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Bankof America %2>

SECURITY AGREEMENT (TRADEMARKS)

THIS SECURITY AGREEMENT (TRADEMARKS) (the “Security Agreement”) is made
and dated this 26 day of March, 2008 by and between Surrex Solutions Corporation, a California
corporation (the "Debtor") and Bank of America, N.A. (the "Bank").

1. Grant of Security Interest. As collateral security for obligations and Debtor may, from
time to time, have to Bank in respect of loans, advances, letters of credit, derivatives and other credit
accommodations (the “Obligations”), Debtor hereby grants a security interest to Bank in all of Debtor's
rights, title and interest in the following (the “Collateral”), whether now owned or hereafter acquired: (a)
the trademarks described on Schedule 1 fo this Security Agreement and all other trademarks; (b) all
rights to license and to use the Collateral; (c) all right (but not the obligation) to register with respect to the
Collaterai claims under any state, federal or foreign trademark law or regulation; (d} all rights, claims and
interests under licensing or other contracts pertaining to the Collateral; (e) all goodwill and general
intangibles associated with the Collateral; {f) all rights (but not the obligation) to maintain claims for past,
present and future infringements of the Collateral and the right to enforce the same; and (g) products and
proceeds to any of the foregoing.

2. No Present Assignment. Neither this Security Agreement, nor any other document,
instrument or agreement creates or is intended to create a present assignment of the Collateral. Subject
fo the rights and security interest of Bank, it is the intention of the parties hereto that Debtor continue to
own the Collateral.

3. Representations and Warranties. Debtor hereby represents and warrants to Bank
that: (a) Debtor has good and marketable title to the Collateral, and has granted to Bank a first priority
perfected security Interest therein; (b) Debtor is a corparation organized under the laws of California with
a registration number of C2310792; and {c) Debtor’s mailing address is 2151 E. Grand Avenue, Suite
210, El Segundo, CA 90245,

4. Covenants. Debtor hereby agrees, at no cost or expense to Bank: (a) to do all acts
(other than acts which are required to be done by Bank) that may be necessary to maintain, preserve and
protect the Collateral and the first priority perfected security interest of Bank therein: (b) not to use or
permit any Collateral to be used unlawfully or in violation of any provision of this Security Agreement or
any law, rule, regulation, order, writ, judgment, injunction, decree or award binding on Debtor or affecting
any of the Collateral or any contractual obligation affecting any of the Collateral; (c) to pay promptly when
due all faxes, assessments, charges, encumbrances and liens now or hereafter imposed upon or
affecting any Collateral; (d) to appear in and defend any action or proceeding which may affect its title to
or Bank’'s interest in the Collateral; (e) except for licenses in effect on the date of this Security Agreement,
not to sell or license any Collateral without the prior written consent of Bank; (f) to keep separate,
accurate and complete records of the Collateral and to provide Bank with such recards an such other
reports and information relating to the Collateral as Bank may reasonably request from time to time; (g)
promptly upon acquisition of rights in federally registered trademarks, to notify Bank and cause to be
executed, delivered and recorded supplements to this Security Agreement, and/or such other documents
and agreements as Bank may reasonably require to establish and to maintain a first priority perfected
security interest in the Coliateral; (h) unless it shall reasonably and in good faith determine that such
Collateral is of negligible economic value to Debtor, not () fail to continue to use any of the trademarks in
order to maintain all of the trademarks in full force free from any claim of abandonment for non-use, (ii) fail
to maintain as in the past the quality of products and services offered under all o the trademarks, (ili) fail
to employ all of the trademarks registered with any federal or state or foreign authority with an appropriate
notice of such registration, (iv) adopt or use any other trademark which is confusingly similar or a
colorable imitation of any of the trademarks, (v} use any of the trademarks registered with any federal or
state or foreign authority except for the uses for which registration or application for registration of the
trademarks has been made, or (vi) do or permit any act or knowingly omit to do any act whereby any of
the trademarks may lapse or become invalid or unenforceable; (f) notify Bank immediately if it knows, or
has reason to know, that any application or registration relating to any material item of the Collateral may
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become abandoned or dedicated to the public or placed in the public domain or invalid or unenforceable,
or of any adverse determination or development (including the institution of, or any such determination or
development in, any proceeding in the United States Patent and Trademark Office or any foreign
counterpart thereof or any court) regarding Debtor's ownership of any of the Collateral, its right to register
the same or to keep and maintain and enforce the same; {j) not file, or suffer to be filed, an application for
the registration of any trademark with the United States Patent and Trademark Office or any similar office
or agency in any other country or any political subdivision thereof, unless it promptly informs Bank, and
upon request of Bank executes and delivers any and all agreement, instruments, documents an papers
as Bank may reasonably request to evidence Bank's security interest in such Collateral and the goodwill
and general infangibles of Debtor relating thereto or represented thereby; and (k) Bank may file or record
this Security Agreement with the United States Patent and Trademark Office and also may file financing
statements in all locations deemed appropriate by Bank from time to time, and in connection with the filing
of such financing statements, Debtor acknowledges and agrees that Bank may utilize a general
description of the Collateral.

5. Collection of Collateral Payments. Upon the request of Bank made at any time,
Debtor will (a) notify and direct any licensee or other party who is obligated to make payments (‘Payment
Collateral’} on the Collateral, to make payment thereof to such accounts as Bank may direct in writing
and/or (b} forthwith upon receipt, transmit and deliver to Bank, in the form received, all cash, checks,
drafts and other instruments for the payment of money (properly endorsed where required so that such
items may be collected by Bank) which may be received by Debtor at any time on account of any
Collateral Payment and, until delivered to Bank, such items will be held in trust for Bank and will not be
commingled by Debtor with any of its other funds or property, Thereafter, Bank is hereby authorized and
empowered to endorse the name of Debtor on any check, draft or other instrument for the payment of
money received by Bank on account of any Collateral Payment if Bank believes such endorsement is
necessary or desirable for purposes of collection, Debfor will indemnify and save harmless Bank from and
against all reasonable liabilities and expenses on account of any adverse claim asserted against Bank
relating to any moneys received by Bank on account of any Collateral Payment and such obligation of
Debtor shall continue in effect after and notwithstanding the discharge of the Obligations and the release
of the security interest granted in this Security Agreement.

6. Remedies.

(a) If Debtor shall default in any of its obligations to Bank, unless Bank has other
wise agreed to forbear in the exercise of remedies, Bank may, without notice to or demand on
Debtor and in addition to all rights and remedies available to Bank with respect to the Obligations,
at law, in equity or otherwise, do any one cor mare of the following: (i) foreclose or otherwise
enforce Bank's security interest in any manner parmitted by law or provided for in this Security
Agreement; (ii) seli, lease, license or otherwise dispose of any Collateral at one or more public or
private sales at Bank's place of business or any other place or places, including, without
limitation, any broker’s board or securities exchange, whether or not such Collateral is present at
the place of sale, for cash or credit or future delivery, on such terms and in such manner as Bank
may determine; (iii) recover from Debtor ali costs and expenses, including, without limitation,
reasonable attorneys' fees {including the allocated cost of internal counsel), incurred or paid by
Bank in exercising any right, power or remedy provided by this Security Agreement; {iv) require
Debtor to assemble the Collateral and make it available to Bank at a place to be designated by
Bank; (v) enter onto property where any Collateral is located and take possession thereof with or
without judicial process; (vi) prior to the disposition of the Collateral, store, process, repair or
recondition it or otherwise prepare it for disposition in any manner, but in no event shall Bank be
obligated to do so, and to the extent Bank deems appropriate and in connection with such
preparation and disposition, without charge, use any trademark, tradename, copyright, patent or
technical process used by Debtor; and {iv} in connection with the disposition of any Collateral,
disclaim any warranty relating to title possession or guiet enjoyment.
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(b) Unless the Collateral is perishable or threatens to decline speedily in value or
is of a type customarily sold on a recognized market, Debtor shall be given five (5) Business
Days’ prior notice of the time and place of any public sale or of the time after which any private
sale or other intended disposition of Collateral is to be made pursuant to this Security Agreement,
which notice Debtor hereby agrees shall be deemed reasonable notice thereof.

(c} Upon any sale or other disposition pursuant to this Security Agreement, Bank
shall have the right to deliver, assign and transfer to the purchaser hereof the Collateral or portion
thereof so sold or disposed of, Each purchaser at any such sale or other disposition {including
Bank) shall hold the Collateral free from any claim or right of whatever kind, including any equity
or right of redemption of Debtor, and Debtor specifically waives (to the extent permitted by law) ali
rights of redemption, say or appraisal which it has or may have under any rule of law or statue
now existing or hereafter adopted.

(d) Any deficiency with respect to the Obligations exists after the disposition of
liquidation of the Collateral shall be a continuing liability of Debtor to Bank and shall be
immediately paid by Debtor to Bank.

{(e) If any non-cash proceeds are received in connection with any sale or
disposition of any Collateral, Bank shall not apply such non-cash proceeds to the Obligations
unless and until such proceeds are converted to cash; provided, however, that if such non-cash
proceeds are no expected on the date of receipt thereof to be converted to cash within one year
after such late, Bank shall use commercially reasonable efforts to convert such non-cash
proceeds to cash within such one year period.

(f) Debtor expressly waives to the extent permitted under applicable law any
constitutional or other right fo a judicial hearing prior to the time Bank takes possession or
disposes of the Collateral.

(9} Debtor agrees that Bank may exercise its rights of setoff with respect to the
Cbligations in the same manner as if the Obligations were unsecured.

7. Dispute Resolution Provision. This paragraph, including the subparagraphs below, is
referred to as the “Dispute Resolution Provision.” This Dispute Resolution Provision is a material
inducement for the parties entering into this agreement.

(a) This Dispute Resolution Provision concerns the resolution of any
controversies or claims between the parties, whether arising in contract, tort or by statute,
including but not limited to controversies or claims that arise out of or relate to: (i) this agreement
(including any renewals, extensions or modifications); or (if) any document related to this
agreement {collectively a “Claim”). For the purposes of this Dispute Resolution Provision only,
the term “parties” shall include any parent corporation, subsidiary or affiliate of the Bank involved
in the servicing, management or administration of any obligation described or evidenced by this
agreement,

(b) At the request of any party to this agreement, any Claim shall be resolved by
binding arbitration in accordance with the Federal Arbitration Act (Title 9, U.S, Code) (the “Act").
The Act will apply even though this agreement provides that it is governed by the law of a
specified state.

(c) Arbitration proceedings will be determined in accordance with the Act, the
then-current rules and procedures for the arbitration of financial services disputes of the American
Arbitration Association or any successor thereof (*AAA™), and the terms of this Dispute Resolution
Provision. In the event of any inconsistency, the terms of this Dispuie Resolution Provision shall
control. If AAA is unwilling or unable to (i) serve as the provider of arbitration or (i) enforce any
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provision of this arbitration clause, the Bank may designate another arbitration organization with
similar procedures 1o serve as the provider of arbitration. .

(d) The arbitration shall be administered by AAA and conducted, unless
otherwise required by law, in any U.S. state where real or tangible personal property collateral for
this credit is located or if there is no such collateral, in the state specified in the governing law
section of this agreement. All Claims shall be determined by one arbitrator; however, if Claims
exceed Five Million Dollars ($5,000,000}, upon the request of any party, the Claims shall be
decided by three arbitrators. All arbitration hearings shall commence within ninety (90) days of
the demand for arbitration and close within ninaty (90) days of commencement and the award of
the arbitrator(s) shall be issued within thirty (30} days of the close of the hearing. However, the
arbitrator(s), upon a showing of good cause, may extend the commencement of the hearing for
up to an additional sixty (80} days. The arbitrator(s) shall provide a concise written statement of
reasons for the award. The arbitration award may be submitted to any court having jurisdiction to
be confirmed and have judgment entered and enforced.

(&) The arbitrator(s) will give effect to statutes of limitation in determining any
Claim and may dismiss the arbitration on the basis that the Claim is barred. For purposes of the
application of any statutes of limitation, the service on AAA under applicable AAA rules of a notice
of Claim is the equivalent of the filing of a lawsuit. Any dispute concerning this arbitration
provision or whether a Claim is arbitrable shall be determined by the arbitrator(s), except as set
forth at subparagraph (j) of this Dispute Resolution Provision. The arbitrator(s) shall have the
power to award legal fees pursuant to the terms of this agreement.

(f) The procedure described above will not apply if the Claim, at the time of the
proposed submission to arbitration, arises from or relates to an obligation to the Bank secured by
real property. In this case, all of the parties to this agreement must consent to submission of the
Claim to arbitration.

(g) To the extent any Claims are not arbitrated, to the extent permitted by law
the Claims shall be resclved in court by a judge without a jury, except any Claims which are
brought in California state court shall be determined by judicial reference as described below.

{h) Any Claim which Is not arbitrated and which is brought in California state
court will be resolved by a general reference to a referee (or a panel of referees) as provided in
Califarnia Code of Civil Procedure Section 638. The referee (or presiding referee of the panel)
shall be a retired Judge or Justice. The referse (or panel of referees) shall be selected by mutual
written agreement of the parties. If the parties do not agree, the referee shall be selected by the
Presiding Judge of the Court (or his or her representative) as provided in California Code of Civil
Procedure Section 638 and the following related sections. The referee shall determine all issues
in accordance with existing Califomia law and the California rules of evidence and civil procedure,
The referee shall be empowered to enter equitable as well as legal relief, provide all temporary or
provisionat remedies, enter equitable orders that will be binding on the parties and rule on any
motion which would be authorized in a trial, including without limitation motions for summary
judgment or summary adjudication . The award that results from the decision of the referee(s) will
be entered as a judgment in the court that appointed the referee, in accordance with the
provisions of California Code of Civil Procedure Sections 644(a) and 645. The parties reserve
the right to seek appellate review of any judgment or order, including but not limited to, orders
pertaining to class certification, to the same extent permitted in a court of law.

(i) This Dispute Resolution Provision does not limit the right of any party to: (i)
exercise self-help remedies, such as but not limited to, setoff; (ii} initiate judicial or non-judicial
foreclosure against any real or personal property collateral; (iii) exercise any judicial or power of
sale rights, or (iv) act in a court of law tc obtain an interim remedy, such as but not limited to,
injunctive relief, writ of possession or appoiniment of a receiver, or additional or supplementary
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remedies. The filing of a court action is not intended to constitute a waiver of the right of any
party, including the suing party, thereafter to require submittal of the Claim to arbitration or judicial
reference.

(i) Any arbitration, judicial reference or frial by a judge of any Claim will take
place on an individual basis without resort to any form of class or representative action {the
“Class Action Waiver"). Regardless of anything else in this Dispute Resolution Provision, the
validity and effect of the Class Action Waiver may be determined only by a court or referee and
not by an arbitrator. The parties to this Agreement acknowledge that the Class Acfion Waiver is
material and essential to the arbitration of any disputes between the parties and is nonseverable
from the agreement to arbitrate Claims. If the Class Action Waiver is limited, voided or found
unenforceable, then the parties’ agreement to arbifrate shall be null and void with respect to such
proceeding, subject to the right to appeal the limitation or invalidation of the Class Action Waiver,
The Parties acknowledge and agree that under no circumstances will a class action be
arbitrated.

(k) By agreeing to binding arbitration or judicial reference, the parties irrevocably
and voluntarily waive any right they may have to a trial by jury as permitted by law in respect of any
Claim. Furthermore, without intending in any way to limit this Dispute Resolution Provision, to the
extent any Claim is not arbitrated or submitted to judicial reference, the parties irrevocably and
voluntarily waive any right they may have to a trial by jury to the extent permitted by law in respect of
such Claim. This waiver of jury trial shall remain in effect even if the Class Action Waiver is limited,
voided or found unenforceable,. WHETHER THE CLAIM IS DECIDED BY ARBITRATION, BY
JUDICIAL. REFERENCE, OR BY TRIAL BY A JUDGE, THE PARTIES AGREE AND
UNDERSTAND THAT THE EFFECT OF THIS AGREEMENT IS THAT THEY ARE GIVING UP
THE RIGHT TO TRIAL BY JURY TO THE EXTENT PERMITTED BY LAW.

8. Miscellaneous. The rights, powers and remedies of Bank under this Security
Agreement shall be in addition to all rights, powers and remedies given to Bank by virtue of any statue or
rule of law or any other agreement, all of which rights, powers and remedies shall be cumulative and may
be exercised successlively or concurrently without impairing Bank's security interest in the Collateral. Any
delay or failure by bank to exercise any rights, power or remedy shall not constitute a waiver thereof by
Bank, and no single or partial exercise by Bank of any right, power or remedy shall preclude other or
further exercise thereof or any exercise of any cther rights, powers or remedies. This Security Agreement
and the other documents and agreements evidencing the Obligations ( the "Documents”) embody the
entire agreement and understanding between the parties hereto and supersede all prior agreements and
understandings relating to the subject matter here of and thereof. All representations, warranties,
covenants and agreements contained herein and in the other documents of Debtar shatl survive the
termination of this Agreement and shall be effective until the Obligations are paid and performed in full or
longer as expressly provided herein. This Security Agreement shall be governed by and construed in
accordance with the laws of the State of California without giving effect to its choice of law rules, This
Security Agreement may be executed in any number of counterparts, all of which together shall constitute
one agreement. The illegality or unenforceability of any provision of this Security Agreement or any
instrument or agreement required hereunder or thereunder shall not in any way affect or impair the
legality or enforceability of the remaining provisions hereof or thereof,.

9. FINAL AGREEMENT. BY SIGNING THIS DOCUMENT EACH PARTY
REPRESENTS AND AGREES THAT: (A} THIS DOCUMENT REPRESENTS THE FINAL AGREEMENT
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOQF, (B) THIS
DOCUMENT SUPERSEDES ANY COMMITMENT LETTER, TERM SHEET, OR OTHER WRITTEN
QUTLINE OF TERMS AND CONDITIONS RELATING TO THE SUBJECT MATTER HEREOF, UNLESS
SUCH COMMITMENT LETTER, TERM SHEET, OR OTHER WRITTEN OUTLINE OF TERMS AND
CONDITIONS EXPRESSLY PROVIDES TO THE CONTRARY, (C) THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES, AND (D) THIS DOCUMENT MAY NOT BE
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CONTRADICTED BY EVIDENCE OF ANY PRIOR, CONTEMPORANECUS, OR SUBSEQUENT ORAL
AGREEMENTS OR UNDERSTANDINGS OF THE PARTIES.

{Signature Page Follows]
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IN WITNESS WHEREQF, the undersigned have executed this Security Agreement as of March
26, 2008.

SURREX SOLUTIONS CORPORATION BANK OF AMERICA, N.A.

Location/Address for Notices: Address for Notices:
Surrex Solutions Corporation Bank of America, N.A.
2151 E. Grand Avenue, Suite 210 2048 Century Park East, 2™ Floor
Ei Segundo, CA 90245 Los Angeles, CA 90067
Atin: Craig Hewitt Attn: Lisa Fuchslin
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SCHEDULE 1 TO SECURITY AGREEMENT (TRADEMARKS

ITEM REGISTRATION NUMBER WORD/MARK
Surrex 76350903 Word
Surrex Solutions Corporation 76350904 LogoMark
FIT 76374324 Word
SPCL 77002758 Word
iTeach 77003155 Word
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STATE OF CALIFCRNIA )
) ss.

COUNTY OF LS Bwn gg,[gs ) .
-onMarch qu, 2007} before me, EM h M. Bwar , personally

appeared Qf‘a‘ng BArina-  Hewidt , who proved to me on the basis of satisfactory

evidence to be the person(s¥whose name(e¥isfara subscribed {o the within instrument and

acknowledged to me that he/sheftivey executed the same in hisAventiveir authorized capacityées» and

that by histerfiret signature(ef on the instrument the person{s¥, or the entity upon behalf of which the

persongeT acted, executed the instrument.

! certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

“ELIZABETH M. ALVAREL
COMM. #1761ao;299 z
Notary Pubiic - California .

P

Comm. Expires Dec, 12, 2010

Signature
(Seal)
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