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STRLLECTUAL PROPERTY

AGREEMENT

THIS INTELLECTUAL PROPERTY AGREEMEMT this "Agreement™), is made as of
lanuary 14, 2016, by DAMLOT GROUP LLC, & Texas limited Hahility sompany
“i}whf{}r”‘, in faver of GREEN BANK, N.A, a national banking association the *Secured
: Bank,

WHEREAS, Debtor entered into that cenain Loan Agreement dated as of even date
herewith (such Loan Agreement, as the same mav be amended, modified or restated from
tme 1o time, 1 referred o herein as the "Loan Agreement™),

WHEREAS, the Secured Party requives, as a condition to the Loan Agreement, that
Debtor execute and deliver this Agreement to Secured Party as security for the obligations
under the Loan Agreement.

POW THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby achnowledsed, the parties
heretg agree as follows:

i

ARTICLE

Petinitions
Section 11 Defined Terms.  Unless otherwise defined herein, capitalized terms
whish are defined in the Loan Agreement and used herein are 1o wsed a5 so defined,
except the following terms shall have the following meanings:

"Collateral™ has the meaning assigned 1o L in Section 2.1 of this Azreement.
SRR AAARA A e &’ < (}

"Copyrighis™ means all types of protective rights granted {(or applications therefan
for any work that constitutes copyrightable subject matter, including without limitation,
fiterary works, musical works, dramatio works, g;scizma?, graphic and sculplural warks,
moticd pictures and other audiovisual works, sound recordings, architectural works, in any
country of the world,

"Copyright License™ means any agreement material to the operation of Debtoc's
business, whether wnﬁm or oral, providing for the gramt by or to Debtor of any right o
reproduce & copyrighted work, to prepare derivative works based on a copyrighted work,
to distribute coples of a copyrightad work, to ;pexrfc:rfn a copyrighted work or 1o display a
copyrighted work, or to engage in any other legally protected activity with respect o 2
copytighted work,

intellactual Prperty Apmenmnt v
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"Event of Default” shall bave the meaning given o sueh term in the Losn
Agreement,

“ntelleciual Property™ means  all Patent  Applications, Patents,  Trademark
spphications, Trademarks, Copyrights, Trade Secrets, fventivns, Knowwehow and other
proprietary propesty or iedmcs: gy currenth used in Debtor's §3usu‘;a~:s:&:,

“tvention” means any new and wsefild process, machine, manufacturs, or
compasition of matter, or any new and useful Improvement thereof, whether or not the
subrfect of Pateni(s) or Patent Applicatianis),

“Krowehow” means any knowledge or information that enables the speration of a
business with the accuracy, efficiency or precision necessary for cormmercial suvcess,
inclhuding,

“Ucenses” means ol Copyright Licenses, Patont Livenses, Trademark Licenses and
agreements relating o the intellectial Praperty and wiaterial to the operation of Qebtor's
i}mmesses,

rights Qihes imn ?‘dter.-:w,. Tm{igmaz& am‘i f);wu@his i ~"‘§m§my Vi iuim‘{ is;';,.m .tm. 5,
Secrets, Know-how and the Bhe currently used in Debtor's business,

i

"Patents” means all types of exclusionary or protective  rights granted  {or
applications therefor} for inventions in any country of the world fincluding, withowt
Hmitation, letters patent, plamt patents, utllity models, breeders’ right centificates, inventor's
certifivates and the bke, and all relssues and extensions thereof and all provisionals,
divisions, continuations and continuaticns-in-part thereof,

“Patent Application” means any and afl docummstation which & filed with the
Patent and Trademark Cffice or any other applivable regulatory or governmental authority
i connaction with any application for any Fatent.

3

"Patent License” means amy agreement material fo the operation of Debtor's
business, whether written or oral, providing for the gramt by ar 1o Debtor of any right to
manufacture, use or sell any Invention coversd by a Patent,

"Proceeds” means "proceeds,” as such torm s defined i the UCC and, to the extent
not included in such definition, shall include, withow limitation, &) any and all procesds
of any insurance, indemnity, warranty, guaranty or letter of oredit pavable to Dmmr from
Hme o te with tespect to any of the Collateral, (b ol payments {in any form whatsoever)
paid or payable to Debtor from time fo tine in connection with any taking of aii oF any part
of the Coliateral by any governmental authority or any Person acting under oolor of
governmental authority), (o) all judgments in faver of Debtor in mspect of the Collateral
and () all other amounts from Hme o time paid or pavable or raceivad or recetvable under
or i onnnection with any of the Collateral,

Wt d

tetlectund Property Agrsg
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means any scientific o technical information, design, progess,

pattern, procedure, formule or improvement which is secret and of value

"Trademarks” means @) all tademarks, trade ;'**‘mw, COIPOTATE Namss, company
names, bus namas, Botilious business names, tade styles, service marks, Togos and
ather sources of business ientifiers used iy any country in ‘I?‘::E‘. world, whether registered or
unvegisterad, and the goodwill associated therewith, now existing or hersafler acquired,
arsd (I} all registrations, res:m’d'rgﬁ and renewals theveof, and all applications In connection

therewith, ssued by o filed In & national, state or local governmental authority of amy
L-Dm;tsy.

"Trademark Application” means any and &l documsntation which is filed with the

Patent and Trademark OGffice or any other applicable regulatory or governmental authority
i conpection with any application for any Trademark,

“Trademark License” means any sgreement, material to the businessss of Debtor,
writters or aval, providing for the grant by or to Debtor of anv right to use any Trademark.

"UCET means the Uniform Commerdial Code as from time to tme in effect in the

Stateof Te

ARTICLE 8

yecurity Interest Ohligatinons Secured

Section 2,1 Cirant of Security Interest.  Debtor heveby grants to Secured Pany a
security intevest in all of Debtor's righ, tide and interest in and to the Intellectual Property
and Licenses now owhed or ab any Hme hereafter acquired by Debitor or in which Debtor
aow has or et any tme in the futuse may soquire any right, title, intorsst or Heense to,
including all Proceeds and products of any and all of the foregoing, including without
Hitation, the federally registered Patents, federally registered Trademarks, the filed Patent
Applications and the rsimi Trademark Applications listed on Schedule A bherete, wheraver
arising or located (such property heing hereinafter sometimes called the "Coflateral™).
Nuotwithstanding the foregolng, the Collateral shall not include, and a security interest s
not granted in, {1} any “intent to use” trademark apphications for which a satement of (e
has not been %‘Eied thut thizs exclusion under this clause @ shall only apply until such
staternent of use s filed and ha& been acceptedt and () any license {ad that prohibits or
requices the consant of any Person other than Barrower's Affiliates & a condition to the
f“i’%‘aii{}i‘ by the Debtor of a Lien on any righs, dtle or interest in such Hoense or (h) o the

KERNt iémt any requirernent of taw applicable therete prohibits the creation of a Lien
ﬁ ereon, but only, with respect to the prohibition in {a) and B 1o the extent, and for as long
ax, such prohibition 8 net terminated or rendered unerdorceabdle or otherwise deemead
ineffantive by the LICC or by any other requirement of faw o required consent i not

abtained (and Immediately vpon the lapse, termination, unenforceability or ineffectivennss
of any such prohibition or grant of such required corsent, the Collmeral shall include, and

intelisciod Propenty Agn
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such Borrower shall be deemed to have avtomatically granted a security interest in, the
applicable Hoenselsd no longer subject to such probibition or required consem),

Section 3.3 Obligations. The Collateral shall secure the Ohligations.
ARUCLE #

Representations and Warranties

Ta ind g Secured Pag T‘v to snter inte this & greement ang the Lovan f\f“f’t”.t".ﬁ?&?}{,
2 &
Debnor ?'Q‘.‘?')ﬂ‘fi&‘f:?!’?‘f.i ard wary dfif% o Saecurad Rjz‘{\f thab

Section 3.1 Schedule A, Schedule A to this %,nmnwz? Hats all federally registered
o filed Intellectual Property and applications for the foregoing owned by Deldor in its own
name of g8 o which Debtor has any claie of ownership as of the date bereof,

section 3.2 Title; Right to Use. Debitor is the owner of the entire right, titde and
urterest in and 0 or has the gh’i o use pursuant o a valid ioense o other agresmant all
matarial intellectual Fraperny and Other Proprietary Prapeny.

Q,

Section 3.3 Valid Tide. Debtor's rights in and o the federslly registere

Intellectual Property owned by Debitor are subsisting, unexpired, have not beer abandoneg i
andd, W Dabiter's knowledge, are valid,

&

Section 3.4 Conveyance Agreements. All Licenses, franchise agreemmsnts and
other agreements convaying rights in and fo the Intelleciual Property and Other Proprietary
Property t which Debtor is a party, as of the date hereof, are identified on §c?‘;eﬁuiﬁe At
this Agresment and are in full force and effect. Debtor s not in {f@féaui §, in any material
manner, gnder gn \, uch agreement, and 1o the best knowledge of i)c‘im;r niey avent has
socurred which might constitute a material default by Debtor under any such agreerment,

Section 3.5 Encurabrances, Except for the security irerest gramted hereln oy as
otherwise permitter] by Section 11.2 of the Loan Agreement, all of the Intellectual Propenty
cwned by Debtor ts free and dlear of any and all Hiens, securily interests, options, pledges
% ﬂdﬁ‘ﬁ fanawm i’}a"a 1U8s,

Section 3.6 Prigr Ownership Trarefers, Al prior transters and assignments of the
interests of any and all predecessors in the Intellectual Propenty of Debtor were duly and
vatidly authorized, sxecuted, delivered, recorded and filed as required to vest Dehtor with

compdets, uwestricted ownership rights thersin,

"7

Section Convevance. Debtor has not assigned, tansferred o conveyed

wwnership of ahy g}i its intellectual Property, renorded or unrecorded,

Froceedings. No procesdings have been institited or are pending o,
aterad that {.hdi?esng@ Debtor's rights 1o use any material

Sechion 3.8
Debtor's knowledge, thre

fetelleciual Property Agrserasnt vi
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intellectual Property or (Mher Progeiefary Propetty, o to register or maintaln the
registration of such Intedlectual Propery.  No holding, decision o judgment has been
rendered by any govermmental autharity which would Bmi, cancel or guestion the validiyy
of any of such Intellectual Propesty,  Ne action or procesding s pending () seoking o
Hmit, cancel or guestion the validity of any material Intellentual Property o Debtor’s
ownership theveo! or {1 which,  adversely defermingd, would reasonably be likely 1o
have a material adverse effect on the value of any of the Intellectual Froperty,

section 3.9 Conduct of Business, The current conduct of Debilor's business does
not infringe or misapproprime any tellectual propedy right of any thivd party iy any way
whinh onuld reasenably be expedied o have & Material Adverse Effect. Further, Debtor s
not aware of any claim by any third party that such condut infringes or misappropristes
any valid intellectual property of any third party in any way which could masonably be
expected 1o have & Material Adverse Effect. To the bast of Debtor's knowledge, Debtor i
ot making and has not made use of any material confidential information of any third
party rengived pursuant o ary agreement of pursuant to Improper means except pursuant to
express agreement of such thivd party,

Section 110 Infringement. Debtor is unawars of any infringement by any other
party upon #e material Intellectual Property righis.  Debtor has heretofore exarted,
continues and affirmatively covenants that it will hereafter continue 1o exert commercially
reasonable efforts (¢ prevent any theft of Debiors materal Other Proprietary Propeny a

Debior's sole cost,

I

Debtor covenants ard agrees with Sscured Pasty thet untll the Obligations are paid
and pedormed i fudh

Section 4.1 Filings. From time to time, upon the wiitten request of Secured Party,
and at the sole expense of Debtor, Debtor will promptly and duly execute and deliver such
further nstruments and documents and take such further action as Secured Party may
reasonably request for the purpose of obtaining or preserving the full benefits of this
Agreement and of the rights and powers herain granted, Induding, without limitation, the
fiiing of any financing or continwation statements under the UCC in effect in any
jusisdiction with respect to the Hans oreated hereby,  Debtor also hereby authorizes
Secured Party to (& file any such financing or continuation statement, and (b file this
Agreement or a summary thereof with the United Statex Patent and Trademark Office or
United States Copyright Office. & carbon, photographic or other reproduction of this
Agreement shall be sufficient as a financing statement for filing in any furisdiction.

seetion 4.2 Encumbrances. Debtor will not oreats, o ov permit to axist, will

take all commercially reasonable actions to defend the Collatera! against, and will nake

irmetiectual Froperty Agrdement vi
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such other commercially reasonable action gs is necessary o remove, any lien or claim on
or to the Collateral, other than the Hens created hereby, and other than as permitied
pursuant © Sention 11,2 of the eraﬂ Agreement, and will take all commerncial 5\/ reasonabie

acticns 1o defend the n\% g, title and intevest of Sevured Party in and to any of the Collaternal
agatrat the olaims and demands of all persons whomsoaver,

Section 4.3 Convevance. Debtor will not sell, wansfer, lcense or sublicense or
othenwise dispose of any of the Collateral, or attempt, offer or contract 1o so do, except @
permitted pursuant © Section 11.3 of the Loan Agreement. Upon the occurenne and
during the vontinuance of any BEvent of Default, Debtor shall not dispose of, conceal,
ransfer, sell ov encumber any of the Collateral Gncluding, bt nat limited to, cash
procesds] without Secured Party's prior written consent, even if such disposition is
otherwise permilted in the Loan Agreement. Any such disposition, concealment, transfer
of sale after the cocurrence of an Bvent of Uefault shall constitute & wrongful conversion of
the Unllateral, Secured Party may oblain & temporary vestraining arder or other eguitable
refief fo enforoe Debtor's obligation 1o refrain from so impaiving Secured Party's Callateral,

Section 4.4 Liens, Debtor will advise Seowrsd Party promptly, in reascnable
detail, ) of any fieny (other than lens created hereby or permitted under Saction 11.2 of
e Loan Agreement) on, or claim assered against, Collateral and (b of the ocourmence of
ary other svent which could reasonabily be sxpected to have & Matorial Adverse Effect on
the aggregate value of the Collateral or on the Hens oreated hereundler,

Section 4.5 Maintenanve of Collateral.

{8} Debtor {either itself or through Hoensess) will, except with respest ©
any Trademark that Debtor shall reasanably determine s of immaterial economic
value to it or otherwise reasonably determines not 1o so do, (i continue 6 use gach
Trademark oy each and every tradermark class of goods applicable 1o i curvent line
as veflected In s current iaidi(}fss brochures and price sz iy order to maintain
stch Trademark I full force free from any caim of shandonment for non-use, i)
maintain as in the past the qu&ﬁsty of products and services offersd under such
Trademark, (i} wse easonable efforts o employ such Trademark with the
apprapriate notive of remstration, (v not adopt or we any mark which s
confusingly similar or a colorable imbation of such Trademark unless within sixty
(601 days after such use v ad(rptiﬂﬁ Secured Party, for i benetlt, shall obwin a
perfected secunty interst in such mark pursuant to this Abwnmv i, and (v not land
not permit any licenses or sublicensee thereof 1) knowingly do any act or omit to
do any act wherebyy any Trademark may beoume nvalidated.

5

oy Debtor will not, except with respect to any Patent that Debtor shall
reasonably determine is of fmmaterial sconomio valus o it or otherwise reasonably
determing o to do, do any aot, or omit to do any adl, whereby any Patent may
become abandoned or dedicated., Withow the prior written consent of Secured
Party, Debtor shall not abandon any right o file a patent application, or shandon

intelisciual Propetty Agroanisntl
Page &

TRADEMARK
REEL: 005766 FRAME: 0279



amy perdding patert application or patent i such abandonment would have a
Material Adverse Effect on the nsiness of Debtor,

{3 Debtor will prompily notify Secured Pary # it krows, o Bas reason
to know, that any application relating o any matedal Patert, Trademark or
Copyright may become abandoned o dedicated, or of any materlal adverse
determination or other material development dincluding, without limitation, the
institution of, or any such determination or development in, any proceeding in the
United States Fatent and Trademark office or any count or tribunal in any countey)
regarding Debtor's ownership of any Fatent, Trademark or Copyright, or its right o

b

register the same of 1o keep and maintain the same,

{ely Whenever Debtor, either by itself or through sy Secured Party,
erployee, Hoemsee or designes, shall file a Patent Application, Tradematk
Application or for the registration of any Copyright with the United States Patent ang
Trademark Office, the United States Copyright Office, or any similar office o
agency inany other country or any political subdivision thereof, Debior shalf report
such filing 1o Secured Party within ten (10) business days after such filing, Debtor
shall immadiately execute and deliver any and all reasonably secessary agreerents,
instrurnents, documents, and papers as Secured Party may reasomably reguest ©
evidence Seouwrad Party's security intevest in any newly filed Patent, Copyright or
Trademark and the goodwill and gensral imangibdes of Debtor relating thereto or
represented thereby, and Debtor hereby constitutes Secured Party its atamey-in-fact
to execute and file all such wiitings for the foregoing purposes, all acts of such
aftorney being hereby ratified and confirmed; such power being coupled with an
interast is srevocatde until the Obligations are patd in full.

ey Debtor, except with respect 1o anyv Patent, Trademark or Copyright
Delror shall reasonably determine is of mmaterial economic value © it ar it
otherwise reasonably determines nol o 5o do, will tahke all reasonable and
nocessary steps, including, without {hmitation, In any proceedings before any
wribunal, office or agency in any ather country or any political subdivision thereot,
o magintain and pursue each application fand 1o abtain the relevant registration or
Patent! and to maintain esch Patent and each registation of Trademarks and
Copyrights, indluding, without limitation, filing of applications, applications for
reissug, renpwal or extenstons, the payment of maintenance fees, participation n
reexarination, opposition and infringement procesdings, and the filing of enewal
applications, affidavits of use and affidavils of incontestability, when appropriate,
Any expenses incured fn connection with such activities shall be paid by Debtor.

{6 Iy e event Debior knows or has reason o know that any material
Patent, Trademark or Copyright incdlded in the Collateral s infringed,
misappropristed o diluted by a thind party, Debior shall promptly netify Secured
Farty after {8 lsams thereof and shall, unless Debtor shall reasonably determine that

sich Patent, Trademark or Copyright s of amaterial sconomsic value to Debtor

ielisciual Fropedy Agrenment vl
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which determination Deblor shall promptly teport o Sscurad ?‘ﬁﬁ\ take alt
commercially regsonable steps necessary fo wrotect such Patert, Trademark of
Copright nolading but not Himited o wm;* for infringement, ;‘u\a'};ﬂug yiation or
difution, or take such other actions a8 Debter shall reasonsbiy deem approgriate
urscler the clrourmstanoss 1o protect such Patens, Trastermark o Copyright.

ABTHILE Y

Section 5.1 Power of Antamsy,

{a} Bebior hereby irrevocably constitutes and appoims Secured Faty and any
effiver or Securad Pasty thereof, with full power of substitution, as s tue and lawidl
attorney-in-fact with full irrevocable power and authority in the place and stead of Debtor
and in the nare of Debtor or in s own name, from time to time apon the ooourrencs, and
during the continuation of an Event of Default in Secwred Party's discretion, for the
purpose of carrying out the terms of this Agreement, o take any and all approgniate action
and o execute any and all documents and frstruments which may be necessary or
desirable fo sccomplish the purposes of iz Agreement, amii without Himiting the
generality of the foregaing, Debtar hereby grants Secured Party the power amd right, from
thme o me e G t‘i‘m oecuirence, andd mmg the continuation Ui, an Fvent of Def‘éuﬁ; Of
behalf of Debtor without notioe to or assent by Deltes, to do the following

() i the name of Debtor or its own name, or athenwise, 1o take possession
of and endorse and collect any checks, drafis, notes, acceptances or other
instruments for the payment of maoneys due under, or with respect 1o, any Collateral
and o file any claim or to take any other action or procssding i any court of law or
enuity or otherwise deemad appropriate by Secured Party for the pu pose aof
coltecting any and all such moneys due with resprent to such Collateral whenever
pavabile;

(1o pay or discharge taxes and Hens leviad or placed on or threatened
against the Collateral, to effect any repairs or any insuranee called for by the terms
of this Agresment and to pay all or pant of the premiums therefor and the costs
thereed: and

i {A o direct any panty Halde for any paymen under any of the Collateral
o make payment of any and all moneys due or 1o become due thereunder divectly
to Secured Party o @s Secured Party shall disect, (B) o ask or demand for, collect,
receive payment of and receipt for, any and all moaneys, clains and other amounts
due or to become due at any Hme in respect of or arlsing out of any Collateral, ()
to sign and endorse any invoices, freight o express hitls, bills of lading, storage or
warehouse raopipts, drafis against debtors, assignments, varifications, notices and
omer documents in cormection with any of the uiiaiom% 3 0 commenee and

hvatidotosl Progeny Apredyni ¥l
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prosecute any sulls, actions or procesdings & law or in equity in any court of
competent jurisdiction o eollect the Collateral or any portion therent and o enfore

any other right in respect of any Collateral, € © defend any cu'i action o
proceeding brought against Debtor with respect 1 any Collateral, o settle,
compromise oF adiust any suit, action o ,a xp@{iwz&, described in E“te preceding

clause and, in connection therewitl, to give such discharges or refeases as Seoured
Party mgy deem appropriate, (G} 1o assign any Trademark or Copyright Glong with
goocheill of the business 1o which such Trademark or Copyright pertains),
throughawt the world for sweh term oy terms, on such conditions, and in such
manrer, a8 Seoured Farty shiall in s sole disoration determing, and (M) generally, 1
sell, vrarsfey, plodge and make any agreement with respent 1o or ctherwise deal with
any of the Coliateral as fully and completely as r"!mgn Secured Party were the
absolute owner thereof for all purposes, and 1o do, at Secured Party's option and
Debtor's expense, at any fime, o from time o time, alf acts and things which
Secured Party deems necessary to pratect, preserve or realize upon the Collateral
and the Hens of Secured Party thereors and 1o effent the intert of this Agreement, all
as fully and effactively as Dabtor might do.

Drebtor herelry ratifies all that sald attorneys shall lawfully do or cause to be done by virtus
heveof. This power of attomey s a power coupled with an interest and shall be irrevocable
when i becomes effective in accordance with the tenms hevaof

hy This power of attormey is a power coupled with an interest and shall be
irrevocable so tong gs the Obdigations remain outstending. Secured Party shall be under o
digy 1o exercise or withhold the exercise of any of the rights, powers, privileges, and
optians expressty or implicitly granted 10 Secwred Party i this Agresment, and shall nat be
Hable for any fatlure 1o do so or any delay in doing so. Seowred Party shall ot be lable for
any ant v anssion or for any ernw of ;u::.igme.nt or any mistake of fact or law in By
individual capacity or In Bis capacity as attorney-infact except acts or emissions resulting
from s gross negligence or willil misconduct. This power of attarney is conferred on
Secured Panty to protect, preserve, and t‘aais:o wpor 1S security interest in the Collateral,
Secured Party’s sole duty with zmped to the cuslady, saieskeeping and préservation of the
Collateral shall be to deal with & with reasenable care Secmoi Party shall not be
sesponsible for any decling in té"sp v;ﬁuo of the Collateral 50 long as such duty s satisfied
and shall not be required to take any addiional steps to PrEssnve s:ght\‘ agabnst prioy parties
or o protect, prasene, OfF maintain any seowdy interest ov Hen given 1o secure the
Collaterad.

Section 5.2 Performance by Secwed Party of Debtor’s Obligations, ¥ Delstor fails
to partory or comply with any of fts agreements rontained berein and Secured Rarty, as
provided for by the terms of this Agreemant, shall iself perform or comply, or othenwise
cause performance or compliance, with such agreement, then the reasonable expenses of
Secyred Party Incurred in connection with such performance or comphisnee, togethar with
interest thereon at the Default Rate, shall be pavable by Debtor 1o Secured | Party on

demand and shall constitute Chiigations secured herely.

intellactual Property Sgreernent vi
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Secttons 3.3 Francing Matements, Delitey expressly suthorizes Secursd Party i
file finanding statements showing Debior as Debior covering all ar any portion of the
Collateral in such filing locations g 5@5&(;?9(? Dy Secured Party and authorives, ratifies and
confinms any fin:ﬁ;ns:m;} statement filed prior o the date hersof by Secured Pamty in any
jurisdiction showing Debtor as Debtor covering all or any partion of the Collatsral,

Section 6,1 BEvents of Default, The term “Event of Default shall mean an Bvent of
Diefaudt as defined in the Loan Agresmnent,

Rights and Remedies.  Upon the ocourrence and durlng the

continuance of an fvent of Defaull, Secwred Party shall have the following rights and
ransedies:

{a Secured Party may declare the Ubligations or any part thereof immediately
due and payable, without notice, demand, presentment, notice of dishonor, notice of
anceleration, notice of intent 1o accelerate, notice of intent © ﬁm and, protest, or ather
formatities of any kind, all of which are hereby expressly waived by Debtor; providad
however, that upon the occuvence of an Event of Defaudt under Seuzse > 13,1060 o bemm
13. e} of the Loan Agreement, the Obligations shall become immediately due and pavable
without notice, demand, presestment, notice of dishonor, notice of scceleration, notice U\‘
ftent to acvelerate, notice of intert to demand, protest, or other formalities of any kind, all
of which are hereby expressly watved by Debtor,

{b} fee addition to all other rights and remedies granted to Secured Farty in thix
Agreement and in any other instrument or agreement securing, evidenging, or miatim; bex
the Obligations or any part theveof, Secured Party shall have all of the rights and remedies
of @ secured paty under the Uniforn Commercial Code as adopted by the State of Texas as
in affect from time to time,

{c} Secured Farty may take possession of any or all of the Collateral.

el Secured Party may dispose of the Uollateral at private o public sale. Any
recpuired notice of sale shall be desmed commercially reason sable i piven at least ten {10
days prior o sale. Secured Party may adiourn any pubdic or private sale to g different time
of place without notice or publication of such adjournment, and may adiourn any sale
either before o a‘f?as' offars are received,  The Collateral may be sold in such fots as
Secured Party may elect, in its sole disoretion.  Secwred Party may wske such action as it
may dearn necessary 1o repair, protect, or maintain the Collateral pending s disposition.
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P Party may sxercise 18 Hen upon and right of setoff agalnst any
monies, flems, oredits, deposits o instruments that Secured Party may § 3y i

o)
e
P
i
&
e
&

s for the

Miscellaneous

Section 7.1 Ne Walver; Curnulative Remedies. Mo fatlure on the part of Secured
Pamy to exercise grad no delay v exercising, and no vourse of dealing with respent to, any
right, powesr, v privilege undes this Agreement shall aperate as a waiver theread, nor shall
any single or partial exercise of any dght, power, or peivi ?&{s},&‘ uncler this Agreement
prechude any other or furthsr sxercise t'z(‘sewf ar the exercise of any other rght, power, or
privitege. The rights and remedies provided for in this Agresment are cumulative and net
exclusive of any rights and remedies provided by law.

Section 7.2 Expenses. Debtor will pay o Secured Famy all reasonable fess and
expenses (ncluding all logal foes and e\.;m«w incurred by Secured Party in connection
with the enforcement of any of the provisions of this Agreement or the enforcement of any

of the Obligations, or any actual or atempied sale, or any exchange, snforcement,

collection, compromise or seittement of any of the Collateral or receipt of the prceerds
theareot, and for the care of the Collateral and defending or assenting the rights and claims
of the Secured Party by respect thersof, by litigation o athenwise: and all such fees and

expenses shall be Obligations within the terms of this Agreement,

Section 7.3 Amendment, The provisions of this Agreement may be amended or

watved ondy by an instrument in writing signed by the parties hereto.

Section 7.4 Sucoessars and Assigns. This Agreament shall be binding upon and
frire o the banefit of Debtor and Secured Party and their respective heirs, sucgessors, and
assigns, except that Debtor may not assizn any of its vights or ohligations under this
Agreement without the prior weltten conmsent of Secured Party,

Al notivss and other communications provided for in this

Section 7.5
nas provided o the Loan Agresmeant,

Apreernent shall be @

Section 7.6 Applicalle Law; Venue, Service of Process. This Agreement shall be
governed by and construed in accordance with the laws of the State of Texas and the
gpplivable faws of the United States of America. This Agresment has been enterad mm in
Harris County, Texas, and it shall be performable for all purposes in Harrls County, Texas,
Any actinn or proceeding against Deblor under or in connection with this A \gresment g
any other Loan Document may be beoughs Iy any state or federal court In Harrds € cunty,
Toxas, arwl Debtor herebyy Terpvpcably submits 1o the nonexclusive jurisdiction of such
courts and watves any objection § way now or hereafter have 88 10 the vernue of any such

intellachual Fropery Agreement vi
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action or proveeding brought in such couwrt of that such cowt in an Inconveniem forum.
Nothing in this Agreement o1 any other Loan Docwnent shall affert the right of Securad
Party 1o serve process i any other manner permitted by law or shall imit the right of
Secursd Party 1o bring any action or procesding against Debtor or with respect o any of
the Collateral i any date or federal cowrt i any ather ludsdiction.  Any action oy
proceeding by Debtor against Secured Farty shall be brought only in a court located in
Harris County, Taxas,

Section 7.7 Meadings. The headings, vaptions, and arangements used in this
; fon of this

Agreement are for convenience only and shall not affecr the interpretar
et

Section 7.8 Survival of Representations and Warranties, Al representations and
warranthes made in this Agresment or in any cenificate delivered pursuant hereto shall
survive the execution and delivery of this Agreement, and po investigation by Secured
Party shall affect the representations and warranties or the right of Secured Party to rely
upon them,

Counterparis.  This Agreernent may be exsvuted in any number of
sounterparnts, each of which f be depmised an original, but all of which topether shall
constitute one and the same instrument.

Section 7,10 Waiver of Bond. In the event Secured Party seeks to take possession
of any or all of the Collateral by judicial process, Debtor hereby frrevocably waives any
bonds and any suredy or security relating thereta that may be requived by applicable law as
an incident {0 such possession, and waives any demand for possession pricy 10 the
commencement of any such suit oraction.

2

Sectton 711 Severability. Any provision of this Agreement which is prohibited or
unaniorceable iy any jurisdiction shall, gs 1o such jurisdiction, be neffective 1o the exten
of such prohibition or unenforceability without Invalidating the remiaining provisions of this
Agreament, and any such pohibition or weenforoesbility in any jurisdiction shall not
frvatidate or render unenforcesble such provision in any other jurisdictinn,

o

Section 7,12 Cbligations Alselute.  The obligations of Debtyr under  this
Agrepment shall be abselute and unconditional and, sxcept upon payment and
perfurmanse of the Obligations in full, shall not be released, discharged, reduced, oy in any
way impaied by any choumstance whatsoever, including, without HmiBtation, any
amendment, modification, extension, or renewal of this Agreement, the QObligations, ar any
document or Instrument evidencing, securing, or otherwise relating to the Obdigations, or
any release o subordination of collateral, or any waiver, consent, extension, indulgence,
compromise, sefttement, or other action or inaction in respect of this Agreement, the
Obligatinns, or any document or nstruomen evidancing, seouring, o otherwise relating to
the Dbligations, or any sxercise or failure 1o exercise any right, remedy, power, or privilege
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iy respect of e Obligations. Secured Party shall not have any Hability or responsibilivy for
the performance of any ohligation of Debior under this Agresment,

Section 733 MO ORAL AGREEMENTS, THIS AGREEMENT AND THE GTHER
LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE
PARTIES HERETO AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS,
AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN
OR ORAL, RELATING TO THE SUBIECT MATTER HERFOF AND THEREOQF AND MAY
NOT  BE  CONTRADICTED  OR VARIED  BY  EVIDENCE  OF  PRIOR,
CONTEMPORANEDUS OR SUBSEQUENT DRAL AGREEMENTS OR DHSCUSSMIONS OF
THE PARTIES HERETO, THERE ARE MO ORAL AGREEMENTS AMONG THE PARTIES
HERETO.

. This Agreement shall terminate in the event
that {a} all of the Obligations fexcept Obligations consisting of contingent indemnification
daims for which no daim has been assertedd ave pald o {ull in cash snd b)) the
Commitment is terminatad.

Section 7,14, Termination,

{{Rematnder of Page intentionally Left Blank J
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the date first above written.

DEBTOR:

DAN-LOC GROUP LLC ,

~

i~

/ Steven H. M
President

SECURED PARTY:

GREEN BANK, N.A.

By:

Timothy D. Phillips
Executive Vice President

SIGNATURE PAGE TO INTELLECTUAL PROPERTY AGREEMENT
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INCWITNESS WHEREOF, the parties hereto have caused this Agreament to be duly
exacuted and delivered as of the date first above written,

DEBTOR:

DAN-LGC GROUP LLC

By

Stewveny ML Madden
Pragident

SECURED PARTY:

GREEMN BADIK, NLA.

P .
By (.;g“fi} 4 »/L,,{J(f},

Timothy {0 Phillips §
Executive Vice President
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