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DEBT ASSUMPTION AND COMMERCIAL SECURITY AGREEMENT

THIS DEBT ASSUMPTION AND COMMERCIAL SECURITY AGREEMENT
{“Agreement”) is made as of this 10th day of Decomber 2021, by and among Enterprise Bank
(“Enterprise Bank or “Lender™); VideoMining Corporation (hereinafier collectively referred to as
the “Bomrower™) and VMU ACQ., LLC (thereinafter reforred to as “VMCT or the “Assumption
Botrower”} and provides as follows:

WHEREAS, on or about January 12, 2017, Borrower executed and delivered in favor of
Enterprise Bank a Busivess Loan Agreement, dated January 12, 2017 (“Loan™) pursuant to which
Enterprise Bank agreed to extend a tern loan in the original principal amount fﬁ‘_and
evidenced by the terms of a certain U8, Small Busingss Administration Note (as the same has

WHEREAS, as security for repayment of the obligations arising under the Note, on or
about January 12, 2017, Rajeev Sharma and Vishnu Sharma (hereinafler the “Guarantors™
executed and delivered to Enterprise Bank a certain U8, Small Business Adminisiration
Uneconditional Guaranty pursuant to which Guarantors unconditionally guaranteed repayment o
Lender all amounts due and owing under the Note (“Guaranty A greement™) ; and

WHEREAS, as security for repayment of the indebtedness arising under the Loan,
Guarantors exesuted and delivered to Enterprise Bank a certain Open-End Mortgage and Security
Agreement, dated January 12, 2017 and recorded in the Recorder’s Office of Centre County,
Penmnsylvania on January 16, 2017 at Instrument Moo 02193-0381 &South Allen Mortgage™)
pursuant to which Guarantors granted and conveyed to Enterprise Bank a mortgage Hen on real
estate located at 403 South Allen Street, Suite 101, State College, PA 16801 and further known
as Parcel 12 36-013-315-C101 (hereinafier the “South Allen Property™); and

WHEREAS, as security for vepayment of the indebiednsss arising under the Loan,
Guarantors executed and delivered to Enterprise Bank a certain Assignment of Rents, dated
January 12, 2017 and recorded in the Recorder’s Office of Centre County, Pennsylvania on
January 16, 2017 at Instrument No.: 02193-0382 {“South Allen Assignment of Rents™) pursuant
to which Guarantors granted and conveved to Enterprise Bank all of their vight, title and interest
in and to the rents from the South Allen Property; and

WHEREAS, as sscurity for repayment of the indebtedness arising under the Loan,
Guarantors executed and deliversd to Enterprise Bank a certaln Open-End Mortgage and Security
Agreement, dated January 12, 2017 and recorded in the Recorder’s Office of Centre County,
Pennsylvania on January 16, 2017 at Instrument No.: 02193-0380 {“Shagbark Mortgage™
pursuant to which Guarantors granted and conveyed to Enterprise Bank a mortgage lien on real
estate located at 2391 Shagbark Court, State College, PA 16802 and further known as Parcsl ID
24-422-043 (bereinafter the *Shagbark Property™); and

fe
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WHEREAS, as additional security for repayraent of the indebtedness arising under the
Loan, Borrower esecuied and delivered in favor of Enterprise Bank a Commercial Security
Agresment (“Security Agregment™ pursuant to which Borrower granted and conveyed o
Enterprise Bauk a sccurity interest in and to its foventory, Chatte! Paper, Accouns, E guipment,
Instruments General Intangibles and varions U8, Patents and Future Patents as more completely
detailed in the Sccurity Agreement (herelnafler collectively the “Collateral™); and

WHEREAS, Enterprise Bank perfected its securily interests in and to the Collateral by
filing a UCC-1 Financing Statement with the Pennsylvania Department of State, {Corporations
Burgzan on January 11, 2017 at Instrument Number: 2017011 101500 (PA_UCC™) as amended by
that certain UCCW3 Financing Statement, filed January 23, 2017 at Instrument Number;
2017012700787 (CAmended PA UCC™, the Delaware Department of State on January 11, 2017
at UCC fnitial Filing No: 2017 0247517 (‘DE_UCC™ and by filing Assignments of the patent
fnterests with the United States Patent and Trademark Office (“Patent Assignments™: and

WHEREAS, on or about January 12, 2017, as additional secarity for repayment of the
Loan, Rajeev Sharna exccuted and delivered to Enterprise Bank a certain Commercial Pledge
Agreement pursuant to which Rajeev Sharma granted and conveved (o Enterprise Bank a seourity
interest in and to _ Shares of VideoMining Corporation Stock, Cusip Ne. 0001
("Pledee Agreement™; and

WHEREAS, as additional security for repayment of the Loan, on or about January 12,
2017, Rajeev Sharnsa executed and delivered in favor of Enterprise Bank a certain Assignment of
Life Insurance Policy as Collateral pursuant to which Rajeev Sharma all of his right, title and
interest in and to that certain Term Life Inswrance Policy Number - ssued by
Massachuserts Mutual Life Inswance Company in the amount of - (“Policy™ to
Enterprise Bank; and

WHEREAS, the Note has been amended and modified on two (2) occcasions pursuant to a
certain Change in Terms Agreement, dated July 27, 2018 and a certain Change in Terms
Agreement, dated November 7, 2018 (bereinafter collectively the “Change in_ Terms
Agreements”y; and

WHEREAS, the Loan, Note, Guaranty Agreement, South Allen Mortgage, South Allen
Assignment of Rents, Shagbark Mortgage, Seourity Agresment, PA UCC, Amended PA UCC,
BE UCC, Patent Assignments, Pledge Agreement, Assignment of Life Insurance Policy, C hange
in Terms Agreements, together with any and all other documents and agreements exeouted in
connection therewith are in hevelnafter collectively referred to as the “Loan Documents™ and

WHEREAS, the amounty due and owing under the Loan are hereinafter referred to as the
“Todebiedness™ and

WHEREAS, as of December 2, 2021, the amounts dae aud owing by Borrower under the
Indebtedness was as follows:
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Principal

Interest through 12/2/21

Late chavges through 12/2/2

Attorney’s Fees and Expenses through 11/3(/21
Lien Letters and VO3 Filings

Total

WHEREAS, on or about February 4, 2020, Borrower filed a Chapter 11 Rankruptey in
the United States Bankruptey Court for the Western District of Pennsylvania at Case Namber:

WHEREAS, on or about September 10, 2021, the Bankruptey Court approved the sale of
substantially all of Borower’s assets to VMC ACQ., LLC! for the sam of pursuant
to a cerfain Asset Purchase Agreement, dated May 26, 2021, as amended on August 24, 2021
{“Asset Purchase Agresmeni™; and

WHEREAS, on or about November 3, 2021, then then existing jovestors of VMU ACQ.
LLC terminated the Asset Purchase Agresment; and

WHEREAS, on or about November 23, 2021, Assumption Rorrower, Lender and White

new group of investors which make up the Asswoption Borrower agreed to restructure the terms
and conditions of the Asset Purchase Agreement. A trug and correct copy of said Term Sheet is
attached hereto, marked “Exhibit “A” and incorporated herein by reference; and

WHEREAS, on or about November 24, 2021, Assumption Borrower, Enterprise Bank,
White Qak and Borrower filed a foint Motion to Reschedule Closing Date and Modify Asset
Purchase Agreement with the Bankruptey Court secking approval of the restructured sale ¢“Joint

WHEREAS, the Joint Motion has been scheduled for argument before the Rankeuptey
Court on December 7, 2021; and

WHEREAS, in the event the Bankruptey Court approves the Joint Motion, Assumption
Borrower and Borrower have agreed to the terms and conditions of this Agresment; and

WHEREAS, Assuroption Borrower is a limited Hability company organized and existing
under the laws of the Commonwealth of Pennsylvania, with an address of 2120 Old Gatesburg
Road, State College, PA 168031 and

' The original investorsimembers of VMCACQ,, LLC are not the sarne current set of investorsivembers Yhat make
up the Assuraption Bogrower,
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NOW, THEREFORE, the parties hereto, in consideration of Baterprise Bank’s agreement
to forbear from enforcing its rights and to approve the assumption of the Indebtedness, as defined
below, by Assumption Borrower and intending this Agreement to be a contemporaneous
exchange for vew value given, the receipt and sufficiency of which are hereby acknowledged by
Assumption Boreower and with the intent to be legally bound hereby, agree as follows:

i. Reoitals,

The foregoing recitals are agreed-upon statements of fact by the parties hereto which
require no further proof and are incorporated hy reference as if fully set forth herein.

2. Definitions.

All capitatized terms ssed but not defined in this Agreement shafl have the meaning
aseribed thereto in the “Loan Documents™ Any and all obligations by VideoMining Corporation
s & “Borrower” in the Loan Documents shall be an obligation of Assumption Borrower under
the Loan Documents.

3. Pavment of the Indebtedness.

{a} In order to secure payment of the Mote, and all other Habilities of Borrower o the
Lender, including without Umitation, those set forth in the Loan Documents, Assumyption
Bowrower hereby irrevocably and unconditionally assumes, not as surety but as primary obligor,
the obligation to make due and punctual payment of all the obligations of Borrower, whether
primary, secondary, direct, contingent, sole, joint, several or joint and several, including, without
fimitation, the payment of principal and amy interest accruing thercon, and inferest on such
interest, and any and all other fees and expenses now sutstanding or hereafter at any time or
times incurred, under the Note or under any renewals, extensions or modifications thereof (the
above obligations being hereinafler referred to as "Indebledness™).  Assumption Borrower will
pay to Lender, upon demand, and without Hmitation as aforesaid, all costs and expenses,
including, without limitation, reasonable counsel fees which may be incurred by Lender in the
collection or enforcement of Assumption Borrower's Indebtedness under this Agreement,
Indebtedness shall not include any amounts advanced or otherwise due and owing under that
certain Line of Credit issued in favor of Borrower from Enterprise Bank in the amount of
I i sonc Bas been amended, modified, extended and supplemented from time to
time the “Line of Credit™),

{b} Effective upon the execution of this Agreement and Bankruptey Court approval,
the Indebledness shall be repaid as follows:

i Assuraption Borrower shall pay the sum of-to Lender which
shall first be applied to sccrued interest, late charges and attormey’s fees
and expenses.  Thereafter, the principal amount of the Loan shail be
reduced.
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i Commencing on February 13, 2022 and on the fifteenth day of each month
thereafier fn an amount equal to filly percent {50%) of eighty (80%) of the
Net Cash Flow to be applied first to accrued and unpaid interest for the
prior calendar month at the rate of seven and one-half percant (7.5%%) per
annum and then do the outstanding principal balance. Notwithstanding
anything contained herein to the contrary, regardless of the amount of Net
Cash Flow in any month, the Purchaser and Rajeev shall make a minimum
monthly payment in the amount of the accrued and unpaid interest for the
prior calendar month. In the event fifty percent (30%) of the Net Cash
Flow is not sufficient to make 8 payment in an amount equal to
{each a “Payment Shortfail™, n future
months when ity pervent (80%) of the Net Cash Flow is in excess of-
the Purchaser shall make an additional
payment up (o the amount of aggregate Payment Shortfalls at that time
The Loan shall mature on January 15, 20235 at which time all of the
Indebtedness shall be immediately due and payable in full.

i. Net Cash Flow from Operations shall not include income from capital unit
purchases, cash flow expenses from capital expenditures nor cash fow
income from patent Hoensing,

it Guarantors shall as soon as practical, but in no less than thirty (30} days
from the date of this Agreement, list the South Allen Property for sale with
a reputable agent familiar with the State College/Centre County market.
All net proceeds of the South Allen Property sale shall be paid to Lender
in order to reduce the Indebtedness avising under the Loan.  *Net
Progeeds” shall mean the gross sale price less commission, regular and
custornary closing costs and expenses, realty fransfor taxes, real estate tax
pro-rations together with payoff of the st mortgage. 1t is anticipated that

such sale will rosult in approximately payinent © Lender at
closing.
v, In addition, Assumption Borrower anticipates completing a contract with

HCAP, a patent broker previously approved by the Bankruptey Court for
tieensing of the patent portfolio.  The additional net procesds from the
licensing will be paid to Lender in order to reduce the Indebtedness.

V. Unless specifically modified hergin, all other terms and conditions of the
Loan Documents shall remain in full force and effect.  Assumption
Borrower shall have no right to request any advances under the Loan,
Asswmption Borrower shall be required to provide financial reporting
information to Lender in the same manner as Borrower was required prior
to exgcution of this Agreement,
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4, Amount of the Indebiedness.

Assumption Borrower and Boreowers hereby acknowledge and agree that the forsgoing
amounts are the true and correct amounts remaining on the Indebtedness as of December 2. 2021

Prinicipal

fnterest through 12/2/21

Late charges through 12/2/21

Attorney’s Fees and Expenses through 11/30/21
Lier Letters and UCC-3 Filings

Total

Together with interest at the contractual rate of 7.5% per ansum, together with any
acerued fnterest, late charges and reasonable and actually incurred attorney’s fees and costs,

3, Representations and Warranties of Assumption Borewsr, Assumption Borrower
represents and warrants {0 Lender that:

{2} This Agreement has been duly executed and delivered by Assumption Borrower,
and the execntion, delivery and performance by Assumption Borvower of this Agreement will not
violale Assumption Borrower's charter or other governing documents or any applicable provision
of Jaw or judgment, order or regulation of auy court or of any public or governmental agency or
authority nor conflict with ar constitite a breach of or a default under any instrument to which
Assumption Borrower’s property is bound, and this Agreement is a valid and binding obligation
of Assumption Borrower In accordance with its terms;

(by  Dxcept as set forth in Assumplion Borrower’s financial stalements, o as
otherwise disclosed to Lender by Assumption Borrower, there is no litigation, proceeding or
investigation pending or. to the knowledge of Asswuption Borrower, threatened against
Assumption Borrower, the adverse resull of which might in asy material respect affect the
business properties or financial condition of Assumption Borrower or the performance by
Assusmption Borrower of its obligations hereunder, and Assumption Borrower is not in violation
in any material respect of any statute, rule, order or regulation of any governmental body
applicable to Assumption Borrower; and

{c} To the extent applicable as of the date hereof, Assumption Borrower has filed ali
federal, state and material local tax returns required to be filed {or has obtained valid extensions
of the dates on which such returas are required to be filed) and has paid al] faxes as shown on the
said returns to be dus.

8. Security Interests and Perfection of Security Interests.

{a} Assamption Borrower hereby grants and conveys to Lender a security interest in
and to all of following collateral, whether now owned or hereafter acquired,
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whether now existing or hereafter arising, and wherever located as follows:
fnventory, Chattel Paper, Acconnts, Equipment, Instruments General intangibles
and various U8, Patents and Future Patents as more completsly detailed in the
Asset Purchase Agreement, together with any replacensents of and sebstitutions
for all or any part of the foregoing property, all records of any kind relating to any
of the foregoing: all proceeds relating any of the foregoing (including insurance,
general intangibles and other accounts proceeds (hereinafier reforred to as the
“Asstmption Borrower Collateral™).  Assumption Boreower hereby anthorizes
Lender to file UCC-T Financing Statements and/or UCC-3 Continnations with the
Penngylvania Department of Siate and with the United States Patent and
Trademark Office evidencing Lender's first priority security interest in and io the
Assumption Borrower Collateral as well as Borrowors’ assets as previously
granted in the Sccurity Agresments.  Assumption Borrower and Borrowers
authorize Lender to file any UCC continuances that may be required from time to
time to continue Lender’s perfected security interests in and to the assets of both
Assumption Borrower and Borrower™.

(b) Right to Sctoff. To the extent permitted by applicable law, Lender reserves the
right o setofl in all of Borrower's and Assumption Borower's accounts with
Lender {whether checking, savings or some other account). This includes alf
accounts Borrowers and Assumption Borrower hold jointly with someone else and
all accounts Borrowers and Assumption Borrower may open in the future,
However, this does not include any IRA, Keogh accounts, or any trust accounts
tor which setoff would be prohibited by law.  Assumption Rorrower and
Borrowers authorize Lender, to the extent permnitted by applicable law, to charge
or setoff all sums owing on the Loans agajnst any and such aceounts, This right to
Setoff does not extend and shall not include that certain account in
the name of Rajeey Sharma and Vishae Sharmma which account is held by
Emerprise Bank as collateral for repayment that certain Line of Credit from
Enterprise Bank to Borrower, dated March 4, 2020 (“as the same has been
arnended, modified and extended from time to time the “DIP Line of Credit™.
Notwithstanding the foregoing, Enterprise Bunk shall retain a right to setoff the

account as may be permitied snder the DIP Line of Credit loan

documents.

{c3 Until detault and except as otherwise provided below with respect to accounts,
Assumption Borrower  may have possession of the Assumption Boreower
Collateral and beneficial use of all the Assumption Borrower Collaseral and may
use it any lawful manner not Inconsisten! with this Agreement or the Loan
Documents, provided that Assumption Borower's right to possession and
beneficial use shall not apply to any Assumption Borrower Collateral where
possession of the Assumption Borrower Collateral by Lender is required by faw to
perfoct Lender’s security interest in such collateral. At any time and even though

* Prior fo or afier the execution on this Agresment, Lender shall file UCC-3 Continuation Staternenis to continge the
PA LICO~T and DE UCC,
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no default exists under the Loan Documents, Lender may exercise its rights to
collect the accounts and to notify account debtor to make payments directly to
Lender for application to the Indebtedness. I Lender at any time bas possession
of any Assumption Borrower Collateral, whether before or after a default, Lender
shall be deemed to bave exercised reasonable care in the custody and preservation
of the Assumption Borrower Collateral It Lender takes such action for that
purpose as Assumption Borrower shall request or as Lender, in Lender's sole
diseretion, shall deem appropriate under the circumstances, but failure to honor
any vequest by Assumption Borrower shall not of itself be deemed 1o be a failure
of exercise of reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Assunaption Borower Collateral against
parties nor to protect, preserve or maintain any security interest given to secare the
indebtedngss,

o-—
E

) I the event of default under any one of the Loan Documents, Lender may
accelerate all of the Indebledness arising under the Note and shall be entitled to
immediately, assemble, take possession of, appoint a receiver andfor sell the
Collateral and Assumption Borrower Collateral.  In addition to the foregoing,
Lender shall have the rights and remedies of g secured creditor under the
mrovisions of the Uniform Commaercial Code, as may be amended from time to
time. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at faw, in equity, or otherwise.

{e} As used in this Agreement, the term “defanlt™” or “Bvent of Default” or any
reference to default shall mean either any violation of the terms or conditions of
this Agreement QR an Event of Default as that tevm is defined in the Loan
Documents,

7. Cieneral Terms and Conditions.

{a) No Waivers by Lender. No failure or defay on the part of Lender in exercising
ay right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege hersunder preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. The vights and remedies of Lender
hereunder are cumulative and concurrent and not exclusive of any other rights or remedies
Lender may have.

() No Right of Subrogation. Assemption Borrower acknowledges that repayment of
its Indebledness is a primary obligation and that # has no right to indemnification or contribution
from, or subrogation against, Borrowers or any other person, with respect to any amounts paid or

payable by # hergunder.

8. Confession of Judoment.
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The Assumption Borrower and the Borrowers agres and acknowledge that the confession
of judgment clauses contained in the Loan Documents remain in full force and effect, and the
Assumption Borrower without limiting the confession of judpment clauses contained in the Loan
Docuroents, agrees, authorizes and empowers the confession of judement clauses in this
Agregment.

9. CONFESSIQN OF JUBGMENT WITH RESPECT TO THE LOAN BY
THE ASSUMPTION BORROWER,

ABSUMPTION BORROWER HEREBY IRREVOCABLY AUTHORIZES AND
EMPOWERS ANY ATTORNEY OR THE PROTHONOTARY OR CLERK OF ANY

APPEAR AT ANY TIME FOR THE ASSUMPTION BORROWER, AFTER A DEFAULT
UNDER THIS AGREEMENT, THE NOTE OR ANY OF THE OTHER LOAN
DBOCUMENTS AND WITH OR WITHOUT COMPLAINT FILED, CONFESS OR
ENTER JUDGMENT AGAINST ASSUMPTION BORROWER FOR THE ENTIRE
PRINCIPAL BALANCE OF THE NOTE AND ALL ACCRUED INTEREST, LATE
CHARGES AND ANY AND ALL AMOUNTS EXPENDED OR ADVANCED BY
ENTERPRISE BANK RELATING TO ANY COLLATERAL SECURING THIS
AGREEMENT OR THE LOAN BOCUMENTS, TOGETHIER WITH COSTS OF SUIT
AND AN ATTORNEY'S COMMISSION OF TEN PERCENT (16%) OF THE UNPAID
PRINCIPAL BALANCE AND ACCRUED INTEREST FOR COLLECTION, BUT IN
ANY EVENT NOT LESS THAN FIVE HUNDRED DOLLARS (8500), ON WHICH
JUDGMENT OR JUDGMENTS ONE OR MORE EXECUTIONS MAY ISSUE
IMMEDIATELY: AND FOR SO DOING, THIS AGREEMENT OR A COPY OF THIS
AGREEMENT VERIFIED BY AFFIDAVIT SHALL BE SUFFICIENT WARRANT.
THE AUTHORITY GRANTED IN THIS AGREEMENT TO CONFESS JUDGMENT
AGAINST ASSUMPTION BORROWER SHALL NOT BE EXHAUSTED BY ANY
EXERCISE OF THAT AUTHORITY, BUT SHALL CONTINUE FROM TIME TO TIME
AND AT ALL TIMES UNTIL PAYMENT IN FULL OF ALL AMOUNTS DUE UNBER
THE NOTE.  ASSUMPTION BORBROWER HEREBY WAIVES ANY RIGHT
ASSUMPTION BORROWER MAY HAVE TO NOTICE OR TO A HEARING IN
CONNECTION WITH ANY SUCH CONFESSION OF JUDGMENT AND STATES
THAT EITHER A REPRESENTATIVE OF ENTERPRISE BANK SPECIFICALLY
CALLED THIS CONFESSION OF JUDGMENT PROVISION TO ASSUMPTION
BORROWER'S ATTENTION OR ASSUMPTION BORROWER HAS BEEN
REPRESENTED BY INDEPENDENT LEGAL COUNSEL.

Initials SN VMO ACQ.L LLO

18, DISCLOSURE OF CONFESSION OF JUDGMENT/ACTION UPDON
CONFESSEDR JUDGMENT TO ASSUMPTION BORROWER,
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(a8} ASSUMPTION BORROWER UNDERSTANDS THAT THIS
AGREEMENT CONTAINS & CONFESSION OF JUDGMENT PROVISION THAT
WOULDB PERMIT ENTERPRISE BANK TO ENTER JUDGMENT AGAINST
ASSUMPTION BORROWER IN COURY, AFTER A DEFAULT UNDER THIS
AGREFMENT, THE NOTE OR ANY OTHER LOAN DOCUMENTS, WITHOUT
ADVANCE NOTICE TO ASSUMPTION BORROWER AND WITHOUT OFFERING
ASSUMPTION BORROWER AN OPPORTUNITY TO DEFEND AGAINST THE
ENTRY OF JUDGMENT. IN EXECUTING THIS AGREEMENT, BEING PULLY
AWARE OF HIS/HER/ATS RIGHTS TO ADVANCE NOTICE AND TO A HEARING TO
CONTEST THE VALIDITY OF ANY JUDGMENT OR OTHER CLAIMS THAT
ENTERPRISE BANK MAY ASSERT AGAINST ASSUMPTION BORBOWER UNDER
THIS AGREEMENT, ASSUMPTION BORROWER I8 KNOWINGLY,
INFELLIGENTLY AND VOLUNTARILY WAIVING THYSE RIGHTS, INCLUBING
ANY RIGHT TO ADVANCE NOTICE OF THE ENTRY OF JUDGMENT, AND
ASSUMPTION BORROWER EXPRESSLY AGREES AND CONSENTS TO
ENTERPRISE BANK'S ENTERING JUDGMENT  AGAINST  ASSUMPTION
BORROWER BY CONFESSION AS PROVIDED FOR IN THE CONFESSION OF
JUDGMENT PROVISION OF THIS AGREEMENT.

Initials =g YMC ACO., LLC

(b}  ASSUMPTION BORROWER FURTHER UMNDERSTANDS THAT IN
ADDITION TO GIVING ENTERPRISE BANK THE RIGHT TO ENTER JUDGMENT
AGAINST ASSUMPYION BORROWER WITHOUT ADVANCE NOTICE OB A
HEARING, THE CONFESSION OF JUDGMENT PROVISION IN THIS AGREEMENT
ALSEO CONTAINS LANGUAGE THAT WOULD PERMIT ENTERPRISE BANK,
AFTER ENTRY OF JUDGMENT, AGAIN WITHOUT EITHER ADVANCE NOTICE
OR A HEARING, TO EXECUTE ON THE JUDGMENT BY FORECLOSING UPON,
ATTACHING, LEVYING ON, TAKING POSSESSION OF OR OTHERWISE SEIZING
ASSUMPTION BORROWER’S PROPERTY, IN FULL OR PARTIAL PAYMENT OF
THE JUBGMENT. IN EXECUTING THIS AGREEMENT, BEING FULLY AWARE OF
HISTHERATS RIGHTS TO ADVANCE NOTICE AND A HEARING AFTER
JUDGMENT 18 ENTERED AND BEFORE EXECUTION ON THE JUDGMENT,
ASSUMPTION  BORROWER IS KNOWINGLY, INTELLIGENTLY AND
YOLUNTARILY WAIVING THESE RIGHTS, AND OBLIGOR EXPRESSLY AGREES
AND CONSENTS TO ENTERPRISE BANK'S IMMEDIATELY EXECUTING ON THE
JUDGMENT, IN ANY MANNER PERMITTED BY APPLICABLE STATE AND
VEDERAL LAW, WITHOUT GIVING ASSUMPTION BORROWER ANY ADVANCE
NOTICE.

fuitials =R VMO ACQ., LLC

{c} AFTER HAVING READ AND DETERMINED WHICH OF THE
FOLLOWING STATEMENTS ARE APPLICABLE, AND BY PLACING OUR INITIALS

A3
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NEXT TO EACH STATEMENT THAT APPLIES, ASSUMPTION BORROWER
REPRESENTS THAT:

=T I/'We were represented by our own logal vounsel in counection with this
Agreement.

=302 A representative of Enderprise Bank specifically called the coufession of
judgment provision in this Agreement fo our attention,

fnitials =R VMC ACG., LLC

(dy [ FURTHER CERTIFY THAT ASSUMPTION BORROWER'S ANNUAL
INCOME EXCEEDS 316,000,608, THAT THE INDEBTEDNESS WHICH IS THE
SUBJECT OF THIS AGREEMENT {8 AND WAS FOR A BUSINESS PURPOSE AND
THAT VWE RECEIVED A COPY OF THIS ENTIRE AGREEMENT, WHICH WAS
FULLY COMPLETED, INCLUDING THESE DISCLOSURES, ACKNOWLEDGMENTS
AND WAIVERS, AT THE TIME OF [T5 EXECUTION.

nmmeae

Iniiials =3 VMG ACO., LLG

ik CONFESSION OF JUDGMENT WITH RESPECT TQ THE LOAN BY
THE BORROWER,

BORROWER HEREBY IRREVOCABLY AUTHORIZES AND EMPOWERS
ANY ATTORNEY OR THE PROTHONOTARY OR CLERK OF ANY COURT IN THE
COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE, TO APPEAR AT ANY
TIME FOR THE BORROWER, AFTER A DEFAULT UNDER THIS AGREEMENT
AND WITH OR WITHOUT COMPLAINT FILED, CONFESS OR ENTER JUDGMENT
AGAINST BORROWER FOR THE ENTIRE PRINCIPAL BALANCE OF THIS
AGREEMENT AND ALL ACCRUED INTEREST, LATE CHARGES AND ANY AND
ALL AMOUNTS EXPENDED OR ADVANCED BY ENTERPRISE BANK RELATING
TG ANY COLLATERAL SECURING THIS AGREEMENT, TOGETHER WITH COSTS
OF SULT AND AN ATTORNEY’S COMMISSION OF TEN PERCENT (18%) OF THE
UNPAID PRINCIFAL BALANCE AND ACCRUED INTEREST FOR COLLECTION,
BUT IN ANY EVENT NOT LESS THAN FIVE HUNDRED DOLLARS ($508), ON
WHICH JUDGMENT OR JUDGMENTS ONE OR MORE EXECUTIONS MAY ISSLE
IMMEDIATELY; AND FOR 80 DOING, THIS AGREEMENT OR A COPY OF THIS
AGREEMENT VERIFIED BY AFVFIDAVIT SHALL BE SUFFICIENT WARRANT.
THE AUTHORITY GRANTED IN THIS AGREEMENT TO CONFESS JUDGMENT
AGAINST BORROWENR SHALL NOT BE EXHAUSTED BY ANY EXERCISE OF
THAT AUTHORITY, BUT SHALL CONTINUE FROM TIME TO TIME AND AT ALL
TIMES UNTHL. PAYMENT IN FULL OF ALL AMOUNTS DUF UNDER THIR
AGREEMENT. BORROWER HEREBY WAIVES ANY RIGHT BORROWER MAY
HAVE TO NOTICE OR TO A HEARING IN CONNECTION WITH ANY SUCH
CONFESSION OF JUDGMENT AND STATES THAT EITHER A REPRESENTATIVE
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OF ENTERPRISE BANK SPECIFICALLY CALLED THIS CONFESSION OF
JUDGMENT PROVISION T{ BORROWER'S ATTENTION OR BORROWER HAS
BEEN REPRESENTED BY INDEPENDENT LEGAL COUNSEL.

IMITIALS: ~<HEan VideoMining Corporation

12 PDISCLOSURE OF CONFESSION OF JUDGMENT/ACTION UPON
CONFESSED JUDGMENT TO BORROWER,

{1} BORROWER UNDERSTANDS THAT THIS AGREEMENT CONTAINS A
CONFESSION OF JUBGMENT PROVISION THAT WOULD PERMIT ENTERPRISE
BANK TO ENTER JUDGMENT AGAINST BORROWER IN COURT, AFTER A
DREFAULT UNDER THIS AGREFMENT, WITHOUT ADVANCE NOTICE TO
BORROWER AND WITHOUT OFFERING BORROWER AN OPPORTUNITY TO
DEFEND AGAINST THE ENTRY OF JUDGMENT. IN FEXECUTING THIS
AGREEMENT, BEING FULLY AWARE OF HISHERATS RIGHTS TO ADVANCE
NOTICE AND TO A HEARING TO CONTEST THE VALIDITY OF ANY JUDGMENT
OR OTHER CLAIMS THAT ENTERPRISE BANK MAY ASSERT AGAINST
BORROWER UNDER THIS AGREEMENT, BORROWER IS RNOWINGLY,
INTELLIGENTLY AND VOLUNTARILY WAIVING THESE RIGHTS, INCLUDING
ANY RIGHT TO ADVANCE NOTICE OF THE ENTRY OF JUDGMENT, AND
BORROWER EXPRESSLY AGREES AND CONSENTS TO ENMTERPRISE BANK'S
ENTERING JUDGMENT AGAINST BORROWER BY CONFESSION AS PROVIDED
FOR IN THE CONFESSION OF JUDGMENT PROVISION OF THIS AGREEMENT.

{f}) BORROWER FURTHER UNDERSTANDS THAT IN ADDITION TO
GIVING ENTERPRISE BANK THE RIGHT TO ENTER JUDGMENT AGAINST
BORROWER WITHOUT ADVANCE NOTICE OR A HEARING, THE CONFESSION
OF JUDGMENT PROVISION IN THIS AGREEMENT ALSO CONTAINS LANGUAGE
THAT WOULD PERMIT ENTERPRISE BANK, AFIER ENTRY OF JUBGMENT,
AGAIN WITHOUT EITHER ADVANCE NOTICE OR A HEARING, TO EXECUTE ON
THE JUDGMENT BY FORECLOSING UPON, ATTACHING, LEVYING ON, TAKING
POSSESSION OF OR OTHERWISE SEIZING BORROWERS'S PROPERTY, IN FULL
OR PARTIAL PAYMENT OF THE JUDGMENT. N EXECUTING THIS
AGREEMENT, BEING FULLY AWARE OF HISHER/ATS RIGHTS TO ADVANCE
NOTICE AND A HEARING AFTER JUDGMENT I8 ENTERED AND BEFORE
EXRCUTION  ON  THE JUDGMENT, BORROWER I8 KNOWINGLY,
INTELLIGENTLY AND VOLUNTARILY WAIVING THESE RIGHTS, AND
BORROWER EXPRESSLY AGREES AND CONSENTS TO ENTERPRISE BANK'S
IMMEDIATELY EXECUTING ON THE JUDGMENT, IN ANY MANNER PERMITTED
BY APPLICABLE STATE AND FEDERAL LAW, WITHOUT GIVING BORROWER
ANY ADVANCE NOTICE.

INITIALS: "R VideoMining Corporation
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{c) AFTER HAVING READ AND DETERMINED WHICH OF THE FOLLOWING
STATEMENTS ARE APPLICABLE, AND BY PLACING MY INITIALS NEXT TO BACH
STATEMENT THAT APPLIES, BORROWER REPRESENTS THAT:

INITIALS:

;3 ek, It was represented by my own legal counsel in connection with this Agreement,
- e,

Q‘wh L2 A representative of Enterprise Bank specifically cafled the confession of judgment

provision in this Agreement to its attention.

{d) PFURTHER CERTIFY THAT MY ANNUAL INCOME BXCEEDS $10.000.00,
THAT THE INDEBTEDNESS WHICH IS THE SUBJECT OF THIS AGREEMENT IS AND
WAS FOR A BUSINESS PURPOSE AND THAT | RECEIVED A COPY OF THIS ENTIRE
AGREEMENT, WHICH WAS FULLY COMPLETED, INCLUDING THESE DISCLOSU RES,
ACKNOWLEDGMENTS AND WAIVERS, AT THE TIME OF ITS EXECUTION.

INTTIALS: S VideoMining Corporation

13, Miscellaneous.

{a) Survival of Agreement.

This Agreement shall be binding upon Assumption Borrower and ils successors and
assigns and shall inure to the bewefit of Lender and il successors and assigns,  Assunmiption
Borrower shall not assign this Agreement without written permission from Lender and any
purported assignment of this Agreersent by Assumption Borrower without Lender’s written
permission is voidable at the discretion of Lender.

{by  Integration Clause

Assumption Borrower and Borrower acknowledge that there are no other agreements or
representations, either oral or written, expressed or implied, not embodied in this Agreement and
the Loan Documents which together, represent a complete integration of all prior and
mniempm:mmus agreements and Lmdcr&tandmg,\ of the Assumption Borower, Borrower, and
Enterprise Bank. Assumption Borrower agrees acknowledges that certain snpul(md orders
entered in the Bankruptey Court also relate to the Loan Docements and continue in full foree and
offect. The Assumption Borvewer and Borrowers hereby acknowledge and agree that the
Loan Doecuments are in full foree and effect and the provisions of the Loan Documents are
hereby ratified and confivmed, specifically the Borrowers acknow ledge that the Borrowers’
indebtedness and obligations wader the various Loan Agreements remain in full force and
effect, This Agreement may not be amended except by a writing executed by all parties thereto.

INITIALS: =5 VideoMining Corporation
INITIALS: =FRn VMO ACQ., LLC
{c) Enforceability,
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If any provision hereof shall for any reason be held invalid or unenforceable, such
invalidity or unenforceability shall not affect any other provision hereof, Bt this Agreement shall
be construed as if sach invalid or unenforesable provision had never been contained herain,

{h) Fusther Assuranees

The Assumption Bowower and Borrowers will from time to time, make, excrcise and
acknowledge, as requested by Enterprise Bank from thme to time, such further agreements,
cortiticates, documents, instruments, acts, deeds, CORYEYANCes, mortgages, seCurity agresments,
financing stalements, continuation statemients and other assurances as may be required or
requested for the purpose of effectuating the intent hereof and of the Loan Documents.

{e} Governing Law: Jurisdiction; Waiver of Jury Trial.

The provisions of this Agresment, documents referred to hevein and any docunient
existing between the parties hereto shall be construed aceording fo the laws of the
Commonwealth of Pennsylvania, Assumption Borrower and Borrower her by consent {o
service of process, and to be swed, in the Commonwealth of Feansylvania and consent to
the jurisdiction of the vourts of the Commonweaith of Peausylvania and the United States
District Court for the Western Distriet of Pennsylvania, as well as to the jarisdiction of ali
courts to which an appeal may be taken from such courts, for the purpose of any sui,
action or other proceeding arising out of any of its obligations and Indebtedness herennder,
and expressly waives any and all ebjections it may have ss fo venue in any such courts.
Assumption Borrower and Berrower further agree that a swmmons and eomplaint
commencing an action or provecding in any of such courts shall be properly served and
shall confer personal jurisdiction if served personally or by certified mail or as otherwise
provided under the laws of the Commonwenlth of Penasylvania. A&wumpti‘au Borrowser
and Borrowsrs and Lender frrevoeably waive all rights to a trial by jury in any proceeding
heveafter instituted by or against Assamption Borvower, Borrower or Leader in respest of
this Agreement.

() H
not affect or medxty ihg t srms and L-ondnwns hu»:oi.

tobe prohibited or unenforceable, it shall be ineffective only to the extent of such probibition or
unenforceability, and such prohibition or unenforceability shall not jnvalidate the balance of such
provision to the extent it is not prohibited or unenforceable, nor invalidate the other provisions
hereof, all of which shall be liberally construed in favor of Lender in order to effect the
provisions hereofl

gy Severability. I any provision hercof is found by a court of compstent jurisdiction

IN WITNESS WHEREOF, the undersigned have executed the foregoing document as of
the date first above written.

14
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Witniess/ Attest VMC ACQ., LLC

ngﬁw‘&’fg‘;}

""‘“‘“‘“"““‘M
\ramv Bajesy Sharma

Title; President

Witness/Attest VideoMining Corporation
RN (;M\
s o 5

- .
Name:  Rajesy Sharma
Tithe: _ Fresident

Witneas/Attest Enterprise Bafgi\

- /* w Wt )
3 £ 3 e
/ Now€:  Toceel AL Eadle

3
L

o xS
,ff fle: ;»}f Wl e Mg

Rajeev Sharma and Vishew Sharma, Guarsators of the of the oblipations and
indebiedness arising under the Note hereby acknowledge, agree and consent to the ferms
and eonditions of this Agreement, Guaraniors further acknowledge and agree that nothing
contained in this Agreement shall be construed as a waiver or release or otherwise modify
the terms of the Guaranty Agresment ov any collateral granted by Guarantors as seeuvity
for the Lean. The terms and conditions of the Guaranty Agrecment and security
doenments executed by Guarantors shall remain in full foree asd effect until the
obligations have been fully performed and the Indebtedness fias been paid in full.

Witnesa/Attest Rajeev Sharma
Ut \Q}
Witness/Attest Yishnu Sharma

phaz
[#3
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