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SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated es of June 3g, 2009 between RETALIGENT
SOLLUTIONS, INC., a Delaware corporation (the “Compeny™), and HERBERT BLACK, an
individual Cnersinafter, the ™ Lendar™),

WHEREAS, the Company and the Lender have entored into & eestain Loan Agreement
dated as of the date hereoT (logether with eny amendments, modifizations andfor restateimants
thereof ot thereto fram time o time, the “Loan Agreement™), pursuent ip which the Lender,
mbject to the terms ard conditions comained therein, is making one er more loans 1 the
Company; and

WHEREAR, it is a condition pracodant 10 the Lender’s making any [oans to the Company
pursuant 1o tie Loan Agreement that the Company execwis and deiiver 10 the Lender 2 security
agreement in substantially the form hereof; and

WHEREAS, the Company wishes 1o grant security inferssts in faver of the Lender es
kercin provided;

NOW, THEREFORE, n considerstion of the promises oomtained hareln and for cther
geod and veiuable consideration, the receipt and suffiviency of which are hereby acknowledged.
the parties hersto agree s follows:

1 Deflnivions. All capitalized serms ueed heeein without definitions shell have the
respective rreamings proviced therefor in the Loan Agreement, The term “Kiate™, a5 used herein,
means the Stae of New Yok, Al terms deloed in fhe Uniform Commercial Code of the State
and uscd heroin shall have the same definitions huerin as spevified theredn. Bowever, Ifa torm is
defined in Article ¥ of the Uniform Cemmercial Code of the State differently than in snother
Article of the Uniform Commercial Code of the State, the term hes the meaning specified in
Asticle 9. The term "Obligetions”, 23 used herein, meaans all of the ingebtedness, obligwtions and
linkilities of the Company to the Lender, Individually or ccllsctively, whether direct or indirect,
Joint or several, absolule or vuntingent, due or to become due, now existing or herzaRer arising
under or in respect of the Loan Agreement, any Note, and any other promissary rotes or other
instrumemts or agreements executed and delivered pursuant therete of in connection therpwith oo
this Agrezmert, or hereafter made by the Company in favor of the Lender, and inchudes, without
limitation, the Obligations (as defined in the Loan Agreement end the cbligations ss defined in
ay Note and a3 defined in anry vther note now or hereafler tefersnced in the Loan Agrcement.

2. Grans.of Seewrily Interest. The Company heeeby grants to the Lender, to seeure
the payment and performence in full of ali of the Obligations, a securtty interest in and so
pledpes and assigns 1o tha Lender all properties, assets and rights of the Compsny, wherever
located, whether now owned or hereafier acquired or arising, and 2!l procseds and oroducts
thereof, including, without limivation, the fflowing (all of ‘ke same teing hersinafler ca'ied the
“Collateral™): all pecsonal and fixture property of every kind and nature including without
limitation all goods (including inventory, squipment and any accessions thereto), ingtiuments
(inciuding promissory notes), dogumenty, acoourds (inclading heaith-care-insurance feceivabiaej,

HIZLDEO? ve
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shatiel paper {(whether tungible or electronic), deposit acecunts, letter-of~eredit righte (whether ar
not the letter o credit iy evidenced by a writing), commercial tort claime, securities and sl other
investment propecty, supperting obligetions, ey other conteast dghts or rights 1o the payment of
money, insurance claims and proceeds, tort claims, and all general intangibles, of every kind and
description, including payment intangibles, software, computer information, source codes, ohject
codes, records and data, all existing and ftues custorscr Jiste, chioses in action, clairs {ineluding
sleiris for indemnification o beeach of warraaty), books, records, patents andg patent
spplications, copyrights, tredemarks, tradenames, tradautyles, tredermark spplications, goodwill,
biueprints, drawings, designs ard plans, ttude secrets, contracts, Hicenses, license agresments,
foraulee, tax and any other typee of refunds, returned ebd unsamed ingurance premiurns, tiphis
and claims under insgmance policies. The Lender acknowledges that the eMachment of jits
security interest in any commercial (ot elaim ag origina) coltateral ie subject o the Company’s
compliance with §4 6.

3. The Compuny hereby Irrevocably
aurherizes the Lender st any time and from time 10 Vime v e in eny UnHornn Commereial Code
jurisdiction any Initlal finarecing swicment and amendments therelo that (a) indicate fae
Collateral (i) s all assets of the Comparny or words of similar effeet, regardless of whether any
particular asset comprised in the Collataral falls within the scope of Article 9 of the Uniform
Commercial Code of the State or such jurisdiction, or (i) as belng of an equal or lesser scope or
with preater detail, and (b) comtain any other information required by part 5 of Artlele 9 of the
Uniform Commersial Code of the State for the sufficiency or filing office ascsplance of any
financing statement or amendment, including (1} whether the Company is an organization, the
type of orpanization 2nd any organization identification number issued 1o the Company and, (i)
in the cesc of & financing statement filed a3 & fixrure filing or indicating Collateral g5 ns-extrueted
collateral or timber to be oty & sufficlent descripiion of zeal property to which the Collaseral
relates, The Company sgrees to funish soy such information to the Lender promptly upon
Tequest,

ER Other Acilyps. Further to insure the attachment, perfection and first priority of,
and the ablity of the Lender tw enfurce, the Lender’s securlty interest in the Collateral, the
Company agrees, in each cass at the Company’s own expense, 0 take the following ections with
respest to the tollewing Ceoliateral:

1.  Pro Motz and Tapgible Chatted Paper. Ifthe Company shedl af
&ny time hold or eequire any promissory notes ar tangible chattel paper, the Company shall
forthwit endorss, sssign dod defivar e sams to the Landar, sccompanied by such instruments
of tranafer or assignment duly executed iu blaak es the Lender may from time to ime spesify,

42, Denesil Ascoupts. For sach deposit account that the Company at any
time epens or mainwins, the Company shell, at (e Lender's request and option, pursuant fe &n
agreement [n form and subsiance sulisfactory 1o the Lender, either {a) ceuse the depoaltary bank
t agre 1o comply at any time with instruetions from the Lender fo such depositary bank
directing the disposition of funds from time to time credited 10 such deposit acocunt, without
further consent of the Corapany, ar (h) arrangs for the Lender 1o becone the customer of the
tepusitery bank with respect to the deposit account, with the Company being permitted, only

2. FIATTIR v
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with the cansent of the Lender, t exercise rights 1o withdraw funds from sush deposit accoumt.
The Lender agrees with the Compeny that the Lender shall not give any suoh instructions or
withhold any withdrawal rights from the Company, unless an Event of Default has oopured ard
is continuing, or, after giving effact 1o ety withdrawn! not otherwize permiite¢ by the Loan
Documents, would ocout. The provisions of this paragraph shafl not apply to (i) any depasit
accauni for which the Company, the depositary bank and the Lender have entered ints a cash
coflatera! zgreement specialiy negotiated nmong the Compeoy, the depositary bank and the
Lender Tor the epecific purpose set forth therein, (i) deposit accounts for which the Lender i3 {he
depositacy, and (ill} deposit accounts specially and exciusively used for payroll, payroli taxes and
other employet wage and benaflt paymerts to or for the benefit of the Company™s salaried
employees,

43, Investment Propevty, If the Compary shalf 2t any titae hold or BEQUiTE
any cert:ficate scouritics, the Company shall forthwith endorse, assign end dellver the same to
the Lenger, accompanicd by such instruments of transfer or azvignment duly execvted in blank es
the Lender may from time to time speeify, If any securities wow or herpafter scquired by the
Company are uncettificated and are issued to the Company or its nomines dircetly by the issuer
thereof, the Company shell immediately notify the Lender thereof and, at the Lender’s request
ang oplion, pursusnt 1o an agreemsnt in form end substance satisfactory to the Lender, cither (8}
cause the fssucr to agree fo comply with Imstructions from the Lender as to such sacuritics,
without further consent of the Company or such nominee, or o) mrrange for the Lender to
become the registered owner of the acourities, If any securitivs, whelher cemtificated or
vncertificated, or other invastment property now or hereafter acquired by the Company are held
by the Compeny or its nominee through a sccurities intermediary of sommodity intermediary, the
Compeny shall immediately notify ihs Lender thersof and, 3¢ fhe Lander's roquast and option,
pureuant o an agreement in form and substance smtisfactory to the Lender, either () cause such
secirrities intermodiary of (a8 the case may be) commndity mtermediury to agree to vemply with
entiilement orders or other instructions fam the Lencer to such seouritics wtermediary 28 to such
securities or cther iavestmen? propetty, o (a8 the case vay be) 1o spply any value distributed on
sccount of eny vommodity con'ract as ditected by the Lender to suck commadity intermediary,
in each case without further consent of the Company or such nomines, or (i) in the casc of
Iinzncial assets ot other investment property heid through a securities intarmediary, arrange for
the Lender 1o become the entitfement holder with respect to such Javestment property, with the
Coenpany being permitted, only with the consent of the Lender, to exerclae rights to withdruw or
otherwise doal with such {nvestment property. The Lender agrees with the Company that the
Lender shall not give any suck entitiement sedars or Instructions or dircctions to any such issuen,
securities intermediary or commodity imermediary, and shalf noi withhold s consemt 1o the
exewcise of any withdrawal or dealing rights Sy the Company, unless an Event of Definh hos
aecurred and 15 contiring, or, afier giving effect to any such fnvestment and withdraal rights
not otherwlse pennlited by the Loan Documerits, wowld gecur. The provisions of this peregraph
stall net apply to any Hinanclsl assee crediied (o a seourities account Sor which the Lender is the
seeuTites mermediary.

4. Lotaterg) in the Pogsesgion of a Bafies. Ifany zoods ave at any tme in
thz possession of a balles, the Company shell promplly notify the Lender theseof ang, it
requested By the Lender, shall promptiy obiain an acknowledgmern frerm tae builee, in form and

-3- BLEDIY o8
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substance satisfactory o the Lender, that the bailee Bolds such Collateral for the henafit of the
Lender and shall gct upon the nstrucions of the Lander, without the Further consent of the

Company,

4.5,  Eleciragic Chattel Paper god Transferable Records 1 the Company

at any time holds or acquires an islerest [ any electwonic chattel paper or sny “trensferoble
record,* as that term Is defined in Section 261 of the faderal Electronic Signalures in Qlobal and
National Commerce Acl, or in §16 of the Uniform Blectronic Transactions Act as in effect in any
rebevant jurlsdiction, the Cempany shall pramptly notify ihe Lender thercof and, at the requast of
the Lecder, shall take such action as the Lender may reasonably request to vest in the Lender
conirol, under §9-105 of the Uniform Commercial Code, of such slectronic chatic] paper of
conteat under Section 201 of the federal Elestrenis Stonaiures in (viobal and National Commeres
Arl or, a3 the case may be, §16 of the Unifonn Elecranic Transactions Aot 28 30 in effect in
such jurisdiclion, of such transferuble moord, The Lender agrees with the Company that the
Lender will arrange, pursuant to procedures satisfectory to the Lencder and s¢ fong as such
procedures will not rosultin the Lender's joas of control, for the Company W make alterations o
the electronic chatie! paper or transferable record permitted under UCC $9-105 or, as the cose
may be, Section 201 of the federal Electronic Slgnatwres in Global and Wativnal Commerse At
ot §16 of the Uniforn Electronic Tranaactions Act for a party in comtrol to make without Toss of
cortrof, unless an Event of Deloul( has occurred and s conticuing or would oecur after taking
o sccount any action by the Company with respect fo such eloctromic chatfe] paper or
gensiersble record,

4,6, Commereial Tord Ciabme. If e Compery shall o any time hoid or
scquire & commwercial 1o claim, the Company shali immediately notify the Lender in a writing
signed by the Company of the brief deteils thereof end gramt w the Lender in such wiriting a

s intere hereTn it T e procsedy thiereut, sl upon vhe e of Thiy Agreeinen with
sueh wiiting to be In foum and suksiance satsfaciory to the Lender,

4.7, Ofhex Aitions os to any and all Celtnteral. The Comproy further agrees

o 1zke eny other action reasonebly requested by the Lender to inmure the aitechment, perfection
and first pricrity of, md the abifiy of the Lender 'o onforee, thve Lender's peourity inverest in gay
and all of the Collatersl ircluding, withowt limitation, {a) exesuting, delivering and, where
appropriate, filing fvancing statements and emendments relating thereto toder the Unifemm
Commereial Code, 10 the extent, if zny, that the Company’s signaiure theteon is seguived
therefor, (9} causing the Lender*s nams to be ncied as secursd party on any seriificate of tiths for
a titled good If such notation is a condition 1o attachmesst, perfection of prieeity of, or ability of
the Lender jo erforce, the Lender's securily intersst in sosh Collateral, () complying with any
provision of ary siatows, regulstion or tresly of the Umited Biates as to any Collateral if
comrpliance with such provision is a condition to stischment, perfection or priovity of, or ability
of the Lender to onfiuse, the Lenders seourity inferesmt in such Collateral, (¢) cbisining
povermnmenta! and other third perty consents and approvals, including withewt lmitelion ary
consent of any licensor, lessar or other person ablipated on Collateral, and (e) obialning waivers
from merigagess and landlords In forn and substance satisfactory o the Lender and taking all
actiony required by any esrlier versions of the Unifarm Commercial Code or by other law, as

.- FE4108G7 45
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zpplicable in any relevant Unifonm Cowmmereial Code furisdiction, or by other izw es appliceble
in any foreign julsdletion,

5. Relation te Other Security Decuments. The provisions of this Agreament
supplement the provisions of any real estate morigage or deed of trust gented by the Company
1o the Lender and seeuring the payment or performance of any of the Cbligetions. Nothing
sentelned In any sich real estate morigage or deed of trust shall dercgate from any of ihe rights
or remedies of the Lender heraundar.

. Regresentati and Warranties Concerning Com : B
Company represents and warrants to the Lender as foilows: (&} the Company’s exact fagal name
I8 that indicated on the signature page hereof, (b) the Counpuny is & corporation and is organized
in the jorisdiction of Delzware, {c) the Company's organizetionel identificaton number is
3367154, and (d) the Company’s chisf executive office as well as the Company’s mailing
sddress I located at 1050 Crown Pointe Packway, Suite 300, Atlanta, GA 30338,

1] 1 [J

7. Covenawts Concerning Company’s Legnl Statys. The Company covenanta
with the Lender s follows: () without providing il least 30 days priar written notice fo the
Lemder, the Company will not change i name, its place of business or, if mere than one, chie
executive office, or its mailing address or otganizationsl idemtificetion number if 1t has one, (by if*
the Compeny does not have an orpanizationsal idestifieation number and later obtzing one, the
Campany shall forthwith natify the Lender of such ovganizatishal identification number, and (c)
the Company will not change i1 type of organization, jarisdiction of orgamization ¢t other jegal
grcture.

& resenta ntbes nig Collat e, The Company
further represents and warrants to the Lendet as foflows: (z) the Company is the owner of the
Collateral, fre2 frorn eny adverse liem, seourity interest or other encumbrencs, except for the
serurity Interest crezied oy this Agreement and any other security interesy in favor of Lender, (b)
rone of the Collateral consfitutes. or is the proceeds of, “farm products™ ae defined in §9-
102(a)34) of the Liniferm Commercial Code of the State, (¢) neone of the sccount deblors or
gther personz oblipried on any of the Collatersl is 8 governmemal authority subject fo the
Federnl Assignment of Claims Act ot like federal, state or local statute or rule in respect of such
Collaterat, (d) the Company holds wo conunerclal tart ¢lalm, and (6} the Company bas &1 eff
lires cperaled its business i compifance with all appiicable provisions of the federal Fair Labor
Standands Act, £3 amend=d, and with all applicable provisions of federa!, stats and Iocal statutes
and ordinances dealing whh the comirol, shipmment, storkes or disposal of hazardous materials or
substances,

9, Covegants, Copeerning Collaternl, Fte. The Company further covenants with
the Lender as follows: (a) the Colfateral, to the exient not delivered to the Lender pursuant to §4,
will be kept &t the [acation listed In Section 6 and the Compeny will not remove the Collaterai
From such location, withowm peoviding at least 30 deys prior wiitten motice 1o the Lender, (b)
excest for the security imterest hesein gramted, the Company sha'i ke the ownrer of the Colfateral
free from eny lien, sccurity imerest or other encumbrance, and the Company skl defend the
same ageinst &'l claims and dermends of all persons at any time claiming the same or any interests

.5 KH19107 v
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thereiz: adverse to the Leader, (¢} the Company shell net pledge, mortgsge or create, or suffer tp
exist B SCULity interast in the Collateral in favor of eny person other then the Lender, {d) the
Company wili keep the Collateral in good arder snd repaic and will not use the saane in violation
oF iaw or any policy of insurance thereon, {e) the Company will permit the Lender, or ils
deslgree, to inspect the Collaters] ot any ressongble time, whetever locmed, (fy the Company
will pay prompely when due all iaxes, assesamerts, governmental charges and lovies upon the
Collmteral or incurred in connection with the use or eperation of such Collateral or incurred in
vonnection with this Agrecment, (g) the Company will continue 1o opemmte, its busincss in
compliance with alf epplicable provisions of the foderal Pair Labor Standards Act, as amended,
and with ali applicabrle provisions of fedetal, state and \ncal staiutes and ordinances desling with
the control, shipment, storage or disposal of hazardous materials or substances, ané (h) the
Company will not szl er otherwise disposs, or ¢ffer to seil or otherwlse dispose, of the Coliaterai
or sny interest therein excapt for (1) sales of invemtory the ardinary covrse of business, and (i3) so
long a5 no Event of Default has oocurred end is contiouing, seles or other dispositions of
obeolestent items of equipment in the ordinary courss of business conaistent with pest practices,

16.  [nsurance,

10.1. Maintenance ol Ipsurance. The Company will maintaln with financiatly
sound end reputable insurers insoramue With respect o its properties and business againgt such
casnaltics and contingencies 22 shall be In aceordence with general practives of businesses
enpaged in similar sefivities in slmilar geographic sreze.  Such ineurance shall be in =uch
minimum amounts that the Company will mot be deeracd & co-insurer under spplicable insurance
laws, reguintivas and polivies and otherwise shall b in such amonts, contain such terms, be in
such forma and be for such periods as may be reasonably satizfactory o the Lender. In addition,
uif such insurarce shail be payable W the Lander as logs peyee. Without limiting the foregolng,
the Company will (i) keep ell of its physival proseny insured with cesualfy or physical hasard
insurarice on an “all risks™ basis, with broad form flood coverage mng elecironic duta processing
coverage. with a full replacernent cost endorsement and an “agreed amoumt™ clause In an emount
equal 10 100% of the full replecement cost of such property, (i) maintair all such workers'
compensation of similar tnsurance sy may be required by Jaw, end (1) maintsin, in smounts
equal to those generslly maimained by businesses enguged in simiiler activitics in similar
geographic wrces, genergl public liabllity insurance sgeinst clabws of bodily injury, death or
property damage oceurting, un, in or about the prapertics of the Company; business interruption
Insurance,

16.2. Insurance Proceeds. The proceeds of sny casually inswance in respect
of any casualfy less of eny of the Collaterzl shall, subject to the rights, if any, of other partlss
with a prior interest in the propecty covansd thereby, (i) 8o long as no Defawit or Event of Default
hae ocourred and is continuing snd (0 the sxiom thet the amount of such proceeds is fess then
$10,000 be dishursed te the Company for direc: applicsion by the Company solely o the repair
or replacement of the Company®s groperty so damaged or destroyed, and {ii} in all other
cireumsmnces, be weid by the Lender us cash collateral for the Oblipations. The Lender may, st
its sole option, disburse from time (0 time all or any part of sush proceeds 2o held as cash
vollateral, upon such 1ermy and conditfons ax the Lender may seasonably preseribe, for dirsct
application by the Company selely o the repair or replacement of the Company’s propefty so

- F1419107 s
i piy B0 o

TRADEMARK
REEL: 004033 FRAME: 0825



Gibbons 7/29/2008 11:28:21 AM PAGE 13/018 Fax Berver

USPTG F/O/2009 7:03:58 AM PAGE 12/018 Fax Server
TO:BRIaN DIBENEDETTO, ESQ. COMPANY:1 PENNSYLVANIA PLAZA, 37TH FLODR

damaged or destroyed, or the Lender may apply sl or any part of such proceeds to the
Obligations

103, Notiee of Cancellating, ofc. All policies of insurance shall provide for at
least 30 duys prior written canceljation notice fo the Lender. [n the evemt of fallure by the
Compay to provide and maintain ingurance as hersin provided, the Lander may, at fts option,
provids such insurance and charge the amount thereof to the Company. The Company shell
fornish the Lender with centificates of insurance and policies evidencing compliance with the
foregoing ingusance provision.

1. Collateral Fray 1P tion of Coi X
111, Expenges iscurred by Lender. In its discretion, the Lendor may

discharge 1xxes end other encumbrances at any time Jevicd or piaced on any of the Collateral,
meke repairs thereto and pay any necessary filing fees or, if the Company fils o do so,
insurence premiumms. The Comapany agrees to refmbures the Lender on demand for any and all
expenditures 50 made. The Lender shall have no obligation o ths Campany to meke any such
expenditures, nar shell the making fherecf relicve the Company of any defauit.

11.2. Lender’s Obligations und Dugties. Anyhing herein fo the contrary

notwithstanding, the Company shall remain liable under each contract or agreement comprised in
the Collateral to be gbserved or performed by the Company tbereunder, The Lender shell not
heve uny obligelion or lisbility under any such contract or agreement by reasor, of or arising out
of thiz Agreemsni or the receipt by the Lender of any payrent relating to any of the Colfaters],
nor shall the Lender bz obligated in any mammer to perform any of the cbligations of the
Company under or pursuant to any auch contract o7 agreement, to make inquiry ag to the naturs
or sufficiency of any puyment received by the Lender in respect of the Cofiuterat or 23 W the
sufficiency of any performance by any party under any such contract or sgreement, 1o present or
file any ¢laim, 1o take any action o enforce any performnance of to collect the peyment of any
amounts which muy have beetr assigned to the Lender or to which the Leader may be entitiad at
any ime or times. The Lender's scle duty with respect Lo the custody, safe keeping 52d physical
preservaiion of the Collateral in it9 possession, wnder §9-207 of the Uniferm Commercdal Code
of the State or otherwize, shail be 10 deal with such Collateral in the same manner as the Lender
deals with stmillar propecty for it2 own accoont,

12, Sevuritiey and Deposits. The Lender may at dniy time, at its option, transfer to
itscll or any nowuinee any securities constituting Collateral, recelve any income thereon and hald
such income as additional Collateral or gpply it to the Obligations. Whether or not any
Ohiigations are duc, the Lender may demand, sue for, collet, or make any setiement or
comprarmise which it deems desirable with respect to the Collatersi. Regardiess of the adequecy
of Collateral or any other security for the ObEgations, any daposite or other sumg &t any time
credited by or due from the Lender 1o the Company may & any tme be applicd to or s¢t off
againsi any of the Obligatons

k3. ifismtion fo Account Debtors g, ¥ ! p Collateral.
If a Default or an Event of Default ehall bave ocowrred and be continulng, the Company shall, at
the request of the Lender, notify secount debiors and other persans obiigeted on eny of the
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Collateral of the security intarest of the Tender in any account, shatte] peper, general intangible,
instrament or other Collatzral and that pryment thereol is to be made directly i the Lender or to
any financial institution designated by the Lender as fhe Lender’s agent iberefor, and the Lender
may iseif, if 2 Default or g1 Event of Default shall have occurred and be continuing withow
notice to or demend upon the Company, so notify aceount debiors and other poraons obligated o0
Collateral. Afer the making of such s request or the giving of any such notification, the
Company shalf held any proceeds of collection of accounts, chatie] paper, general intengfbles,
instraments and other Collateral recedved by the Company as trustee for the Lender without
commingling the same with cther fuads of the Company and shall turn the same over to the
Lender in the identical form received, Yogether with any necessary endorsernents or assignments.
The Lender shall apply the proceeds of collection of accounts, chates! paper, pemeral intangibles,
instruments anc other Collateral received by the Lender to the Obligations, such procesds to be
immediately entered after final peyment in cash or other immedistely available funds of the
itemns giving rise to them.

14.  Fowerof Attorngy,
1.1, Appointment and Powers of Lepder. The Company hereby frevocably

congtituies and appoints the Lender wmnd any representalive or ggent thereof, with full power of
substitytion, a3 its truc and lawlul atomeys-in-faci with full imevoecrble power md suthoniy in
the place and siead of tha Company or in the Lender’s own name, for the purpoie of earrying o
the terms ©f this Agreement, to take any and all appropriate action &nd to cxcoute any and all
dovuments and instruments that may be necessary or desivavle 16 accomplish ths porposes of this
Apreamen, and, without [imiting the generelity of the foregalng, hereby pives sald sttomeys the
power and right, on behalf of the Company, without notice to or assent by the Company, to do
the following:

(e}  wupon the ocourrence and during tho contimiance of an Bvent of
Default, generally to ssll, mansfer, pledge, make sny agreemert with respect to or otherwise dea)
with eny of the Collateral in such menmet &2 is consistent with the Uniform Commaercial Code of
the Srare and as folly and completely as though the Lender wers the sbyelule owner thereof for
al} purposee, and 10 do al the Company's expense, &t any time, or from time o time, all acts and
things whick the Lender deems necessary 1o protect, prescrve or realize upon the Collaters! and
the Lender's security interest thereln, in order to effbot the intent of this Agrecment, alf as fully
and efiectively as the Company might do, including, withowt limitation, {i} the filing and
prosccuting of registration end tremsfer applicaticns with the eppropriste foderal or local agencits
or authorities with respect to wadomarks, copyrights and patentable inventions and processcs, (i)
wpon written aotice to the Compeny, the exercise of voting rights with reapect © voting
securities, which rghts may be exercisad, if the Lender so eleowy, with a view fo causing the
liquidation in a ccmmercizlly reasonable manner of assets of the issuer of any such socurities and
(i1} the exscwiion, delivery and recording, in connection with any sale of othet disposition of any
Collatersl, of the endarsements, assignments or oiher instruments of conveyance of Transfir with
respect to such Coilarerzl; and

(b} to the extent that the Company's authorization given in §2 is not
sufficlent to fils such finencing statemants with respect berefo, with or without the Company's
signature, or a photocapy of this Agreement in substifution for a financing steteruent, as the
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Lender may deera appropriats and w executs in the Company’s name such financing statements
aid amendments therete and conmtinustion statemerts which may require the Company’s

signature,

142, Ratification by Company. To the cxtent permitied by law, the Company
hersbry ratifien all that said attornays shall [awfully do or cause to be done by vidue hereof, Thia
power of attiomey is a power coupled with ao Interest and shall be irrevocable.

143, NoDuty on Lender. The powers conferred on the Lender Rereundet ave
sofely to protect 115 inferests n the Collateral and shall not fmpose any duty upon it 10 exersise
&ry such powers. The Lender shall be sccountable anly for the amounts that it ectually receives
&8 ¥ result of the exercise of such powers and neither it nor any of itz representntives or agents
shall be responsilile to the Company for any act or failure fo act, except for the Lender’s own
gross neghigenca or willfu! misconduet.

18,  Remedigs, If & Default shall have occurrsd and be continuing, the Leader may,
without netiee w ar demand upon the Company, declars this Agreement 1o be in default, and the
Lender shall thereafter have in any jurisdiction in which enforcement hereol is sought, in
addition to all other rights and remedies, the ripits and remedies of 2 secured pesty under the
Uniform Commercial Code of the State or of any jurfsdiction in which Collateral ig located,
including, without limitation, the right to take possession of the Collateral, and for that purpose
the Lender may, 30 far e the Company can give eutharity therefor, enter upon any pretises on
which ¥he Collaterel msy be situated and remove the same therefrom. The Lender may in im
disccction require te Company fo assembie all or any part of the Coilateral & such location or
locations within the jurisdiction(s) of the Compary"s principal offive(s) or at such ctier locations
#s the Lender may ressonably designate. Unless the Collataral iz perishable or fueatens to
decline specdily in valuc or is of a type customarily sold on 2 meognized madeer, the Lender
shall give to the Compeny at leest five business days prior wiltten notice of the {ime end place of
any public sale of Collsteral or of the time after which any private sale or any other Intended
disposition is to be mads, The Compeny hereby acknowledges thet five buslitess days prior
writted notice of such zale or sales shall be rezsonshle naties, In sdditior, Oz Company waives
arry and all dghts ther It may have to & Judiclal hearing in advance of the anfurcement of amy of
the Lender's zights hersunder, Including, withcwt Hmitation, its vight following an Fvem of
Default to toke :mmediate possession of the Collateral and 1 exercise its rights with respect
theretn,

16.  Stzndarde for Execcising Remedies. To the extent that eppiicable law imnoses
dities on the Lender to exerciss remodias in & commerciaily reasonable manner, the Comparny
acknowledges and agraes thet it is not commercially unressonabia for the Lender (a) o Bl 10
incur expenses reasonably deemed gignificant by the Lender to prepare Coltateral for disposition
or otherwise to complete raw material or work in process into fivished goods or other finished
products for disposition, () wo fuil to obtain thisd party consents for gocess to Coliateral 1o be
dispased of, or to obtain or, if not required by other law, to fail to obtzin povemmental or third
party consents for the collection of disposition of Collateral to be collevted or disposed ¢f; (c) 1
fuil to excrcise coilection remedies apainst account debtors or other persons obligated on
Collateral or to remove liens or shemnbrantes on or any adverse clelme againgt Collateral, (d) 1o
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exereise collsction remedies againgt acsount debtorg and gther persone obligated on Coilatersl
directly or through the use of collection agencles and other colizction specialists, (2} to advertise
dispasitions of Collateral through publicatiens or media of peneral circulation, whether or not the
Collatergl is of & specialized nature, (f) to contact other persens, whether or not in the sume

business s the Corupany, for expressions of interest in acquiring afl or any portion of the
Collateral, (g) to hire one or mare professionel suctioncders to agsist in the disposition of

Coliateral, whether ot not the collateral of & specinlized rature, ) w dlspose of Collateral dv
utilizing Internet sites that provide for the auction of assets of the types included in tie Coilateral
at that have the ressone®le capability of deing =0, or that match buyers and sellers of nssels, {i) fo
deposs af awsetg in whalessle mther than retail markels, () to disclaim disposition warraoiies,
(kpto purchass insurance or credit enhancements to insure the Lender ngainst risks of Josg,
collection or disposition of Collataral or Yo provide o the Lender & poaranteed refurs from the
collestion or disposition of Collaters], or (D 1o the extent deemed appropeiste by the Lender, 1o
obiain the services of other brokers, kvestonent bankers, consultents and ober professivonsds w
essist the Lender in the collection or disposition of any of the Collateral. The Company
acknowledges that the purpose of this §16 I8 1o provide nom-exhansiive indications of what
zctions or omissions by the Lender would not be commercially uneeasonable in the Lender’s
exercise of remedies against the Collateral and they oiher actions or omissions by the Lender
shall not be deemed commercially unressonable wolely on aecourt of not being indicated in this
816, Without imitation upon fac foregeing, nothing contained in this §18 shall be construed to
grant any rights 1o the Company or to impese any duties on the Lender that would not have been
granted or mposed by this Agreement or by appticable law n the absence of thia §16,

17. No Waiver by Lender, efc. The Lander shall net be deemed to have waived any
of Hta rights upan or under the Gbiigetions or the Collataral unless such waiver si:all e in writing
and signed by the Lender. No deisy or cmission on the pert of the Lender In exercising any right
shell operate as & walver of such vight or any other vipht. A waiver on any ore occasion shall nol

be construed ps 6 ber to of wajver of any right on eny fulure occasion. All rights and remedies of
the Lender with respect 1o the Obligations or the Collateral, whether cvidenced hereby or by any

other instrament or papers, shall be cumulative and may bs exercised singularly, alematively,
successively or coneurrently ar such sime or 1t such times as the Lender deems expediant.

18. Suretyshin Waivees bv Company. The Company walves demand, noties,
pratest, notice of acceptance of this Agresment, neiice of logns mede, credit extended, Coilateral

received or delivered or other astion taken In reliance hereon and all pther demends and nolices
of any description. ‘With sespect to both the Obligations and the Collateral, the Company zesems
® wny sxtension or postponement of the time of payment or any ciher indulgence, to eny
substitution, exchange or relesse of or failure to perfect any secusily interest in any Collateral, lo
the addition or relerss of any party or person primarily or secondarily liable, to the acceptance of
partial payment thereor and the settiement, compromising or adjusting of any thereof, afl in such

manner axd a1 such time or times as the Lender may deem advisable. The Lender shall have no
duty as to the colisetion or prowction of the Collaicral or any income thereon, nor &5 1o the

preservation of rights against prior pantiss, nor as to the preservation of any righte penaining
thereto beyong the =afe custody thereof ag set forth in §11.2. The Company further waives any
and all other suretyship deferses.
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19,  Marshailling. The Lender zhall oot be required to marshal any present o fitupe
coliatera! security Gacluding buf net fimited o this Agreement and (he Coliateral} for, or other
assurances of payment of, the Obiigations or any ol thern or 10 resort to stich collsteral security
or other agguresnces of payrren in any partioniar order, smd ol of its rights hereunder and in
respect of such collateral security and other gssurancey of payment shall be curiulative ard in
addition 10 all other rights, however existing of arising.  To the extent that it lawfully may, the
Company hereby agrees that it wifl mot invoke any law releting to the marshaliog of collateral
which might cause dzlay in or impede the enforcement of the Lender’s rigs under this
Agreement or under any other instrumant creating of svidensing any of the Obligatiens or under
which any of the Obligations is cutstanding or by which any of the Obligations is secured or
payment thereof ig otherwise assured, and, to the extent that it lawifuily mey, the Company
hereby irrevocably waives the beneflis of all such laws,

20, Procecds of Disposilions: Expensey. The Company shail pay to the Lender on

demend eny snd all expenses, ingluding rezsonable stforneys™ fizes and disburserments, incurred
or paid by the Lender in prowesting, preserving or enforcing the Lender's rights under ov in
raspeci of any of the Obligations or any of the Colfateral  After deducting alf of said expenses,
the residue of eny procesds of collestion or sale of the Obligations or Collateral shail, 10 ke
extent actually reselved in cash, be applied to the payment of the Obligations In such order or
preference a2 the Lender may determing, sroper aflowence and prevision being made for any
Obligations oot then dus, Upon the final peyment and satisfacyion in full of all of the
Gbligations end aftsr making any payments required by Sections 9-608(a)(1XC) or 9-615(a)(2)
ot the Unbitrm Commerciai Code of the Siate, any cxcess shail be retumed to the Company, and
the Company shall rernain liabte for any deficiency in the payment of the Oblistions,

21. Overdye Amoupis, Uniil paid, all amounts due and payable by the Company
hercunder stall be a debt ssoured by the Collareral and shall bear, whether before or after
Judgment, interest at the highegt Defauit Rate applicable therete.

22 : w; Co to Jurdsdittlon. TIO® AGREEMENT i3
INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT AND SHALL BE
GOVERNED 8Y, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE. The Company aprees that any sult for the enforcement of this Agteomeat may be
brought in the courts of the State or any federal court sitting therein and consents to the non-
exciusive jurisdiction of such court and 1o service of process In any sech st being made upon
the Company by mei! af the eddress apecified in Section 6. The Company heceby waives any
ohjection that it ay now or hereafter have to the venue of any such suit or any such court or that
sych suit is brough n an inconvendent court,

23, Waiver of Jury Trial. THE COMFANY WAIYES [TS RIGET 7O A JURY
TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING QUT OF ANY DISFUTE
N CONNECTION WITH THIS ACGREEMENT, ANY RIGHTS OR OBLIGATIONS
HERZUNDER OR THE PERFORMANCE OF ANY SUCKE RIGHTS OR OBLIGATIONS.
Except as prohibited by 1ew, the Company waives any right which it may have to claim or
recover {n any Htigation referved 1o in the preceding sentence eny =pecisl, exceplary, punitive of
consequential damagex or any damages other than, or in addition o, actual damages. The
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Gous
ysed this
1N WITNESS WHEREQY, istsnding ® be legaliy Pamd. the Compmy hay o
Apregratet o B duhy exeointed &5 of the dute firat AbOVS WTHIED,
COMPANY;
RETALIOENT BOLUTIONS, NG,
By
Name: By Ferearens
Tiﬂé‘: ‘?{Rﬁ:
LENDER:
Accemed and Agresd: f
Herbert BOEN
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