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PATENT, COPVIIGITT AND (RADEMARK COLLATERAL ASSTGNMENL AND
SECURILY AGREEMEN],

THIS PATENT, COPYRIGHT AND TRADIMARE COLLATERAL ASSIGNMENT
AND SIOUREY AGRELUAMENT (e “Agrcoment’™) 18 made as of lhm@fffjﬁuy of June, 2004
Delweon THLRD COART TEUHNOT.OGIES, INC,, o Texas corporation (“Assignor”) and
PSRN FINANCIAY. CORPORATIGN, a Delaware corporation (“Sceured Party”™). All
cupitalivaed tons not otheiwise defined Lerein shall have ilie meanings aseribed thereto in the
Fova Agrecment (a3 Ly teom s defined below),

RECITALS

A Assivnor aiad Scoured Party have entered info that certain Loan and Security
Agrccvit dated as of even date herewith, pursuant (o which Sceured Parly has agreed to exlond
eredit ta Assigner o the masinnm amount of $3,000,000 (as amcnded, restated, modificd and
sipplemented Gom thne do thae, the “Loan Agpregmant”)-

i1, I oiler to induce Sceoced Pady to coler info the Loan Agreement and the
Lansaclinns contemplatad thereby, and as a condition thereto, Assignor is required to exceute and
detiver tor Secured Palty this Agrecment and pursuant Liereto 1o assigio and grant o Sceured Party
W sty Tiderest i and 10 s of Assignar’s right, ttle, and interest in (1) the copyrights, (ii) the
peitentd, and (1) e trademahs (collectively, the gopyrights, the palonts, and the trademarks
shld be called thes “Intelloctusd Propaly Collateral™). Any such Iniclicotual Property Collateral is
listed eni Sehodale A audached hereto and eorporated hwerein by reftonce, as the same may be
wiaanded sl supplomeated o thme Lo e

NOW, THEREFORE, in considetation of the forcgoing and {or other cood and valuable
considerntion, the reeeipt and suiTicioney of which is hereby acknowledped, the parlies herclo
agece fs fottows:

1. As collatersl sceurity for the prompl and punctual payment and performance of
ihe Obligations by Assipnor and for the prompt performance by Assienor of its obligations and
prgdos Lk fogs undec this Aprecinont, Assignor hereby granls 1o Securad Party, is successors and
guieng, o oseemily ferest in all of the Intellectunl Propeiiy Collateral, whether now owned or
heeeafler uovpired by Assipnor, and  heeeby grints, plodges and Liypolhesales such Intelleciual
Propeyy Collateral to Secured Parly.

A {1) in addilion to, and not by way of lmitation of, the grant, pledge, and
ypaificention of te Intellectual Proparly Collaterat provided in Scetion 1 hercof, as collateral
seengity for tha prompt and puactaal paytosnt aud perfonnance of the (bligations by Assignor
and for the prowpt peformanee by Assignor of its obWligations and undcrlakings under this
Adrsanent Assionor hoveby grants, assigns, lranslors, anel conveys to Sceurcd Parly Assignor’s
epdice right, tile gnd dntecest in el to the laiellzemal Propoity Collateral.
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(I Lintess andd unddl there shall have occurred and be continuing an Event ol
reinnlt, seoursd Party horchy grants lo Assignor the exclusive, nontransferable right and license
1oy usw any part of the nteflectval Property Collateral on and in cormeetion wilh the conduct of
Assigne's business, for Assipnods own Leocfit and account and for none other, provided,
hevveves, that ihe Torepaing right and liconse shall be no greater in scope than, and shall be
Piraited by, e rights assigned o Seomred Party by the Assizaor hereby.

3 Assienor covenants, wamran(s and represents that:

(1) Sut forth on Schedule A oliached horeto is a true and complele list of all
nadeinarks applied for and/or registered by the United States Patent and Trademark Office
CTLSPTOM, all paicnts applied for and/or issucd by the USPTO, and the trad names utilized by

MY

{in Asstgngr is the sole ond exclusive owner of all of the Intelleetual Property
Collaternd, free snd elear of all liens and encumbrauces, except for tlie scoucity interest i
ssalgiment ereated by his Agreement and the other Loan Documeits, Assignor will defend the
vigdit, Gt and fsterest in and o the Inteleetnal Property Collateral against any and all claims of
diky third seation,

(e} To Assignods knowledge, auy of ihe Jutellectual Property Collateral set forth on
Sohodile A s subsistog and Bous not been adjudaad fnvalid or unenforecable, in whole or in part,
pod Assignor las not received aay elaim by sny third party that any such Intellectual Propoerty
Collatoid 1s invialid or noeiaforeeable,

() Vxecution, detivery and performance of this Agreement by Assignor does 1ot (i)
violate, conflict wilh, resubl in a breach of, constitute a defanlt under, result in the tenmination
of, or tesult by e erention of any encumbrances upon any of the Intellectual Propeity
Collplernd, nrder any aercement o which Assignor is a parly or by which Assignor is bound, or
(i1} violile any faws, rules, regulations or orders applicable to any of the Tutellectual Property
Cotlaiors).

() Assiuior hus wsed, and will conlinue te vse for the duration of (his Agrecnient,
easonably congistent standards of quality in its maanfacture of the products sold under the
tyadenna ks or uldising any patends, or copyrighls,

{9 Assignor shall ke any and all actions as arc neccssary or appropriate o
peopoily abiain, protect, prescrve, care for, and enforce any of the Intellectual Properly
Collvieral, inelading, without Hmilation, paymecnt when due of such fees, taxes, and other
sepenses whieh shadl be ineurred or which hatl accrue with respeet 1o any of the Intellectual
Ueapo iy Cojlatorad,

3 [f soenved Porty deems it necessary to perfeet Sceured Parly's interest in the
Litelieciunl Property Colluteral conveyed hareunder, Assignor shall cavse (liis Agreement Lo be
property recorded with the United States atent and trademark Office, the United States
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Copyiipht Offtee, ind any other govenuncol or public office or agency ol the United States of
Aracticn, ay applicably, and, except for these filings, no authorization, approval or other action
by, st 1o petice b or fitiug with, auy govemmental authority or regulatory Lody of the Untled
Stales of Aneeron is regoivad elthior (1) for the grant by Assignov of the secarily interest granted
borchy or for the exccuticon, delivery or perfammanee of this Agrecment by Assignor or (ii) for
the perlection or thy exereizo by Seeured Porty of its rightls and romedies herennder.

{t) Al tnfornation heectofore, hervin or hereallor supplicd lo Secured Party by or
ot behdf of Assivnor with resgroet o any of the Intelleatual Property Collateral 15 aceurate and
comtple i {n ol maweinl reapects.

4. Assionor herehy grants to Secured Parly and its omployecs, represeniatives and
apents the tight o visit durbig regalar business hours any of Assignor'a plants and faeilitics that
ety nepeet ar slote products that me sold wiilizing any ol the Intellectual Property
Collmtoral, mred Lo ospeel the produets and quality contro) records relating therclo, provided that
Seerred Party shall not interfere with (he daily operations of Assignor. Assignor shall do any and
all acts required by Secured Pavly to ensure Asgignor's complianee with Seclion 3(e).

A, Asstpior acrees (hat, until oll of the Obligalions of Assignor under the Loan
Phocunienis shall bave heon satisfiod in full, Assignor will not scll, assign, transler, sub-license
any of s rights or Bnteresis Ticicandor, or enter into any other agreement which is inconsistent
with Assipanss obligations hereunder, without the prior written consent al Sceured Party,

4. L Before the Obligntions of the Assignor shall have been satisfied in full,
Awgipior shatl obtuin vighis to uny new copyrighls, patents, or teademarks not listed in Schedule
A, e provisions ef this Ageeement shall avtomatically apply therelo and Assignor shall give
Mectied Pariy proskgt wirillsn nodice thereof,

7. Agsinnor authorives Sceurad Paity o medify this Agrecment by amending
Selwedihe A to inchite any new copynights, patents, or trademarks without the necessity of
Assionor's aaproval of or signalure Lo such amendrent, and Assignor shall do all such other
acts (a1 U5 own eapenss) deemed rensonably neccssary ot appropriate by Secured Party to
insglnent or prescrve Securad Paty’s interests thercin, Al representations and warraniies of
Assipon set foril hevedn shall be deaned to be estated by Assignor as of the date ol any such
aniendent ol or suppleient o Sehiedute A with full foiee and o Meet as though made on such
date,

R, I any Livent of Default shall have occwrred and be continuing, Assignor's heense,
as gt (orth n Scoiion 200, shalt tenainate forthwith and Assignor shall immedintely cease and
Jesiat Do e use, sale, leense or transfer ol any Iotellectnal Propoity Collateral, and Sccured
Pty abndl leve, b addition 1o all other vights and remnedics given by iliig Agreement, those
altewved by Baw awd e rphis and remadics of o secured parly under the Uniform Commercial
Code as cnsoted n any applicable jurisdietion and, without lhmiting the generality of the
forcgaing, Svcured Party may immediately, without demand of performance and without other
potice (axeept us oot Gl pest below) or demand whatsoever to Assignor, all of which are
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Noichy axpressly waived, and without advertisement, sell at public or private sale or otherwisc
realizg upon, in Portiand, Oregon, or clsewhere, all or from limec to lime any parlt of the
Bellootual Preperiy Colluteral, or auy inlerest which Assignor may have therein, and after
dedueting from e proceads of sale or other digposition of any pari of the Tntellectual Property
Colladend alf exponses (includiug all reasonable expunses for broker's feos and legal serviees),
shdl apply the tesidue of sueh proceeds fo the paymeht ol the Obligutions of Assignor, Any
voanainder of the procesds afier payment in full of the Obligations of Assignor shall be paid over
w Assienor. Notiee of any sale or other disposition of any part ol the Intellectual Properly
Cloltuivra) shatl be given o Assipnor ot least ten (10} days hefore the thme of any intended public
or private sule or other disposition thicieo Fis to be made, which Assigior heseby agrees shall be
rensoinible notice of such sale or other disposition. At auy such sale or other disposition, Secured
oy inay, (o the extent permissible undoer applicuble law, purchase thie whole or any part of any
of the Intellectual Property Callaters) sold, free fiom any right of redemption on the part of
Assipuorn, which right 1s haeby watved and retensed.

9. Subject to the ternms of the Loan Agrecmenl, al such time as Assignor shall
completely sutisfy ul! of the Obligations, this Agreament shall terminate and Securcd Party shall
ecuts and deliver to Acssignor all deeds, assignnients, termination statements under the
Uniforn Commeccial Code, and other instruments as may bo necessary or proper 1o release
Seevred Parly's security intercat in and/or re-vest in Assignor full title to any parl of the
utelectaa! Propany Collneral, subject to any disposilion thereol which may have been made by
Sopires) ety purstisnt hereto,

[{¢8 As providod under the Loan Agreement, imy and all fues, costs and expenses, of
whatowver ki of nature, ineluding the reazonable attorieys’ fees and lezal expenscs incurred by
Gochned Pady bt connection with the preparation of this Agrecment and all other documants
relating hereto aond the consurumation of this transaction, the fling or rccording of any
docmnonts Greluding all taxes in connection therewitl) in public offices, the payment or
disehurze of any taxcs, counsel focs, maintenance lece, encumbrances or otherwise protecting,
waintadning oo proscrving any pat of the Intcllectual Property Collateral, or in defending or
pcmosting shy sotons of proceadings arising out of or related 1o any parl ol the Intellectual
eepetty Callararal, shall be bome and patd by Assignor on demand by Scoured Pavly and until
ga paid shall Be addad o the principal amount of the Obligations and shall bear interest at the
Pighes cate peescribed i the Toan Agresment,

1. Agsinnar shall have the duty, through its current counsel, or counsel acceptable
o Seoured Laity, to proscenty diligently any applicalions to the USTTO relaled to any
trademk of potent pending ag of the date of this Agreenicnt or thereafier until (he Obligations
of the Assignor shall have been puid o futl Vurther, Assignor shall make federal application
o registiable but wiegistered radomarks, copyrights or patents if, in Assignot's business
judigriaent, gneh eppheation s in Assignor's best business interest,  Any expenses ineucred in
connoction herewith shall be borne by Assignor. Assignor shall not dedicate 1o the public any
of the ntelleiual Property Cotlitersd, nor do any el nor antit to do any act if sueh act or
crission is ol 2 charactel ial tends (o canse or contnbute Lo the dedication to the public of any
part of the Intclleciual Propevty Collatoral or adverse efloet on any rights in any part of the
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Lt boctus! Property Collateral, without the consgnt of Secured Parly, which consent shall not
B upreasonably wiihhaold,
12, Asstgaoe shall have (he right, with {ho priot wrillen cohsent ol Sceured Pasty,

which will not be anreasonably withheld, to bring any opposition proceedings, cancellation
prowocdines of sl o ils own name Lo enforce or protecl any part of the Intelleclual Property
Collniorml, i which overt Secured Parly may, il necessary, be joined as a nominal parly to such
auit if Sceurcd Pasty shall have beon satis{icd tiat it is sol thereby incurring any risk of liability
herauss ol surh jolnder. Assignor shall promptly, upon demand, reimburse and indemnily
Srcarod Party for all dammecs, conts and expaiscs, including attomeys' {ees, incurred by Sceured
ity U the Aalfillment of the provisions of (his Section 12,

it In the cvent of the eecurcence of an Lvent of Defmult under (he Loan Agreement,
Agsipuor lioreby authonecs ond cmpowers Seenred Party to make, consiitule and appoint any
ofticoe or peent of Seeured Parly as Secured Party may eclect, in its exclasive discrelion, as
Assienors e and Ll atormey-in-Taet, with the power Lo endorse Assignor's name on all
applications, Joguoaicots, papors and INsrumoms neeessary for Sceurcd Patty to use any of the
atellectund Propedy Colliteral, or 1o grant or issue sny cxclusive or non-exclusive license under
spy of the Dntetectual Property Colateral 1o anyone clse, or nceessiary for Scoured Party 1o
graten, pladge, convey or othorwise transior title in or dispose of any of the Intellectual Property
Collatora) o anyone elue, Assignor hiereby tatifies all that sueh attorney shall lawfully do or
canse 19 Do doae by vidue horeof. Vhis power of atlomay shall boe irrevocable unlil this
Aopenansnl gholl toriinate parsuant o the termig herein,

14, 17 Assigior fails to comply with any of its obligations hereunder, Secured Parly

iy doowo i Assignols nanig or n Scoured Party's name, but al Assignor's expense, and

sulenor herdliy agrecs to reimburse Secnrad Party in futl for all expenses, including reasonable

ptlorneys' Teen, incured by Seewred Paily in poofecting, defending and maintaining any of the
fistefaton) Properly Collaterl

15, This Agreaiient {3 supplemental to the Loean Agrecment, and in no cvent shall this
Aseeenient, or o recordation of this Agrecment or any other dogwnents in connection herewith
il e United Statos Patent and tradomark Office, the United States Copyright Office, or puy
Gihor govermant or public oflice or agoncy of the United States ol Auncrica, adversely clfect or
Dpair, 10 any way or o any extond, (he other Laan Documents, and the seeurity interest of
Guciteed Pacty in the Cellateral (inelunding the Tnicllcctunl Properly Coltateral) pursuant to the
etlier §oom Dacoments. Any and all rights and interests of Sceured Paily in and to the Intelleclual
Proprery Colbdel (snd any sud all abligations of Assignor with respect to the Intellecinal
Peopeity Collutal) provided Lierein, or arising lereunder or In conngction herowith, shall ounly
gupplesnent sl be cuoslative and in addition Lo the rights and intercsts of Secured Party {and
fhe ohlications of Assigaer) in, o, or with respect to the Colloteral (ineluding Intellectual
Proprey Clollnieral ) providod in or mriging under or in connection wilh the oilher Loan
Ionne s,

I
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In, Mo eourse of depling belween Assignor and Sccured Parly, nor any failure 1o
et oing, nov any delay in exereising, on the part of Socurcd Purly, any right, power or privilege
berennder or tiider the Loan Ameement shall operats as a waiver therco (2 nor shall any single or
patial cxerpise of auy vight, power ot privilege hercander or thereunder preciude any other or
P lbor eaereige thotol or the excicize of any other right, powar or privilege.

7. Al of Sectied Porty's riphits and remedios with respeet to any of the Intellectual
Fropety Coliatetal, whethor established boreby or by the Lown Agreemont, or by any other
aprevitents or by law shall be cunlative and 1nay Le excreised singularly or concurrently.

3 Netices that are 1equired 1o be detivered hereunder shall be sufficient 1l in wriling
and went to the addeesses sct forth in the Loan Agreemant, in the monner and within the time
apecilied i the Tonn Agirecmient

1. The provisions of this Agresment are severable, and if ony clause or provision
Satl be hold invelid and noeaforeeable in whole or in parl i any jurisdiction, then such
nvalidity or wnenforceability shall alfeel vialy such clause or provision, or parl thereol, in such
jurdsdietion, and shall not i any wmanner alfeel such clause or provision in any other jurisdiction,
o any olhor elguse or provision of this Agrecment in any jurtsdiction.

20, Thiv Agicemait s subject to modificalion only by a writing sizned by the parties,
eveoyit us provided in Section 7.

71, ke benefits and burdens of this Agreement shall irvrc 1o the bencfit of and be
finding npon (he reagoctive siiecessors and permitled assiang of the paciics.

#2 Yl walidity and interpretation of this Agreement and the rights and obligations of’
Hio paedies shiatl boe governed by the laws of the State of Oregon, without refercnee Lo applicable
condlive of lyw principles.

23, This Agrasnent ay be exceuted 1 ons or more counterparts, cach of which
wlion ceccuted shall be deenicd 1o be an original but all of which taken togeiher shall constitute
oie aind the same agregicnt, The pacties lereby acknowledge and agree that facsimile
cionaiures of this Aproanent shall liave the same foree and effect as original signaturcs.

[SIGNATURLES FOLLOW ON NEXT PAGF]
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I WITNLSS WIHEREOF, the undarsigned hove execated and delivered this Agreement as of the
duteesat Torth slhove,

ATVERT AESIGNOR:

THIRD COAST TECHNOLOGIES, TNC.

Nanie: \JL{‘% H] \! [‘"'OD{)M
[CORPORATY SEAL] Title: R S

i > - ,..n 7 c
P Jﬂ"_‘.” '?N j\{wwu m'd(:_ “'J’:}.._‘_ i%} / jjf WV/_‘\
( (

1220 Presideniial Drive, Saite 100
Richardson, TX 75081
aesimile: (972) 238.51006

SHRCURED PARTY:

TEXTRON FINANCIAT, CORPORATION

N %Hl-‘_fi? .. ..._Ez'"‘.‘_ }.}f.‘mﬁ "*,-J.:T‘.&‘.': a
Title: /% P

A04Y9 KW Moeadows Road, Suite 500
Lake Oswego, OR 97035

Atteition: SVP Credit & Operations
Iacsimile: (503) 675-5770

STATLE OV rerds )
} oRY:

COURTY OF T3L045 )

DLTOGRE M, the andersigned, a Moty Poblic in aud for the county aforesaid, on this

"“W sty of  reedr 2007, 1m~mml!y appeared JEeEgey R oDe lo me
T porsnlly, and who, being by nm 1ll|1y sworn, deposcs and says th 1L lhie/she s the
Cr O e By e ST the sent affixed Lo the forcgoing instrument is

L m:p:n fr szt of said corporation, s that said mstrument was signed and sealed on behalf
af seid emeporustion by anthority  of  its Roard o  Direcetors,  and  satd
chgrer . .acknowledged said nstrument to be the free act and dead of said

LﬁT]“!‘i ahon. :jﬁ ”/}fﬁ WAM
PEA LS Of - PO

Notary {*ublic

My ConmimEsion Haprdres: H;&.’I{Q*/

L VERLERN & mnmms

E ] EX «I* Gy ora Gl Teowas
] FAy foen il =0 Bxpif
b

i\;u PR

7 i .I JBM

10/11
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LA 2,633,830
LR 2,566,536
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PATENTS
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