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TrADEMARKS ONLY

U.S. DEPARTMENT OF COMMERCE
_ited States Patent and Trademark Office

To the Director of the U.'S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies):

WIRELESS ENVIRONMENT, LLC

[C] Association
D Limited Partnership

[] Individual(s)
[:] General Partnership
Corporation- State: QHIO

[] other

Citizenship (see guidelines)

Additional names of conveying parties attached? [ ]Yes [V]No

Additional names, addresses, or citizenship attached? Z No

3. Nature of conveyance }/Execution Date(s) :
Execution Date(s)_JUNE 27, 2016

CImerger
] Change of Name

[] Assignment .
/] Security Agreement

[ other

2. Name and address of receiving party{ies)

[] Yes

Name: CITIZENS BANK, N.A.

Internal
Address:

Street Address. ONE CITIZENS PLAZA
City: PROVIDENCE

State: RHODE ISLAND
Country:_United States of America __Zip: 02903
Association  Citizenship Rhode lsland
r__] General Partnership  Citizenship
|:] Limited Partnership
D Corporation Citizenship

[ other Citizenship
If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes 1 No

(Designations must be a separate document from assignment)

Citizenship

A. Trademark Application No.(s)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

B. Trademark Registration No.(s)
REGISTRATION NO. 3,548,134

rAddmanal sheet(s) attached? [7] Yes [ | No

C. Identification or Description of Trademark(s) (and Filing Date if Appllcatlon or Registration Number is unknown):
A logo with the words "Mr. Beams" appearing in bolded black above image of a butler. A beam of yellow light emits from the words
“Mr. Beams" and shines down on tray held by butler. Words "Serving Light Anywhere" appear below butler/

5. Name & address of party to whom correspondence
concerning document should be mailed:

Name._TIMOTHY RICHARDS, ESQ

6. Total number of applications and
registrations involved:

Internal Address:

Street Address: ERANTZ WARD., LLP, 200 PUBLIC SQUARE,

SUITE 3000
City: CLEVELAND
State:QHIO
Phone Number: 216.515.1650

Zip:44114

7. Total fee (37 CFR 2.6(b)(6) & 3.41)  $_190

[] Authorized to be charged by credit card

D Authorized to be charged to deposit account
Enclosed :

Fax Number: 216.515.1651

Email Address: trichards@frantzward.com

8. Payment Information:

a. Credit Card  Last 4 Numbers
Expiration Date

b. Deposit Account Number

Authorized User Name

9. Signature: [Timothy Richards/ 03/24/2017
Signature Date
3 &
Timothy Richards 8/ Tga:%ﬁiazl?giig; ;%ées ?ricﬁ?éfng cos;er'
Name of Person Signing ‘ff ’ff’ gei pltachments, and documen cEreen
154, 88 U

R

Documents to be recorded {including cover sheet) should be faxed to (571) 273-0140 or mailed to:

Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, ‘Alexandria, VA 22313-14590-
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4. Application or registration number(s)

(Additional Numbers & Description of Trademarks)

Registration No. 4,293,411

Description: Word mark “ReadyBright”

Registration No. 4,158,992

Description: Word Mark “SwitchSense”

Registration No. 4,813,833
Description: Word Mark “NetBright”

Serial Number: 86593046
Filed April 10, 2015
Description: Word Mark “Wili”

Serial Number: 86593043 - .
Filed: April 10, 2015 ,
Description: Word Mark “ReadyVolt”

Registration No.: 4,631,403
Description: Word Mark “Mr Beams”

<
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TORCA
SECURITY AGREEMENT
This SECURITY AGREEMENT (1his “Agreement™) is entered into as of June 27, 2016, between
WIRELESS ENVIRONMENT, LLC, an Ohio limited Hability company, with its chief executive office
located at 32333 Aurora Road, Solon, Ohio 44139 {the “Borrower™) and CITIZENS BANK, NATIONAL
ASSOCIATION, a national banking association, with an address of One Citizens Plaza, Providence,
Rhode Island, 02903 (the “Bank™).

FOR VALUE RECEIVED, and in coasideration of the granting by the Bank of financial
accommodalions 0 or for the henefit of the Borrower, including without limitation the Obligations (as
hereinafier defined), the Borrower represents to and agrees with the Bank, as of the date hereof and as of

the date of each loan, credit and/or other financial accommodation, as follows:

1. GRANT OF SECURITY INTEREST

1.1 Grant of Security Interest. In consideration of the Bauk’s extending credit and other financial
accommadations 10 or for the benefit of the Borrower, the Borrower hereby grants to the Bank a security
interest in, a lien on and pledge and assignment of the Collateral (as hereinafier defined). The security
interest granted by this Agreement is given ta and shall be held by the Bank as security for the payment
and performance of all Obligations (as hereinafter defined), including without limitation, afl amounts due
and owing to the Bank and all obligations respecting the Amended and Restated Revolving Promissory
Note in the amount of 56,000,000 and the Promissory Nete (Term Loan) in the amaunt of $340,000
issued by the Borrower in favor of the Bank, each of even date herewith {collectively, the “Notes™) in
accordance with the terms and conditions of that certain Amended and Restated Loan and Sceurity
Agrecment of even date herewith between the Borrower and the Bank, along with all other agreements,
mortgages, guaranties, documents, certificates and instruments delivered in connection therewith
(collectively, the “Loan Docunients™) and any substitutions, modifications, extensions or amendments (o
any of the Loan Documents, :

1.2 Definitions. The following definitions shall apply:

(a) “Code” shail mean the Ohio Uniform Commercial Code, Ohio Revised Code Chapter
1309 as amended from time to time.

(h) “Collateral” shall mean all of the Borrower’s present and future right, title and interest in
and to'any and all of the personal propenty of the Barrower, whether such property is now
existing or hereafier created, acquired or arising and wherever located from time to time,
including without limitation:

0] aceounts;

0} chattel paper:
) goods:

(iv) inventory;

) equipment;

{vi) fixtures;

{vii) farm products;
{wiit) instruments;
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(ix} investment property;

(x} documents;

xi) commercial tort claims;
(xiy  “deposit accounts;

(iiy  letter-of-credit rights;

(xiv)  general intangibles;

(xv) supporting obligations; and

(i) records of, accession to and proceeds and products of the foregoing.

{c) “Account Debtars”™ shall mean the Borrower’s customers who are indebted to the
Borrower. '
Ad) “Loan Agreement” shall mean that certain Amended and Restated Loan and Security

Agreement of even date herewith between the Borrower and the Bank, as the same may
be amended or supplemented from time to time.

(e) “Obligation(s)” shall mean, without limitation, all loans, advances, indcbtedness, notes,
liabilities, rate swap transactions, basis swaps, forward rate transactions, commodity
swaps, commodity options, equity or equity index swaps, equity or equity index options,
bond options, interest ratc options, foreign exchange transactions, cap transactions, floor
transactions, collar transactions, forward trunsactions, currency swap. transactions, cross-
currency rate swap.transactions, currency options (provided, however, that if and only if
the Borrower is not an “eligible confract participant™ (as defined in the Commodity
Exchange Act (7 U.S.C. § | et scq.) and any applicable rules, as amended), then to the
extent. applicable law prohibits the Borrower from entering info an agreement to secure
any obligations in respect of a “swap” (as defined in the Commodity Exchange Act and
any applicable rules, as amended, and referred (o hercin as a “Swap™), Obligations shall
not include obligations of the Borrower 10 the Bank under any Swap) and amounts,
liquidated .or unliquidated, owing by the Borrower to the Bank at any time, of each and
every kind, nature and description, whether arising under this Agresment or otherwise,
and whether secured or unsecured, direct or indirect (that is, whether the same are.due
directly by the Borrower to the Bank; or are due indirectly by the Borrower to the Bank
as endorser, guarantor or other surcly, or as a borrower of obligations due third persons
which have been endorsed or assigned to the Bank, or otherwise), absolute or contingent,
due or to become due, now existing or herealler arising or contracted, including, without
limitation, payment when due of all amounts outstanding respecting any of the Loan
Documents. Said term shall also include all interest and other charges chargeable to the
Borrower, or due from the Borrower to the Bank from fime 1o time and all costs and
expenses referred to in this Agreement.

H “Person” or “party” shall mean individuals, partnerships, corporations, limited fiability
companies and all other entities.

All words and terms used in this Agreement other than those specifically defined herein shall
have the meanings accorded 10 them in the Code.

1.3 Ordindry Course ol Business. The Bank hereby authorizes and permits the Borrower to hold,
process, sell, use or consume in the manulacture or processing of finished goods, or otherwise dispose of
inventory for fair consideration, all in the ordinary course of the Borrower’s business, excluding, without
limitation, sales to creditors or in bulk or sales or other dispositions occurring under circumstances which
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would or could create any lien or interest adverse to the Bank’s sccurity interest or other right hereunder
in the proceeds resulting therefrom; provided, however, that the Bank acknowledges that prior to the date
of this Agreement, the Borrower has granted a security interest in certain assets to the Ohio Development
Services Agency f/k/a Ohio Department of Development (the “Ohio Development Agency™). The Bank
also hereby authorizes and permits the Borrower to receive [rom the Account Debtors all amounts due as
proceeds of the Collateral at the Borrower's own cost and expense, and also Hability, it any; and the Bank
may at any time following the Bank’s demand for pnyment of the Notes or upon the occurrence and
during the continuance of an Event of Default, without notice, ferminate all or any part of the authority
and permission herein or elsewhere in this Agreement granted to the Borrower with reference to the
Collateral, and notify Account Debtors to make all payments due as proceeds of the Collateral to the
Bank. Upon the octurrence and during the continuance of an Event of Default, all proceeds of and
collections of the Collateral shall be held in trust by the Borrower for the Bank and shall not be
commingled with the Borrower's other funds or deposited in any deposit account of the Borrower; and the
Borrower agrees to deliver to the Bank of the dates of receipt thereof by the Borrower, duly endorsed to
the Bank or to bearer, or assigned to the Bank, as may be appropriate, all proceeds of the Collateral in the
identical form received by the Borrower.

1.4 Allowances. Absent an Event of Defuult the Borrower may grant such atlowances or other
adjustments to Account Debtors (exclusive of extending the time for payment of any item which shall not
be done without first obtaining the Bank’s written consent in each instance) as the Borrower may
reasonably deem fo accord with sound business practice, including, without !imilin;, the generality of the
foregoing, accepting the return of all or any part of the inventory {subject to the provisions sct forth in thls
Agreement with reference to retured inventory).

1.5 Records. The Borrower shall keep accurate and complete books and records pertaining to the
Collateral in such detail and form as the Bank reasonubly requires and in accordance with generally
accepted accounting principles, consistently applied, including, but not limited to, schedules of inventory, |
all invoices, original documents of title, contracts, chattel paper, instruments and any other writings
relating thereto. Upon the occurrence and during the continuance of an Event of Defaull, the Borrower
shall deliver to the Bank promptly upon the Bank’s request, all invoices, original documents of title,
contracts, chattel paper, instruments and any other writings relating thereto and other evideuce of
performance of contracts, or evidence of shipment or delivery of the merchandise or of the rendering of
services; and the Borrower will deliver to the Bank promptly at the Bank’s request from time to time
additional copies of any or all of such papers or writings, and such other information with respect to any
of the Collateral and such schedules of inventory, schedules of accounts and such other writings as the
Bank may require in its conmercially reasonable discretion.

L6 Legends. The Borrower shall promptly make, stamp or record such entries or legends on the
Borrower’s books and records or on any of the Collateral (including, without limitation, chafte] paper) as
the Bank shall request from time o time, to indicate and disclose that the Bank has a security interest in
such Collateral.

1.7 Inspection. The Bank, or its representatives, at any reasonable time upon not less than two (2)
days’ prior written notice, shall have the right at the sole cost and expense of the Borrower, and the
Borrower will permit the Bank and/or its representatives: (a) to examine, check, make copies of or
extracts from any of the Borrower’s books, records and files (including, without limitation, orders and
original correspondence); {b) to perform field exams or otherwise inspect and examine the Collaterat and
to check, test or appraisc the same as to quality, quantity, value and condition; and (¢) to verify the -
Collateral or any portion or portions thereol or the Boirower's compliance with the provisions of this
Agreement. In conducting any such examinations or inspections, the Bank shall use reasonable efforts to
timit its interference with the normal operation of the Borrower’s business.
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1.8 Purchase Money Security Interests. To the extent the Borrower uses proceeds of any loans (o
purchase Collateral, the repayment of such loans shall be on a “first-in-first-owt” basis so that the portion
of the loan used 10 purchase a particular ilem of Collatera! shull be repaid in the order in which the
Borrower purchased such item of Collateral.

1.9 Search Reports. The Bank shall receive prior to the date of this Agreement UCC search results
under all names used by the Borrower during the prior five (5) years, from each jurisdiction where any
Collateral is located, from the State, i any, where the Borrower is organized and registered (as such terns
are used in the Code), and the State where the Borrower’s chicef executive office is located: The scarch
results shall confirm that the security interest in the Collateral granted the Bank hercunder is prior to all
other security interests in favor of any other person other than the lien in the Borrower’s Paten Rights (as
that term is defined in the Loan Agrecment) in favor of the Ohio Development Apency.

2. REPRESENTATIONS AND WARRANTIES

2.4 Accouts and_Contract Rights.  All accounts arise out of legally enforceable and existing
confracts, and represent unconditional and undisputed bona fide indebtedness by the Borrower, and are
not and will not be subject to any discount (except such cash or trade discount as may be shown on any
invoice, contract or other writing delivered to the Bank). No contract right, account, general intangible or
chattel paper is or will be represented by any note or other instrument, and no contract right, account.or
general intangible is, or will be represented by any conditional or instaliment sales obligation or other
chattel paper, except such instruments or chattel paper as have been or immediately upon receipt by the
Borrower will be delivered to the Bank (duly endorsed or assigned), such delivery, in the case of chattel
paper, to include all executed copies excepl those in the possession of the installiment buyer and any
security for or guaranty of any of the Collateral shall be delivered 1o the Bank imvmediately upon receipt
thereof by the Borrower, with such assigsunents and endorsements thereol as the Bank may request.

22 Locition of Callateral. Except for sale, processing, use, consumption or other disposition in the
ordinary course of business, the Borrower will keep all inventory and equipment only at locations
specified in this Agreement or specified to the Bank in writing. The Borrower shall, during the term of
this Agreement, keep the Bank currently and accurately informed in writing of each location where the
Borrower’s records relating 10 its accounts and comtract rights, respectively, are kept, and shall not
remove such records or any of them to another focation withowt giving the Bank at least thirty (30) days
prior written notice thereof,

23 Third Parties. The Bank shall not be deemed to have assumed any liability or responsibility to the
Borrower or any third person for the correctness, validity or genuineness of any instrunients or documents
that may be released or endorsed 10 the Borrower by the Bank {which shall automaticatly be deemed 1o he
without recourse to the Bank in any event) or for the existence, character, quantity, quality, condition,
value or delivery of any goods purporting to be represented by any such documents; and the Bank, by
accepting such security interest in the Collateral, or by releasing any Collateral to the Borrower, shall not
be deemed to have assumed any obligation or liability to any supplier or the Borrower or to any other
third party, and the Borrower agrees to indemnily and defend the Bank and hold it harmless in respect to
any claim or proceeding arising out of any matter referred to in this paragraph.

24 Payment of Accounts, Each account or other item of Collateral, other than inventory and
equipment, will be paid in fulf on or before the date shown as its due date i the schedule of Collateral, in
the copy of the invoice(s) relating to te account or other Collateral or in contracts relating thereto. Upon
any suspension of business, assignment or trust morigage for the benefit of ereditors, dissolution, petition
in receivership or under any chapter of the Bankrupicy Code as amended from time to time by or against
the Borrower, the Borrower becoming insolvent or unable to pay its debts as they mature or any other act
of the same or different nature amounting to a business failure, the Borrower will immediately notify the
Bank thereof.
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3. AFFIRMATIVE COVENANTS

34 Inspection. The Borrower will at all reasonable times and upon reasonable notice of not less than
one (1) days prior written notice, make its books and records available ‘in its offices for inspection,
examination and duplication by the Bank and the Bank’s representatives and will permit inspection of the
Collateral and all of its properties by the Bank and the Bank’s representatives. In conducting any such
examinations or inspections, the Bank shall use reasonable eflforts to limit its interference with the normal
operation of the Borrower’s business. The Borrower will [rom time fo time fuinish the Bank with such
information and statements as the Bank may request in its sole discretion with respect to the Obligations
or the Bank’s security interest in the Collateral. The Borrower shall, during the (erm of this Agreement,
keep the Bank currently and accurately informed in writing of cach location where the Barrower’s records
relating to its accounts and coniract rights are kept, and shall not remove such records to another ocation
without giving the Bank at lcast thirty (30) days prior written notice thereof.

32 Notice 1o Account Debtors. The Borrower agrees, upon the occurrence and during the
continuance ol an Lveni of Delault, to notily all or any of the Account Debtors in writing of the Bank’s
securily interest in the Collateral in whatever manper the Bank requests and, hereby authorizes the Bank
to notify all or any of the Account Debtors of the Bank’s security interest in the Borrower’s accounts at
the Borrower’s expense.

33 lnsurance. The Borrower will maintain, with financially sound and reputable insurery: (a) a
policy or policies of customary general liability insurance with coverage and limits as may be required by
law or as may be reasonably required by the Bank; and (b) a policy or policies of casualty insurance upon
the Collateral in such form, in such amoums, for such periods, and against such risks as may be
reasonably acceptable 1o the Bank, including, without limitation, the hazards of fire, flood, sprinkler
leakape, and those hazards covered by extended coverage insurance and such other hazards, and for such
amounts, as is cuslomary in the case of companies engaged in businesses similar to the Borrower’s, with
provisions reasonably satistactory to the Bank (or payment of all losses thereunder 1o the Bank and the
Borrower as their interests may appear {loss payable endorsement in favor of the Bank substantially in the
form attached hereto as Exhibit A). If required by the Bank, the Borrower will deposit the foregoing
policies of insurance with the Bank. Any such policies of insurance shall provide for no less than thirty
(30} days prior wrilten cancelation notice 10 the Bank, The Borrower hereby assigns to the Bank any
return or unearned premium which may be due upon cancellation of any such policies for any reason and,
so long as any Obligations remain unpaid, directs the insurers to pay the Bank any amount so due. Any
sums equal to or in excess of $250,000 received by the Bank in payment of insurance losses under the
Borrower’s policies of insurance may, at'the Bank’s option, be applied upon any Obligation whether or
not the same s then due and payable, or may be delivered to the Borrower for the purpose of replacing,
repairing, or restoring all or any portion of the Collateral.  Upon the occurrence and during fhe
continnance of an Event of Default, the Bank or the Bank’s designated agent, is hereby constituted and
appointed the Borrower’s attorney-in-fact 10 (cither in the name of the Borrower or in the name of the
Bank), make adjustments of all insurance losses, sign all applications, receipts, refeases, and other papers
necessary for the collection of any such loss, and any return or uncarned premium, exccute proof of loss,
make settlements, and endorse und collect all instruments payable to the Borrower or issued in connection
therewith. Notwithstanding any action by the Bank hereunder, any and all risk of loss or damage to the
Collateral, 1o the extent of any and all deficiencies in the effeciive insurance coverage thereof, is hereby
expressly assumed by the Borrower. The Borrower will, upon request from time to time, furnish to the
Bank a certilicate of all insurance carvied by the Barrower, setting lorth in detail the amount and type of
such insurance.

4. DEFAULT

4.1 Default. “Event of Default” shall mean the occurrence of an Event of Default under the Loan
Agreement.
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4.2 Acceleration. {f an Event of Default shall aceur, at the election of the Bank, all Obligations shall
become immediately due and payable without notice or demand. The Bank is hereby authorized, at its
election, after an Event of Delault, without any further demand or notice except 1o such extent as notice
may be required by applicable law, to take possession and/or scll or otherwise dispose of all or any of the
Collateral at public or private sale; and the Bank may also exercisc any and all other rights and remedies
of a secured party under the Code or which are otherwise accorded to it in equity orat law, all as the Bank
may determine, and such exercise of rights in compliance with the requirements of law will not be
considered adversely to aftect the conunercial reasonableness of any sale or other disposition of the
Collateral. i notice of » sale or other aclion by the Bank ‘is required by applicable law, unless the
Collateral is perishable or threatens to decline speedily in value or is of a type customarily sold. on a
recognized market, the Borrower agrees that ten (10) days written notice 1o the Borrower, or the shortest
period of written natice perinitted by such law, whichever is smaller, shall be sufficient notice; and that 10
the extent permilted by law, the Bank, its officers, attorneys and agents may bid and become purchasers at
any such sale, if public, and may purchase at any private sale any of the Collateral that is of a type
customarily sold on a recognized market or which is the subject of widely distributed standard price
quotations. Any sale {public or private) shall be without warranty and free from any right of redemption,
which the Borrower shall waive and release afier default upon the Bank’s request therefor, and may be
free of any warranties as to the Collateral if the Bank shall so decide. No purchaser at any sale (public or
private) shall be responsible for the application of the purchase money. Any balance of the net proceeds
of sale remaining aller paying all Obligations of the Borrower to the Bank shall be returned to such other
parly as may be legally entitled thereto; and if there is a deficiency, the Borrower shall be responsible for
repayment of the same, with interest.  Upon démand by the Bank, the Borrower shall assemble the
Collateral and make it available to the Bank at a place designated by the Bank which is reasonably
convenient to the Bank and the Borrower. The Borrower hereby acknowledges that the Bank has
extended credit and other financial accommodations to the Borrower upon reliance of the Borrower's
granting the Bank the rights and remedies contained in this Agreement including without limitation the
right (o take immediate possession of the Collateral upon the occurrence of an fvent of Default and the
Borrower hereby acknowledges that the Bank is entitled to equitable and injunctive relief to enforce any
of its rights and remedies héreunder or under the Code and the Borrower hereby waives any defense to
such equitable or injunctive refief based upon any allegation ol the absence of irreparable harm 1o the
Bank.

The Bank shall not be required to marshal any present or future security for (including but not
Hmited to this Agreement and the Collateral subject to the security interest created hereby), or guaraniees
of, the Obtigations or any of them, or to resort to such security or guarantees iy any particular order; and
all of its rights hereunder and in respect of such securities and guaranties shall be cumulative and in
addition to all other rights, however existing or arising. To the extent that it lawlully may do so, the
Borrower hereby agrees that it will not invoke and irrevocably waives the benefits of any law relating to
the marshating of collateral which might cause delay in or impede the enforcement of the Bank’s rights
under this Agreement or under any other instrument evidencing any of the Obligations or under which
any of the Obligations is outsianding or by which any of the Obligations is securéd or guaranteed. Except
as required by applicable law, the Bank shal! have no duty as to the collection or protection of the
Collateral or any income thereon, nor as to the preservation of rights against prior parties, nor as to the
preservation of any rights perfaining thereto beyond the safe custody thereol.

43 Power of Atlorney. Upon the occurrence and during the continuance of an Event of Default, the
Borrower hereby irrevocably constitutes and appoints the Bank as the Borrower's true and lawful
attorney, with full power of substitution, at the sole cost and expense of the Borrower but for the sole
benefit of the Bank, upon the occurrence and during the continuance of an Event of Default, (o convert
the Collateral into cash, including, without limitalion, completing the manufacture or processing of work
in process, and the sale (either public or private) of all or any portion or portions of the inventory and
ather Collateral; to enforce collection of the Collateral, either in its own name or in the name of the
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Borrower, including, without limitation, executing rcleases or waivers, compromising or settling with any
Account Debtors and prosecuting, defending, compromising or releasing any action relating to the
Collateral; (o receive, open and dispose of all mail addressed to the Borrower and to take therefrom any
remittances or proceeds of Collateral in which the Bank has a security interest; to notily Post Office
authorities to change the address for delivery of mail addressed to the Borrower to such address as the
Bank shall designate; (o endorse the name of the Borrower in favor of the Bank upon any and all checks,
drafts, money orders, notes, acceptances or other instruments of the same or different nature; to sign and
endorse the name of the Borrower on and to receive as secured party any of the Collateral, any invoices,
freight or express receipts, or bills of lading, storage receipts, warehouse receipts, or other documents of
title of the sarhe or different nature relating to the Collateral; to sign the name of the Borrower on any
notice of the Account Debtors or on verification of the Collateral; and to sign, if necessary, and file or
record on behalf of the Borrower any (inancing or other statement in order to perlect or protect the Bank’s
security interest. The Bank shall not be obliged to do any of the acls or exercise any of the powers
hereinabove authorized, but if the Bank elects to do any such act or exercise any such power, it shall not
be accountable for more than it actually receives as a result of such cxcercise of power, and it shall not be
responsible to the Borrower except for its own gross negligence or willful misconduct. Al powers
conferred upon the Bank by this Agreement, being coupled with an interest, shal! be irrevocable so long
as any Obligation of the Barrower or any guaramtor or surety to the Bank shall remain unpaid or the Bank
is obligated under this Agreement 1o extend any credit lo the Borrower.

4.4 Nonexclusive Remedies. All of the Bank’s rights and remedies not only under the provisions of
this Agreement but also under any other agreement or transaction shall be cumulative and not allernative
of exclusive, and may be excecised by the Bank at such time or times and in such order of preference as
the Bank in its sole discretion may determine.

5. MISCELLANEOUS

St Costs and Expenses. The Borrower shall pay to the Bank on demand any and all costs and
expenses (including, without limitation, reasonable attorneys’ fees and disbursements, court costs,
litigation and other expenses) incurred or paid by the Bank in establishing, maintaining, protecting or *
enforcing any of the Bank’s rights or the Obligations, including, without limitation, any and all such costs
and expenses incurred or paid by the Bank in defending the Bunk’s security interest i, title or right to the
Collateral or in collecting or attempting to collect or enforcing or atlempting to enforce payment of the
Obligations.

5.2 ‘Coumterparts. This Agreement may be executed in two or more counterparts, each ol which shall

be an original, but all of which shall constitute but one agreement.

53 Severability. I any provision of this Agreainent or portion of such provision or the application
thereol to any person or circumstance shall to any extent be held invalid or unenforceable, the remainder
of this Agreement (or the remainder of such provision) and the application thercof to other persons or
circumstances shall not be aftected thereby,

5.4 Complete_Agreement. This Agreement aid the other Loan Documents constitute the entire
agreement and undemmnding, between and among the parties hereto relating to the subject matter hereof,
and supersedes all prior proposals, negotiations, agreements and understandings mnﬂng the parties hercto
with respect to such subject matter.

5.5 Binding Effect of Agreement. This Agreement shall be binding upon and inure to the benefit of
the respective heirs, executors, administrators, legal represeniatives, successors and assigas ol the parties
hereto, and shall remain in full force and effect {and the Bank shall be entitled 1o rely thercon} until
released in weiting by the Bank. Notwithstanding any such termination, the Bank shall have a security
interest in all Collateral to secure the payment and performance of Obligations arising afier such
termination as a result of commitments or undertakings made or entered into by the Bank prior to such
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termination. The Bank may transfer and assign this Agreement and deliver the Collateral to the assignee,
who shall thereupon have all ol the rights of the Bank; and the Bank shall then be relieved and discharged
of any responsibility or liability with respect to this Agreament and the Collateral. The Borrower may not
assigh or transfer any of its rights or obligations under this Agreement. Excepl as expressly provided
herein or in the other Loan Documents, nothing, expressed or implied, is intended to confer upon any
party, other than the parties hereto, any rights, remedies, obligations or liabilities undel or by reason of
this Agreement or the other Loan Documents.

5.6 Further Assurances. The Borrower will from time to time exccute anci deliver to the Bank such
documents, and take or cause to be taken, all such other or further action, as the Bank may request in
order to eflect and confirm or vesl more securely in the Bank all rights contemplated by this Agreement
and the other Loan Documents (including, without fimitation, to correct clerical errors) or {o vest more
fully in or assure 10 the Bank the security interest in the Collateral granted to the Bank by this Agreement
or to comply with applicable stalute or law and to facilitate the collection of the Collateral (including,
without limitation, the execution of stock transfer orders and stock powers, endorsement of promissory
notes and instruments and notifications to obligors on the Collateral). To the extent permitted by
applicable law, the Borrower anthorizes the Bank to file financing statements, continuation statements or
amendments, and any such {inancing statcments, continuation siateiments or amendments may be filed at
any time in any jurisdiction. The Bank may at any time and from time to time file financing statements,
continuation statenients and amendments thersto which contain any information required by the Code for
the sufficiency or filing office acceptance of amy [inancing slatement, continuation statement or
amendment, including whether the Borrower is an organization, the type of organization and any
organization identification number issued to the Borrower. The Borrower agrees to furnish any such
information to the Bank promptly upon request. In addition, the Borrower shall at any time and from
time to time take such steps as the Bank may reasonably request for the Bank (i) to obtain an
acknowledgment, in form and substance satisfactory 1o Bank, of any bailee having possession of any of
the CoHateral that the bailee holds such Collateral for the Bank, (ii) to obtain “control” {as defined in the
Code) of any Collateral comprised of deposit accousits, electronic chaitel paper, letter of credit rights or
investment property, with any agreements establishing control to be in form and substance satisfactory to
Bank, and (iii) otherwise to insurc the continued perfection and priovity of the Bank’s security interest in ‘
any of the Collateral and the preservation of its rights therein. The Borrower hereby constitutes the Bank
its attorney-in-fact lo execute, if necessary, and file all tilings required or so requested for the foregoing
purposes, all acts of such attorney being herchy ratified and confirmed; and such power, being coupled
with an interest, shail be irrevocable until this Agreement terminates in accordance with its terms, all
Obligations are irrevocably paid in full and the Collateral is released.

5.7 Amendments and Waivers. This Agreement may be amended and the Borrower may take any
action herein prohibited, or omit to perform any act herein required 1o be performed by it, if, and only if,
the Borrower shall obtain the Bank’s prior written consent to each such amendment, action or omission to
act. No course of dealing and no delay or omission on the part of the Bank in exercising any right
_hereunder shall operate as a waiver of such ri;;,ht or any other right and waiver on any one or more
occasions shalt not be construed as a bar fo or waiver of any right or remedy of the Bank on any future
oceasion,

5.8 Terms of Agreement. Fhis Agreement shall continue in full force and effect so long as any
‘Obligations or obligation of the Borrower to the Bank shall be outstanding, or the Bank shall have any
obligation to extend any financial accommodation hereunder, and is supplementary to each and every
other agreement between the Borrower and the Bank and shall not be so construed as to Hmit or otherwise
derogate from any of the rights or remedics of the Bank or any of the habilitics, obligations or
undertakings of the Borrower under any such agreement, nor shall any contemporancous or subsequent
agreement between Borrower and the Bank be construed to limit or otherwise derogate from any of the
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rights or remedies of the Bank or any of the lfiabilities, obligations or undertakings of the Borrower
hereunder, unless such other agreement specifically refers to this Agreement and expressly so provides.

59 Noticgs. Any notice under or pursuant to this Agreement shall be a signed writing or other
authenticated record (within the meaning of Articie 9 of the Code). Any notices under or pursuant to this
Agreement shall be deemed duly received and eflective if delivered in hand to any officer or agent of the
Borrower or the Bank, or if mailed by registered or certified mail, return receipt requested, addressed to
the Borrower or the Bank at the address set forth in this Agreement or as any party may from time to time
designate by written notice to the other party.

5.16  Governing Law. This Agreement shall be governed by federal law applicable to the Bank and, to
the extent not preempted by federal law, the laws of the State of Ohio,

5.1t Reproductions.  This Agreement and all documents which have been or may be hereinafler
furnished by the Borrower to the Baak may be reproduced by the Bank by any photographic, photostatic,
microfilm, xerographic or similar process, and any such reproduction shall be admissible in evidence as
the original itsell in any judicial or administrative proceeding (whether or not the original is in existence
and whether or not such reproduction was made in the regular course of business).

5.12  Jurisdiction and Venue. The Borrower irrevocably submits 1o the nonexclusive jurisdiction of
any Federal or state count sitting in Ohio, over any suit, action or procecding arising out of or relating to
this Agreement, The Borrower irrevocably waives, to the fullest extent it may effectively do so under
applicable law, any objection it may now. or hereafter have to the laying of the venue of any such suit,
action or proceeding brought in any such court and any claim that the same has been brought in an
inconvenient forum, The Borrower hereby consents to any and all process which may be served in any
such suil, action or proceeding, (i) by mailing a copy thereof by registered and certified mail, postage
prepaid, return receipt requested, to the Borrower’s address shown in this Agreement or as notified to the
Bank.and (i1} by serving the same upon the Borrower in any other manner otherwise permitted by law,
and agrees that such service shall in every respect be deemed effective service upon the Borrower.

513 JURY WAIVER. THE BORROWER AND THE BANK EACH HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY, AND AFTER AN OPPORTUNITY TO CONSULT
WITH LEGAL COUNSEL, (A) WAIVE ANY AND ALL RIGHTS TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT, THE
OBLIGATIONS, ALL MATTERS CONTEMPLATED HEREBY AND DOCUMENTS
EXECUTED IN CONNECTION HEREWITH AND (B) AGREE NOT TO SEEK TO
CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CANNOT BE, OR HAS NOT BEEN, WAIVED., THE DEBTOR CERTIFIES THAT
NEITHER THE BANK NOR ANY OF ITS REPRESENTATIVES, AGENTS OR COUNSEL HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE BANK WOULD NOT IN THE
EVENT OF ANY SUCH PROCEEDING SEEK TO ENFORCE THIS WAIVER OF RIGHT TO

TRIAL BY JURY.

5.14  Warrant of Attorney. The undersigned authorizes any attorney at law {o appear in any Court of
Record in the State of Ohio or in any other state or territory of the United States after the above
indehtedness becomes due, whether by acceleration or otherwise, (o waive the issuing and service of

‘process, and to confess judgment against the undersigned in favor of the Bank for the amount then

appearing due together with costs of suit, and thereupon 10 waive ali ervor and all rights of appeal and
stays of execution. No such judgment or judgments against less than all of the ebligors of the Obligations
shall be a bar to a subsequent judgment or judgments against any one or more of the obligors of the
Obligations against whom judgment has not been obtained hereon; this being a joint and several warrant
of attorney to confess judgment. The aitorney at law authorized hereby to appear for the undersigned may
be an attorney at law representing the Bank, and the undersigned hereby expressly waive any conflict of
interest that may exist by virtue of such representation.  The undersigned also agrees that the atiorney
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acting for the undersigned as set forth in this Section may be compensated by the Bank for such services.

IN WITNESS WHEREOF, the Borrower and Bank have each caused this Agreement to be
executed by their duly authorized officers as of the date written in the preamble.

WARNING-BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND
COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE TAKEN
AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT
CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY
HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS,
FAILURE ON HIS PART TO COMPLY WITH THE AGREEMENT, OR ANY OTHER CAUSE.

The Borrower:

WIRELESS ENVIRONMENT, LLC
an. Ohio limited liability company

o DAY &@M}fzj

David Levine
Member & President

Accepted: CITIZENS BANK, NATIONAL ASS0OCIATION,
# national association

Shawn Oudreil
Vice Presidént

Signature Pugie — Security Agreement
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