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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name

Execution Date

QUANTUMSPHERE, INC.

12/04/2015

RECEIVING PARTY DATA

Name: ROBERT & MILLY KAYYEM
Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: THE JON F. KAYYEM AND PAIGE N. GATES-KAYYEM FAMILY TRUST
Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: FRANCIS POLI

Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: MICHAEL HARRIS

Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: FRED BOHLANDER llI

Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: POWERBRIDGE, LLC

Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA
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State/Country: CALIFORNIA

Postal Code: 92705

Name: JOHN M. FAY

Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: THE K FUND, L.P.

Street Address: C/O TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: THE MAICHEN FAMILY TRUST DATED 7/13/99
Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: JEFF MAICHEN

Street Address: C/O TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: FUSE CAPITAL, LLC

Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: MILLENIUM TRUST CO. CUSTODIAN FBO FRANCIS C. POLI IRAT
Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: QUBA HOLDINGS, LLC
Street Address: C/O 2905 TECH CENTER DR.
City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

Name: SRINVADA RAO KOTHAPALLI
Street Address: C/O 2905 TECH CENTER DR.
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City: SANTA ANA

State/Country: CALIFORNIA

Postal Code: 92705

PROPERTY NUMBERS Total: 11

Property Type Number
Application Number: 10840409
Application Number: 10983993
Application Number: 11591787
Application Number: 12924136
Application Number: 11781909
Application Number: 13110841
Application Number: 11254627
Application Number: 11745957
Application Number: 14085500
Application Number: 15055401
Application Number: 62343749

CORRESPONDENCE DATA
Fax Number:

(949)760-9502

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

9497600404

eibarra@knobbe.com

KNOBBE MARTENS OLSON & BEAR LLP
2040 MAIN STREET

14TH FLOOR

IRVINE, CALIFORNIA 92614

ATTORNEY DOCKET NUMBER:

QSINC.000GEN

NAME OF SUBMITTER:

BRIDGET A. SMITH

SIGNATURE:

/Bridget A. Smith/

DATE SIGNED:

09/06/2016

Total Attachments: 22
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SECURITY AGREEMENTY

THIS  SECURITY AGREEMENT {’ihiﬂ - ~'\ greament™y, s entered ot as

and between QuantunSphore, Ine, s Nevada corparation (the ®
e b of the seowred pasties v .v‘bm-'-‘ e <~m‘ush o0 *he signature pages 1o this
' "and, eodle v, the “Se Al fent
ho 1 IRORNES aser zi ed 1o them i those cerlain Nate B .z.s‘::hasc Agreements and the Notex {as
dudt m'i neimx} by and batween Borrower angd each Secured Party (the “Mote Purchase Agrsemenis™)

RECITALS
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WHERE d Parties bave loaned raonies 1o Borrower, as more particudirty deseribed
e Note i-”;ss*ahzm& ‘& ;:; m;m and as evidenced by 10% Bubordinated Convertible Promissory Nites
by Borrower 1o the Secured Partios {th

W iiﬂat AR, ?%w wrm SSecured Part
{uding those persims why

Tas used in this Agresment shall mean, colleatively, all
ne holders of Motes subseguent 1o the date hereofl

A
b
3
]
=
”

srrower to seaure the Kodes.

WHEREAS., this Agreement 13 being exeot

NOW, THEREFORE, fiw good and valuable consideration, the receipt and sufficiency of which
arg her *‘m acknowledged, each of the parties hereto heveby agrees as folloows:

1. Obhgations Secured.  This Agreomont secures, in part, the proyapt payment and
performance of all obligations of Bogrower ander the Notes, and all renewals, extensions, modificanons,

v

copred Oblisations™ )

amendments, and/or supplements therete {collectively, the

2. Orant of Secur

. and assigns for the benefiy of the
I oi fik Secured Parties, a security interest in
xhibit

8 *'z\-or of eac
s ,d 0 cd* of i%n TOWET “ i, ?:i e, & ~«§ m {3, mc? w‘d-'-" all of the collaterad set fimth on

wreto {(oolfes

This grant of security shall be effestive as of the dide hereofl
£, s Dotey and ‘ii}e %t\. wred Obligatons shalt be sabovdinated, or
JURIOT I anterest, to the obbgati tors oi iwsmwc; in fay or of 1 fender, Novas Capital, or any other
third party senio i e Company during the term of the Notes,

fender wha prov
as well o debt mnurred in the ord

3. Filings o Pe iy, The Company will {and is hereby amborized o) file with any
fiting office such 'ﬁmm" ng staforments, amendments, addends, continuations, erovynations, assigiinents

and other records (whather or not exscwted by Borrower) to perfedt and o malrdatn perfocted seourity

is}iﬂs‘as s in the O o:-xmai %‘\ -*hc Seaured Parties, elry (a} promptly upon the sxecotion of this
i} > . - N

Agresment, 8 Finang nent on Form UCT > “Fianchy Statement™) shall be fled with the

California ‘«w”“*-z;w m ‘tsi?}.i‘i'f on beball of the Secured Parlies with respect to the  Collateral, The

Finanoing Satement shall designate sach oi thg Seawred Parties a8 8 Sevared Party and Borrower as the

debior, shall identity the security interest in the Uollateral, and contain any other Hems vequirad by law,
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The Financing Statement shall contain a :*'f-‘_'w'iptim of collateral consistent with the description set forth
{
:

hierein and ».im ! poi deseribe the collateral as

‘all assets” or “all personal property”

<

4

&, Transters and Other Ligns, BExcept as set fm‘ih i Sedction Z{e} herein or in the Notes,
Borrower shall v, without the prior written consent of the Collaterad Ageny, in ity sode and absohate
disreticin

e Sell, transer, assign, or dispose of (by oparation of law or otherwise}, sy of the
ollatera! outside of the osd': ary course of business:

e, Create or saffer o exist any Hen, securBy mierest, or other charge or
envumbrance upon or with respect to any of the Collaters], except the seourity nterests ereated hereby or

{ Permit any of the Collataeal 1o be levied upon under any legal process.
3. Rewmesortations and Warranties. Bogsrower hereby represents and warmants to the Seoared

‘%ar‘;\ as follows: {#) to Borrower’s knowledge, Borrower §s the owner of the Collateral (or, in the case

i afteracguived Collateral, st the 1ime Ew; ower acquires rights m the Collateral, will be the owner
iﬁi ot} and that, except s exgress ) aiv or conternplated pursuant 1o Section o) heren, no
other persen has {or, in the case of aflor-acqured Collateral] at the nme Borrower avquires rights therein,
will have) any right, ttle, elabm or terest (by way of Lien or otherwise) i, sgainst or to the Collateral;
(I to Borrower™s kpowledge, except ss expressly provided bereln, spon the filing of & Financing
Staternent with the Califrenia Seorctivy m‘ Riate, the Securesd Parties {ar in the case of afior-acquired
Collateral, at the time Borrower acquires nights therein, will havey will have a perfocted sewurity interest
iy Hateral to the oxtont that a1 secury {oan be perfected by such filing (&
aff Au( vints Raceivable {as defined n Eali ovepabie ~3Mambt the party obhigated
10 pay the same; (4} Borrower bas fult :
this Agm,nwn-. and the \Nu« () this Agreement and the Notes, when sxesuted and defivered by
Borrower, will constitete the fegal, valid and binding obligations of Borrower enforceable in accordance
with their terms; () the execution and delivery by Borronwer of this Agreement and the Notes anid the

srformance and comsarnation of the transactions contemplated hereb .z\i thereby do oot ansd wilf s
¢ Borrower’s Centificate of Tacorporidinm or Bylaws or any materic gment, order, wril, deores,
siat ix, nde or ;'%maiaz*m} apmscab%‘- to Borrowsy () there does not exi: default or vielation by
,‘tﬁ\.-m}\v\v *‘i or under sny of the terms, conditiony or obligations of {§) any im
:, pOrmiL, contract, agresment, or other instrament 1o which Bomrowser §s & party or by
%w;:msc? i3 hs wd, or {1 any law, ordinanes, regolation, rehing, order, injunction, decres, cmdiiimﬁ oF
other requaireraent applicable to or imposed upon Borrower by any o, action of any court or any
govermmantal agtl mm or agency: and the exeoution, delivery and performance of this Agreoment will
ot resull inany v default o vielation; (i) there s no action, syit, proves i ng, hearing, nvestigation,
charge, complunt, oy, or demand pending or, o the know - of Borrowsr, threatened which
adversely affects Be ; s knows 1o Borrower for
SV amcn, YN 35‘0:{::-3{3;'33;, hearing, wvestd 1, ~‘§' 1ArE, \nmpidim damh or demand which eould

in the s i the MNotes do gob contaln any snirie Matement of material
facy or onut o : cpssary in order (e make the statements contained fn this Agreement
andd the Notes not s:'neﬁeazd.mg.

2

@

pos

terest in the {‘ otian
; & ard enf

1 erifer foto the ransactions provided for i

¥

OF

6. Events of Dol For purposes of thiy Agresment, the term “Event of Defa

mean and refer o any of the llowing:

& Fatlure of Harrower to perform or ohserve any covenmd set forth i this
Agreement, of & porforre or observe any other termy, condition, covenant, warranty, agresment o other

y.-
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pravision contained in thiz Agreement, wh & confinues for ftteen {d

written notice from Lender \ptk.i“\ 1?3" Sue

83 days after receipt of

h. Any cepresenation of warranty made or furnished by Borrower in writing in
comuaction with this Agrecrnent and the Notes or any stafoment or representation made In any cerBificate,
report or opinion delivered pursuant to this Agreement o in c(:;'v*‘aci‘iora with this Agreement s false,
mworreet or inconmphete  any material respest at ¢ ‘ @ time i is fyrnished; or

¥~

Oecwrense of any other Bveat of Defaolt as defined In the Note,

5.

Remuedizs. Upon the ocourrence and during the contingancs of an Bvent of Detauh
{subject 1o i‘he Bl and cure provisions provided for heredn, i any), sach Secured Party shall bave the
rights of & see wed creditor under the Califrnia Urslormn Comunercial Code, *—xia vighis granted by the
Motes, this Security Agreernent and by faw, including the right to require Borrower to assemble the
Collateral and make it available to the Seouwred Parties at & place 1o be designated by Boreowsr, The

rights and remedies provided in this Agreement angd the Notes are cunudintive and may be exercised
[N xf;&hu()‘-‘?\ o conparsently, and are not exclustve of anv other :hf or remedy provided at law or in
squity, Mo fatlore to exercise or delay by the Secured Parties fn ¢ 1R Aany -Ni”i‘? ar rarpedy wrider this
Agresment ot the Notes shall impair or prohibit the exercise of vights or remyadies in the fture
or be deemed to constiute a walver ar fynitaton of any such right or romedy o acquisscence thereln
Every right and remedy granted o the Secured Parties inder this Agreerent and the Notes s by law or in

squity may be exercised by any Seoured Fanty at any time angd from thee to time,

8. Further Assuranegs, Horrower agrees that, from time o thme, al s own expense, it will:
j. ?’rmect angd \u»nd § £ iiaa eral agminst all claimy and demands of alt ;‘m"*m*:s at
i toamd preserve and protect Secured Fary's security

iy exeonte and defiver 1o Secured Parties all fostrumends and docwmends,
and fxke all funther setion necessary or desirable, as any Secured Parly may reasonably regquest e ()
e, psﬁi‘i‘@s‘;i or protest an s intet anted or pag b i“.\ and (i)

rted to be granted her
wble a Secured Farty to exersise and mio‘u any of Secured Party’s rights and remedies hereunder with
e ; eoil 10 any {ollateral.

QO

L preseniatives 1o inspect and make copies of all books
and records relating 1o the { ollateral, wherever such books and records are Jovated, and o conduot ap
audit relating to the Collateral at any reasonable time or Himes,

1, AH nofives requred or permitted herounder shall be in writing and shall be
dosmed effectively e {adupon personal delivery to the paﬁ v o be notified, (b when sent by

confirmed twios, swnail @ i’axskmm‘. if sent during normal uainess hours of the recipient, if not, then on
the next business day, u} five {8) davs after having beon sent by registered or certified mail, retor receipt
raquested, postage prepaid, or {d) one (1) day aller « &,;’si >-1a with @ pationally recognived overnight courier,
specifying vext day aemm v, with written verification of recelpt. Al commpunications shall be sent as
folloaws:
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Faoshmtie:

if so Borrower: an'-‘u phere
JBUS Tech Conter Dy
*\3m=-‘ c’ma C..f-\ 22748

\im Grenersl © ol‘ihd

given may have

o7 1o such other add sy o b eoapy *wn‘{\e:‘ as the party o whont solice 13 0 be
furnished to the other party it writing in accordanee hevewith,

Amsndments and Waivers, No modification, amendmaent or waivey of any ;):‘w ision of,
o comeent required by, this Agreenent, nov any consent i any (?l‘-‘z"smw‘t‘ herefrom, shall by offective
;ini 233 3 1y 0 writing snd signed by each of the parties heret, Such modificat it amondrnerd, walver or
SO ,\i 1 be effactive only in the speciiie jastance and for the prpose for whach given.

vity and Walver of ?\ ghis. No failore 10 exercize and po delay b exereiyng on

the I v righty poswer or peiy ;i ege bereunder shall operate as & waiver theraofl nor shall
sle or ;\zmg. sxereize of any right, power or privilege preciade any other right, power or privilegs.
¢ righis and remedies hereln provided are c:.is'fstzksme and are not exclusive of any other rights or

reredies provided by law,

\m- term o provision of' ¢

> fve 1o 'hg extent it s
. without rendering velid o i

certed for convenienee only and ehall

, Headings used in this Agreement are s
gt zzikx\ Jn: reaning of any term or provision of dus Agreement.

et may be executed in one of swee courderpants, each of
L Bk it of which eolleotively shall constituie one and =h»

SRS agrs smcm‘
'% t‘i et and the rights and obligations herconder shall pot be

iy

without the prioy weitten consent of the other parties,

fnless otherwise expressly provided berein, sl representations waranties,
regments and covenants ‘"r‘mi-“es*' i this Agreement shall survive the execution hersof and shall
TN ;., ,z;h forge &,u m‘*? ot untit the earbiest 1o secur of (1) the payvment o full of the Notes, sod (b the

and acorved and unpaid lerest and alf other amounts owin 2 under the Notes

e

. 3 Agreement shall e o the beneft of ¢

it respc.s:t"‘\fe SULTES permitied assig Nothing in 'ii‘;s:\;

i s give 0 any uti ey ;}cr\o L fisn o corporation any legal ov e
enit or any provision herein contained,

q-:
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9, SOVERNING LAW., THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED 1IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEVADA
{WITHOUT GIVING TFFECT TO ANY CHBOICE OR CONFLICT OF LAWS PROVISIONS;,

RETR CONSENT TO JURISIMOTION, FaCH OF THE PARTIES HERETO HERERY
HRREVGCABLY  AND  UNCONDITIONALLY SUBMITS TG THE NONEXCLUSIVE
JURISBICTION OF THE COURTS OF THY STATE OF CALIFORNIA. EAUH OF THE
PARTIES HERETO AGREES THAT ALL AUTIONS OR PROCEEDINGS ARISING GUT OF
OR RELATING TQ THIS AGREEMENT OR THE TRANSACUTIONS CONTEMPLATED
HEREBY MUST BE LITIGATED EXCLUSIVELY IN ANY SUCH STATE OR FEDERAL
COURT, AND ACCORDINGLY, EACH OF THYE PARTHS HERETO IRREVOCABLY
WAIVES ANY OBITCTHON WHICH IT MAY NOW OR HERFAFTER HAVE TO THE
LAYING OF THE VENUE OF ANY SUCH LITHGATION IN ARNY SUCH COURT.

2t WAIVER OF JURY _TRIAL BEACH OF THE PARTIES HERETO HEREBY
WAIVES, TO THE FULLESY EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHTIT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT.
FACH OF THE PARTIES HERETD (A) CERTIFIES THAT NG REPRESENTATIVE, AGENT
OF ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OX
DTHERWISE, THAT SUCH OTHER PARTY WOULD ROT, IN THE EVENY OF
LETIGATION, SEER TO ENFORCE THE FOREGOING WAIVER AND (8 ACKNOWLEDGES
THAT IV AND FACH OF THE OYTHER PARTIES HAS BEEN INDUCED TO ENTER INTO
THES AGREEMENT, BY, AMORNG GTHER THINGS, THE MUTUAL WAIVERR AND
CERTIFICATIONS IN THIS SECTHON 21,

g parey ,sldk; or with respest o tlus
o8 and a\pwws m‘ afiorneys and acoomanis,

23 Eatre Agresment. This Agreemoent contains the entive agreement among the partios with

vespect 1o the transactions conderoplated by this Agreement and supersedes all price agrecments o
enderstandings among the parties with respect fo the subjedt matter hereof,

ISIGNATURE PAGES) FOLLOW]
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1, GOVERNING LAW, THIR AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEVADA
{WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAWS PROVISIGNS).

23, CONSENT TO JURISDICTION. EACH OF THE PARTIES HEREYO HEREBY
IRREVOUABLY  AND UNCONDITIONALLY SUBMITS TO THE NOR-EXCLUSIVE
JURISDICTION OF THE COURYS OF THE STATE OF CALIFORNIA, BACH OF THE
PARTIES HEREYO AGREES THAT ALL ACTIONS OR PROCEEDINGS ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY MUNT BE LITIGATED EXCLUSIVELY IN ANY SUCH STATE OR FEDRERAL
CHIRTY, AND ACCORDINGLY, EACH OF THE PARYTIES HERETO IRREVOCABLY
WAIVES ANY ORIECTION WHITH I'T MAY NOW OR HERFAFTER HAVE TO THE
LAYING OF THE VENUE OF ANY SUCH LITIGATION IN ANY SUCH COURT.

21 WAIVER OF JURY _TRIAL FaUH OF THE PARTIES HERETO HERERY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHTIT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT,
EACH OF THE PARTIES HERETO (A CERTIFIES THAT NO REPRESENTATIVE, AGENTY
OB ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, FEXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LATIGATION, SEEK TG ENTVORCE THE FOREGQOING WAIVER AND (B) ACKNOWLEDGES
THAT IV AND EACH OF THE OTHER PARTIES HAR BEEN INDUCED TO EXNTER INTO
THIS AGREEMENT, BY., AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THES SECTION 2L

3

Fegs, In the event that any suit or action s instituted to enforce any provision
i this Agreement, the pre g party in sach dispuie shall be entitled to recover from the losing party all
fees, costs amd expenses of enforcing sy vight of such prevaibing party wnder or with respect to this
Agreement, ineluding without Hmifatton, such safie fo £

wd eypensss of attorneys sod accountants,
which shall elude, without Himitation, alf fees, and axpenses of appeals,

Attorng

28N

23. Lntive Agreement. This Agresmwent comiains the entire sgresownt among the parties with

seapect o the transacti mplafed by this Agreement and supersedes all prior agresments or

understandings among the parties with respect o the subject matier herent,

[SIGNATURE FAGES) FOLLOW]
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IN WITNESS WHEREQE, this Security Agreement has been exevuted as of the date first sat
wiitien above,

SSECURED PARTY

By

Narne:

Titde (i applicatde):

“BORROWER”

QUANTUMSPHERE, INC,

a Nevada corporation

By:

Kevin {3 Maloney

Chisf Exesutive Officer & President
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LAHIBIT A

COLLATERAL

£t 80 Be n\,n ey o yereement, Borrower hereby grants, ;i sdgrs, and assigns for the
5%{-39:;1 of each Secured E“esi\, a }u‘ m re is hereby orested in "zw' ¢ o the Secured Parties, a seourity

interest i and o all of Borrower's vight, ttfe, and interest in, to, and wdsy all asseds and all personal
property of Borrower, whether now or ’ isting, or now owned or berealler acquired, meluding

2

but not limitad o the fvi fowing {onflects

3
3
o
it

A accounts,  chaitel paper, comtracts, comract  rights,  accounts
receivable, tax refunds, notes receivable, dommmu‘x other o 3 an gotion and  genersd
intangibles, meluding, but not iemm d 1o, proveeds of inventory and retumed -mnd» and rm@eds
tr o the sale of goods and services, and all vights, e A, . Segurities, guaranties, '
tehidmy zm ri 3%} % § :‘mpp { panait and rights and p s_)per{\f of any
subject maﬁ‘es‘ o am CAccounts Receivabie™:

Se&

-~

2. All time,

nams of Borrower or in which B

o all suns now or at any tune here

of and all other prope: i} \Es ah sy froms Hime 1o Hime be acoguired
{4 TR

savings, dervand, certificate of deposit or vther aecows i the
rower hay any right, title of interest, including bt not {hmite

Her on deposit, and any renewals, extensions or reple Hao meni‘s
§ divectly or indireptly using the

proceeds of any of the { g
3. Al mventory and equippent of every type or do«;;;}*;\s whergver
lopared, including, bat not Bmited to all raw resterials, pads, contalners, work i provess, finished

s,

goads, gowds in transll, wargs, merchandise furniture, fixtures, hardwars, machioery, tools, pans,
supplies, awtomabiles, trucks, other intangible property of whatever kind and wherever located
associated with the Bowrower’s business, i i and goods returned for oredit, repossessed,
reciatined or otherwise reacquived by Borrower

2

N

&, Al documenty of title and other property from Hime to thme received,
ceivable or otherwise distributed 1o respect of, exchangs or substitotion for or addition to any of
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