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To the Dlrector of tha U. 8. Patent and Tragemen wimee: Higase recom M@ atached documents o the new address(es) below.

1. Name: of conveying party(ies):
WRC Management, Inc.
850 Wellington Avenue
Cranston, RI 02950
1 Individuai(s) [7] Assoration
[] Genersl Partnership L] Limited Partnership
Corporation- State;_ RT

[[] Cther
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3. Nature of conveyance J/Execution Data(s) ;

Execution Date(s) 5/4/09
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2. Name and addreas of recelving party{ies)
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Name:_ Bank of America, N:A,

[nternal
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Street Address:_ 11] Westminster Street
Clty: Providence

State: RT
Cnuntrg}; USA
IjAssuuiﬂﬁun
I_} Generai Partnership ~ Ctizenahin
[ ] Limited Partnarship  Ciizanship
DCorpuraﬂon Citizenship,

ij: 02503

Cizenstip WA Fﬂﬂti'ml benking
o

[Jother_:=- " "°  Ciizenship
If assignee i not domiclled In the United States, a domuastlc
reprasentstive designation Is attached: Yas [ No

- (Dasignations must be & separate document from assinnment)

4. Application number({s) or registration nurnher{s) &nd
A Trademark Application No.{s)

See Attached Addendum

: B. Trademark Registralion No.{z)

identification or dascription of the Trademark.

| Additional sheetis) atisched? [3] Yes | | No

C. Identification or Descripiion of Trademark(s) (and Filing Date if Application or Regisiraion Number is unknown):

5. Name & address of party to whom cosrespondenca
concerning document should be mailed;

Nama: Steven F. Deluca, Egq,

8. Total number of applications and
registrations involved:

Internal Address:
Wieck Deluca & Gemma Incorporated

7. Total foa (37 CFR 2.6(b)(6) & 3.41) &
] Authorized to be charged by credit card
[-] Authorized to be charged to deposit account
|:l Enclosed

Streat Address: . 20 Pine Street
Suite 700

City; Frovidence

State;__RI Zip__02903

Phone Number: {4013 4548708

Fax Number: (401) 4548755

Email Addrass: sdegu;a@ﬂgg: AW, CoMm

8. Payment Information:

18: 45 WIECK DELUCA 2 GEMMA + 13712738148 MO, 323
At R ooy 8o
U~ vo ® (RITEIENEN

103586339

a. Cradit Card sﬁi &Hmmmm
i
b. Deposit Ammmt ggjggagr ﬁgkgg gg

Authorized User Name

9. Signature: )gﬂ\

* i.mr FLiER  BOBB169873

USi

{Ledeccde & luh@'ﬁ@’(,g Teray e,wlf”

Date
Totel num%a?%pgmmmer
sHeat, attachiments, end docoment

Name of F’crson Slgning

Documents to be recorded (including cover sheet) should ba faxed to (571} 273-0140, or malled to:
Mall Stop Assignment Recordation Sarvicas, Directar of the USPTO, P.O. Box 1450, Alexandtia, VA 22313-1450
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Addendum
Continuation of Ttem 4
_Application Application | Registration | Registration Expiration
Numiber Date Number Date Status Date
544964 12-20-1947 0513367 08-09-1949 | Registered | 08-09-2009
| 71352121 06-01-1934 | 0317247 09-18-1934 | Registered | 09-18-2014
71/544965 12-20-1947 | 0513368 08-09-1949 | Registered | 08-09-2009
72200783 08-27-1964 | 0785185 02-16-1965 | Registered | 02-16-2013
461012 01-16-1984 | 1312261 01-01-1985 | Registered | 01-01-2013
74/164140 05-06-1990 | 1684392 04-28-1992 | Registered | 04-28-2012
76/276789 06-26-2001 | 2588164 07-02-2002 | Registered | 07-02-2012
78117252 03-25-2002 | 2960697 06-07-2005 | Registered | 06-07-2015
75/308548 2182202
G\Rank of America WRC Managemenf\EATENTS & TRADEMARKS\Addendum A (Trademarks).doc
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (“Agreement”), dated &s of the 4™ day of May, 2009
("Date of Agreement"), is entered into by and between Bank of Americs, M.A., & natjonal
banking association (the "S ecired Party™), the office of which is located at 111 Westminster
Streat, Providence, Rhode Isiand 02503 ("Secured Party's Address"), and WRC Management,
Ine., & Rhode Island corporation (the "Debtor"), the office of which iz located at 850 Wellington
Avenue, Cranston, Rhode Island (2910 (the "Debtor's Address").

Tn consideration of any loan made or to e made by the Secured Party to the
Debtor, and for other good and valusble consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. EFINTTIONS

1.1 “Bomrowers” shall collectively mean the Debtor and Roderick H.
Lichtenfels, jointly and severally.

12  "“Collateral" shall mean all assets and property of the Debtor of every lond
excluding nventory and inchuding, but pot limited to:

1.2(a) Receivahles, Equipment, Patents, Trademarks and Copyrights {all
as hereinafter defined);

1.2(b) All ledger sheets, files, records, documents and instruments
(including, without fimitation, computer programs, tapes and related electronic data processing
software) evidencing an interest in or relafing to the other Collateral; and

1.2(¢) All instruments, documents, securities, cash, property and the
proceeds of any of the foregoing, now owned or hersafter acquired by the Debtor o in which the
Dehtor now has or may hereafier acquire an interest, which now or hereafter are at any time in
possession of control of the Secured Party or in transit by mail or carrier to or from the Secured
Party or in the possession of any third party acting on belalf of the Secured Party, without regard
to whether the Secured Party received the same in pledge, for safekeeping, as agent for collection
or transmission or otherwise or whether the Secured Party had conditionally released the same;
and

1.2¢d) All claims by the Debtor against third parties for infringement of
the Patents, Trademarks and/or Copyrights; and I
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1.2(¢) Any and all municipal, state or federal licenses and permits on
which the Debtor now is or may hereafter be gamed or in which the Debtor now has or may
hereafier have an interest. ‘

1.3  "Bguipment” shail mean all machinery and equipment and furniture and
Sxtures of the Debtor including automotive equipment now owned or hereafter acquired by the
Debtor, and nsed or acquired for use in the bhusiness of the Dehtor, together with all accessions
thereto and all substitutions and replacements thereof and parts therefor; all cash and non-cash
proceeds.

14  "Event of Defmilt" shall mean the occurrence of an Event of Default vnder
the Loan Agreement (as hereinafter defined).

1.5  "Loan Agreement” shall mean that certain Loan Agreement by and
hetween the Borrowers and the Secured Party of even date herewith, as the same may be
amended and/or restated from time to time.

1.6  "Obligations" shall mean all indebtedness, obligations and Habilities of the
Borrowers or any of them to the Secured Party of every iind and description, direct or indirect,
secnred or unsectirad, joint or several, absolnte or contingent, due or to become due, whether for
payment or performance, DOW existing or hereafter arising, regardiess of how the same arise or by
what instrument, agreement or book account they may be evidenced, o1 whether evidenced by
any instruroent, agreernent or book account; inchiding, without Vimitation, the Loans (as defined
in the Losn Agreement), all loans (including any loan by renewal or extension), efl indebtedness,
all undertalings to take or refrain from taking any action, all indebtedness, liabilities or
obligations owing from the Borrowers or any of them to othets which the Secured Party may
have-ohtained by purchase, negotiation, discount, assignment or otherwise, and gl interest, taxes,
fees, charges, expenses and attorneys’ fees chargeable to the Borrowers or atty of them or incurred
by the Secured Party under this Agreement, or any other document or instrument delivered in
cormection herewith.

17  "Pgtents" shall mean (a) any patents or patent rights in which the Debtor
now has or may hereafier acquire an interest, and all right, title and interest of the Debtor therein
and thereto, and all applications, registrations and recordings thereof: and (b) all rejssues,
extensions or repewals thereof; and (€) all goodwill associated therewith.

18 "Receivebles" shall mean all accounts, contract rights, instroments,
docurents, chattel paper, general intangibles (including, without limitation, choses in action, tax
refimds, insurance proceeds and the name and any trade names of the Debtor); any ather
obligations or indebtedness owed to the Debtor from whatever source arising; all rights of the
Debior to receive any peyments in money ot kind; all guarantees of Receivables and security
therefor; all cash or non cash proceeds of gl of the foregoing; all of the right, title and interest of
the Debtor in and with respect to the goods, services or other property which gave rise to or
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which secure any of the Receivables and insurance policies and proceeds relating thereto, and all
of the rights of the Debtor as an unpaid seller of goods or services, including, without limitation,
the rights of stoppage in transit, replevin, reclamation and resale, and all of the foregoing,
whether now existing or hereafter created or acquired.

10  "Teademarks" shall mean any trademarks and trade names in which the
Debtar now has or may hereafter acquire 8o interest, and all right, title and interest of the Debtor
therein and thereto, and il applications, registrations and recordings thereof; all reigsues,
extensions or renewals thereof; all goodwill nenociated therewith; and all licenses thereof and the
royalties associated therewith.

1.10  “Copyrights" shall mean (g) all copyrights in which the Debtor now has or
may hereafter acquire an interest, and all right, title and intersst of the Debtor therein and thereto,
and g1l applications, registrations and recordings thereof; and (b) all reissues, extensions or
renewals thereof; and (c) all goodwill associated therewith; and {d) all licenses thereof and the
royalties associated therewith.

To the extent not defined in this Section 1, unless the confext otherwise requires,
all other terms contained in this Agreement shall have the meanings attributed fo them by Article
0 of the Uniform Commercial Code in force in the State of Rhede Isiand on the Date of
Agreement, to the extent the same are used or defined therein.

2. REPRESENTATIONS AND WARRANTIES

The Debtor represents and wamants to the Seoured Party, and such representations
.md warrenties shall survive and shall be deemed to be continuing representations and warranties
so long as any Obligations shall remaip outstanding, as follows:

91  The Debtor has been duly incorporated and is existing in good standing
under the laws of its jurisdiction and is duly gualified and in good standing in those jurisdictions
where the conduct of its business or the ownership of its properties requires qualification; the
Debtar has the power and authority to own the Collateral, fo enter into and perform this
Agreement and any other document of instrument delivered in conpection herewith and to inctr
the Obligations.

92 The utilizes no trade names in the conduct of its business, except as set
forth in Section 10 of this Agreement; has not changed its name, been the sarviving entity in a
merget, acquired any business, o changed the location of its chief place of business or chief
executive office or the locetion of its reconds with respect to Receivables; or changed the location
of the Equipment; except s set forth-in Section 10 hersof.

73 The execution and performance of this Agreement and any other document
or instrament delivered in connection herewith will not result in the creation or imposition of any
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lien or encumbrance upon any of the Collateral (immediately, with the passage of time, of with
the giving of notice and the passage of time), gxeept in favor of the Secured Party pursuant
hereto.

24  This Agreement and any document o instrument delivered i connection
herewith and the transactions contermyplated hereby or thereby have been duly authorized, and/or
executed and delivered, as appropriate; amd this Agreement and such other documents and
instruments constitute valid and legally binding obligations of the Debtor and are enforceable
against the Debtor in accordance with their respactive terms.

25  The Debtor is the owner of the Collsteral free and clear of all security
interests, encumbrances and lisns, except liens which arise by operation of law with respect to
obligations of the Debtor which are not yet due and payable and except as may be specifically set
forth in Segtion 10 hereof; and the Debtor will defend the Collateral against zli claims and
demands of all persons af any time claiming an interest therein except as may be specifically set
forth in Section 10 hereof.

2.6  The Debtor has filed all federal, state and local tax refurns and other
reports it is required to file and has paid or made adequate provision for payment of all such
taxes, assessments and other governmental charges.

97  No representation, warranty ot statement by the Debtor contained hereln of
in any certificate or other document furpished or to be fumished by the Dehtor pursuant herete
contains or at the time of delivery chall contain any untrue staternent of material fact, or omits, or
ghall omit at the time of delivery, to state a material fact necessary to malce it not misleading.

'y FURTHER SPECIFIC REPRESENTATIONS, WARRANTTES AND
COVENANTS

The Debtor hereby further represents and wartants to and covenants with the
Qecured Party, as follows:

31  With respect to Equipment:

‘ 311.1 The Rquipment is in the possession of the Debtor at the Debtor's
Address or at the location(s) set forth in Section 10 hereof and that said location(s), if not owned
by the Debtor, are teased by the Debtor as set forth in Section 10; if Equipment is or shall be
affixed to any real estate, including any buldings owned or Jeased by the Debtor or used by the
Debtor in the operation of its busmess, the Diebtor shall provide the Secured Party with
disclaimers and waivers necessary t0 make the security interest in the Equipment valhid aganst
the Debtor and other persons holding an interest in such real esiate.
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31.2 The Debtor shall keep and maintain, all Equipment in good
operating condition and repair, make ali necessary repairs thereto and replacement of parts
thereof 8o that the value and operating efficiency thereof shall at all times be maiptained and
preserved; and the Diebtor shall keep complete and accurate hooks and records with respect 10
Equipment, including maintenance Tecords.

313 The Debtor shall deliver to the Secured Party any and all evidence
of ownership of, and certificates of title to, any and all of the Equipment.

314 The Debtor shall not, without the prior written consent of the
Gacured Party, sell, offer to sell, lease or i any other manner dispose of any Equipment (other
than as permitted by the Loan Agreement).

3.1.5 The Debtor shall notify the Secured Party in writing no later than
thirty (30) days prior fo any change of any location where the Equipment is or may be kept and
ghall provide the Secured Party with a landlord's agreernent from the owner of any such new
{oeation, containing a waiver of any so-called landlord's lien and otherwise in form and substance
satisfactory to the Secured Party, no tater than thirty (30) days priot to any such change of
location.

32  With respect to Receivables:

321 The address of the chief executive office and chief place of
business of the Debtor js the Debtor's Address and the Debtor has no other places af business
except as set forth in Section 10-hereof. All records pertaining to the Receivables (including
computer records) are kept at the Debtor's Address, except as set forth n Seetion 10 hereof; and
ihe Debtor will notify the Secured Party, no later than thirty (30) days prior to any change in
address of the chief executive office or chief place of business of the Debtor o of the change of
the location where records pertaining to Receivables are kept, and shall, upon the request of the
Secured Party, provide the Secured Party with 2 landlord's agreement from the owner of any such
new location, confaining a waiver of any so-called landlord's lien and otherwise in form and
aubstance satisfactory to the Secured Party, no later than thirty (30) days prior to any such change

of location.

3272 Al books, records and documents relating to any of the
Receivables (inchiding computer rec ords) are and will be genuine and in al] respects what they
purport to be and ths amount of cach of the Receivables shown on the books and records of the
Debtor is and will be the corrsct amount actually owing or to be owing at maturity of such of the
. Receivables.

323 TUntil the Secured Party directs otherwiss, the Debtor shall collect
the Receivables.
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394 The Debtor shall notify the Secured Party if any Receivables arise
out of contracts with fue United States or any department, agency or instrumentality thereof, and
the Debtor shall execute any instnuments and take any steps to perfect the assignment of the
rights of the Debtor to the Secured Party as required under the Federal Assignment of Claims Act
or any similar act or regulation.

325 The Debtor shall provide the Secured Party, at its request, from
time to time with: confirmatory assignment schedules; copies of all invoices relating (o the
Receivahles; and such further information and/or schedules as the Secured Party may reasonably
require, all in a form gatisfactory to the Secured Party. -

33  With respect to Patents, Trademerks and Copyrights:

331 The Debtor shall perform all acts and execute all documents,
inchuding, without limitation, assipnments for security in form suitable for filing with the United
Qtates Patent and Trademark Office and the United States Copyright Office and in any other
jurisdiction where the Patents, Trademarks and/or Copyrights are registered, requested by the
Secured Party at any time to gvidence, perfect and maintaim the security interest in the Collateral
granted hereunder and, to the extent permitted by law, the Debtor hereby authorizes the Secured
Party to execute and file one or more financing statements (and similar documents) or copies
thereof or of this Agreement with zespect 1o the Collateral.

332 BExcept to the extent that the Secured Party shall congent, the
Debtor (gither itself or through licensees) chall maintain the Patents, Trademarks and Copyrights
in full force and effect in the jurisdictions in which those Patents, Trademarks and Copyrights are
currently in effect, free from any claim of abandonment for non-use and the Debtor shall not (and
shall not permit any licensee thereof ta) do any act or knowingly omit to do any act whereby any
of the Patents, Trademarks and/or Copyrights may oT shall hecome invalidated.

333 Inno event shall the Debtor, either itself or through any agent,
employes, licensee or designee, file an application for the registration of any of the Patents or
Trademarks covered hereby with the United States Patent and Trademark Office or in any other
jurisdiction, file an application for the registration of any of the Copyrights covered hereby with
the United States Copyright Office or in any other jurisdiction, or grant or assign to any party a
license to use any of the Patents, Trademarks or Copyrights, unless it first informs the Secured
Party, and, upon request of the Secured Party, execuies and delivers any and all assignments,
agreements, instriments, documents and papers as the Secured Party requests to evidence fhe
Secured Party's interest in such Patents, Trademarks and Copyrights and the goodwill relating
thereto or represented thereby and, to the extent permitted by law, the Debtor hereby constitutes
the Secired Party its attorney-in-fact to execute and file all such writings for the foregoing
purposes, ail acts of such attorney being hereby ratified and confirmad; such power being coupled
with an interest is irrevocable until the Obligations are paid in full.
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334 The Debtor shall take all steps necessary in any proceeding before
the United States Patent and Trademark Office, the United States Copyright Office or any similar
office, to maintain each application and registration of the Patents, Trademarks and Copyrights in
+he Debtor's name, inclnding, without limitation, filing of renewals, affidavits of nse, affidavits of
incontestability and epposition, interference and ¢ancellation proceedings.

335 The Debtor shall use consistent standards of quality in its
manufacture of products sold imder the Patents, Trademarks snd/or Copyrights.

4. GRANT OF SECURITY INTEREST

To secure the peyment and performance of the Obligations, the Debtor hereby
pledges, assigns and transfers to the Secured Party, and grants to the Secured party a continuing
security interest in and fo and mortgage on, all of the Collateral.

5.  (ENERAL COVENANTS

The Debior covenants and agrees that so long as any Obligations remain
outstanding the Debtor shall:

51  Notmortgage, pledge, grant.ox permit to sxist & securily interest in, or len
ar encurmbrance upon, any of the Collateral except in favor of the Secured Party or as set forth in
Section 10 hereof or as otherwise permitted by the Loan Agreement;

59  Permit the Secured Party, through its aunthorized attorneys, accountants and
representatives, to inspect and exarnine the Callateral and the books, accounts, records, ledgers
and assets of every kind and description of the Debtor with respect thereto at all reasonable tirnes
and upon Teasonable notice;

53 Promptly notify the Secured Party of any condition or event which
constitutes, or would constitute with the passage of time or giving of notice or both, an Bvent of
Defaglt nnder this Agreement, and promptly inform the Secured Party of any events or change in
the Anancial condition of the Debtor oceurring since the date of the last finapeial staterments of
the Debtor delivered to the Secured Party, which individually or cumulatively when viewed in
light of prior financial statements, ate reasonably likely to result in a material adverse change in
the financial condition of the Debtor;

5.4  Maintain in good standing its existence in its jurisdiction of organization
and jts status as an entity qualified to do business in those jurisdictions where the Debtor is
required to be qualified;

55  Ifthe Debtor shall now or hereafter maintain an employee benefit plan
covered by Section 4021(2) of the Employes Retirement Income Security Act of 1974
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(hereinafter referred to as "ERISA") relating to plan termination insurance, prompily: (&) notify
the Secured Party of the filing of notice with the Pension Bepefit Guaranty Corporation
(hereinafter referred to as the "PBGC") pursuant to Section 4041 of ERISA that the plan is to be
terminated; and (b) notify the Secured Party of the institution of proceedings by the PBGC under
Section 4042 of ERISA,;

56  Payor deposit promptly when due all sales, use, excise, personal property,
income, withholding, corporate, franchise and other taxes, assessments arid governmental charges
upon or relating to its ownership or use of any of the Collateral and submit to the Secured Party
proof satisfactory to the Secured Party that such payments and/or deposits have been made;
except only taxes, assessments and other governmental charges and ]evies not yet delinquent or
which are payable without penalty or interest or (if foreclosure, distraint, sale or other similar
proceeding shall not have been commenced) which are being contested in good faith by
appropriate proceedings diligently conducted, if such reservation or other appropriate provision,
if amy, as shall be required by generally aceepted acconnting principles shall have been made
therefor;

57  Atanytime and from time to time upon request of the Secured Party,
execute and deliver to the Secured Party, in form and substance satisfactory to the Secured Party,
such docurmnents as the Secured Party shalt deem necessary or desirable to perfect or maintain
perfecied the security interest of the Secured Party in the Coliateral or which may be necessary to
comply with the provisions of the law of the State of Rhode Island or the law of any ather
jurisdiction in which the Debtor may then be conducting business or in wiich any of the
Collateral may be located; and ‘

58  Mainfain casualty insurance coverage on the Collateral 1n such amounts
and of such types as may be reasonably requested by the Secured Party, and in any event, as are
ordinerily carried by similar businesses; and, in the case of all policies insuring property in which
the Secured Party shall have a security interest of any kind whatsoever, all such insurance
policies shall provide that the procecds thereof shall be payable to the Secured Party. The Debtor
has a right of free choice of agent and insurer through or by which such insurance ig to be placed,
subject only to the requirements that such insurer be authorized to do husiness in each state where
the Collateral is located and have a licensed resident agent therein and that such insurer's
financial condition is Teasonably satisfactory to the Secured Party. All said policies or cerfificates
thereof, including all endorsements thereof and those required hereunder, shall be deposited with
the Secured Party; and such policies shall contain provisions that no such insurance may be
canceled or decreased without thirty (30) days prior written notice to the Secured Party; and, in
the event of acquisition of additional insurable Collateral, the Debtor shall cause such insurance
coverage to be increased or amended in such manner and to such extent as prudent busmess
judgment would dictate. If the Debtor shall at any time or times hereafier fail o obtain and/or
maintain any of the policies of insurance required herein, or fail to pay any premiun in whole or
in part relating to any such policies, the Secured Party may, but shall not be obligated o, obtain
and/or cause to be maintained insurance coverage with respect to the Collateral, including, at the
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Collateral, including, at the Secured Party's option, the coverage provided by all or any of the
policies of the Debtar and pay all or any part of the premium therefor, without waiving any Event
of Default by the Debtor, and any sums so disbursed by the Secured Party shall be additional
obligations of the Debtor to the Secured Party paysble on demand. The Secured Party shall have
the Tight to settle and compromise any and all claims under any of the policies required to be
maintained by the Debtor hereunder and the Debtor hereby appoints the Secured Party as its
attormey-in-fact, with pewer to demand, receive and receipt for all monies payable thereunder, to
execute in the name of the Debtor or the Secured Party or both any proof of loss, notice, draft or
other instruments in connection with such policies or any loss thereunder and generaily to do and
perform any and all acts as the Debtor, but for this appointment, might or could perform.

6. EVENT OF DEFAULT AND ACCELERATION

If any Event of Default shall oceur, then or at any time thereafter, the Secured
Party may declare all Obligations to be immediately due and payable, without notice, protest,
presentrnent or demand, alt of which are hereby expressly waived by the Debtor.

7. RIGHTS ANDRE TES

The Secured Party shall have, by way of example and not of limitation, the power
to exercise any and afl of the rights and remedies enumerated in any one or more of this
Agreement, the Loan Apgreernent, and each of the docaments, instruments and Agresments
executed in connection therewith or related thereto, or available to the Secured Party under
applicable law, from and after he occurrence of an Event of Defauit,

7.1  The Secured Party, and any officer or agent of the Secured Party is hereby
constituted and appointed as true and lawful attorney-in-fact of the Debter with power: (i) to
notify or require the Debtor to notify any and all account debtors or parties against which the
Dehtor has a claim that the Receivables have been assigned to the Secured Party and/or that the
Secured Party has a security interest therein and that al! payments should be made to the Secured
Party; (i1) to endorse the name of the Debtor upon any instruments of payment (including
payments made inder any policy of insurance) that may come into possession of the Secured
Party in full or part payment of any amount owing to the Secured Party; (iii) to zign and endorse
the pame of the Debtor upon any inveice, freight or express bill, bill of lading, storage or
warehouse receipt, drafts against account debtors or other obligors and to sign and endorse the
name of the Debtor on any assignments, verifications and notices in connection with Receivables,
and any instrument or document relating thereto or to rights of the Debtor therein; (iv) to notify
the past office authorities fo change the address for delivery of mail of the Debtor to an address
designated by the Secured Party and to receive, open and dispose of all mail addressed to the
Debtor; (v) to send requests for verification to account debtors or other obligors; (vi) to license,
whether general, special or otherwise, and whether on an exclusive or non-exciusive basis,
subject to any existing licenses, any of the Patents, Trademarks and Copyrights, for such term or
terms, on such conditions, and in such maumer, as the Secured Party shall in its sole diseretion
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discretion determing; (vii) to enforce {and shall have the exclusive right to enforce) against any
licensee or sublicensee all nghts and remedies of the Debior in, to and under any one or more
licenses of the Patents, Trademarks and/or Copyrights, and take or refrain from taking sny action
under any thereof, and the Debtor hereby releases the Secured Party from, and agress to hold the
Secured Party fTee and harmless from and apainst any claims arising out of, any action taken or
otnitted to be taken with respect to any such licenses except for the Secured Party's own gross
negligence or willful misconduct; {vii) to execute and deliver on behalf of the Debtor, one or
more nstruments of assignment of the Patents, Trademarks and/or Copyrights (or anty application
or registration thereof), in form smtable for filing, recording or registration in the United States
Patent and Trademark Office, the United States Copyright Office or in any other jutisdiction; (ix)
to bring snit and/or otherwise to pussue any claims that the Debtor may have against any third
party for infringement of the Patents, Trademarks and/or Copyrights; and (%) te sall, assign, sue
for, collect or compromise payment of all or any part of the Collateral in the name of the Debtor
or in its own name, or make any other disposition of Collateral, or any part thereof, which,
disposition may be for cash, credit or any combination thereof, and the Secured Party may
purchase all or any part of the Collatera] at public or, if permitted by law, private sale, and in lien
of actual pryment of such purchase price, may set-off the amount of such price against the
Obligations; granting to the Secured Party, as the attorney-in-fact of the Debtor, full power of
substitution and full power to do any and all things necessary to be done in and about the
premises as fully and effectually as the Debtor might or could do but for this appointment, and
hereby ratifymg all that said attomey-in-fact shall lawfully do or cause to be done by virtue
hereof. Neither the Secured Party nor its agents shall be lable for any acts or omissions ar for
any errar of judgrent or mistake of fact or law in its capacity as such attorney-in-fact urless such
acts, omissions, errors or mistakes are the result of gross negligence or wiliful misconduct on the
part of the Secured Party or its agents, as applicable. This power of attorney is coupled with an
interest and shall be irrevocable so long as any Obligations shall remain outstanding,

7.2 The Secured Party shall have the night to enter and/or remain npon the
premises of the Debtor, without any obligation to pay rent to the Dehtor or others, or any other
place or places where any of the Collateral 1s located and kept and: (a) remove Collateral
therefrom to the premises of the Secured Party or agent of the Secured Party, for such time as the
Secured Party may desire, in ozder to maintain, collect, sell and/or liquidate the Collateral; or {b)
use such premises, together with materials, supplies, books and records of the Debtor, to maintain
possession and/or the condition of the Collateral, and to prepare the Collateral for selling,
liquidating or collecting. The Secured Party may require the Debtor to assemble the Collateral
and make it available to the Secured Party at a place to be designated by the Secured Party which
is reasonably convenient to both parties.

7.3 The Secured Party shall have the right to set-off, at any time from and after

the occutrence of an Event of Defanlt without notice to the Debtor, any and all deposits or other
surns at any time or times credited by or due from the Secured Party o the Debtor, whether in a
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special account or other account or represented by a certificate of deposit (whether or not
matured) which deposits and other sums shall at all times constitute additional security for the
Obligations.

7.4  The Secured Pariy shall have, in addition to any other nghts and remedies
contained in this Agreement, and any other agreements, guarantees, notes, instruments and
documents heretofore, pow or at any time or times hereafter executed by the Debtor and delivered
to the Secured Party, all of the rights and remedies of a secured party under the Uniform
Commercial Code in force in the State of Rhode Island, all of which rights and remedies shall be
cumulative, and none exclusive, to the extent permitted by law. Without limiting the generality of
the foregoing, the Debtor authorizes the Secured Party to fils financing statements as, when and
where deemed necessary or desirable by the Secured Party to perfect, maintain perfection of,
continue or otherwise protect the securnity inferest granted hereunder.

7.5  Anynotice required to be given by the Secured Party of a sale or-other-
disposition or other intended action by the Secured Party with respect to arty of the Collateral, or
otherwise, made in accordance with the terms of this Agreement at least seven (7) days prior to
such proposed action, shall constitute fair and reasonable notice to the Debtor of any such action.

Tn the event that any of the Collateral is used in conjunction with any reat estate, the sale of the
Collateral in conjunction with and as one parcel with any such real estate shall be deemed tobe a
commercially reasonable manner of sale. The net proceeds realized by the Secured Party upon
any such sale or other disposition, after deduction of the expenses of retaking, holding, prepering
for sale, selling or the like and reasonable attorneys' fees and any other expenses imcurred by the
Sscured Party, shall be applied toward satisfaction of the Obligations hereunder. The Sectred
Party shall account to the Debtor for any surplus realized upon such sale or: other disposition and
the Debtor shall remain Hable for any deficiency. The commencement of any action, legal or
equitable, shall not affect the security interest of the Secured Party in the Collateral unti] the
Obligations hereunder or any judgment therefor are fully paid.

8. GENERAL PROVISIONS

81  The failure of the Secured Party at any time or times hereafer to require
strict performance by the Debtor of any of the provisions, warranties, terms and conditions
contained m this Agreement or in any other agreement, guaranty, note, instrument or document
now or at any time or times hereafier executed by the Debtor and delivered to the Secured Party
shall not waive, affect or diminish any right of the Secured Party at any time or times hereafter to
demand strict performance thereof; and, no nghts of the Secured Party hereunder shall be deemed
to have been waived by any act or knowledge of the Secured Party, its agents, officers or
employees, unless such waiver is contained in an instrument in writing signed by an officer of the
Secured Party and directed to the Debtor specifying such waiver. No waiver by the Secured Party
of any of its rights shall operate as A waiver of any other of its rights or any of its rights on a
future occasion.

il
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8.2  Anydemand or notice required or permitted to be given hereunder shall be
given in the manner and to the addresses set forth in the Loan Agreement

8.3  This Agreement coptains the entire understanding between the parties
hereto with respect to the transactions contemplated herein and this Agreement shall not be
modified except in writing signed by or on behalf of the parties hereto.

84  Wherever possible, each provision of this Agreement shall be interpreted
in such manner as to be effective and valid under applicable law; should any portion of this
Agreement be declared mnvalid for any reason in any jurisdiction, such declaration shall have no
gffect upon the remaining portions of this Agreement. Furthenmore, the entirety of this
Agreement shall continue in full force and effect in all other jurisdictions and said remaining
portions of this Agreement shall continue in full force and effect in the subject jurisdiction as if
this Agreement had been executed with the invalid portions thereof deleted.

85  Inthe event the Secured Party seeks to take possession of any or all of the
Collateral by court process, the Debtor hereby irrevocably waives any bonds and any surety or
security relating thereto required by any statute, court rle or otherwise g3 an incident to such
~ possession, and waives any demand for possession prior to the commencement of any suit or
action to recover with respect thereto.

8.6  The provisions of this Agreement shall be hinding upon and shall inure to
the benefit of the heirs, administrators, successors and assigns of the Secured Party and the
Debtor, provided, however, the Debtor may not assign any of its rights or delegate any of its
obligations herennder without the prior written consent of the Secured Party.

8.7  This Agreement is and shall be deemed to be a contract entered into and
made pursuant to the taws of the State of Rhode Island and shall in all respects be governed, -
construed, applied and enforced in accordance with the laws of said state. THIS AGREEMENT
AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL
RESPECTS BE GOVERNED BY, AND INTERPRETED AND DETERMINED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF RHODE ISLAND (EXCLUDING
THE LAWS APPLICABLE TO CONFLICTS OR CHOICE OF LAW.) THE DEBTOR
HEREBY IRREVOCABLY AND UNCONDITIONALLY (A) SUBMITS TO PERSONAL
JURISDICTION IN THE STATE OF RHODE ISLAND OVER ANY SUIT, ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, (B) AGREES
THAT ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TQ THIS
AGREEMENT SHALL BE BROUGHT ONLY IN A COURT HAVING JTURISDICTION AND
VENUE AT PROVIDENCE, RHODE ISLAND, AND (C) WATVES ANY AND ALL
PERSONAL RIGHTS UNDER THE LAWS OF ANY STATE (D) TO OBJECT TO
JURISDICTION WITHIN THE STATE OF RHODE ISLAND OR VENUE IN ANY
PARTICULAR FORUM WITHIN THE STATE OF RHODE ISLAND, AND (I) TO THE
RIGHT, IF ANY, TO CLAIM OR RECOVER ANY SPECIAL, EXEMPLARY, PUNITIVE OR
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CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN ACTUAL DAMAGES.
EACH OF THE DEBTOR. AND THE SECURED PARTY HERERY KNOWINGLY,
INTENTIONAILY AND VOLUNTARILY WAIVES THE RIGHT, IF ANY, TO ATRIAL BY
JURY IN RESPECT OF ANY CLAIM BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OTHER DOCUMENTS,
INSTRUMENTS OR AGREEMENTS EXECUTED IN CONNECTION HEREWITH OR
RELATED HERETO, OR BASED ON ANY COURSE OF CONDUCT, COURSE QF
DEALING, OR STATEMENTS, ACTIONS OR OMISSIONS OF ANY SUCH PARTIES
(WHETHER WRITTEN OR ORAL). THIS WAIVER CONSTITUTES A MATERIAL
INDUCEMENT FOR THE SECURED PARTY TO MAKE THE LOAN. NOTHING
CONTAINED HEREIN, HOWEVER, SHALL PREVENT THE SECURED PARTY FROM
BRINGING ANY SUIT, ACTION OR PROCEEDING OR EXERCISING ANY RIGHTS
AGAINST ANY SECURITY AND AGAINST THE DEBTOR, AND AGAINST ANY
PROPERTY OF THE DEBTOR, IN ANY OTHER STATE. INITIATING SUCH SUIT,
ACTION OR PROCEEDING OR TAKING SUCH ACTION IN ANY STATE SHALL IN NO
EVENT CONSTITUTE A WAIVER OF THE AGREEMENT CONTAINED HERFEIN THAT
THE LAWS OF THE STATE OF RHODE ISLAND SHALL GOVERN THE RIGHTS AND
OBLIGATIONS OF THE DEBTOR AND THE SECURED PARTY HEREUNDER OR THE
SUBMISSION HEREIN MADE BY THE DEBTOR TO PERSONAL JURISDICTION WITHIN
THE STATE OF RHODE ISLAND. THE DEBTOR AGREES THAT, IN ADDITION TO ANY
METHODS FOR SERVICE OF PROCESS PROVIDED FOR UNDER APPLICABLE LAW,
ALL SERVICE OF PROCESS IN ANY SUCH SUIT, ACTION OR PROCEEDING MAY BE
MADE BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT REQUESTED,
DIRECTED TO THE DEBTOR AT THE ADDRESS SET FORTH ABOVE, AND SERVICE
SO MADE SHALL BE COMPLETE FIVE (5) DAYS ARTER THE SAME SHALL BE 80
MAILED. THE DEBTOR FURTHER IRREVOCABLY AND UNCONDITIONALLY
CONSENTS TO THE APPOINTMENT OF A RECEIVER UPON THE OCCURRENCE OF
AN EVENT OF DEFAULT UNDER ANY ONE OR MORE OF THE NOTE, THIS
AGREEMENT OR THE SECURITY DOCUMENTS.

8.8  If prior hereto and/or at any time or times hereafter, the Secured Party
shall employ counsel in connection with the execution and consurmmation of the transactions
contemplated by this Agreement or to commence, defend or intervene, file a petition, complaint,
answer, motion ar other pleadings, or to take any other action in or with respect to any suit or
proceeding (bankruptey or otherwise) relating to {his Agreement, the Collateral or any other
agreement, guaranty, note, instrument or document heretnfors, now or at any time or times
hereafter executed by the Debtor and delivered to the Secured Party, or to protect, collect, lease,
sell, take possession of or liquidate any of the Collateral, or to attempt to enforce or to enforce
any security interest in any of the Collateral, or to enforce any nights of the Secured Party
hereunder, whether before or after the oconrrence of any Event of Default, or ta collect any of the
Obligations, then in any of such events, all of the reasonable attorneys' fess arising from such
services, and any expenses, costs and charges relating thereto, shall be past of the Obligations,
payable on demand and secured by the Collateral.
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8.9  This Agreement may be executed in any number of counterparts, each of
which shall be deemned to be an original, but all of which together sball constitute but one and the
same instrument.

8.10 Fach reference herain to the Secured Party shall be deemed to include its
successors and assigns, and each reference to the Debtor and any pronouns referring thereto as
used herein shall be construed in the masculine, feminine, neuter, singular or plural, as the
context may require, and shall be deemed o include the legal representatives, successors and
assigns of the Debtor, all of whom shall be bound by the provisions hereof,

8.11  The section headings herein are included for convenience only and shall
not be desmed to be a part of this Apgreement.

9. ASSIGNMENT BY THE SECURED PARTY

The Secured Party may, from time to time, without notice to the Debtor, sell,
assign, transfer or otherwise dispose of all or any part of the Obligations and/or the Collateral
therefor. In such event, each and every immediate and successive purchaser, assignee, transferee
or holder of all or eny part of the Obligations and/ar the Collateral shall have the right to enforce
this Agreement, by legal action or otherwise, for its own benefit as fully as if snch purchaser,
assignee, transferes or holder were herein by name specifically given such rights. The Secured
Party shall have an unimpaired right to enforce this Agreement for its benefit with respect to that
porton of the Obligations of the Debtor the Secured Party has not sold, assigned, transferred or
otherwise disposed of, '

10.  ADDITION TION

Information, if any, required to be set forth herein by Sections 2.2, 2,5, 3.1.1
and/ar 3.2.1 hereof, as applicable, shall be inserted in the following spaces:

2.2 I(The Debtor's trade names, prior nawmes, predecessor in merger, businesses
acquired and/or other locations):

Fictitions Business Name:

None.
Other Locations:

None.
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2.5  (The Debtor's other sccuﬁty interests, encombrances and Hens):

Security interest in inventory in favor of Richard Land, Bsq., in his
capacity as receiver of B.A. Ballou & Co. Inc.

3,1.1 {Address of other places of business of the Debtor and of the location of
Equipment other than at the Debtor's Address and owner and description of ell leased premises):

Nona.
3.2.1 (Address of other place(s) af business of the Debtor and place(s) where
records (inclnding computer records) with respect to Receivables are kept other than the Debtor's
Address: -

Nons.

IN WITNESS WHEREOF, the parties have executed this agreement as of the day and
year first above wriften.

WRC Marpagement, Inc.

o [ (i

Rodérick H. Lichteﬂgexs
President

Bank of America, N.A.

b Jger 1

Title: 'V 1 L &LM;{( l\-»/’

{END OF PAGE - CONFINUED]
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STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

Tn Providence, on the 4™ day of May, 2009, before me persapally appeared Roderick H.
Lichtenfels, President of WRC Management, Inc., to me known and kuown by me to be the
person executing the foregoing mstrument, for and on behalf of WRC Management, Inc., and he
acknowledged said instrument by him executed to be his free act ed in said capacity, and
the free act and deed of WRC Management, Inc,

dtf-{’_’ (2 W

Notary Publi \ _
Print Name; 4# J ?ﬂf el et A

My commission expires;__ § /9 —29

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

Tn Providence, on the 4™ day of May, 2009, before me personally appeared
/W/ﬂzfpt’ /éﬁ v .ﬁ:@, Yite xf:ﬁ’ < of Bank of America, N.A., to 1ne known and
known by me to W the person executing the foregoing instrument, for and on behalf of Bank of
America, N.A., and he acknowledged said instrument by him executed to be his free act and desd
in said capacity, and the free act and deed of Bank of AmericgeIH.A.

e

Notary Pubfic v
o) e bz
My commisgion expires: '_)/ S’/ [7

Civtank of America\WRC MenagementDocumente\FINAL\Security Agreement (WRC) 03040%.doc
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Ratification of Security Agreement

December 31, 2009

Bank of America, N. A.
111 Westminster Street
Providence, Rhode Island 02903

RE:  Bank of America, N. A.’s (“Lender™) $1,057,523 Term Loan (“Term Loan™) to
WRC Management, Ine. (“WRC”) and Roderick H. Lichtenfels (“RHL”); and
$3,000,000 Mortgage Loan (“Mortgage Loan”) to WRC, RHL and 800
Waterman Avenue LLC (*800™)

Ladies and Gentlemen:

Pursuant to a Security Agreement executed by the WRC in favor of Lender dated
May 4, 2009 (as the same has been and may hereafter be ratified, the “Security
Agreement”), WRC granted to the Lender a first perfected security interest in all of its
assets (excluding only inventory) as security for all of the obligations of WRC and RHL
to Lender including, without limitation, WRC’s and RHL’s obligations in connection
with that certain term loan in the amount of Five Hundred Thousand and 00/100
($500,000.00) Dollars and that certain receivables loan in the amount of Seven Hundred
Thirty-Nine Thousand One Hundred Eighty-Nine and 87/100 ($739,189.87) Dollars.

WRC, RHL, 800 and Lender desire to restructure the loans referenced above to,
among other things, (i) refinance existing indebtedness with the Term Loan for the
benefit of WRC and RHL; and (ii) create the Mortgage Loan for the benefit of WRC,
RHL and 800.

For good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, and as an inducement to Lender to extend the Term Loan and the
Mortgage Loan as aforesaid, WRC hereby: (i) agrees that the term “Obligations” as
defined in the Security Agreement, shall include but not be limited to the Term Loan and
the Mortgage Loan, and all extensions, renewals and modifications thereof; (i1) agrees
that all references in the Security Agreement to the Loan Documents shall be deemed to
refer to each of the documents, instruments and agreements by and between any one or
more of WRC, RHL, 800 and Lender of even date herewith or hereafter entered into with
respect to either or both of the Term Loan or the Mortgage Loan; (1) agrees that all
references to the Security Apresment in the Loan Documents shall be deemed to refer to
the Security Agreement, as ratified hereby; and (iv) ratifies, confirms and approves the
Security Agreernent. '
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Ratification of Secuniiy Agresment
Page 2
December 31, 2009

WRC further acknowledges, agrees and certifies that as of the date hereof: (1) the
Security Agreement, as ratified hereby, is and remains in full force and effect and
evidences the valid and binding obligations of WRC enforceable in accordance with its
terms, and (ii) there are no defenses, setoffs or counterclaims which would reduce or
diminish WRC’s liability to Lender under the Security Agreement, as ratified hereby.

WRC Management, Inc.

By: (\W &ﬂb
Roderick H. Liclwenfels
President

G:\Bank of A;neuica\WRC Management-LichtentelsDocuments\Ratification of Security Agreaments 122409 doc
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