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SECURITY AGREEMENT

This SECURITY AGREEMENT (the “Setusity Agvesment”) dated as of Mareh 22, 2018, is
cxgeuted by mad among NGEN ’?‘}{ HNOLOGIES, US4 CORE, & Tesas corpomtion,
GREENFIELD FARMS E‘{}ﬁ}‘ﬁ INE, & Nevada Corporation, (each of the foregoing, beveinafier
sometimes lndividually vefeered to ax g ggggg; and all such solities soonctimes hereinafter
crllectively reforrad to as “Debiors™, with their chief sxeon "va offices lonated s S LRY
Frooway, Rufte 1200, Dallug, Texas 75249, and Santa M‘or Hoa Yenuwe Finanos, Ine, a California
corporation {the “Sscured §-§§s§f€§{”},, with s clief executive etﬁac* focatesd ar M0 Wilshire
Blevard, Suite 700, Sants Murics, California 9{}4&5..

pob

g@:..i.:{.i\‘gxs’
WHEREAS, Diebtars deaire 1o borrow funds and obtain Hnausial aoec wpmadations from
Secured Party pursaant t that certain Fromissory Note of date herewith smong Debiors and

(B
Seourad \zi\; {the “Bromissory Nate™.

NOW, THEREFORE, in consideration of the credit sxtended now and it Rebare by
Seonred ?g\zw 6 the Debtors and for other good and vahable considoration, the x‘emi,i gud
a«mm ey of which ave hereby seknowledged, Deblors and Seowrad Fany fredyy agrew as
follow

AGREEMENIE

H DBEFINITHNS,

L Refined Terms. Copitalized torme used bttt otherwise defined in this Sem Wiy
Agreemant {m«; huding the i"»'*zw:e ) shall have the meanings asovthed o them in the other “Lomn

~

Pocuments” {ay defined helow). For the puarposes of this Seourity Agreoment, the Sllowing
saputalized words snd phrases shall fave the meanis e set forth halow,

{e}

shadl nean, with respact (0 aoy Feramn, sl shares,

s

nie n\t;\ pantic pﬁatwn\ ot othe cqw«@km {howover designated, whether voiing or mn«mmg}
such Person’s capiial, whather now watstanding or ssved or aoguired after thc date hereot

f

L2

ieh sim\‘ CORINION \mem, prefiuved shares, membership mterests in 2 Hindied Hab whity company
nited or gonaval partnsrshiip intereats in 3 partnership or any other equivaient of such on *‘t‘*\hm

AR

Fad

ooes pet,

interest,

i “Gallateral” shall hive the meaning st §

“Lovan Documunts” shall mean any one, or all, f:»f ?be f‘sii:}kﬁ‘ @
(i1} the Secwrity Agresmant or (i) the Note and Warran

Fromviasory Nige

& “Q%ﬁg‘gﬁg"’ shall muean, collectively, sach i}ebim, or sy other pady Habla
with respect o the obligutions described herein {the ¢ }iﬁqp’mm
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& g3 gggg;mtzgggg fdentifcation Number” me A5, with respect tn cach

Deblor, the organ iational évzm wation mimtier assigned {o such Debtoar by the applicable
govarnmental wat or agancy of the jurisdiction of srgamization of such Debtor, Wany,

& “Eromissory Mo shall mean any pronmssory note issued by the Debions
sow of i the fanire to evidenee a borrowing of Rmds from Secured Party ty.

{g “Eaagy” shall mean any and all prosert and fstwve w\cs‘ m \ lavies,
impas*s deduchons, assesements, charges or withboldings, and any and &l # # ncluding
intorest and penalties and other additions to taes} with regpest 1o the forsgoing,

{y “Hamatured Dvontaf Dedanl” shall mean any evernt which, with fhe
gving of notice, the passage of tine or botk, would constitate an Svent ot Default,

13 s‘"?ﬁmr Levms Defined dn UCC Al other capitalized words and ¢ ,:sss‘;se‘ used

weretn and not othevedne sp&*aif‘icaiiy defined hoveln or fn the sther Loan Docuaments shall have

ihe respeotive meanings sesigned o such tarms i the UC 1o the axent the sams wre uead oy
dm‘fsm‘m tharein,

i3 b Interprstive Provisions.
{5 The mesnings of defined forms ave a-‘cgua%i‘y‘ :1;};3-3%*“ ble to the stngulsr and

plural forms of *3*@ defined terns, Whenever the sossoxt a0 vequires, the newter gender includes
the masadine and femining, the single nunber nchudes the *3,,%;& and vieg eersy, and in
particdar the word “Diebior™ or “Deblors™ shall be s consirned.

) Section and Smim‘(‘ui% refirenoes are iy Seowity Agrovmwnt unless
stherwien apeeilied. The words “hereof, “hersin®™ and “hereunder” snd words of aimitar ; Hapart
when uesd in this Sesurity £ ’ng*tm“t xha H refer oo this Seawrily Agreament a5 2 whole and not
ko sy partiselay provision of this Sevurity Agreement

{3 The term Cincluding” i not lmiting, and meams “incleding, withowt
Hmitation™.
&l in the computation of periods of {m:(; Fom 2 spenified date o 8 later

speertied date, the word “from™ meams “fomn and fncladin 'y the words Mo sad “wail” sach

mean "o but excluding”, and the word “through™ means “w mnd inchuding™,

e Unless otherwise expressly providad hereine (1) reforences to sgreaments
{invtuding z‘izis Sé:f‘zzr*’*' Ag} coment and the other Loan Doctments) snd other contrsetual
instraments shall be deemed to includs sl subsequent smendments, restatements, supplements

anst other zmmn‘.:catzc*s thereio, but only o the sxiont such amendroenty, rectstemants
supplensnta and other modifications are not prohibited by the terms of any Laan Dog
{} references to 2oy statsic or mgnhﬁmn shall be congtroed as fncluding ol siatus
mwih&\?“} provisions soending, replacing, supplomenting or ings srprating much
i\ri‘az atienn, »
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& This Seeurity Agresment and the othsr Loan v Docurnents may use s ssr,;i
differant i:J:s«sii\mS tosly or measurments to regulst the same or sinsile “i
Himitations, sy and measuroments sre cummalative and cach shall be perfamed §
with s terms

&4
3 x“*‘Q A

@ The term “Debm™ or “Debtors” shafl refor collost vely o sach Debtor
mudieidually, and o ai Debtors, collectively, snd any subsiiavies of any of them now or
Beresfior in existence, it each case as the sontext BAY 50 requive, i being the ntent of the parties
wsder this Agreement that all of the tenmy, conditions, provisions and representations herees

shall, to the g*::e:temf Xt possible . app iv caualty 1o esch Debior, and any subsidiaries ..“>z'zy of
thear now or harsafter Bn existance, gs if each tovan, Covamant, provision aml repressmiation wag
separately mwde hersin by sach Deltor,

2 SECURITY POR THE OBLIGATIONS.

o

wity for (blications. As sacutity for the payment avd perfram
Ohbligations, each Debtor doss farely pladge, sssign, tansfor, doliver and grant to By
for #s own benefil and ue agent for we affilistes, & fam priovily security hfores
"""irmoi g &8 35&» A, Ine,, and 2 seoond se urity tnterest in Groenfie §<§ Farme Food, T, o Ay angt

i prope uch Dhebtor, of any kind or desoription, tingible or intangible, wherssoever focated

y of
nd whe th o now existing or bereafisy arising e seguired {(“Collateral™).  The

3 B

eenred Party
xg ees that sheuld additionsd d.gin funding come into sither Dobtoy i an armount greater than
$1,000,000 the Sevyved Farty’s Hon with that Debror will be subordinate «d o the ollipation of the
new debt Amding,

w

o

The o “Collateral” shali inclnde, but shalf not be Smited tiy, tha following

£ the property of such Debior, whether now sxisting or hereaf)
aequived, and wherever now or hereafter lo cated, togsther with all additions
thereto, substitutions, bettermonts and replacsiments therefor, prodanty mnd pry uc‘%
st alf of sueh Debior's b»}z\if\ and revords and recraded data relating thees
muiwf“ of recording or storsge), weether with a1l of sash Debror's vighe, g «d‘i(i int
o sl computer softwars required o utilive, oysate, maintain mnd PrOcess any such repo €§ s o dala
o electranie madis, identified and set forth a8 Sollaws:

7 f}
.
2,
%
Pad
2%
& s
bl
75
Do)
¥ob

{1} Adl sovounts and all goods whees sale, iosse o other fz‘iz:gmsiiim:: by
sch Debmz’ has given dse o Acoounis zmd have been reburned (o, o reposseased
f atopped 0 tansit by, such Delwor, or rajacted or refused by any customar,

G Al invensory, ir;c}miing faw mawrials, work-in-protess and
finished gooda;

iy A goods (other

hane fpvenwory), including sovhedded soffwswe
aquipment, vehicles, Samiture and 6

i
i fintuves;

(v} All suflware and computer ProgramE;

fpd
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v} Al secaritios, investment property, financis! aseats and deposit
aceous, patenls and intellectun! proparty;

vy Al chattel paper, eleotronic chattel paper, utsinanents, dovments,
fetter of cresdit rights, sl proceeds of letters of umi;, healthowe insurance
seepivables, supporting Mﬂzgm{}zw \03\ secured by real extat merstel ton
claings and general intangibles, moluding payment imtangihle

{vity Al redd ostate property owned by Debtor snd the intsrest of Dobtor

fin fixtures reluted to suek ronl proparty;

(v} Al proceads {whether cash procoeds ot mwrossh proce odas of the
foregoing property, inchiding sl insurancs polivies and ;\mi eeds of insurange
;my&bi by resson of loes or dmmage to the foregoing propar

vnearned promduns, sad of eminent domain oy cm;«i&s:‘sm{imz awards.

O T2
tnchuding

NN

A3 Puossession m‘i Transfer of Collaterad. Unatf sn Bvent of Diefault has seourred, bwt
aubjnc! o Seowed Party’s rights under the Prmnisan wy Nots, gach Debior shall by ot -“im- iy
posspssion and uss oi %ize Codimteral {other than fnss waents of documents fincluding z‘?-mg.si;s &
chatiel paper and nvestment pi’;’s:‘»{‘;isf consisting of certifioatad s Lum;w; aid other Collstseal
roguired o be n‘?i"@r&:& {0 &se wd ?ar\y pursiant o tus Sect The sanosliation or
surrender of anm FORIISSONY Bote aﬁe noing an Ubligation, apon mw or sthsrwiss, shall not

affeot the right of Securad Py ‘w ty retmn the Collateral for any other of s, sxeap
RS \,{ i».i\i-’ S

wpon payiment o full of the Obligations. No Debior shall sell, seaign {by operstos
6T 0”%““‘ ase dispose of, or grant any aption with reg gv“ fer any of the
Cedlageral, sxcept as pormitied purstant to the Promizssory Mot

o5

otherwise), Hemse, o

2.3 %’mc»wmu t.of the Collateral. Secured Party may, but is not raguived to, take

such agtons fown Hme to Hme ss Seoured Fasy deoms appropriale © maintaln or pi‘ﬁi\’i)i the
Celisteral. Serured Party shall have sxersised ressonsble cars in the custody and preservation of
the Collateral i Seoured Party takes such action as sy Dobtor shall reasonably ***a;uzm i
writtg which is not inconsistant with Secured RFany's status ss a seoursd party, bt the failars of
Secured Party fo comply with ainy surh roguest aliall not be deomed @ faflare o exercise
reasongbls .m:; *3:0»;;&5;&‘ how ver, Secured Fa 'z\» i‘m‘;‘m nsibility fov the safokeaping of the
Collateral shall) (I} be dearoed ressonable if such Collaters! s acoordsd trestment sumkﬁ&-z;m&i%}*
sgual to that w%v‘ Senured Pm» accords 8 wn gsmp%r yioand (1) oot extend to mathas beyond
the comteal of Secured Party, ing shuding aets of God, war, insurrection, viot or ':vw;w:s:*rcn\az
aptions. fn additlon, sy fatfure of Secused Party o preserve v pms ot dany vights with respect ko
the Collateral against prisr or thivd parties, or to do any ast with respent to presery aiims of the

i(}iia.’-‘rai, nc‘sc reguested by g Debtor, shall nat be d»cme{ia failure 1o exarcise reasan \.big care
i the custady or @ engrvation of the Ol Hatoral. Each Debtor suw :s*zvg Jm ,qn% ar

taking such o ::mm ax may be necessary, from thne to Hme
and Secursd Party in the applicable Collateral againgt prior o f’?iii‘d pam 8. W;.‘ v
generality of the foregoing, where Collatersl sons 161g, & whole v in part, of Capitgd

exch Debior reprasents to, and covenants with, Secured ¥ arty that such .‘Ciﬁ:}mr a&» mande

4
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soangemwnts for ‘i\:&:s;gwig mirmed of changes or potential changes affecting the Capital
Secunities {including rights to comvert or vutwcs"' b, paymant of diviéar;{isq ROy .ysfm ion or
other exchangss, tender offers and voting right), ard each Delitor agress that beoured Pasty shall
bave no 1 'a\;mrm:vhh or Rability for informing such Debior of any such or other changss oF
potential changes or for taking any sction of on nitting to take any solon with reapect therete,

34 Other Actions.as to any aad ali Collateral. Each Debtor further agrovs 6 take any
oty action reasonably requested by Soowrad Farty 1o ensure the altachment, perfoction and S ¢
andd second priovity of, and the ability of Secured Party to enfores, the seourity huterest of
Sesured Pasty, for s mwn berefit amd as agent for Hs affl iidi\m\ v any and all of the Collateral,
tnhuding: () sausing Secured Party’s name t bs noted 1 secursd party on any cantificate of uils
'i‘s\ra“itiesi good tf auch notation s a condition to attachment, perfection o priority of, or aldlity
0 i'm brark o enfies, the asvurity :’ nlerest of Secured Party, for #s own benafl ms\.\ 3% agent for

Affitiates, in such Collaterst; (1) complying with any provision of any statuty, xwma;sm &
§“°&i\» of the United States a8 e any ma{ma% mrnm:: of the Collaters! as soon a6 pos
e than Swty-five {45) days after sach veguest i vomplianes with sueh povision is a *n-':d ;.
to stteelonent, paofeetion or primity of, or ability of Beowred Panty o enfoese, ?%s* REiy
derest of Seouwrsd Party, for it own benefit and ag ;?t::'t‘z';i’ for st :‘&iﬁ%mts, B OBUG § Cotlare ta.,,
{11} obtaining governmental and other third Aty cong v incloding, withoy
Hratatton, sy consent of any Hesnsor, tessor or other P arsm with &m}mr‘i\: OF £y Q{‘ a VL OF 81t
fterest in any wmsterisl portion of the Collatoral as soon as presible Bt ot mawe ¥
(451 daw df‘*:@ such request; (iv} oblaining wadvers from worigagess and izazm:sm c
substanes rossonably satiefactiny to Secured Party which aifwc‘: sy snaterial
Collatoral a8 soon as pfmm‘c bt wot vre than fort ty- fiee (45) days after such reguest; and {y

within thwee days of the date hevesf] Slng UCCH forma i faver of the Ssouved Fasty Sy e
Collateral in all applicably states and aking o1 actions sequived by the UCC by effot from time
W tme or by other law, as applicable by any relevant UG jurisdiction, or &v m%m law m
At tioably in any foreign jliu(‘d?k tin Bach Debior Rether agress tn mwmm?v and hold Ssoured
Party havmiess against clalms of any Poraons not 2 ¢ pacty to tus Security Agresment concering
disputes arlsing over the Collateral, except to the axtont resultl ing froan the willid miscondust of
Sevured Party or i affiliates.

)

L3 Commerclal Tort Clalms. ¥ any Delter shall st any tme hold or acguire a
Commersiat '§0-‘€ £ ii:i“, RIH \,ii D“ or shall promptly oty Seawed Party o wiiting signed by
sush Delnor of the details themeof and grant to Bacured Party, for ita own bensfll and g

e AffiHaies, in such written s(}iaw oF sthor weitfen instment, 3 5 conrity lnferast therem and in
the proveads thereof, alf upon the terms of dils Security Agresmant, in sach cuse in form and
subatance reasonably satisfactory v Ssoured Party, snd shall ¢ RECULS any amen sia'm nty herets
dearned reasonably neceseary by Seoured Pasty to perfoct the sec im‘}’ st of Bevurad Party,
for it vwn beneflt and as agent for its affiliates, in suck Covunereial Tort Clatm,

36 Additional Reauiremante on Collatersl. Bach Debtor shall fully cooperate with
Secwred Farty 1o obtain and Keep In effect one or more control agreersents in de POSH SOROWHE,
slevtronie Lhm‘i paper, fvestment $ property andd {ether-oforedly "iwh.s oollateral, Such contral
sgesements shall only be required ] in the reasonable discretion of the Sevursd Party, the neturs
of the Coilatorsl ewg tres any such control agreements in order for the Sscured Party o porfiet its
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secutity interests i auy Collateral ax granted hereunder, and v such event, ¢
promnpily provide any such sor c-i pgrecments upon request from the Secured Party. T addition,
gach Bcbtor, at the Debior’s axponse, shall n;omgﬂi‘y {A) exzoute all nestices of security interest
for each redevant type of wiw we angdt other geners ii‘shilfi’fii—i(,x in forms suiteble ‘{ ity with
ary Undted Stateg or forpign office handlivg the registration ov filing of patens, m\'vm,ﬁ‘k\
SORYE tgvs ts wnd olber intellectunl property and any successar uffice or agenoy § ize‘ 3O
take ol commercially reasorable steps in any heardng, suit, zotion, or other procsedivg before
sy such office or any similer offfer or agency in any othey country or any political s‘md‘i‘v{ésimﬁ
thereof, to diligeatly proseonte o madntain, as applicable, ench ug:gzimﬁmzw and v it

any software, general intangibles or any @th or indeltoctual property righs angd \-mv\? .
o the Collatersl, ncluding Sling of renewals, affidavita of use, affidavits of invontextabili ty sud
opposition, interference and cancellation procsedings,

3 REPRESENTATIONS AND WARRANTIES,
Each Debror makes the following reprosentations and wieranties fo Ssowed Party:

3,

o

Rak ‘i‘ r rgauivalion and Name Sach Debtor & a covporstion o mther legally
b

revogoized form o mm ¥, as applicable, da iu orgamzed, existing sud v good standing vader the
faws of i?\ Siate or awuntry of m&,anmm with full and ade sgusie power 1o catry on and sonduct
s bushuws @ presessly conducted. Rag i shtor i duly Hoensed o quslified in all foreign

nwrizdictions wherein the nature of iy actmti{:: requives such gualification or Hesnsing. Hach
Dbty Organtzavonal Tdentification Number is sot forth in the “’s(‘mz\smv Note, The exact
tegal name of sach Debter is ae set fs}ri“ m the first paragraph of this Segurity Agreoment, mnd no
ﬁmﬁm sarrently conducts, nor has & during the last five (5} vears e,un,i}cmd business ander any
other rame oF rads name.

32 Authorization. Bach Debvor has full sight, power and anthe vity 1o enter o this
Becwrity Agreerment and o porform all of s dutiss and obligations wnder s S SCUTHY
Agreement. The exeoition and delivery of ithis Security Agreemens and the sther Loan
Documents will o, nor will the ohesrvanos or parfvmance of say of th mattors and things
heretn or thorein aet forth, viclale or contravens any provisian of law or of the wrigles of
mestporation, by-lvws, operating agroemant or other governing docunmms, as fgggm able, of
ek Debtor, Al necsssary and aﬂpaopm&\ Ction has bean talen on the part of sash Debtor
suthorize the execution aud delivery of this Ssowity Agreament.

~

2

%

33 Validity snd Binding Nature. 'l"’i'zi'\s Security Agreeroant is the legal, valid and
binding obligation of cach Delx m\ -aniﬁu, suble sgaiost cach Debtor in ﬁs:wm:i::z: W
sulect to bankrupiny, insolvency and similer st* affecting the enforeeubility of wre
generally and to goneend pringlp {3 @ of equity,

34 Consent Absenes sd Breach The execution, delivery and performanse of thiy
Security fwmcs:mm and any other doswmenis or mstrumenis o be sxecuted ami stelivered by
gach Deblor in connestion herewith, do not and will not: {8} require any consent, ~pp rovil,
mthorization, o i;img,: with, :zo ica fo or other sob by or in respect (si‘ arw g,

authority or any other Person {other thaw filings or notives pursuant to federal or s

o
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lwws or gther than soy ¥ consen or approval **in h hes been oblained sed B in Bl fuee and
effest), (8} conflier withy (i) :m} provision of faw ar any "f‘-‘{?:i‘ﬁ“}}*‘f segula atian, {\&’{it}';“ wrl,

.

iy netion or desree of gny oot or govermvental antho ity (1) the articles of inesn
bylaws, op *‘mmg sgresnment, or sther wrgsndc or govemancs duswment “‘33@..

B

Dabtor; or (Hiy any agreement, indenture, Instrument o other docarment, or vany fudgment, mdey
o dacres, w%s; i 15 binding upen sach applicable Dabtor or any of ia p*“qsexfm oF assets; wr {©)
regquire, o restlt i, the ereation or impusition of any fien oo any asset of soy Debtoy, other than

tane dn faver of Secured Party srcate o puasuant {n this Seourity Agreement snd permitied Hens.

33 Cwperalip of Collsteral Lions. Bach Debtor s the sola ownes of alfl the
Collateral applicable w such Debior, fee and clear of all Li o, charges and cluing {ineluding

I
wfringeraent clafnie with FespRCt W patents, tademarks, eorvies murks, copyn ighis and other
intelleonal property vights), other tha n periniited Hens,

38 Adverse Choumstansss. Ne wdition,  circumistance,  evenl,  agreement,
document, Ingtrument, restaction, iit‘gmw‘ QF PrOSes wumg {or threstened Hifgation we “v‘m&e&i:s’;g
ot basis the ‘im} exists whick: (1) would have o Matorial Adverss Effrot wpon any Debtor or (i

windd constitute an Bvant of Default or an \,Aazzm“i‘r;fi ‘f:,v svit of Tiofault

37 ity Juterest. This Se Surly Agrosment orestes a valid seowrlly intarest in
\ N : G
favor of Seeurad Party in the ¢

¥ 1 Collateral '»mr‘, kS ie i praperdy perfected by filing i the {i“\!‘ﬁ;,ué“
Juriadietions, or by possession of ool of such O s§1 seral by Seeured Party or delivery of such
Collatoral to Sovared Party, shall sonat imx # valid, perfocted, first~ ~PHOFtY seouvity i m«? Y
such Uollaeral.

"8 Plaze of Busingss. The priveipal plase of business sud hooks and recordds of sac
Debior is sot forth in the pres antbls to this Secunty Agrocment, and the ioc;isw of afl Collater al,
il other %% i al sneh peincipal place of business, sod made 5 pant beveof, “.d such Dabtor shall

promptly notify Secwed Party of sy change i such locations. No Debior will remusve or P mst
-'v X

,

the Colisteral o be remuwved from suel lncations withot the price writters consent of Seoured
Party, except 88 permsitted pursuant to the Credit Agreement,

g Complete Information. This Secarity Agreement and all financial matements,
schedules, sertificates, confiv ma;mns, agrecments, conlracls, and other materials and infonmation
herstafore or oo empotans ousty herewit th furnished in writing by sny Deldor to Seowred Party
for pusposes of, or in conncotinn with, this Sesurity Apreement and the tavsactions
oardenplated herehy is, and alf written infoemadon hersafer & z@:*xhd oy or on behall of any
Debtor 1o Beowred Party parsnant heveto or in connection herewith will be, true and scourate i
svary maderial re aspect on the date as of which such information is {m ik or oxrtified, and none of
SuCh mfo:‘matw:* i will be mms‘s‘p dle by srait thng o stafe sy material fagd iic\‘@&&d"‘, ge]
wiake such informaation net mi wloading in §i *ht of the civumstanses under which mads G eing
27€3§30g?'i§;3t? o “‘y Sevured 33'17*‘\,’ hiat a any o 3}%\“*{}!}\ sid forscesis orovided i}‘, ARY Dlebtor are E\(g,\g,,j
on good faith eathmutes and sesumptions believed by such Db be veasonabie & of the date
of the "M‘ icable projectins or sssurmnptions sod that sciual results during the parivd or perlnds
wovered by any such projectiong and mcg s may diffey from projected o fovecaated resadio).

fo

=S

o~k
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Upon the oocurrence of any definll in the payment or performance of sny of the
covenanty, conditions and agremments contained in this Seow ity Agresment or sny other Feant
af Default, Seoured Pany ¢ imii fave alf rights, poy et s and ;@zswai.z»s ast iuz h i i :\amwy
Agreement of the other Laan Docunents or in ANy 0 o writlen agreement v instng
to any of the Obligations or any security the 3(‘{;}:, o8 secnred ;mvt” vder the 1 \A(J
otherwise provided at law or in oquity. Without Hmiting the generality of the foregoing,
Parly may, at its aption upon the osarence of au Event of Thofi zﬁt deslare e conunitments 1

23R \}
Debiors fo be tereminated tand all Obligations w be omediately due and payable, ov, if provided
in the Lomn Documents, ail wmm;mcma of Becured ?""‘“tv iy *}Q‘(\m«& uimii nedi

tnrmninate and s Obligations shall be autom wticnily due avd payable, all W,
or further action of any kind 'equmd o the part of Secured P ty. Bach {} %}e st havelny wabves
aery and & si prosentoeny, demand, nitize of dishonoy, ;*mtts“ and alf ather notices and demands
wponmeetion with the saforcemant of Secared Pas dy7s rights under the Loan Do oty snd
horsby consents to, and waives notice of rolesse, . with or without cousiders Ys} of suy Collasergd,
notwithstanding aoyiiing contained herein or in the Loan Documents to the sonteary. tn addition

to the fvegoing:

43 Pusscesion.and Assrmbly of 4 wosimm:\ Becured Party may, withowt msiog,
Gemamd o the injiation of legal process of sy kind, fake possession of ;my ot sl of the

Lollateral (in addition o Collateral of which Secured Par ty alrcady hus s possassion), wherever #
may be foursd, and for that purpoes may musee the same whevever i may be found s‘-i-s-d may at
sy thee enter into any of Debtors’ prentises whers any of the '..u-.awmi ey beovis g ipgav\

to te, and scarch for, teie possession of, remove, kenp and storg any of the € uii&i“m% witit the
same shli be sold or otherwise disposed of and Secursd B Paety shall have the right o stare zw::i
conduet 8 sale of the same In wny of Debton gﬁmmaas withuat cost to Sevwrad Puarty. At
Secured Party’s rocuest, csch Debior will, at wich Debtn’s sole exponss, asserable the Collaterad
and make ¥ available to Seowrsd Party wt g place or places w be designated by Ssoured Rarty
which i reasonably conveniont to Secured Party and i}ﬁbf_(}i‘a.

&

4.2 Stndards for Erarcising Benmdios. To the oxtent that aspphoable law iy
dutizs on Seoursd }”‘mig« o exernisy remedics in & conmacrciaily reasonably mamner, ¢
acknowledges and agrees that i is not commmercially unreass nabsle for :«»m’mw &sz‘i‘}-: _
expenses dvomed necessary by Seonrad Party to propare Collateral for d Heposition or otherwis
compiady vaw matirlal o workeinprocess nte Snished gosds o other fnished podue
diapasition; (1) to fatl to shaln tiisd pasty consents for aeesss {Isrs.%%ais,r. Lo b disposed of
o obtaln or, if not reguived by other law, tn il to obiain governmental o thind parz\r Sonsenis
fir the collestion or siaxg\s\itzmi of Collateral to be collentad or disposed of i
exercise onllaction remedics sgainst customers or other Persons obligatsd an {,\-i e
aneve loey o spcumbrances on o any adverse oladmy against Collatoral; (iv) 1o L*'<§<a=<*§ﬂs
coliention remedics <zi,\a3 Bl customers and other Porsons obligated on Collaters} &
through the use of collestion agensiss and other onlle sction spsciafisis) (¥} w defiss
dispositions of Colt muai through publications or media of gene! siveulation, whether o uol
Collateral de of 2 specialized nature; {vi} fr contuet other =°< reons, whather or not In thy same
business as Deblins, for ewpressions of infarest in avguiving &l or any portion of the Colisteeal:

&%,

“"5

N

o hire one or more professional auctionests o assist in the disposition of Uolisteral,
8

o
"
“2
e
pe
ot
e
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whether mr not the Collateral is of speciatized nature; {vitl) o digpose of Coll ‘tc‘
fremet sites shat provide for the austion of assets of zim types inchuded in ¢ ¥
bave the ¢ awrzam m;;a% Hity of doing 50, or that match guv vs and sellerg o S
g.:spsx» of asselv in wholssale rather o Bary retstl mavkats; (%) i :imstiwm dispositio A*(ym i 5%,
meluding any wareanties of ey {xi) to purchuse inswance o eredit cr.hms;s:,r:m it insurs
Secursd ?am' agsingt risks of losy, colleation or dispositin of Collateral or 1o wovide o
secured Pasty 8 gueranteed refurn from the collestion or disposition of Collatensl; or {xi1) 1o the
oxtent deemed appropriate by Sscured ¢ Party, to oltain the services of other § brokers, vesiment
bankeny, consultamty and other professionals to avain & ared Party @ the collection or
disposition of any of the Colluteral, Hach Deltor sckuowledges that the parpose of this sestion &
0 pm‘zsé» Eif,,.\:'*t?*{hémﬁti\f{”) mdications of what actions or Qsmw ons by \‘ eowrad ¥ wy woald not
be sommercially unreasonahile in Sec ured Party's exercion of remedies 3 inst the Collataral and
that sther actons or ondssinng by Secured f’a:w 1all not be desmed covunercis! Hy unrcaacnable
sedely on account of not be Wy indwated o this Sm o, Withowt izmmiwz upsn the Roregedag,
sothing contained in this Section shall he sonsiried o grat any vghty to Deblons o o i npose
SRy émm\. on Secured Party that wounld not hove born granted or imposed by this Seowrity
Agraeent o by applicabls law in the ahsenoe of this Ssc?zos;‘

43 UL and ﬂ*‘im Riglus. Secursd Panty may ewerclss, fram i e
rights and romedies available to o ander the i'{‘é or under any other <;~»;;§zs,c:
addition 1o, snd nat in %sm of, any rights sad remediss expresely granted in sim Sscurity
Agreemant or in any Niws agracments betwesn any Ubligor and Secors d Party, and may, withey
demand or notice of any Rsm.., sppropriste and apply soward the paymert of such of the
Clhligations, whether matured or unmatived, fohiding costs of collection sod atiomeve’ and
}3<:§--'3§§§..¢1”"~' fees snd costs, and io sech sedsr of application a3 Beoured Party may, fom
time, elegt, any indebtedress of Seaured Purty to any Obligor, hiwever mrested &
.mimzm baaismm\ eredita, deposits, accounis or moneys of suchk Obligor in the nos

soutst o umz)dv of, o in ansit o Sesaved Party. Esch f?a\hmﬂ on beball of wasl
*’}‘3 igoy, berely waives the benefis of any law that would otherwise reatriot or Bt
Party in the exereise of its 1 bt

W53
3
\.

£
§ oz

44 Additional Remedien, Upain the securrence of an Bvent of Defanlt, Seouped Party
shiall have the vight and power to

) straet sy Deblor, ot ity own expanss, W nottly any parties ef%si‘gaittsﬁ )
wy of the Collatersl, including i wy Uustomers, to maks payvment i}:eaf? ¥ to Secwred Party of
Ay amounts due o 1o hecome due thersunder, or Becured Pa wty sy divgotly soufy such
obligors of the xesarity ’zcmsi of Qccamg Fasty, andfor of the aesignment to Sosurad Party of

the Collateral and direct xach obli ey o make payment to Socured Party of any amoums iuc or
o beowme das with raspost *%z«., S, #n d thereafier, vollent any such amounts duo on the
Coltatersd divertly from such Peres $ obligated ii;mﬁm},

i enforee collection of sy ¥ of the Collatersl, includin s, by sui

&
o otherwise, or make s ¥ compromize or settiemant with vespact o ar}« it the Collatersl, or
survender, yelosss or exchange all or & vy part therso, or compromise, extand or rengw for any
period {whether or not longer than the o iginal perfod) any indeledness ::Emre:undt,s‘;

i
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&3 take presession or sontrol of any proceeds and produety ot any «f the
Lollsteral, inghuding the proceeds of insurance theren;
HeH axtend, renew or modify for ons or more periods {ehsther o not longer
than the original period) the Ohii fgations or any obligation of any ¥ nature of sny other abliger with
reapect e the Obligations;

{a} 3.*,1:*{ releasen, comprongises  of mduigmms xw‘}z vaspet fo the
Ubhigations, any extension or renewal of any of the ( Ibligations, any seq iy thavefor, wr o any
other obdigor w;t:z respaet to the Obligations

i transfer the whole or say part of Capita § Sesurities which na i:oszsiiiz,;-ie

Lollateral inte the nmme of Secured Farty or Sexured Party’s nomines withom e

Secured Farty so desives, that sush Capttal Socurites so i,‘.mf rred are subject to e seomity

mierent of Scowed Party, and My corporation, assocition, or say of the m AnBgers o tewste S e?‘
¥ trust issuing sy of such C\ipi\ai Securities, or any sranefer agent, shall not be b

;“q wee, dn the event that Secured Pa Wy o such nowdnee makes any further Gansfer of sas‘::}z

L
Capttal Sevuarities, or any portion thereof, s to M\cmf‘* Secured Farty or sueh n@mssz s has the
}”;Qh ro mmake suck fuwther transfer, and shall not be Hable for transtorring the same;

@) at any tume, and fom Hme o tme, accept additions g, releases,
reductions, sxchanges or substintion of the Collpteral, withowt i any way allering, ipairing,
g.;mzrz,,\%‘msz of atfecting the provisions of thia Serurity Agreement, thy Losn Lonuments, o any

of the other Ghtigations, or Securnd Party’s rights hareunder, under the Obligations.

Such Debtor hereby ratifiss and comSr whatever Secursd Farty may do with
faspeat 10 the Collateral and agrees that Secured B sty ahall not be lable for any svor of
juétsz}w‘? or wmistakes of faot or law with respect o actions taken v connestion with th

otinte ad,

4.3 Adtomev-docPeet Fach Debior hor by ey {zw-‘; vomakes, consuties and

&;‘ oty Seoved Party {and any mzm«s of Sevured Party or any Fersen ace:;gss_aie;:d By Sesured

riv o that purpose) as such Dabiors & true and lawiul proxy snd attorey-in-fagt {a sgemvifgv
rot} 3o Debior’s name, place and s ead, with fall power of substittion, & {s} takee such serd

A% ave parmitted i this bwu‘::y <\s§‘<?m} enty (1) exacute such fnancing staloments

documents and & div such other acts as Secuved Party may ;fzquzs o perfect and peeserve

Seoured Party’s seounily interent fn, and 1o enforse such inters iy in the Collateral; snd G5 wpon

the ovourrence «f m Bvent of Lrofanll, carry o any romedy proy f;aki for i s ’im*s"‘ztv
Agresment, the s“mm-swr} Note or through Jaw or eguity, . including endossing such Debine’s
agmne to vheoks, drafls, insttuments and ather ftems of nm* ent and proceeds of the otisteral,
sxendting changs of address forme with the pesimaster o* the United States Post Offios serving

the address of such Delor, changing the address of such E”M.zm to that of Secorsd P%ﬁ’v

oty

¥

X

opsning all envelopes addressed to such Blebtor and sppiving any payments contsined thoveis to
the O 2&;%“1»%, and shavging any merchant accousts e insiructions {0 payment processing

et te
&

companies vegavding any ocreditdehit card payrments fom customers. Each Debtor hovehy
&-.v.ks;a}w}@«:zgsaa thr.,zi‘. the constitution and appotumient of sueh proxy sad atiomey -in-fyel are

'Y

R
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jod with sn mt crest and are wvevocalle, Bach Debior hereby ratifies and condivms ali tat
sugh attieney-t-fact may do ov cause o be done by virtes of any provisisn of thiy

’J‘
%
%
5
9
{4
et
posh
S

4.8 Dig Waiver. No Event of Default shall be waived by Secuved Party oxcept in
writing, No faltore or delay on the part of Secured Party in exereising any right, pewer or remedy
herounder shall aperate s a waiver of the exercise of she same or any sther right at any other
tims; nov shall any ¢ m;‘%@ or partial exercige of any such right, power or romedy praclude any
sther or further exercise theveof or the exevelse of any other right, powser or remedy hereundar,
ifsu:‘ shall be no obligation on the part of Scowrad Pasty to exerciss any ravnedy avallabls o

cured Prrty fn any order. The remedies provided for berefy are sunmulative and not exclusive
of zm}; remedies provided at law ov in cquity. Bach Doldor agrons that & the svent that such
Debbar fal is to perfirm, observs o discharge any of i (hligations or Habilitiss wuder thia
Seeuey Agresment or any other agrosments with Secured Purty, no remedy of Taw will provids
Z?de&}-iiiiz-v retief to Seoured ‘*‘any, anid further agrees thal Beowrsd Pasty shall be ewitied
laporary and permanent infunctive refie? in sny such ssse withowt the neogssity of proving
actual damages.

¥
£

47 Applization of P‘wcamﬁ Seoured Facty will, within three {33 Business Days after
reesipt of cash or solvent redils fom collection of lioms of payment, procseds of Collateral
&y other ssives, apply the whole or any part theren! against the Qhagxz' unie seoured herehy,
Secured Pary shall further have the exclusive right to determine how, when and what sipplicatic
of sx:aci 1 payments and such oredits shall be made on the O b taaw 5 and such detarminatt
shall be conclusive upon D biu-s Any procends of any disposition by Sevured s«’sm :
any part of the Collaters! may be first dppm:ﬂ by Socured Party to the payment mmm‘s

e

P

33

%,

pss

noasred by Secured Party in connestion with the Co iatwai, K iumm reasonsbls altomeys”
and log i{*xpsns.a‘.s ansd costg.

>

5 MISCELLANEOUS,

34 Bativg Agrsement. This Security Agresment and the wther Loan Docums ants: {4}
e valid, binding and enforosable agalnet Deltors snd Secured i Party m accordance with theiy

i\:‘a{&&i ve provisions aud no conditions exist as to i"he%a‘ iegfi sifsativenass; {1} war withuty the
entive agrrement between the partias with reapect to the s subnest matter horeof and thereof and
{1} are the final expression of the intentions of D bxm\ and Beowred Party, No prosises, either
expressed or implied, exist betwaen any Delor ar :eo ‘\&cusci Party, uniess contained heveln
therein, This Seourity Agresnient, s{gyth v owith te athar Loan Docemssts, suporesdes iz‘éi
negotiations, roprosentations, wammzex«, commilne: ts’ fern sheets, distussions, negotintims,
offers o contracts {of any kind or natuce, whether ord o written) prior o or wﬂt}?\f(?(‘{‘f}; REORI
with the execution bereof with respest to any matter, divectly or indirsctly relsted 1o the
this Becurity Agresment and the other Loan Docurasnts, This Sec ity ?w,s sernend and ‘im
Losn Docamends are the result of negotiations betwesn Secured §~‘ wty sad Debtoss and have b
raviewed {or have bad the opportonity o be reviewed) by coussel tr afl queh parties, sud are
products of all parties. Accordingly, this Seourity Agreement ami the other Loun '§> rnenta
ahall mt be constued move steietly against Secured Farty merely besmme of Secured Party's
involvamant in thelr prepasation,

o,

Sorw

rot
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52 Amendments, Walvers. No delay on the part of Secured Party m the exercize of
any right, power or vemedy shall operale as a waiver thersof, nor shall any si w0 partial
exercise by Secured Farty of any right, powsr or remedy prociude other v further exernise
thereof, or the exercisr of any sther righy, power or remiedy. Mo mmendment, wm giton or
watver of, or consent with respect to, any provision of fhis Security Agrecrnent or the other Loan
Documents shall in any ovent be offective anless the sams shall be fn writio £ and anknowl

A

45
by Secursd Party, and then any such amendroent, modifivation, waibver or ponsent shall
effective only in the spexific instanes and for the specific purpose for which given,

N

33 WAIVER OF DEFENGES. FACH DERTOR WAIVES EVERY MRB

Ry

FROVIDED

TES AND CONFIRMR

SECURED PARYY IN ENFORCING THIS
SECURED PARTY ACTS TN GUUOD FATTH, FAC

WHATEVER SRC

34 PORUM SELECTION._ AND CONSENT.TO JURISRICTION. ANY LEGAL
ACTION OB PROCEEDNNG WITH RESPRCT 10 THE SRCURITY AGREEMENT O
WTHER LOAN DOCUMENT SHALL BE BROUGHT EXCLUSIVELY IN THE §
OR STATE COURTS OF DALLAS COUNTY, 1 )
OF THIS AGBREEMENT, BEACH PARTY HER REER
HERERY ACCEPTS FOR ITSELF AND IN RESPECT OF ITS PROPERTY, GQENE
ANLY UNCONDITIONALLY, THE JURISDICTION OF THE ARCRESAID ©F
PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL LIMIT THE RIOHT OF THE
SECURED AGENT TO COMMENCE ANY PROCEEDING IN THE FEDBERAL OR 8TATR
COURTS OF ANY (FTHER JURISDHCTION TO THE EXTENT THE SECUR PARTY
DETERMINES IN ITS BOLE AND ABSOLUTE HSCRETION THAT SUCH ACTION HEN
NECESSARY OR APPROFRIATE TO BXERUISE ITS RIGHTS OR REMEDIER UNDER
THE LOAN DOCUMENTS. THE PARTIES HERETO (AND, TO THE NXTENT 357
FORTH IN ANY OTHER LOAN DOCUMENT) HERERY IRREVOCABLY WAIVE
ORIBECTION, INCLUDING ANY OBIBCTION TO THE LAYING OF VENUE {8 BASED
2N THE GROUNDS OF FORUM NON CONVENIENS, THAT ANY OF THEM MAY NOW
UR HEREAFTER HAVE TO THE BRINGING OF ANY SUCH ACTION OR PROCREDING
BN SUCH JURISDICTIONS.

85 SERVICE  OF _PROUESS. EACH  PARTY HERETO  HERERY
IRREVOUABLY WAIVES PERRUNAL SERVICE OF ANY AND ALL LEGAL PROCESE,
SUMMONSE, NOTICES AND OTHER DOCUMENTS AND OTHER SERVICE OF PROCESY
UF ANY KIMND AND CONSENTS TG SUCH SERVICE IN ANY SULT, ADTION OR
FROCEEDING BROUGHT TN THE UNTTED STATES OF AMERICA WITH R SERER
GROTHERWISE ARISING OUT OF OR IN CONNECTION WITH ANY LDAN
DOCUMENT BY ANY MEANS PERMITTED RY APFLICARLE REQUIREMENTS OF
LAW, INCLUDING BY THE MAILING THEREQF (BY REGISTERED OR CERTIFIED
MAIL, POSTAGE PREFAIDY TO THE ADDRESS OF THE DESIGNATED RORBOWER

I

3
3k
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SPRCIFIED HEREIV (AND SHALL BE EFFROTIVE WHEN SUCH MAILING SHALL 88
EFFRECTIVE, AS PROVIDED TRE REN) b\“i “’&QY\’ HERETO AGREER THAT A
FINAL 51‘&&3?’»3‘3\23 N A\?‘v SUCH  ACTION OR PROUEEDING SHALL BER

("f}N’"f"‘ IGIVE AND MAY BE ENFORCED “\? {YTHE R‘fd{ahi}*(‘i HONS BY 8U 1 ON Ei*ié
DG R’E%\s OR IN ARY Os% HHR MANNER PROVIDED BY LAW.

36 WAIVER OF JURY_ TRIAL EACH DEBTCR ARDY BECURBD PARTY,
AFTER CONSULTING OR HAVING HAD THE GPRORTUNITY TO COMNSULT WiTH
COUNBEL, 'i"' ACH BNOWINGLY, VOLUNTARILY AND INTENI TONALLY wWalvEe
IRREVOCART V, ANY RIGHT TO A TRIAL By }‘{.}RY NG ANY ACTION OB
P.‘{thiimf«ii TOOENFORCE QR DEFEND ANY RIGHTS LUNDER THIS "‘%\i ?\‘H"’
AGREEMENT, '\\‘V NOTHE, ANY OTHER LOAN ’3&)&[?5\%3‘ T, ANY OF TY
GRLIG e%?mNS THE COLLATERAL, OR  ANY AMENDIMENT, ; '
DOCUMERNT OR f\GR“I‘?\ﬁ*Ni DELIVERED Ok WHIDH MAY IN '“§~r§ v 31% i‘?
DELIVERED IN CONNRECTION HEREWITH OF T EREWITH OR ARISING .&)}«i ANY
LENDING  RELATIONSHIP  BXISTING N CONNECTION ‘«%*?ﬁ? ANY ¥ THE
FG%&"‘O%NG DR ANY {“f}’i‘R B OF CONDUCT QR COURSE OF DEALING IN WHICH
RECURED PARTY AND ANY DERTOR ARE ADV ERSE FARTIES, AND EACH AGRERS
THAT ﬁxi\’.\’ SUCH AQ Tiﬂ‘z\ OR. PROCEBDNG SHALL BE TRIED BEFORE A COURT
AND NOT BEFORE A JURY. THIS PFROVISION I8 A MA1 PERIAL INDUCEMENT FOR
SECURED PARTY GRANTING ANY FINANSTAL ACCOMMGTIATION TOTIERTORS.

8T Assignability. Secursd Party, prior o the cocurrencs of an BEvent of Defankt and
with the cousent of Debtors, which comse “zt will not be anroasons ifv with slw:i. and after the
aectrrence of ay Bvent of Default without consent From or not e 1o anyons, may & sny tme
assign Secursd Party's rights m this Recurity Agrecment, the other Loan Doouments, the
Qlsligations, or any part thereo! and transfor Sevured }’xz‘i\» s sights iy o all of dhe Collaseral,
arad Secared Party thersafter shall be relioved from all lability with respeat to sush Collateral,
This Seeurity Agreement shalf be bindi g wpon Seoured Party and Debtors and thety respaciive

ES

bogal representstives and suscassors, All referonces herss i any Debtor shall be deamed w

welade wvy successors, whether immediate or vermoi, in the osse of a jolmd vonhme o
prvtuership, the term “Debtor” or “Dishtors” shall be \:iet::iria‘rd womeinde all ioind veutorers
partuars thereof, whe shall be jointly and severs! ity Hable heraunder

S

38 Rinding Efftct This Security Agrosment shall besome effective upen axesution
by Deblors and Secured Party,

58 Govening law. THE LAWS OF THE STATE OF TEXAS SHALL GUVERN
ALL MATTERS ARISING OUT OF, IN CONNECTION WITH R RELATING TO THIR
AGRERMENT, E\C LDING,  WITHOUT  LIMITATION, s VALENTY,
INTERPRE T!\’ii CONSTRUCTION,  PERFORMANCE  AND  ENFORO JENT
{INCLUDING, ‘\»\*i“ H(FL T LIMITATION, ANY CLAIME SOUNDING IN CONTRACT OR
TORT LAW ARIGING QUT OF THE SUBIECT MATTER HEREQF AND AWY
DETERMINATIONS WITH RESPRCT TO POSTJUDGMENT INTY EREST) BUT WiITHOUT
GIVING EFFECT TO THE CONFLICTS OF LAWSE PRINCIPLES THEREOER,
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L Eofwocability. Whersver poast bi»z \,\c provision of this Security Agre *we‘s't
shall be terprated o soch mamner s to be eifestive snd valid under applicable o W, hu any
provision of tis Security Agroament shall be 5 §3 bited by, unenforceabls or rvalid « A}‘u By
Juvisdiction, sach provision shall as to such | jurisdiction, be sevem) ‘»R 3;.5;5 be i;}{*ﬁcs‘ s o im
exiont of such prohibition or mvalidity w;&zm;i wmvalidating the remaining provi
Securty Agresment or aifecting the \'d Hdity or enforceability of mch provision |
Juvisdicting.

21 Thne of Bssence. Time i of the sssenet i making payments of all s
Secwred Party under the Loan Documents and in fhe performance and observanse by D iéfsz\ of
S Cpvenant, agrecment, provision and term of this Seourity Agreement and the other Luan

Coctments,

332 Counisrpants; Faosimile Sienstures, This Security Agresment may by exeouted in
sy msimnber of counterparts snd by the differen pariies izgre“@ O separate \:oz,mwy 16 snd ouch
such counteepart shall be deerved 1o be an on gioad, but all such counterparis shy togsther
soustitate bt one and the same Ssex writy Agresment, chhpi of an sxevuted signange pRESE W
this Becurity Agresment by fhosimile or other ok solismic wansmission shall conatings sfiw{ v
delivery thereof, Fle :mnm records of execnted Loay Documents maintained by Secured Pasty
shall be deered to be seiginals shersof,

}

RN 1o, Bxoept as of 3*@;&93\{, provided hersin, each Delior waives all nodioes and
demands in comnsction w;ih the enforcement of Sscursd Farty's rights hercunder, Al BOBees,
wnquests, demands and oather }mmz;m;e:;atiens provided v hereunder shadl be made &

ancorgdange with the terms of the Crediy Agreement,

5H 0 Costs, Fees and Expenses. Debtors shadl pay or reipbarse Secwr Sfi ? arty for al}
a aonably costs, fees and axy penses nourred by Seeursd .an}, ar for which ord Pavty
conues obligated In comneetion with the enforzement of this Keeurity ~aose:ms\°m mehiding
sea *c?: fees, costs and expenses ang attorneys’ fees, onetx and Hime charges n counsel o Senured
Party and sl teves payable in connection with shis Sesas iy Agrenmant. B fusthe
foreguing, Debtons shall pay any and aif starnp and other taxey, UCC k.mcia E wey, fling foes and

other ooety and wmmw i oomsestion with the exeontion and defiv ary of this Secusity
Agrsement and the other Loan Dociments to be deliversd Fherewnder, and sgrees o save sud hold
Secured Party }zex?mi{% frosm and against any and el | ?? izt ex with respect 10 o resulting from
sny delay in paying or omission b pay such costs and expeases, That portion of the Qbligations
consigting of ms;& mpw\ %% oF mivm oes 1o b resnburs d by Debtors o Seouved ?‘ar&_j\. pursyang
to this %wz ty Agreoment or the other Loan Dovienents which are not paid o or o w i‘hg:

%

date hevent shall be payable by 51&{3{9:’3 to Secured Party on demsud, B st any s
terenfter Seoured Party {2} employs connsed for advice or other r{:prew?nmaw {1} with sw;wi
to this Security ’\gwcmcm w the other Loan Docwments; () 1o Feprasent Securad §‘my e
litigation, comast, disputs, . Suit or procending or s comnenos, | defond, or intervene or o ke m‘*
sthat action I or with respect to any Htigation, contest, dismite, suit, or proge mim» n,wmihe
stitated by Svcured Party, Ay D{,Nﬁ:, or sy sther Person} in any way or respeat selaving fo
this *:»mm*’w Agreement; or (i) to enfores any rights of Secured Purty against an ¥ F"ﬁﬁ‘tﬁ\}s or aﬁy
other Person under of this Seourity “sqrca‘zmm (b} takees any astion to protens, cnllacy,

u

ki3

4
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Hguidate, ov otherwise dispose of any f i‘c Lollateral; andfe {0} attompis o o euforces any of
Sx cured Farty's rights or remedies under this Security Agroument, the oosts t'_
meurrnsd %}V Sevured Party in any manner or wa ¥ with reapeot to the Sregeing, shall
be Obligations, pavable by Deltors to Sscured Par by on demand,

pon

335 Teoninalion. This Security Agwoment snd the Lions zsm’ﬁ BENEHY  nterests
granted horowndey shall not torminate until G terminatins of the Promissery .\aia s the
cezz}:ﬁ:m\ems Wy omake Loans thern <um§r-n i any, and the 84 and oo g? e porformance and
satisfaction and payment in fll of sl the € }:ﬂ gatlons {other than cont :’iwts‘if sulemaification
shligations to the extent wo olatm giving rvise therato bas bean asser ried}. Upon termination of this

Sevunity Agroement, Secured Part ty shall also (\’31 of ty Bebiors {at the sole cx;mzm of Diebtorg)
suel UCT ovmination staterients, certificates for tery nnating the Hens on tie Moter Vehick s {3
anyd sud such other documsntation, withaut § FECOULRE, Wa r=‘aﬂtx 7 P8 z}*eemts’zim what 3
shail bxf reasonabl 3 r“qu: od by Dobtors to sffent viu‘ termunation sad rolease of the Liens a

’3‘}

ity Interesis in favor of Secured arty atfecthing the ux-ii;ﬁ'mz?, _{ss‘m-'id{ad, however, o the
sxiont any such fermd B tons or releases regquive Seouy
b3

ved Party to expend any sams In teoninating
or redeasing any such Liens, Sm;“r“(i Party may refrain from torminating or ra,awmg such L
untfess and undil Thed brors pay io Secured P ty the estimuted cowt, ay reasonably determined

Socured Farty, of effectuating such onvinations or vl SABES.

iﬁ’“‘

Sy
SRR

by

316 Reinsatement. This Ssc ¥ Agresment shall remain b fall force and offsct and
sontinne to be effective should soy ;r\‘*sz 1 be filed by or agaiuet any Debtor for Houidation o
rotrgRubation, should any De buf; beomne fmsolvent of make an assignent for the henelt of
sy eraditor or creditors or shoald & receiver or trastee be ¢ ;rmamzcd for alt or any significant past

0:‘ ary Deblor’s assets, snd af Aa:" sontinee tr be offeottve w be relnstated, as the case may be, i

af wiy time paymant and performancs of the Ohli zg\ztm‘m or any part therend, s, purs u\m i

applicsble lave, rescinded of redusedd in wmou s, o7 1nest atherwise be restived or retume

obligee of the Obligations, whether ae & “voidalie *3mewnf‘+‘ 7 “Hraudulent conmveyanes,

otherwise, all as though such paymant or preformance had not becn made T the event that any

payend, or anty pant theveod, is reseinded, raduced, restorsd or veturned, the Chligations shall be
sifustated and deeraed reduced andy by such amouns paid and not st poselnded, reduced, rostored
ar seturned.

srnt

~

Joint_and Seversl Lisbifity. The lability of all Debtors heraander fir the
howr oy the parformsngs of wny other tenm, condition, covenant or agreemsnt of any
oy z:mmd . siall be Jrdus and several se botween alf Debiors.

)-u

SR e “\cicw . Esorow. Once any financing stafemonts ave fled by Seowred

Party, and the filed foaue Wi Stalornent 1§ retirned to Seoured Pay sy with the fling wivvaation,
Secured Party shall provide to JUEaeew Agent™, w U Termination
form {the “mw )5 fo mixiating_g the finansing statoment filed by Socwred Paty hereund =,

which UCC3 & a be held in estrow by esorow Agent and anly releasad and filad mx scordance

.-m- the terms of this Seotion 17, {h‘zw:: sl Liens and sen surity intevests granted hersundwy are
gitde for reliase or

ternmnation in accordancs with Seotfon 5.14 abve, Socured Fart ty shalf
sa‘*m & written uotics o Dehiors and Beorow Agent (the “Redease Neothee™ aunthon: 2ing the
release and filing of the UCC-3. The Bscrow Agent horeby agroee that the DO shall not be

i

i
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veleased from sorow or filed oy m‘mci i any Jurisdiction, unless and until 5 Rek euse Natige ia
tasved by the Seounved Party. Aoy rale ase, Bling or meordation of the Ui < --3 witheut a Ry
Notice shall be el *msi and shall be withowt the ambority of Secured Party and shall
relense or terminate any Liens or seour ity interests of Secured Pa arty hereunder. Moreover, an

BN

veleans, fillng ov «,cm{iam}n of the U CCM without a Release Notice fom Secued P oty shal
an foermediate Fvant of Default under ths Credit Agreement and all other Loan Doo

TRATR

VRS,

Juglified Commersdal Losn,  The parties heretn acknowledge and agrae Gat the losn made
gmrs.\saﬁ-, to the Prowissory Note constituies s “’Qm}mm {Eam.nmx:iai ,;,ozm“ TRt

rebarion with
Seetizms 06,001 and 306,101 of the Texas Financn Code. The Debiors hevelry comtify that the

Dablors have been advised by the Lender i seek the advice of an noattomey and an ascountant in

connvolinn with the lean and the transaction referanced heretn. Finthormoors, the N- fors have had

an opportunity o seck the sdvics of an attormey and an accountant of the Debtors’ choloe in
gonmecion with the loan and the fransaction referenced hersin

ISIGNATURE PAGE FOLLOWS)

nos
oo,
[
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N W

N WITNESS WHEREOF, Debiors and Securad Party have executed this Seawrity
Agreement as of the date fivet above written,

NGEN TECHNOLOGIES USA CORP,, GCREENFIELD FABMS FOOD, IND.,
& Mevada {Iz}rgsw%;;m

g‘y’: 2
- ot L€ Name: 77
Tiiles R

- Tiths Coenfhed 4 Sl

Agreed and avcepted:

A makoy G, Vanek, Pregidem

PATENT
e RECORDED - 12/31/2049 REEL: 051394 FRAME: 0875



