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GRANT OF SECURITY INTEREST IN
PATENTS, TRADEMARKS AND LICENSES

THIS GRANT OF SECURITY (NTEREST IN PATENTS, TRADEMARKS AND
LICENSES (herein the "Agreement") made as of this 12th day of December 2003, by
Command Security Corporation, a New York corporation, with its principal place of
business at Route 55, Lexington Park, LaGrangeville, New York (Merein the
"Company®), and The CIT Group/Business Credit, Inc., a New York corporation, with
offices at 1211 Avenue of the Americas, New York, New York (herein "CITBC"),

WITNESETH:

WHEREAS, the Company and CITBC are parties to a certain Financing Agreement
dated as of aven date herewith, as the same may be amended from tima to time (hersin
the "Financing Agreement”), which Financing Agreement provides (i) for CITBC to make
certain loans, advances and extensions of credit, all to or for the account of the
Company and (ii) for the grant by the Company to CITBC of a security interest in certain
of the Company's assets, including, without limitation, its patents, patent applications
and/or registrations, trademarks, trademark applications and/or registrations,
tradenames, goodwill and licenses, all as more fully sat forth therein;

NOW THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, receipt and sufficiency of which is hereby acknowledged,
the Company agrees as follows:

1.  Definiions. Capitalized terms used herein and defined in the Financing
Agreement shall have the meanings set forth therein unless ctherwise
specifically defined herein.

2. Grant of Security Interest. To secure the payment of the "Obligations” (as
defined in the Financing Agreement), the Company hereby grants to CITBC a

security interest, effective immediatsly, in all of the Company's right, title and
interest in and to all of the following described property, whether now owned or
hereafter acquired (collectively herein the "Intellectus| Property Callateral”):

(D) Patents and patent applications and/or registrations together with the
inventions and improvements described and claimed thereln including,
without limitation, the patents and applications, if any, listed on Schedule
A, attached hereto and made a part hereof, and any and all relssues and
renewals thereof and all income, royalties, damages and payments now
and hereafter due and/or payable in connection therewith including,
without limitation, damages and payments for past or future infringements
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thereof (all of the foregoing are sometimes hereinafter individually and/or
collectively referred to as the "Patent Collateral™);

(i)  Trademarks, trademark registrations and/or applications and tradenames
including, without limitation, the trademarks and applications, if any, listed
on Schedule B attached hereto and made a part hereof, and any and all
reissues and/or renewals thereof, and all income, royalties, damages and
payments now and hereafter due and/or payable In connection therewith
including, without limitation, damages and payments for past or future
infringements thereof (all of the foregoing are sometimes hereinafter
individually and/or collactively referred to as the "Trademark Collateral);

(i}  Any license agreement in which the Company is or becomes licensed to
use any patents and/or trademarks owned by a third party including,
without limitation, the licenses, if any, listed on Schedule C attached
hereto and made a part hereof (all of the foregoing are sometimes referred
to herein individually and/or coliectively as the "License Collateral");

(iv)  The goodwill of the Company's business connected with and symbolized
by the intellectual Property Collateral; and

{v)  All cash and non-cash proceeds of the foregoing.

3.  CITBC's Rights. Upon the ocourrence of any Event of Default hereunder, CITBC
shall have all the rights and remedies of a secured party under the Uniform
Commaercial Code and any other applicable state or federal laws. CITBC will
give the Company reasonable notice of the time and place of any public sale of
the Intellectual Property Collateral or the time after which any private sale of the
Intellectual Property Colfateral or any other intended disposition thereof is to be
made, Unless otherwise provided by law, the requirement of reasonable notice
shall be met if such notice is mailed, postage prepald to the address of the
Company set forth above at least ten (10) days before the date of such sale or
disposition. In addition to the foregoing and all other rights and remedies of
CITBGC upon the oceurrence of any Event of Default hereunder, CITBC shall
thereupon -have the immediate right to transfer to itself or to sell, assign and
transfer to any other person all right, title and interest in and to all or any part of
the Intellectual Property Collateral. A formal irrevocable power of attorney (in the
form annexed hereto) is being executed and delivered by the Company to CITBC
eoncurrently with this Agreement to enable such rights fo be carried out. The
Company agrees that, in the event CITBC exercises its rights hereunder and/or
pursuant to said power of attorney in accordance with its terms, after written
notification of such exercise from CITBC to the Company, the Company shall
never thereafter, without the prior written authorization of the owner or owners of
such Intellectual Property Collateral, use any of such intellectual Property
Coilateral. The condltion of the foragoing provision is such that unless and urtil
there occurs an Event of Default under this Agreement, the Company shall
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continue to own and use the Intellectual Property Collateral in the normal course
of its business and to enjoy the benefits, royalties and profits therefrom provided,
however, that from and after the occurrence of an Event of Default such right will,
upan the exercise by CITBC of the rights provided by this Agreement, be revoked
and the right of the Company to enjoy the uses, benefits, royaltles and profits of
said Intellectual Property Collateral will wholly cease, whereupon CITBC or its
transferee(s) shall be entitled to all of the Company's right, title and interest in
and fo the Intellectual Property Collateral hereby so assigned, This Agreement
will not operate to place upon CITBC any duty or responsibility to maintain the
Intellectual Property Collateral.

4, Fees. The Company will pay all filing fees with respect to the security interest
created hereby which CITBC may deem necessary or advisable in order to
perfect and maintain the perfection of Its security interest in the Intellectual
Froperty Collataral,

5, Represenigtions a ieg. The Company represents and warrants: that
the Company lawfully possesses and owns the Intellectual Property Collateral
and that except for the security interest granted hereby and Permitted
Encumbrances (as defined in the Financing Agreement), the Intellectual Property
Coliateral will be kept free from all liens, security Interests, claims and
encumbrances whatsoever; that the Company has not made or given any prior
assignment, transfer or security interest in the Intellectual Property Collateral or
any of the pro¢eeds thereof; that the intellectual Property Coliateral is and will
continue to be, in all respects, in full force and effect; mnd that there are no
known infringements of the Intellectual Proparty Collateral,

6. Application of Proceeds. The proceeds of any sale, transfer or disposition of the
intellectual Property Collateral shall be applied first to all costs and expenses,
including, but not limited to, reasonable attomeys' fess and expenses and court
costs, incurred by CITBC in connection with such sale and the exercise of
CITBC's rights and remedies hereunder and under the Finaneing Agreement;
next, such proceeds shall be applied to the payment, in whole or in part, of the
Obligations due CITBC in such order as CITBC may elect; and the balance, if
c?iny, shall be paid o the Company or as a court of competent juriediction may

rect. :

7 Defense of Claims, The Company will defend at its own cost and expense any
action, claim or proceeding affecting the Intellectual Property Collateral or the
interest of CITBC therein. The Company agraes to reimburse CITBC for all costs
and expenses incurred by CITBC in defending any such action, claim or

proceeding.

8. Rights Cumulative. This Agreement shall be in addition to the Financing
Agreemant and shall not be deemed to affect, modify or limit the Financing
Agreement or any rights that CITBC has under the Financing Agreement. The
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Company agrees to execute and deliver to CITBC (at the Company's expense)
any further documentation or papers necessary to carry out the intent or purpose
of this Agreemant including, but net limited to, financing statements under the
Uniform Commercial Code,

9. Construction and Invaliditv. Any provisions hereof contrary to, prohibited by or
invalid under any laws or regulations shall be inapplicable and deemed omitted

herefrom, but shall not invalidate the remaining provisions hereof.

10. CHOICE QF LAW. THE COMPANY AGREES THAT THE VALIDITY,
INTERPRETATION AND ENFORCEMENT OF THIS AGREEMENT AND ALl
RIGHTS HEREUNDER SHALL BE GOVERNED BY THE LAWS OF THE
STATE OF NEW YORK. THIS AGREEMENT TOGETHER WITH THE
FINANCING AGREEMENT CONETITUTES THE ENTIRE AGREEMENT OF
THE COMPANY AND CITBC WITH RESPECT TO THE INTELLECTUAL
PROPERTY COLLATERAL, CAN ONLY BE CHANGED OR MODIFIED IN
WRITING AND SHALL BIND AND BENEFIT THE COMPANY, CITBC AND
THEIR RESPECTIVE SUCCESSORS AND ASSIGNS. THE COMPANY AND
CITBC EACH HEREBY EXPRESSLY WAIVES ANY RIGHT OF TRIAL BY
JURY ON ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING
HEREUNDER. '

11.  Events of Default. Any of the foliowing constitutes an Event of Default under this
Agraement: ‘ o

(i) The Company fails to perform or observe any agreement, covenant or
condition required under this Agreement;

()  Any warranty or representation made by Company, in this Agreement
shail be or becomes false or misleading in any material respect; or

(i}  The occurrence of any Event of Default under the Financing Agreement
which is not waived in writing by CITBC.

12.  Nofices. The Company covenants and agrees that, with respect to the
Intellectual Property Collateral, it will give CITBC written notice in the manner

provided in the Financing Agreement of;

()  any claim by a third party that the Company has infringed on the rights of
a third party; -

(i)  any suspected infringement by a third party on the rights of the Company:
ar

(i}  any Intellectual Property Collateral created, arising or acquired by the
Company after the date haraof,
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13.  Further Assuyrances. The Company WIII take any such action as CITBC may

reasonably require to further confirm or protect CITBC's righte under thig
Agreement in the Intellectual Property Collateral. In furtherance thereof, the
Company hereby grants to CITBC a power of aftornay coupled with an interest
which shall be irevocable during the term of this Agreement to execute any
documentation or take any action in the Company’s behalf required to effectuate
the terms, provisions and conditions of this Agreement.

14.  Temmination. This Agresment shall terminate upon termination of the Financing
Agreement and full, final and indefeasible payment of all Obligations of the
Company thereunder. Upon the Company's request, CITBC shall within a
reasonable time after any such termination execute and dellver to the Company
(at the Company's expensa) such documents and instruments as are reasonably
necessary to evidence such termination and release of the security interest
granted herein on any applicable public record.
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IN WITNESE WHEREOF, the parties hereto have duly executed thi= Agresment as
of the date and year first above writtan.

COMMAND SECURITY CORPRATION
{the "Company"}

v 5

WILLIAKA C., VASSELL
Title: Chairman of the Board, CEO

and

President

Agreed and Accepted;

THE CIT QGROUP/EUSINESS CREDIT, INC.

By: ‘
Title: _
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SCHEDULE A TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

betwaon
COMMAND SECURITY CORFORATION

and
THE CIT GROUP/BUSINESS CREDIT, INC.
U.8. PATENTS
Tile Patent I
4 Patent No, Issye
None none none
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SCHEDULE B TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES
between
 COMMAND SECURITY CORPORATION
| and

THE CIT GROUP/BUSINESS CREDIT, INC.,

U.S. TRADEMARKS
Title or Mark Realstration No. Registration Date
CSC (and design) 1662089 10/22/1991
CSC (and design) 1766418 | renewed
| 04/20/2003

Command Security
Corporation C8C
{and design)

1823346 02/22/1694
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SCHEDULE C TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

betwasn
COMMAND SECURITY CORPORATION
and

THE GIT GROUF/BUSINESS CREDIT, INC.

COPYRIGHTS:
Name . " Registration No. . Registration Date
Smartwheel TX 3-758-058 03/21/1894
- Smart Guard/STAIRS TX 3248 229 09/11/1881
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SCHEDULE D TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

between
COMMAND SECURITY CORPORATION

and
THE CIT GROUP/BLUSINESS CREDIT, INC.
.5, LIGENSES
Name Beqistration No. Registration Date
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