other act or thing having been duly done by Secured Party
in any notification, request, assignment or other instrument executed by Secured Party in
connection with any foreclosure upon the Collateral, and such written record of facts by
Secured Party shall be taken as prima facie evidence of the truth of the facts so stated and
recited.

(&) Apply and set-off, in each case pursuant to the loan documents, (i) any
deposits of Pledgor held by Secured Party, (it) all claims of Pledgor against Secured
Party, now or hereafter existing (i) any other property, rights or interests of Pledgor
which come into the possession or cuslody or under the control of Secured Party and
(iv} the proceeds of any of the foregoing as if the same were mcluded in the Collateral.
Secured Party agrees to notify Pledgor promptly after any such set-off or application;
provided, however, the fatlure of Secured Party to give any such notice shall not affect
the validity of sach set-off or application. The rights of Secured Party under this Section
6.2(g) are in addition to any other rights and remedies, including, without Hmitation, any
other rights of set-off.

Section 6.3  Private Sale. Secured Party shall incur no Hability as a result of the sale of
the Coliateral, or any part thereof, at any private sale pursuant to Section 6.2 hereof conducted in
a commercially reasonable manner and pursuant to applicable federal and state securities laws.
Pledgor hereby waives any claims against Secured Party arising by reason of the fact that the
price at which the Collateral may have been sold at such a private sale was less than the price
which might have been obtained at a public salc or was less than the aggregate amount of the
Secured Obligations, even if Secured Party accepts the first offer received and does not offer the
Collateral to more than one offeree, provided that such sale is conducted in a commercially
reasonable manner and pursuant to applicable federal and state securities laws.

Section 6.4  Reasonable Notice. If any applicable provision of any law requires
Secured Party to give reasonable notice of any sale or disposition or other action, Pledgor hereby
agrees that ten (10} days prior written notice shall constitute reasonable notice thereof. Such
notice, in the case of public sale, shall state the time and place fixed for such sale, and in the case
of private sale, the tiroe after which such sale is to be made.

Section 6.5  Further Restrictions and Remedies in _an Hvent of Default, Upon the
occurrence and during the continuation of an Event of Default and following the giving of prior
written notice by Secured Party as required under the Security Agreement, if any such prior
notice is required with respect to such Event of Defanlt:

{a) All rights of Pledgor to receive distributions {(except tax distributions)
which they would otherwise be authorized to receive and retain pursuant to Section 4.2
shall cease, and all such rights shall thereupon become vested in Secured Party who shall
thereupon have the sole right to reccive and hold as Collateral such distributions, but
Secured Party shall bave no duty to receive and hold such distributions and shall not be
responsible for any failure to do so or delay in so doing.
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{t) All distributions which are received by Pledgor contrary to the provisions
of this Section 6.5 shall be received in trust for the benefit of Secured Party, shall be
segregated from other funds of Pledgor and shall be forthwith paid over to Secured Party
as Collateral in the same form as so received (with any necessary endorsement).

{c) Secured Party may exercise any and all rights of conversion, exchange,
subscription or any other rights, privileges or options pertaining to any of the Pledged
Interests as if it were the absolute owner thereof, including without limitation, the right to
exchange at its discretion, any and all of the Pledged Interests upon the merger,
consolidation, reorganization, recapitalization or other readjustment of any issuer of such
Pledged Interests or upon the exercise by any such issuer or Secured Party of any right,
privilege or option pertaining to any of the Pledged Interests, and in connection
therewith, to deposit and deliver any and all of the Pledged Interests with any committee,
depositary, transfer agent, regisirar or other designated agency upon such terms and
conditions as it may determine, all without liability except to account for property
actually received by it, but Secured Party shall have no daty to exercise any of the
aforesaid rights, privileges or options and shall not be responsible for any failure to do so
or delay in so doing.

(dy I the issuer of any Pledged Interests is the subject of bankruptcy,
insolvency, receivership, custodianship or other proceedings under the supervision of any
court or governmental agency or instrumentality, then all rights of Pledgor to exercise the
voting and other consensnal rights which Pledgor would otherwise be entitled to exercise
pursyant to Section 4.9 with respect to the Pledged Interests issued by such issuer shall
cease, and all such rights shall thereupon become vested in Secured Party who shall
thereupon have the sole right to exercise such voting and other consensual rights, but
Secured Party shall have no duty to exercise any such voting or other consensual rights
and shall not be responsible for any failure to do so or delay in so doing unless caused by
Secured Party’s gross negligence or willful misconduct.

ARTICLE VII
MISCELLANEQUS PROVISIONS

Section7.1  Waivers; Amendments. Time shall be of the essence for the performance
of any act under this Agreement or the Secured Obligations, but Secured Party’s acceptance of
partial or delinquent payments or any forbearance, failure or delay by Secured Party in
exercising any right, power of remedy hereunder shall not be deemed a waiver of any obligation
of Pledgor or any obligor, or of any right, power or remedy of Secured Party; and no partial
exercise of any right, power or remedy shall preclude any other or further exercise thereof.
Secured Parly may remedy any default hereunder or in connection with the Secured Obligations
without waiving the default so remedied, or waive any default hereunder or in connection with
the Secured Obligations without waiving any other default including, without Hmitation, other
occurrences of the same default, nor shall such action by Secured Party waive any prior or
subsequent default. Pledgor hereby agrees that if Secured Party agrees to a waiver of any
provision hereunder, or an exchange of or release of the Collateral, or the addition to or release
of any Obligor or other person or entity, any such action shall not constitute a waiver of any of
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Secured Party’s other rights or of Pledgor’s obligations hereunder. This Agreement may be
amended only by an instrument in writing executed by Pledgor and Secured Party.

Section 7.2 Use of Copy. A photocopy or other reproduction of this Agreement may
be delivered by Pledgor or Secured Party to any financial intermediary or other third person for
the purpose of transferring or perfecting any or all of the Pledged Interests to Secured Party or its
designee or assignee.

Section 7.3 Possession_of Collateral.  Secured Party shall be deemed to have
possession of any Colateral in transit to it or set apart for it or any of its agents, affiliates or
correspondents.

Section 7.4 Redelivery of Collateral. If any sale or transfer of Collateral by Secured
Party results in full satisfaction of the Secured Obligations, and after such sale or transfer and
discharge there remains a surplus of proceeds, Secured Party will deliver to Pledgor such excess
proceeds in a commercially reasonable time; provided, however, that Secured Party shall not be
liable for any interest, cost or expense in connection with any delay in delivering such proceeds
to Pledgor.

Section 7.5 Liability or Peficiency. Neither the acceptance of this Agreement by
Secured Party nor any action taken pursuant hereto shall be construed as relieving any party
liable for the Secured Obligations from any hability or deficiency thereon. The execution and
delivery of this Agreement shall not in any manner affect any other security for the Secured
Obligations, nor shall any security taken hereafter as security for the Secured Obligations impair
or affect this Agreement.

Section 7.6 Imterest. It is the intention of the parties hereto to comply strictly to usury
laws applicable to Secured Party. Interest on the Secured Obligations and any other
indebtedness owed to Secured Party is expressly limited so that in no contingency or event
whatsoever, whether by acceleration of the maturity of any note or otherwise, shall the interest

taken, reserved, contracted for, charged or received by Secured Party exceed the Maximuam Rate.

Section 7.7 GOVERNING LAW AND VENUE. THIS AGREEMENT AND THE
SECURITY INTEREST GRANTED BY AND UNDER THIS AGREEMENT WILL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE
STATE OF TEXAS (EXCEPT TO THE EXTENT THAT THE LAWS OF ANY OTHER
JURISDICTION GOVERN THE PERFECTION AND PRIORITY OF THE SECURITY
INTERESTS GRANTED HEREBY) WITHOUT REGARD TO IT8 CONFLICTS OF LAWS
PRINCIPLES. VENUE FOR THE ENFORCEMENT OF THIS AGREEMENT SHALL BE IN
AUSTIN, TRAVIS COUNTY, TEXAS.

Section 7.8 Severability. If any provision of this Agreement is rendered or declared
invalid, illegal or unenforceable by reason of any existing or subsequently enacted legislation or
by a judicial decision which shall have become final, Pledgor and Secured Party shall promptly
meet and negotiate substitute provisions for those rendered invalid, illegal or unenforceable, but
all of the remaining provisions shall rernain in full force and effect.
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Section 7.9 Subrogation. The Secured Obligations shall conclusively be presumed to
have been entered into in reliance upon this Agreement. All dealings between Pledgor and
Secored Party, whether or not resulting in the creation of the Secured Obligations, shall be
conclusively presumed to have been had or consumumated in reliance upon this Agreement. Until
the Secured Obligations shall have been paid in full, Pledgor shall have no right to subrogation
or to enforce any remedy or participate in any Collateral or security whatscever now or hereafter
held by Secured Party.

Section 7.10  Continuing Security Agrecment.

{a) This Agreement Shdﬂ constitute a continuing Security agreement, and all
representations and warranties, covenants and agreements shall, as applicable, apply to all
future as well as existing tmmautmns Provisions of this Agreement, unless by their
terms exclusive, shall be in addition to other agreements between the parties.

{by  Except as may be applicable pursnant to Section 9.620 of the Code, no
action taken or omission to act by Secured Party hereunder, including, without limitation,
any action taken or inaction pursuant to Section 6.2, shall be deemed to be in full
satisfaction of the Secured Obligations, and the Secured Obligations shall remain in full
force and effect, until Secured Party shall have applied payments (including, without
Hmatation, collections from Collateral) towards the Secured Obligations in the full
amount then outstanding or until such subsequent time as is hereinafter provided in this
Section 7.16. To the extent that any payments ou the Secured Obligations or proceeds of
the Collateral are subsequently invalidated, declared to be frandulent or preferential, set
aside or required to be repaid to a trustee, debtor in possession, receiver or other party
under any bankruptcy law, common law or equity, then to such extent, the Securer
Obligations so satisfied shall be revived and continue as if such payment or proceeds had
not been received by Secured Party, and Secured Party’s security interests, rights, powers
and remedies hereunder shall continue in full force and effect.

{c) In the event that the Secured Obligations are structured such that there are
times when no indebtedness is owing thereunder, this Agreement shall remain valid and
in full force and effect as to all subsequent indebtedness included in the Secured
Obligations, provided Secured Party has not in the interim period executed 2 written
release or termination statement or refurned possession or reassigned the Collateral to
Pledgor.

Section 7.11  Termdpation. The grant of a security interest hereunder and all of Secured
Pasty’s rights, powers and remedies in connection therewith shall remain in full force and effect
until Secured Party has (i) retransferred and delivered all Collateral in its possession to Pledgor,
and (ii) executed a written release or termination statement and reassigned to Pledgor without
recourse any remaining Collateral and all rights conveyed hereby. Upon the complete payment
of the Secured Obligations and the compliance by Pledgor with all covenants and agreements
hereof, Secured Party, at the written request and expense of Pledgor, will release, reassign and
transfer the Collateral to Pledgor and declare this instrument to be of no further force or effect.
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Section 7.12  Fuither Assurances. If and to the extent that Secured Party determines
that any fwrther actions, notices or agreements are or hereafter become necessary under
applicable law to create, vest, perfect or continue the security interests and other rights of
Secured Party described in this Agreement, Pledgor agrees to promptly take such action(s) and to
execute and deliver such notice(s) or agreement(s) to Secured Party.

Section 7.13  Singular and Plural. Where appropriate, the use of any singular number or
noun in this Agreement shall be construed to include the plural, and vice versa. Pronouns in
masculine, femivine and neuter genders shall be construed to include any other gender.

Section 7.14  Article or_Section Titles. Any article or section title contained in this
Agreement is for convenience only, and is without substantive meaning and is not a part of this
Agreement.

Section 7.15  Counterparts; Effectiveness. This Agreement may be executed in two or
more counterparts, and it shall not be pecessary that the signatures of all parties hereto be
contained on any one counterpart hereof. Each counterpart shall be deemed an original, but all
such counterparts taken together shall constitute one and the same instrument. This Agreement
shall becoroe effective upon the execution hereof by Pledgor and delivery of the same to Secured
Party, and it shall not be necessary for Secured Party to execute any acceptance hereof or
otherwise signify or express its acceptance hereof.

Section 7.16  WAIVER OF JURY TRIAL. TO THE MAXIMUM EXTENT NOT
PROHIBITED BY LAW, THE UNDERSIGNED HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES ANY RIGHT WHICH IT MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY AT ANY TIME
ARISING OUT OF, UNDER OR IN CONNECTION WITH ANY OF THE PROMISSORY
NOTES, THIS AGREEMENT, THE SECURITY AGREEMENT OR THE OTHER SECURITY
DOCUMENTS, OR ANY TRANSACTION CONTEMPLATED THEREBY, BEFORE OR
AFTER MATURITY.

Section 7.17 Notices. Any record, notice, demand or document which either party is
required or may desire to give hereunder shall be in writing and, except to the extent provided in
the other provisions of this Agreement, and shall be deemed received upon actual receipt, if
given by personal delivery, messenger, telecopy or other electronic transmission, or United
States registered or certified mail, postage prepaid, return receipt requested, addressed to such
party at its address and telecopy number shown below, or at such other address as either party
shall have furnished to the other by notice given in accordance with this provision:

If to Secured Party:  Fant Investments Limited
Attention: Stephen Swan
1322 N. Post Oak Road
Houston, Texas 77055
Facsimule: 713-316-1473
Email: swan®@{fantinvestroents.com
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