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EDRISON GLOBAL CIRCUTIS LA
AMENDED AND RESTATED PATENT COLLATERAL ASSIGNMENT
This COLLATERAL ASSIGNMENT (Coflateral Assignment} is exeouted in duplioate as
of July 12, 2011 {Effective Date), by and between EINSON GLOBAL CIRCUITS LI a
Texas limited Hability company (Assignor), and DIANE 8 LAKE-TX, ELC, a Texes Hmited
Hability company (Lender).

WITNESSETH:

WHERFAS, Assigouor and Lender are parties to a Recapitalization Agreement dated as of
the Fffective Date (Recapitalization Agreement) pursuant to which Assignor has excouted ong or
more Secured Promdssory Notes secored by certain Collateral as st forth in & Security
Agreement dated as of the Effective Date; and

WHEREAS, Assignor, as "Debtor” in the Seourity Agreement and "Maker” s the
Secured Promissory Motes, wishes to conditionally assign the Paisats defined below to Lender,
a8 "Holder® in the Secured Promissory Notes, as Collateral for the Secured Proroissory Notes,

NOW, THEREFORE, v consideration of the foregoing premises, and for other good and
valuable considerstion, the receipt and sufficiency of which are bereby acknowledged, Assignor
hereby agrees with Lender as ollows:

i To sscure the complete and timely satisfuction of all Obligations defined inthe
Security Agreement, Assignor bereby grants, aesigns and conveys mune pro fune o Lender the
entire right, title and Inferest in and to the patert applications and patents Hsted in Schedule AN
attached hereto, including without limitation all proceeds thereot (such as, by way of exampie,
lcense royalties and procesds of infringement suits), the right to sue for past, present and futwre
infringements, all rights corresponding thereto throughout the world and all relssues, divisionals,
continuations, continuations-in-part, substitulions, reissues, vencwals, and exiensions thereof
{coliectively called the "Patenis™)

e Assignor covenants and warrands that:
& The Patonts are subsisting and have not been adjudged § valid o

unerforceable, in whole or 1 part;

b To the best of Assignot's knowledge, each of the Palents is valid and
enforcesble and Assignor has submitted to the ULS. Patent and Trademark Office all prior
art {including public uses and sales) of which # is aware;

e, Assipnor 1s the sole and exclusive owner of the entire and wnencumbered
right, title apd interest in and to cach of the Patents, free and clear of any lens, charges
and encumbrances, including without limitation pledges, assignments, Heenses, shop
rights and covenants by Assignor not (o sue third persoos; and

d. Assignor has the ungualified right to enter info s Collateral Assignment
and perform sccording to ifs s,

Assignor does not warrant that the Patents might not be declared invalid if challenged in oot

kS Axsionor shall not enter into any agreement {for example, & Hoense agreement)

£5 - e o7 5 &
which s incousistent with Assignor's cbligations under this Collsteral Assignment, without
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Lender's prior written consent, until all of the Obligations shall have been satisfied m full.

4 If. hefore the Oblipations shall have been satisfied in full, Assignor shall obtain
rights or become entitled to the bensfit of any patent application or patent for any reissue,
divisional, continuation, remewal, extension, or continuation-in-part of any Patent or sy
improvernent on any Patent, the provisions of paragraph 1 shall automatically apply thereto and
Assignor shall give to Lender prompt notice thereof in wriling.

5. Assignor authorizes Lender to modify this Agreemant by amending Schedule "A"
1o include any Rulure patents and patent applications which are compnsed in the Patents through
the operation of paragraph 1 or of paragraph 4 hersef,

& Lender hereby grants to Assignor the exclusive, non-transferable right and hicense
under the Patents to make, have made for i, use and sell the inventions disclosed and claimed in
the Patents for Assignor's own benefit and aceowt and for none other. Assignor shall not sell oy
assign its imterest in, or gram any sublicense under, the liconse pranted o Assignor in this
paragraph 8, without the prior written consent of Leader.

7. Any and all controversies, claims, issues or disputes between or among the parties
hereto with respect to ov arising out of this Collateral Assignment or the {ransaciions
contemplated by this Collateral Assignment, including without Hmitation any issue with respect
to a Defanlt Event, the validity or enforcenbility of this Collateral Assignment or any breach,
misrepresentation or wviolation with respect to this Collateral Assignment {collectively, &
“dispute”y, except as otherwise expressly provided berain, shall be exclusively and conclusively
resolved in accordance with the provisions of paragraph § of the Recapiialization Agreement.

8. ¥ any Default Bvem, as defined in section 10 of the Security Agresment, shall
have seourred and be continuing, providing that Assignor has failed to cure such Defaull Event
within thirty (30} days after Assignor shall have received written notice of the inmtent of the
Lender to declare the Security Agreement fo be in default and such Default Eventis not 3 dispudte
subject to paragraph 7 hereof, Assignor's license ender the Falents as set forth in paragraph &
wereo? shall torminate and Lender shall have, in addition 1o all other rights and remedies given it
by this Agresment, those allowed by law and the rights and remedies of a secured party wader the
Usiform Commersial Code as enacted in any jurisdiction in which the Patents may be iocated
and, without fmiiing the generslity of the foregoing, Lender may, withom other notice ©
Asstgnor than that set forth in this Collateral Assignment bt after public advertisement, sell at
public or private sale ar otherwise realize upon, in Houston, Texas ov elsewhere, the whale ot
from time to time any part of the Patents, or any interest which the Assignor may have therein,
and after deducting from the procesds of sale or other disposition of the Palents all expenses
{inciuding sll reasonable expenses for broker's toes and logal services), shall apply the rest of
such proceeds toward the payment of Assignor's monetary Ubligations. Any revaminder of te
proceeds after payment i full of such monetary Obligations shall be paid over to Assignor,
Notice of any sale or other disposition of the Patents shall be given to Assignor feast thirty
{301 days before the tine of any intended public or private sale or other disposition of the Palents
is to be made, which Assignor hershy acknowledges is reasonable notice of such sale ot sther
disposition. Any such sale or other disposition of the Patents or of any part of the Patents shall, o
the extent permissible wnder applicable law, be free from any right of redemption on the part of
Assignor, which right {s hereby waived and relsased.

g, ¥ oany Defwlt Bvent shsll have poourred and be continuing without cute,

2
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Assignor hereby authorizes and coposers Lender to make, constiite and appoint sy officer or
agent of Lender, as Lender may seleet in ite exclusive discretion, as Assignor's true and lawfid
attornev-in-fact, with the power to endorse Assignor's pame on all applications, documents,
papers and instruments necessary for Lender fo use the Patents, or to grant of issue any exclusive
or non-exclustve Boense under the Patents to any third person, o necessary for Lender to assign,
pledge, convey or otherwise transfer title in or dispose of the Patents to any third person,
Assignor hereby ratifies all that such atiomey shall lawfully do or canse o be done by virlue
hereof, This power of attorney shall be trevocable for the fife of this Collateral Assignment,

i} At such time as Assignor shall satisfy il of #is Obligations pursuant io the
Secority Agreement, this Collateral Assigoment shell forminate, and title to the Pateuts shall
antornatically re-vest in Assignor. Lender shall exsoute and deliver to Assignor sl deeds,
assignments and other instruments and perform such other acts as may be ressonably necessary
to give Assignor, Hs successors and assigns, as may be neoessary OF proper to re-vest in Assignor
full title to the Patents, subject to any disposition thereof that may bave been made by Lender
pursuant hereto,

1t Any and all fees, costy and expenses, of whatever kind or natwre, inclading
attorneys’ fees, reasonably necessary for maintaining or preserving the Patents, or i defonding
or proseeuting any actions or moceedings arising out of or related to the Patents, shell he borne
and paid by Assigner on demand by Lender and vaxtll so paid shall be added to the amount of the
Obligations under the Security Agreement and shall boar interest at the highest rate proscribed
therein,

1 Assignor shall have the duty, through counsel acceptable to Lender, to prosecude
diligently any patent applications of the Patenis pending as of the date of this Collateral
Assigmnent or thersafter unti] the monetary Ubligations shall have been paid in full, to make
application on uapatented bt patentable inventions and to preserve and maintain all rights in
patent applications and patents of the Pafents, including withous Hmitation the payment of all
maintenance fees. Any expenses incurred in connection with such an application shsll be boms
by Assignor. Assignor shall not abanden any right to file a patent spphication, or any pending
patent application or patent, without the consent of Lender, which consent shall not be
unreasonably withheld,

13. Assignor shall have the right, with the consent of Lender, which shall not he
pnreasonably withheld, to bring suit in {5 ovwn pame, and to join Lender, i necessary, as a parly
to such suit. to enforce the Patents and licenses thercunder. Assignor shall promplly, upon
demand, retmburse and indenwify Lender for all damages, costs and expenses, including legal
fees, incurred by Lender pursuant to this paragraph 13

4. Ne course of dealing between Assignor and Lender, nor any failore to gxercise,
nor any delay in exercising, on the part of Lender, any vight, power ot privilege hereunder or
wnder the Security Agreement shall operate as a waiver thereof; nor shall sny single or partial
exercise of any right, power or privilege hereunder or under the Sveurity Agreement preclude
any other or further exercise thereof or the exervise of any other vight, power o privilege.

5. All of Lenders rights and remedies with respect o the Patents, whether
established under this Collateral Assigmment or by the Security Agseement, or by any other
agreements or by law shall be comulative and may be exercised singularly or concurremly.

Lar
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16, This Collateral Assignment is subject fo modification only by a writing signed by
the parties, exvept as provided in paragraph 5.

7 The benefits and obligations of ihs Collateral &ﬁ:,zgrmm it shall huwe to the
benefit of snd be binding upon the respective successors and permitted assigns of the parties.

1% The validity and interpretation of this Collateral Assignment and the rights and
ebligations of the parties shall be governed by the laws of the State of Texas without regard o

conflict of law principles.

fr WITNERS whereof, Assignor and Lender have caused this Coliateral Assigrment 1o be
executed as of, though not necsssarily on, the Effective Diate.

S15633 ON600G TRTERL 3

EDNSON GLOBAL CIRCUITS LLG,
a Texas limited Hability company

By:  BINSON GLOBAL SERVICESLLC,
Teoxas jimited Hability company

s Manager
LN
f\
‘éy:"/ )

Gterthen B. Williams, a Managsr

By: éﬁ fm fq ’g?

Ray %ﬁ‘ sle, 2 \fim&u i)

DEANE 8. LAKE-TX, LLG,
a Texas lmited Hability company
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State of Califormis

¥ TS W
A

Country of Kem

On "N AR . 2013, before me, £ 05 ?%0@?3: Public, personally appeared
Thane 8. Lake, who proved to me on the basis of satisfactory evidenee to be the parson whose
name is subseribed to the within instrument and acksowledged to me that she executed the same
in her authorized capasity, and thet by her signaturs on the mstrament, the person or the entity

upon behalf of which the person acted, executed the mstrurnent.

[ certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing pavagraph s true and correct.

WITNRESS my hand and official seal.

< f:ﬁé/
[Notary Seal] {\,Mpzfé :;}’ﬂi e
&

Signatare

My Conunission Expires: GORS ¥, TROMPLD 4
Gomesssion # MURIV &
Bgtary Public - Oaiifpenis §

Kers Souly
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State of Texas §

County of Montgomery §
@wis e

On &N\L 5 , 213, before me, ‘g&m&*— ~“GEY Notary Public, personally
appeared Stephen B, Williams, a Muaneger of Edison Globe] Circuits LLOU (Assignor), who
proved to e on the basis of satistactory evidence 1© be the person whose name 15 subseribed to
the within instrument and scknowledged to me thet he excouted the same in s authorized
capacity, and that by his signatire on the instnmment, the person or the entity upon behalf of
which the person acted, exsonted the inetnament.

WITNESE m\;« hand and official seal

ffrw KA":{/‘? ’7::““”’

Ncmry Public in for the Nate of Texss

My Commission Expires:

@*’sf‘}ﬁﬁ

State of Texas

County of Montgomery
, \/ ot e

On ﬁwf‘i ________ , 2013, before me, VRN TR Notary Public, personally
appeared Ray Cole, a Manager of Edison Global Caeuits LLO {As&igm}r} who proved 1o o on
the basls of satisfactory evidence to be the persom whose name is subscribed fo the within
nstrument and acknowledged 1o e that be cxecuted the samse in his avthorized capacity, and
that by his signature on the instrument, the person or the entity npon behall of which the person
acted, exmu‘;t’,d the instrument.

AR E TITRLE WITNERS my band and official seal.
_ NOTARY FUBUG ' .
AP sTECFTENS A L
N SHTOM, B 0427018 [ gt frm

Notary Public in for the Sate of Texas

My Cornmission Expires:

& g?? /}6% {
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