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SECURITY AGREEMENT

December 1, 2001

Jademar Corporation

10125 N.W. 116th Way, Suite 10
Miami, Florida 33178

(Hereinafter referred to as the "Debtor")

First Union National Bank

190 River Road

Summit, New Jersey 07901
(Hereinafter referred to as the "Bank")

For value received and to secure the payment and performance of the Tranche A Promissory Note
executed by the Debtor dated of even date herewith, in the original principal amount of $1,425,000
paya?le to Bank, and any extensions, renewals, modifications or novations thereof (the "T’ranc’he A,
Ngt? ), thej T.ranche B Promissory Note executed by the Debtor dated of even date herewith, in the
original Prlnmpal amount of $250,000, payable to Bank, and any extensions, renewals modiﬁ’cations
or novations thereof (the "Tranche B Note", together with the Tranche A Note, the"‘Notes”) this
Security Agreement and the other Loan Documents, as defined herein, and any other obligatio;m of
Debtor to Bank however created, arising or evidenced, whether direct or indirect, absolute or
contingent, now existing or hereafter arising or acquired, future advances, and all costs and expenses
incurred by Bank to obtain, preserve, perfect and enforce the security interest granted herein and to
maintain, preserve and collect the property subject to the security interest (collectively.
"Obligations"), Debtor hereby grants to Bank a continuing security interest in and lien upon the
following described property, now owned or hereafter acquired, any additions, accessions, or
substitutions thereof and thereto (including but not limited to investment property and security
entitlements), and all cash and non-cash proceeds and products thereof (collectively, "Collateral™):

All accounts; accounts receivable (as defined in Uniform Commercial Code Revised Article
9); deposit accounts (as defined in Uniform Commercial Code Revised Article 9); contract rights
now existing or hereafter arising; leases; and any other rights of Debtor to payment for goods sold or
leased or for services rendered; furniture; furnishings; tools; fixtures; equipment (as defined in
Uniform Commercial Code Revised Article 9); machinery; accessories; moveable trade fixtures;
goods held for sale or being processed for sale in Debtor's business, including all raw materials,
supplies, and other materials used or consumed in Debtor's business, goods in process, ﬁn‘lshed
opods, and all other items customarily classified as inventory; inventory (as deﬁned in U}HfOﬂﬂ
téommercial Code Revised Article 9); building improvement and construcfcion maFerlals, supplies a!ld
equipment; chattel paper (as defined in Uniform -Comn_wrcml Code Reylsed Article _9); coml.nerc(l)a.l
tort claims; electronic chattel paper (as defined in Uniform C-ommcrm‘al Code Revised A.rtlcl‘f.:\. ):
instruments (as defined in Uniform Commercial Code Rew.sed. Arllgle 9Y; guaral‘]tle-:s, po ICIES’
ments; securities; letters of credit (including, but not limited to, any
written undertaking to pay moncy conditioned upon the presel}tation -()f spguﬁed docun-lenl§, anq
i ) 'S edits): all funds on deposit with Bank and its affiliates; investment plppelty'(as
advices of letters of credits); a . ¢ p ) Bans ane T e e tes (including.
defined in Uniform Commercial Code Revised Article 9); and all gencera ta g' 108 (I s oF
without limitation, all contract rights, tax refunds and tax refund claims, choses in action, ¢4

certificates of insurance docu
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action, corporate or other business records, inventions, designs, patents, patent applications
trademarks. including but not limited to the trademark “Jadco”, trade names {rade secretlsp coi IOﬂtS’
names. company names, division names, business names, fictitious business na;nes trade st fl’cs sgsr? )
marks, logos. other source of business identifiers, prints and labels on which any (;f the 1‘(;|'>c3<10; g IVKiC*
appcgrcd or appear, designs and general intangibles of like nature, now existing or hereafter Zd nct (lia\c'
acq uu"cd-, all registrations, recordings and applications in the United States Patent and Trademark Off(') e '(')l
any §||?11.Iar office or agency of the United States, any state thereof or any other country or ‘Celf)f al
S_UbleFSI(?ll thereof, all reissues, extensions or renewals thereof, goodwill, rights in proprigtar ?::gorpo lf'lcal
nghts'm .mtellectual property, copyrights, registrations, licenses, franchises, claims unde);' uamatl'on’
secu.rlly mle@sts or other security held or granted to secure payment of coxztracts by accou%t drall)]tles’
all !'lghts‘to indemnification and all other intangible property of every kind and nature); rc1)c ed s
deﬁm_ad i Uniform Commercial Code Revised Article 9); as well as all parts ’rel:J la e
substitutions, profits, products and cash and non-cash proceeds of the foregoing (incllldinp iﬁzzlrems’
and condemnation proceeds payable by reason of condemnation of or loss or damage thergeto) i Sy
form and wherever located; to the extent not otherwise included in the foregoing, all other ) a“};
property of the Borrowers, whether tangible or intangible, whether now owned or her,eafter ac ul_?er;()“ad
whe‘re_ver located. Securities include any stocks, bonds, notes, debentures, evidences of indgb;rz .

certlﬂf:ates of interest or participation interim certificates or receipts foréign currenicy orde . ‘neslls’
or options thereof or other instruments commonly known as securitie’s. g oo

The Notes are also secured by: the Universal Security Agreement, the Stock Pledges, the Universal

Guaranty, the Universal Pledge and the Conse [
; nt Judgments, all of which are defined in tl
and are of even date herewith. ¢ Tranche Motes

Debtor hereby represents and agrees that:

OWNERSHIP, Debtor owns the Collateral or Debtor will purchase and acquire rights in the
Collateral within ten days of the date advances are made under the Loan Documents,gas defined
herein. The Collateral is free and clear of all liens, security interests, and claims except those liens
which Bank may consent to in writing (the "Permitted Liens"), and Debtor will keep the Collateral
free and clear from all liens, security interests and claims, other than those granted to Bank and the

Permitted Liens.

NAME AND OFFICES. The Debtor is a Delaware corporation, having its principal place of business
in Florida and maintaining its books and records in New Jersey. No other changes in the name of
Debtor. the name under which Debtor conducts business, the Debtor’s place of incorporation or place

where Debtor keeps books and records have occurred within the 5 years preceding the date of execution
of this Security Agreement. The taxpayer identification number of Debtor as provided herein is correct.

TITLE/TAXES. Debtor has good and marketable title to Collateral and will warrant and defend
same acainst all claims. Debtor will not transfer, sell, or lease Collateral (except for the sale of
invent(:ry in the ordinary course of business). Debtor agrees to pay promptly all taxes an.d
assessments upon or for the use of Collateral and on this Security Agreement. At its option, Bank
may discharge taxes, liens. security interests or other encumbrances at any time levied or placed on
Callateral. Debtor agrees to reimburse Bank, on demand, for any such payment made by Bank. Any

amounts so paid shall be added to the Obligations.

dishonor, notice of default,

L L . ) o of
WAIVERS. Dcbtor waives sresentment, demand, protest, notice 0 _ C :
. ‘ acceleration of maturity. Debtor

nent, notice of intention to accelerate, and notice ol

demand for pay! ) m
e fense (legal or equitable), as a set-off, as a

furthcr agrees not to assert against Bank as a de
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counterclaim, or otherwise, any claims Debtor may have against any seller or lessor that provided
personal property or services relating to any part of the Collateral. Debtor waivés all exelnlf):/'l N d
homgslead‘ rights with regard to the Collateral. Debtor waives any and all rights to notice Op' llOnS "
hearing prior to Bank's taking immediate possession or control of any Collateral, and to anyl b?md or

1 XECrCis

EXTENSIONS, RELEASES. Debtor agrees that Bank may extend, renew or modify any of the
Obl!gat!ons and grant any releases, compromises or induigences with respect to any secur);t f ]'Ltl
Obligations, or with respect to any party liable for the Obligations, all without notice to or gOIOl ]e f
Debtor and without affecting the liability of Debtor or the enforceability of this Security Agre:il:nto

NOTIF.ICA.TIONS OF CHANGE. Debtor will notify Bank in writing at least 30 days prior to a
change in: (i) Debtor's chief place of business and/or residence; (ii) Debtor's name or idellj]tit ; Or (ny
Debtpr's corporate/organizational structure. Debtor will keep Collateral at the location(s) ri’vio Il“)
provided to Bank until such time as Bank provides written advance consent to a change ofﬁocatigs g
Debtor will bear the cost of preparing and filing any documents necessary to protect Bank's liens N

COLLATERAL CONDITION AND LAWFUL USE. Debtor represents that Collateral is in good
repair and condition and that Debtor shall use reasonable care to prevent Collateral fré)nn bge' g
damaged or depreciating. Debtor shall immediately notify Bank of any material loss or dama ch
Collate_ral. Debtor shall not permit any item of equipment to become a fixture to real estate ff az
accession to other personal property. Debtor represents it is in compliance in all respects with all
federal, state and “local laws, rules and regulations applicable to its properties, Collateral, operations
business, and finances, including, without limitation, any federal or state laws relatil’lg to liquo;
(including 18 U.S.C. §3617, et seq.} or narcotics (including 21 U.S.C. §801, et seq.) and all
applicable federal, state and local laws, and regulations intended to protect the environment.

RISK OF LOSS AND INSURANCE. Debtor shall bear all risk of loss with respect to the
Collateral. The injury to or loss of Collateral, either partial or total, shall not release Debtor from
payment or other performance hereof. Debtor agrees to obtain and keep in force casualty and hazard
“nsurance on Collateral naming Bank as loss payee. Such insurance is to be in form and amounts
satisfactory to Bank. All such policies shall provide to Bank a minimum of 30 days written “notice
of cancellation.” Debtor shall furnish to Bank such policies, or other evidence of such polictes
satisfactory to Bank. Bank is authorized, but not obligated, to purchase any or all insurance or
"Single Interest Insurance” protecting such interest as Bank deems appropriate against such risks and
for such coverage and for such amounts, including either the loan amount or value of the Collateral,
all at its discretion, and at Debtor's expense. In such event, Debtor agrees to reimburse Bank for the
cost of such insurance and Bank may add such cost to the Obligations. Debtor shall bear the risk of
loss to the extent of any deficiency in the effective insurance coverage with respect to loss or da!nage
to any of the Collateral. Debtor hereby assigns to Bank the proceeds of_all such insurance and ‘dlrects
any insurer to make payments directly to Bank. Debt§)r here_by appoints Bank its attorncy—.m—fact,
which appointment shall be irrevocable and coupled‘ with an lgterest for so lm}g as the _Obh%;a_tlons
arc unpaid, to file proof of loss and/or any other forms required to collect fl“om any n.m’mel a;l\yl
amount due from any damage of destruction of Collateral, to agrec (o and bind Deblc)l ‘dS to the
amount of said recovery, to designate payee(s) of such recovery, to grant releases 0 |nsur‘c‘|:)to grlalln
subrogation rights to any insurer, and to endorse any set.ﬂement check 'or d::aft. Pebtor aij.l,“ts not to
excrcise any of the foregoing powers granted to Bank without the Bank's prior wi itten consent,
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ADDITIONAL COLLATERAL. If at any time Collateral is unsatisfactory to Bank, then on
demand of Bank, Debtor shall immediately furnish such additional Collateral satisfactory to Bank to

be held by Bank as if originally pledged hereunder and shall exccute such additional security
agreements and financing statements as requested by Bank. _

FINANCING STATEMENTS. No financing statement (other than any filed by Bank or disclosed
above) covering any of Collateral or proceeds thereof is on file in any public filing office. This
Security Agreement, or a copy thereof, or any financing statement executed hereunder may be
recorded. On request of Bank, Debtor will execute one or more financing statements in form
satisfactory to Bank and will pay all costs and expenses of filing the same or of filing this Security
Agreement in all public filing offices, where filing is deemed by Bank to be desirable. Bank is
authorized to file financing statements relating to Collateral without Debtor's signature where
authorized by law. Debtor appoints Bank as its attorney-in-fact to execute such documents necessary
to accomplish perfection of Bank's security interest. The appointment is coupled with an interest and
shall be irrevocable as long as any Obligations remain outstanding. Debtor further agrees to take
such other actions as might be requested for the perfection, continuation and assignment, in whole or
in part, of the security interests granted herein. If certificates are issued or outstanding as to any of
the Collateral, Debtor will cause the security interests of Bank to be properly protected, including
perfection of notation thereon. Debtor shall (i) furnish to the Bank the originals of all Eligible Credit
Insurance Policies (as defined in the Loan Agreement between the parties of even date herewith (the
“Loan Agreement”)) and shall cause Bank to be noted as a beneficiary on said policy and shall
promptly notify Bank of all changes in said policies, including without limitation any changes in the
credit limits as to any account debtor and (ii) file such claims and take such other actions as are
required under the credit insurance policies to preserve the insurance coverage thereunder.

LANDLORD/MORTGAGEE WAIVERS. Debtor shall cause each mortgagee of real property
owned by Debtor and each landlord of real property leased by Debtor to execute and deliver
instruments satisfactory in form and substance to Bank by which such mortgagee or landlord waives
its rights, if any, in the Collateral.

STOCK, DIVIDENDS. If, with respect to any security pledged hereunder, a stock dividend is
declared, any stock split made or right to subscribe is issued, all the certificates for the shgres
representing such stock dividend, stock split or right to subscribe will be immediately delivered, duly
endorsed. to the Bank as additional collateral, and any cash or non-cash proceeds and products
thereof, including investment property and security entitlements \yill be immediately delivered to
Bank. If Debtor has granted to Bank a security interest in securities, Debtqr acknowledges tl}a't such
grant includes all investment property and security entitlements, now existing or h‘ereafter.ansmg,
relating to such securities. In addition, Debtor agrees to execute such notices and instructions to

securities intermediaries as Bank may reasonably request.

CONTRACTS, CHATTEL PAPER, ACCOUNTS, GENERAL INTANGIB.LES. Dle‘btor e i
warrants that Collateral consisting of contract rights, chattel paper, _accjounts, ol g-en.f.:ra ltntalz)g?écte;
(i) genuine and enforceable in accordance with its terms except as l.nmted E? Iawr,‘(uz gftslj\,vi]]ic‘1
anydefense, set-off. claim or counterclaim QF a matel_'lal nature agamst‘.De or exuspth?;t oW
Debtor has notified Bank in writing; and (ii1) not sub_u;ct tc; alc]yli);l;;‘ucriél(l:;ftjffsswhich O has
impair the validity, enforceability, value, or amount ot such -0 ral 1k hich Do

ified < iting ¢ shall not amend, modify or supplement any lease, €Ol ]
‘:::'j:?\iﬁac';l‘m"1‘"‘]‘:;::5(:0[\)‘23‘()3‘ or watve any provision therein, without prior written consent of
[e = .

Bank.
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ACC()UNT INFORMATION. In addition to the reports required in the LLoan Agreement, from
time to time, at the Bank's request, Debtor shall provide Bank with schedules describing ali account
and contracts, including customers' addresses, credited or acquired by Debtor and at thcngan‘k'% o
request shall exccute and deliver written assignments of contracts and other documents e{fid > . g
such accounts and contracts to Bank. Together with each schedule, Debtor shall, if re\ uestctinlufnc
Bank, furnish Bank with copies of Debtors sales journals, invoices,’ customer ;)LlleIIaSSOFdCI‘S (:1) the

equivalent, and original shipping or delivery recei
/ , pts for all goods sold, and De :
genuineness thereof. : por warrants the

AC'COUNT AND CONTRACT DEBTORS. After a Default occurs, Bank shall have the right to
notify lhg account and contract debtors obligated on any or all of the Collateral to make )agm t
thereof directly to Bank and Bank may take control of all proceeds of any such Collaterall )\jvh?(]:}\
rights Bank may exercise at any time. The cost of such collection and enforcement in’cludin

attorneys' fees and expenses, shall be borne solely by Debtor whether the same is il]CUrl‘E;d by Ba E
or Debtor. After a Default occurs, upon demand of Bank, Debtor will, upon receipt of all (}:/hecl?s

drafts, cash. anq othe.r remittances in payment on Collateral, deposit the same in a special bank
account maintained with Bank, over which Bank also has the power of withdrawal

If a Default occurs, no discount, credit, or allowance shall be granted by Debtor to any account
contract debtor and no return of merchandise shall be accepted by Debtor without Bag’k's co::l;e:?tr
Bank may, after Default, settle or adjust disputes and claims directly with account contract df;thI:S
for amounts and upon terms that Bank considers advisable, and in such cases, Bank will credit the
Obligations with the net amounts received by Bank, after deducting all of the expenses incurred by
Bank. Debtor agrees to indemnify and defend Bank and hold it harmless with respect to any claim or
proceeding arising out of any matter related to collection of Collateral.

Bank may also serve the insurer under the Eligible Credit Insurance Policy with the authorization and
direction letter executed by Borrower under the Loan Agreement and held by Bank pending a
Default. Bank may thereafter exercise any and all rights under the Eligible Credit Insurance Policy
and receive all payments due and made thereunder.

GOVERNMENT CONTRACTS. Ifany Collateral covered hereby arises from obligations due to
Debtor from any governmental unit or organization, Debtor shall immediately notify Bank in writing
and execute all documents and take all actions demanded by Bank to ensure recognition by such
governmental unit or organization of the rights of Bank in the Collateral.

INVENTORY. So long as no Default has occurred, Debtor shall have the right in the regular course of
business, lo process and sell Debtor's inventory. Upon demand of Bank after a default which has not been
cured under the terms of the Loan Documents, Debtor will, upon receipt of all checks, drafts, cash and
other remittances for payment of Collateral sold, deposit the same in a special bank account maintained
with Bank. over which Bank also has the power of withdrawal. Debtor shall comply with all fec.ieral,
state, and local laws, regulations, rulings, and orders applicable to Debtor or its assets or busincss,‘ in all
respects.  Without limiting the generality of the previous sentence, Debt_or shall comply \Vlﬂ] all‘
requirements of the Federal Fair Labor Standards Act in the conduct of its business and the production of

Debtor shall notify Bank immediately of any violation by Debtor of the Fair Labor

inventory. - "o ‘
f itute a continuing representation

Standards Act, and a failure of Debtor to so notify Bank shall const

that all inventory then existing has been produced in compliance with the Fair Labor Standards Act.

INSTRUMENTS, CHATTEL PAPER. Any Collateral thatis instruments, chattel paper and
ocuments will be properly assigned o, deposited with and held by Bank, unless Bank

negotiable d _ _ ) s Dl
Bank may, without nouice, before or aftet

chall hereafter otherwise direct or consent in writing,
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maturi ’ igati i [ i
n 1 |l.y oll thg Obligations, exercise any or all rights of collection, conversion, or exchange and
" _ . . - . . . b
other similar rights, privileges and options pertaining to Collateral, but shall have no duty to do so

COLLA F[?RAL DUTIES. Bank shall have no custodial or ministerial duties to perform witl
:ﬁ;[::,:tl (o (a)llz;(i_erlal]]])l.edged except as set forth herein; and by way of explanétion and not ‘blv ]way of
ation, Bank shall incur no liability for any of tire following: (i S or eciati C
(unless caused' by its willful misconduct), (it) its fatlure to presinil:)a11;5;a(i)le(rj?g:-e:;at|;$:1?t .C‘Olllalefﬂl
to protest or give notice of nonpayment, or any other notice with respect to any pla )):31' or COllemt*eSL
or (iti) its failure to present or surrender for redemption, conversion or exchange at1 bo d0 atel'aI’
paper or oll?er segurity whether in connection with any merger, consolidation %cca ))i/talilz]a;' StOCl\j
reorganization, arising out of the refunding of the original security, or for an); othet‘ reaso '0'1.1 i
failure to notify any party hereto that Collateral should be so prese’nted or surrendered mon

TRANSFER OF_COLLATERAL. The Bank may assign its rights in the Collateral or any part
th'ereof to any assignee who shall thereupon become vested with all the powers and rights l)ljefei
given to the Bank with respect to the property so transferred and delivered, and the Bank shall "
thereafter be forever relieved and fully discharged from any liability with ;espect to such property so

SUBS_TITU"TE COL_L_ATERAL. With prior written consent of Bank, other Collateral may be
substltuteq 1‘Qr the original Collateral herein in which event all rights, duties, obligations, remedies
and security interests provided for, created or granted shall apply fully to such substitute Collateral.

INSPECTION, BOOKS AND RECORDS. Debtor will at all times keep accurate and complete
records covering each item of Collateral, including the proceeds therefrom. Bank, or any of its agents
shall have the right, at intervals to be determined by Bank and without hindrance or delay, to ins;)ject, 1
audit, and examine the Collateral and to make extracts from the books, records, journals, orders,
receipts, correspondence and other data relating to Collateral, Debtor’s business or any other
transaction between the parties hereto. Debtor will at its expense furnish Bank copies thereof upon
request.

CROSS COLLATERALIZATION LIMITATION. As to any other existing or future consumer
purpose loan made by Bank to Debtor, within the meaning of the Federal Consumer Credit Protection
Act, Bank expressly waives any security interest granted herein in Collateral that Debtor uses as a

principal dwelling and household goods.

ATTORNEYS' FEES AND OTHER COSTS OF COLLECTION. Debtor shall pay all of Bank's
reasonable expenses incurred in enforcing this Agreement and in preserving and liquidating
Collateral, including but not limited to, reasonable arbitration, paralegals’, attorneys' §1|1d f:xpcrts' fees
and expenses, whether ‘ncurred without the commencement of a suil,‘in any trial, arbitration, or
administrative proceeding, or in any appellate or bankruptcy proceeding.

DEFAULT. If any of the following occurs, a default ("Default") under this Sccurity Agreement
shall exist: (i) the failure of timely payment or performance of any of the Obllg?ll()ﬂS or a default
under any Loan Document, as defined herein: (ii) any breach of any representation or agreement
comainca or referred to in this Security Agreement or other Loan Document, as defined herein: (itl)
any loss, theft, substantial damage, or destruction of Collateral not fuII}" covered by insurance, or as
(o which imsurance proceeds are not remitted to Bank within 30 days of the lo;s; any ?21“6 (except the
sale of inventory in the ordinary coursc of business), lease, or encumbrance of any of Collateral

-6-
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\(Yllll;ottxt pIno:‘ ‘wlrll‘len consent of Bank; or the making of any levy, scizure, or attachment on or of
‘ollateral which is not removed within 10 days; (i i ion ¢ rminati i
ys; (1v) dissolution of | termination of exi :
! ch , ' | ! \ xistence of
of good standing stat{us by, appointment of a receiver for, assignment for the benefit ()fcrediloxﬁslgf‘s
or commencement of any bankruptcy or insolvency proceedi i e
~comn ment of an y proceeding by or against Debtor. its Subsidiaries
or Affiliates ("Affiliate" shali have the meaning as defined in 11 US.C. §101: and "Sul‘js\idliljasI(?'IdllILS
‘ ) - o X ) : . B . ary <
31'e'm“m) c‘orcli)‘malllonbof which more than 50% of the issued and outstanding voting stock is o)\x f](;lll
irectly or indirectly by Debtor), if any, or the holder jori i in Del
, s r(s) of the majority ownership i S i
directly or : ] Ip tnterests in -
],I]gan.} ;)'1113/ to the Loan Docpments, as defined herein, (v) the failure to maintain an Eligible (‘llj‘:(li)'ttm
paylgeal:c; ollc_i,;,[?SIQeﬁned in the Loan Agreement, and to list Bank as an additional i11§ured and |
inder said Policy, or (vi) the death of, or the appoint ; i
ba . . : f, ppointment of guardian for, any of Regina
Martino, Lisa deMartino, Joseph deMartino, Ir. or Gary deMartino, if that person’s intergst in the

R
OE,IMEltDIESION DI?FAUIjT (INCLUDING POWER OF SALE). If a Default occurs, all of the
igations s hall be immediately due and payable, without notice and Bank shall | ]
?;d lienlwiillles of a secured party under the Uniform Commercial Code Withmi Iii:li\t,:tia()lf\ttlfelr;%(l)]ts
ank shatl have the following rights and remedieé: (i) immediately wi'thout notice record or fi ﬂ
Zi;S(f?tgl:l?f’l?(:[:tist&::;?tffgség?]:Cf[J;?(%l:z)eFtE; (ii) Inotify account receivable debtors of the delfeault
: ake such actio i < (il i
and all rights under the Stock Pledges; (iv) to take immedil;tteOpC:slslzzlii)al:doeflcccc?llll::tl;efil“\?v'et?ermse lice
or resort to legal process, and for such purpose, to enter upon any premises on which éolll 1tOl'JtInOtICC
any part thereof may be situated and to remove the same therefrom, or, at its option. to relfdel‘atl .
Collateral unusable or dispose of said Collateral on Debtor's premisesf(v) to requiré Dehloretl *
assemble the Collateral and make it available to Bank at a place to be ;iesig|1ated by Bank; (v?) to
exercise i.ts right of set-off or bank lien as to any monies of Debtor deposited in demand czhcckino
time, savings. certificate of deposit or other accounts of any nature maintained by Debto’r with Ban~k
or Affiliates of Bank, without advance notice, regardiess of whether such accounts are general or
§pccia|; (vi1) to dispose of Collateral, as a unit or in parcels, separately or with any real property
||1I.cresls also securing the Obligations, in any county or place to be selected by Bank, at either
private or public sale (at which public sale bank may be the purchaser) with or without having the
Collateral physically present at said sale. }

Any notice of sale, disposition or other action by Bank required by law and sent to Debtor at Debtor's
address shown above, or at such other address of Debtor as may from time to time be shown on the
records of Bank, at least S days prior to such action, shall constitute reasonable notice to Debtor.
Notice shall be deemed given or sent when mailed postage prepaid to Debtor's address as provided
herein. Bank shall be entitled to apply the proceeds of any sale or other disposition of the Collateral.
and the payments received by Bank with respect to any of the Collateral, to the Obligations in such
order and manner as Bank may determine. Collateral that is subject to rapid declines in value and 1s
customarily sold in recognized markets may be disposed of by Bank in a recognized market for such

collateral without providing notice of sale.

REMEDIES ARE CUMULATIVE. No failure on the part of Bank to exercise, and no delay in
exercising, any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise by Bank or any right, power or remedy hercunder preciude any other or
further exercise thereof or the exercise of any right, power or remedy. The remedies herein provided
are cumulative and are not exclusive of any remedies provided by law, in equity, or in other Loan

Documents.
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MlS.C.ELL{xN'E(‘)US.- (1) Amendments and Waivers. No waiver, amendment or modification of any
provision of this Security Agreement shall be valid unless in writing and signed by an officer of Bank.
No waiver by Bapk of any Default shall operate as a waiver of any other Default or of the same Default
ona future occasion. Neither tl?c failure of, nor any delay by, Bank in exercising any right, power or
prlwlcgc grantgd pursuant to this Security Agreement shall operate as a waiver thereof, nor shall a single
or pﬂrll[;ll exercise lhert_:of preclude any other or further exercise of any other right, power or |)rivilege.g
(ii) Assignment. All rights of Bank hereunder are freely assignable, in whole or in part, and shall inure to
‘Fhe l.)eneﬁt of-and be enforceable l?y Bank, its successors, assigns and affiliates. Debtor shall not assign
its 1_'|ghts‘and interest her'e,under without the prior written consent of Bank, and any attempt by Debtor to
assign WI'[hOL‘Jl Bfink'S prior written consent is null and void. Any assignment shall not release Debtor
from the Obligations. This Security Agreement shall be binding upon Debtor, and the heirs, personal
rep'resentat‘lves, successors, and assigns of Debtor. (iii) Applicable Law; Conflict Between Documents.
This Security Agreement shall be governed by and construed under the law of the state named in Bank's
address shown above without regard to that state's conflict of laws principles. [f any terms of this
Security Agreement conflict with the terms of any commitment letter or loan proposal, the terms of this
-Segllrity.Ag.reement shall control. (iv) Jurisdiction. Debtor irrevocably agrees to nonexclusive personal
_]ur|sd!ct10n in the state named in Bank's address shown above. (v) Severability. If any provision of this
_Securlly Agreement shall be prohibited by or invalid under applicable law, such provision shall be
meffectlvc-e but only to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Security Agreement. (vi) Notices. Any notices to
Debtor shall be sufficiently given, if in writing and mailed or delivered to the address of Debtor shown
above or such other address as provided hereunder; and to Bank, if in writing and mailed or delivered to
Bank's office address shown above or such other address as Bank may specify in writing from time to
time. In the event that the Debtor changes Debtor’s mailing address at any time prior to the date the
Obligations are paid in full, Debtor agrees to promptly give written notice of said change of address by
registered or certified mail, return receipt requested, all charges prepaid. (vii) Captions. The captions
contained herein are inserted for convenience only and shall not affect the meaning or interpretation of
this Security Agreement or any provision hereof. The use of the plural shall also mean the singular, and
vice versa, (viii) Loan Documents. The term "Loan Documents" refers to all documents, whether now
or hereafter existing, executed in connection with the Obligations and may include, without limitation and
whether executed by Borrower, Debtor or others. the Notes, commitment letters, the .Loan Agreement,
guaranty agreements, other security agreements, letters of credit, instruments, financing statements,
mortgages. deeds of trust, deeds to secure debt, and any amendments.or _SL.Jpplements (excluding swap
agreements as defined in 11 U.S.C. §101).. (ix) inpt and Several Llabll-lty. If more lhalf on'e gen Sdo‘n (l:as
signed this Security Agreement, such parties are jointly and s.everally.obllgated hergundén (%) E "\] ‘“01 ,
Contract. Debtor by execution and Bank by acceptance of this Security Agreement, agree that each party
is bound by all terms and provisions of this Security Agreement.

WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMENT HEREB\:J Eélz)[zrpizyrzzoxzzz:;/ss
GUTTO T : EMAND. ACTION OR CAUSE OF
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DE , N (
glNuYsmG UNDER THE LOAN DOCUMENTS, THIS AGREERI/I)EiIT\\IITC%I; Q?S’ﬁgﬂiﬁ Ei%ﬁﬁng%\:{r
~ ENT E OR DELIVERE e 1ERE |
SOCUMENT OR AGREEMENT EXECUTED | I THEREWITH OF
“CTED WITH OR RELATED OR INCI s
HEREWITH. OR (2) IN ANY WAY CONNE 3 NTALTOTHE
' : \EM WITH RESPECT TO THI
: “¢ OF THE PARTIES HERETO OR ANY OF THER 1 AG

RL/\X/I(I)Y\II?{?“E INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DEE[C/RFI;L(;) :S enst
CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED HERETO ()I}\] HERETO, IN EACH CAS
WIHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER I:g[EJNTQ NG IN CONTRAC
TORT OR OTHERWISE: AND EACH PARTY HERETY AGREES AND CONSENTS THAT ANY SUCIL
2‘(I)AIM CEMAND. ACTION OR CAUSE OF ACTION SHALL BE DEC’I[ZEIIz)i;TGINAI IRIAL WO

LAIM, DEMAND, A TS AGREEMENT MAY FILE AN ORIGINAL COUNIEERIAE
AJURY, AND THAT ANY RS TN EVIDENCE OF THE CONSENT OF THE

CTHIS SEC i OURT AS WRITTEN E T
oy OF THIS SECTION WITH ANY COU! RITTE
{}/\(ig!nzs L ERETO TO THE WAIVER OF THEIR RIGHTTO IRIAL BY JURY.
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IN WITNESS WHEREOF, Debtor, on the day -
Agreement to be executed under seal.

ritten above, has caused this Security

CORPORATE
SEAL

By: \,o
A.ola Moartia e ,Ir.

Tax payerid. #: 22-1615895

NWK?2: 91429901
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TRADEMARK REGISTRATIONS

—— T |

MARK OWNER REGISTRATION | REGISTRATION DATE CLASS NO. FILING OFFICE |
APPLICATION or
NO. APPLICATION FILING
DATE
JADCO Jademar Corporation Application No. Application filed: IC 009 and ’ U.S. Patent msﬁ
76129674 September 12. 2000 - IC 011 qummﬁdmlnmxrom
Application Pending A‘
JADCO Jademar Corporation Registration No. Registration issued: IC 006 and U S. Patent and
1869216 December 27, 1994 - IC 008 Trademark Office
Registration not renewed
JADCO Jademar Corporation Registration No. Registration issued: Local Class 22 Dominican Republic
0114219 August 15. 2000
UNIVERSAL | Universal Electrical, Inc., | Registration No. Registration issued: [C 009 Ecuador
a Cook Islands corp. 89-00 DNPI January 31, 2000
UNIVERSAL | Universal Electrical, Inc., | Application No. Application filed: Electrical Philippines
a Cook Islands corp. 4-1999-005163 July 20, 1999 — Products,

Application Pending

including ballasts

67201

]
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