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SECURITY AGREEMENT
This SECURITY AGREEMENT (the "Agreement’) dated as of November 10, 2008, is by and among
STARVISION TECHNOLOGIES, INC., a Texas corporation ("Debtar”), and BRAZOS VALLEY BANK,
N.A. ("Secured Party”).

RECITALS:

A. WHEREAS, on November 10, 2008, Securad Party made a loan to Debtor In the original principal

aum of $200,000.00 evidenced by a Promissory Mote (“Note”), and secured by an assignment of all
accounls, contract rights, chattal paper, instruments, and genaral Intanglbles Including, but not limited to,
the intellectual propery assets as ghown on lhe attached Exhibil “A” as wall ag all patent rights now
owned or hersafter held or acquired by Borrower, together wiih all equipment, fixlures, machinery,

furniture, fumishings, and other parsonal property now owned or hereafler acquired by Borrower and
wharaver localed. :

B. Secured Party has condilioned ils obligations under the Note upon the execution and delivery of
thiz Agreamenl by Debtar; -

NOW THEREFORE, in consideration of the premises and ntﬁer geod and valuable consideratlon,
the receipt and sufficiency of which are haraby acknowledged, the parties herelo agree as follows:

ARTICLE |
SECURITY INTEREST AND PLEDGE

1.01 Securlty Interest, Debtor hereby grants lo Secured Party a first priority securily interest in the
following property, whelher now owned or existing or hereafter arising or acquired and wherever arlsing
or located (such properly being hereinafter sopmetimes called the "Coliateral"):

(a) All accounts, conlract righls, chattel paper and inslruments now held or hereafter
' acquired by Dabtor:

(b} All Inventory, equipmenl, fixtures, machinery, furniture, furnlishings and other personat
proparly now owned or hereafter acquired by Deblor;

() General Intangibles - Any and all interest in that U.S. Provisionel Patent Application
Serial No. 60/671,970, Mathod and Apparalus for Aufomalic Identification of Stars, led
April 14, 2005,

{d) General Inlanglbles — Any and all interest in that U.S. Paten! Applicalton Serial No.
11/279.668, Method and Apparalus for Automalic Idenfification of Celestial Bodies, filed
April 13, 2006;

(®) General Intanglbles — Any and all inlerast In trademark VIsNav - serial number
78453910;

] General Inlanglbles — Any and all interest In lrademark StarCam - serlal number
78453059

(9) General Intangibles — Any and all interest in pending trademark StarTagger; and
(h) Any and all future patent or tradamark applicalions,

1.02 Obligatlons, The Coliateral shall secure the following obligations, indebtedness, and liabilitles (all
such obligations, Indebtedness, and llablllllas being herelnafter sometimes called the "Qbllgatlons):
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(a) The obligalions and Indebiedness of Debtor to Secured Party evidenced by the Note in
the original principal amount of $200,000.00, dated Navember 10, 2008;

{b) All costs and axpanseé, includlﬁgj without limitation, all etlorneys' fees and legal
expansas, Incurred by Secured Parly to preserve and maintaln the Collateral, collact tha
obligations hereln described, and enforce this Agreement; and

() All extanslons, renewals, and modifications of any of the foregolng.

1.03 UCC. Any lermn ueed in the Unlform Commerclsl Code ("UCC") and not defined in this Security
Agreement has the maaning given to the lerm in tha UCC.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

To induce Secured Farly to enter Into this Agreement and the Nole, Debtor represents and
warranis to Secured Parly thak:

2.01 Title. Except for the security interest granted hereln, Debtor collectively owns, and with respect to
Collateral acquired after the date hereof Debtor will awn, he Collaleral free and clear of any llen, security
interest, or othar encumbrance. The Collaleral described as patents or palent applicalions Is registered
in the name of Debtar with the United States Patent and Trade QOffice,

2.02 Financing Statements and Olher Reglstratlon. No financing statement, security agreement, or
other lien instrument covering all or any parl of the Collateral is on file In any public office, except as may
have been filed in favor of Secured Party pursuant to this Agreemeni. No asmgnment or pledge of the
Collataral has been filed wilth the United States Patent and Trade Office.

2,03 Organlzatlon and Authority. Deblor is a corporation duly organized, validly existing, and in good
standing under the laws of the State of Texas. Debtor has the requlsita power and authority to execute,
dellver, and perform this Agreement, and the exacutlon, delivery, and performance of this Agreement by
Debtor has been authorized by all nacessary actlon on the parl of Deblor and does not and will nol violate
any law, rule or regulation or the Aricles of Incorporation or By-laws of Deblor and doeas not and wlill not
conflict with, resull In a breach of, or constilute a default under the provisions of any indenture, mortgage,
deed of trust, security agreemant, or other inslrument or agresment pursuant to which Dabtor or any of lls
property ig bound,

2.04 Princlpal Place of Business, The principal place of business and chief execulive office of Debtor,
and the office where Debtor keeps Ite books and records, Is located at the address of Debtor shaown at
lhe end of this Agreemant.

2,05 Litigatlon, Thers is no liligatian, Investigation or governmental proceeding pending or threatened
agains! Debtor or any of Ils properlies which If adversely determined would have a material adverge effacl
on lhe Collaieral or the financial condilion, oparalions or business of Dabfor.

2.06 First Prlority Perfected Securlty Inferest. This Agreement creaies in favor of Secured Party &
first priority perfected securlty interest in the Collateral. There are no conditions precedent to- the
effecliveness of this Agreament that have not bean fully and permanently satisfied. The Debtor
authorizes Secured Pary to file a financing statement evidencing the lien crealed by thls- Security
Agreement fo be recorded with the Office of the Secretary of Stale for the State of Texas. The Debtor will
further register the collaieral assignment of the Collateral to the Secyred Party with the United States
Patenl and Trade Office.

2,07 Legal Name. Deblor's exacl legal name is as eet forth in the first paragraph of this Sacurity
Agreement,
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ARTICLE Il
COVENANTS

Until the Obligalions are pald and performad in full, Debtor covenanis and agrees with Sacurad
Party as follows:

3.01 Encumbrances. Debtor shall not create, permit, or suffer to exist, and shall defend the Collateral
agalnst, any lien, security Interesl, or other encumbrance on the Collateral except the security interest of
Secured Party hereunder, and shall defend Debtor's rights in the Collateral and Secured Party's security
Interast In the Collaleral againat the claims of all persons and entlties.

3.02 Modlfication of Collateral. Debtor shall do nothing to Impalr the rights of Secured Party In the
Collateral without the prior wiitten consent of Secured Party. Debior shall not grant any extension of time
far any payment with respaecl to the Collateral, or compromlge, compound, or settle any of the Collateral,
or release in whole or In part any person or enlity liable for payment with respect to the Collaleral, or
release any lien, securily interest, or assignment securing the Collateral, or otherwise amend or modify
any of the Collateral.

3.0} Disposition of Collataral. Secured Parly does nol authorize and Debtor agraes thal t'hey shall not
sell, lease, license, pledge, hypothecate, encumber, or otherwlse dispose of the Collateral or any part
{hereof without the prior written consent of Sacured Party.

3.04 Further Assurances. At any lime and from time to time, upon the request of Secured Party, and at
lhe sole expense of Debtor, Debtor shall promplly execute and deliver all such further instruments and
documents and take such further acllon as Sacured Party may deam nacessary or deslrabla to pragerve
and perfect lls security interesl in the Collateral and carry out the provislons and purposes of thls
Agreament, including, without limitatlon, authorizing the filing of such financing statemants as Secured
Party may requira. A photographic or olher reproduction of this Agreement or of any financing statement
covering the Collateral or any part thereof shall be sufficient as a financing slatement and may be filed as
a financing siatement. Debtor shall promplly endorse and deliver to Secured Party all ducumanls
instruments, and chattel paper ihat it now owns or may hereafter acquire.

3.06 Posgesslon. Deblor shall have possession of the Collateral, excepl where expressly otherwise
provided in lhls Securily Agreement or whera Secured Party chooses to perfect its security intarest by
possession In additlon o lhe filing of a financing statement. Where Collateral I3 In the possession of a
third party, Debtor will join with Secured Party in nolifying the third party of Secured Parly's security
interest and obtalning an acknowledgmenl from lhe third pary that it is holding the Gollateral for the
benefii of Secured Party.

3.06 Control. If and when applicable, Debior will cooperate with Secured Party In obtalning control with
respect to Collateral conslsting of (1) deposil accounts; (Il) Investment property; (iil) tetter-of-credit rights;
and (iv) electronic chattel paper.

3.07 Marking of Chattel Paper. Debtor will not create any Ghatte! Paper without placing a 'legand oh the
Chaltel Paper acceplable to Secured Pary Indlcating that Secured Party has security interest In the
Chattel Paper,

3.08 Obligations, Debtor shall duly and punctually pay and perform the Obligations.

3.02  Notiflcatlon. Deblor shall promptly notify Secured Party of (i} any lien, security Interest,
encumbrance, or claim made or threatened agalnst the Collateral, (i) any material change In the
Collateral, including, without limitation, any logs of the Collateral, and (fil) the occurrence or exlstence of
any Event of Default (herainafter defined) or the occurrence or axistance of any condition or event that,
wilh the giving of nolice or lapse of Ume or both, would be an Event of Default.
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310 Corporate Changes. Debtor shall not change its name, identity, place of incorporation or
corporate structura in any manner that mighl make any financing stalament filed in connaction with this
Agreement seniously misleading unless Dablor shall have glven Secured Party thily (30) days prior
writtan nollce therecf and shall have taken all aclion deamed necessary or desirable by Secured Party to
make each financing statement not serlously misleading, Debtor shall not change lis pringipal place of
buslness or the place where I keeps ite books and records unless it shall have given Secured Parly thirty
(30) days prior written notlce thereof and shall have taken all aclion deemed necessary or deglrable by
Secured Party to cause Its security Interast In the Collateral to be perfected with the prigrity required by
this Agresment.

3.11 Books and Records; Information. Debtor shall keep accurate and complete books and records of
the Collaleral and Debtor's business and financlal condition. Debtor shall from time to time at the request
of Secured Party deliver to Secured FPary such Informalion regarding the Coflaleral and Debtor as
Secured Party may request. Deblor shall mark its books and records to raflect the securlty Interast of
Secured Party under thls Agreement.

3.12 Compllance with Agreements. Deblor shall comply in all material respacts with all morigages,
deeds of frust, instruments, and other agreements binding on it or affecting its properties or business.

313 Compllance with Laws. Dablor zhall comply with all applicable laws, rules, regulations, and
orders of any court or governmental authority.

ARTICLE |V
RIGHTS OF SECURED PARTY

4,01 Performance by Secured Party. If Debtor fails to parform or comply with any of its agreements
contained hereln, Secured Parly itself may, at its sole discretion, cause or eltempl fo cause performance
or compliance with such agreement and the reasonable expenses of Secured Party, together wilh inlerast
theraon at the maximum nonusurious per anpum rate permitied by applicable law, shall be payable by
Debtor to Secured Party on demand and shall constliute Obligations secured by thls Agresment.
Notwlthslanding the foregolng, it is expressly agreed that Secured Parly shall not have any Ilahlllty of
responsibilily for he performance of any obligation of Debtor under this Agraament.

4.02 Asslgnment by Secured Party. Secured Party may from Ume to me assign tha Obllgéttons and
any portion thereof and/or the Collateral and any portlon theraof, and the assignee shall be entitled lo all
of the righls and remedies of Secured Parly under this Agreement in relalion thereto,

ARTICLE V
DEFAULT

6.01 Evente of Default. Each of the following shall be deemed an "Event of Default";
(a) Debtor shall fail to pay whan dua the Obligatlons ar any par thereof.

{b) Any material representalion or warranty made or deemed made by Debtor to Secured
Party in this Agreement is false, misteading, or erronsous in any material raspect on the
dale when made or deemed o have been made.

(€ Debtor shall fall to perform, observe, or comply with any materlal obligation, covenant or
agresment conlalned in this Agreement or the Nole.

(d) Dertor ghall commenca a volunlary proceeding seeking rallaf with respect to Deblor or
Debtor's dabts under any bankruptey, Insolvency, or other similar law now or hereatfter in
effect or seeking the appeoiniment of a trustes, receiver, liquidator, custodian, or other
similar official of it or & subsiantlal part of its property or ahall consent to any such rallef
or to the appointment of or taking possession by any such official In an Involuntary case
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or ather proceeding commenced agalnst It or shall make a general assignment for the
beneflt of creditors or shall generally fail 1o pay ils debts as they becoma dus.

(e) An lnhvoluntary proceeding shall be commenced against Debtor seeking relief wilh
respect {0 Il or lls debts under any bankruptey, insolvency, or other gimilar law now or
hereafler in effect or seeking the appointment of a trustee, receiver, liquidator, custodlan,
or other slmllar officlal of it or a substantial part of ils property, and such involuntary
proceeding shall remain undlsmissed and unstayed for a period of thirty (30) days.

{f) If Secured Party receives at any lime following the Closing, a report from the Secratary of
Slate Indicating thal Secured Party's security Interest is nol prior to all other security
Interasts or other Interests reflacted in tha report.

5.02 Rights and Remedies. Upon the occurrence of an Event of Default, Secured Party shail have lhe
following rights and remedies:

(a) Without in any way affecting the demand nature of thls Note, upon the occurrence of any
Event of Default and if Borrower (ails to cure such default within thirty (30) days of notice.
hereof, the holder hereof may, at Its oplion, declare the entire unpald princlpal of and
accrued interesl on thls Note immediately due and payable, and upon such declaralion,
the same shall become and shall be immediately dus and payable, it being understood
and agreed that except as set forth hereln, Borrower has walved notice, demand and
presentment, and, excepl ag herelnafler provided, the holder hereof shall hava the right
to foreclose or otherwlse enforce all lleng or security interests securing payment hareof to
Lender. Notwithstanding anything contained hereln to the contrary, the Lender shall not
be required to provide notice and an opportunity 1o cure as set forth hereln more than
once during lhe pritary term of this Note or any extension thereof. In the event that
Lender hag on any prior occaslon glven Borrower notice of an Evant of Default, lhen on
the occurrence of any subsequent Event of Dafault, the holder hereof may, at its option,
declare the entire unpaid principal of and accrued Interast on this Note Immedlately due
and payable, and upon such declaratlon, the same shall become and shall be
immediately due and payable. Without in any way affecting the demand nature of he
Note, upon - the occurrence of any Event of Delault and if Borrower fails to cure such
default within thity (30) days of nollce hereof, the holder hereof may, at its optlon,
declare the entire unpald principal of and accrued interest on this Note immedialely due
and payable, and upon such declaralion, the same shall, after nollce, demand and
presentment, become and shall be Immedialely due and payable, and, the holder hereof
shall have the right to foreclose or otherwise enforce all liens or securlly interests
gacuring payment hereof to Lender,

(b) If the holder hereof expends any effort In any attempt to enforce payment of all or any
parf or Installmenl of any sum due the holder hereunder, or if this Note Is placed In he
hands of an attorney for collection, or If It Is collected through any legal proceedings,
Borrower agrees to pay all collection costs and fees incurred by the holder, including
reasonable atlormeys' fees in an amount equal to Lender's reasonable altorneys' fees
and tha expenses of collaction.

ARTICLE Vi
MISCELLANEOUS

6.01 Expenses. Debtor agrees to pay and o hold Secured Party harmless from and against all fees and

all excise, sales, stamp, and other taxes payable in connection with this Agreement or (he ransactions
contemplaled hereby, .

6,02 No Waiver; Cumulatlve Remedies. No fallure on the part of Secured Party to exsrclse and no
delay In exerclsing, and no course of dealing with respect to, any right, power, or privilage under this
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Agresment shall operate as & walver thereof, nor shall any singla or parilat exercise of any right, power,
or privilege under this Agreement preclude any other or further exercise thereof or the exerclse of any
olher right, power, or privilage. The rights and remedies provided for In this Agreement are cumulative
and not excluslva of any rights and remadies pravided by law.

6.03 Successors and Asslgns. This Agreement shall be binding upon and inure to the benelit of
Debtor and Secured Party and thelr respective heirs, successors and assigns, except thal Deblor may

not asslgn any of ite rights or obligations under this Agreement without the prior written congent of
Secured Parly.

6.04 Amendment' Entlre Agreaament. This Agreemant embodies the final, entire Agreement among
{he parties hereto and supersedes any and all prior commitments, agreements, reprasentations, and
understandings, whelher written or aral, relating to the subject matier hersof and may not be conlradicted
or varled by evidence of prior, contemporaneous or subsequent oral agreements or discussions of the
parlies hereto. There are no oral agreemems emong the partles hereto. The provisions of this
Agresment may ba amended or walved only by an insirummenl In writing slgned by the partles hereto.

6.06 Notices. Any notice, requast or other communication required or permitied hereunder shall be In
writing and shall be deemed to have been duly glven when a record has been personally delivered or
malled by reglstered or cerlified mail, postage prepald, or by recognized overnight courler or personal
delivery at the respeclive addresses of the parlles set forth below. Any party hereto may by nolice so
given change its address for future notice hereunder. Notice shall conclusively be deemed to have been
given when a record has heen received. :

6.08 Applicable Law; Venue;, Service of Process, This Agreement shall be govemed by and
conslrued in accardance with the laws of the State of Texas except (o the extent thal the UCC provides
for the application of the law of the slate of the Debtor's incorporation, and the applicable laws of the
United Siales of America . This Agreement has been entered into in Brazos County, Texas, and it shall
be performable for all purposes in Texas, except for the purposes referenced herein. Any action or
procesding against Debtor under or In connection wilh this Agreement or any other Instrument or
agreement securing, evidencing, or relating fo the Obligatlons or any part hersof may be brought in any
state or federal court In Brazos Counly, Texas. Debtor hersby Irrevocably (i) submits to the nonexcluelve
jurlediction of such couits, and (I) walves any objection it may now or hereafter have as to the veriue of
any such action or proceading brought in such court or that such court is an Inconvenlent forum. Debtor
agrees thet service of process upon it may be made by cerified or reglstered mail, relurn freceipt
requested, at its address specified or delermined In accordance with the provisions of Sectlon 6.05 of this
Agreement. Nothing in this Agreement or any olhar instrument or agreement securing, evidencing, or
relating to the obligations or any part thereof shall affect the righl of Secured Party to serve process in
any other manner permilled by law or shall limit ihe right of Secured Parly lo bring eny action or
proceeding agalnst Debtor or with respecl to any of the Collateral In any state or federal court In any other
Jurigdiction, Any action or proceeding by Deblor against Secured Parly shall be brought only In & cour
localed in Harris Brazos County, Texas.

6.07 Headings. The headings, captions, and arrangemants used in this Agreement are for convenlence
only and shall not affect the interpretation of this Agreement,

6.08 Survival of Reprasentations and Warrantles. All represeniations and warranlies made In this
Agresment of In any certificate delivered pursuani hereto shall survive the execution and delivery of this
Agreement, and no investigation by Secured Party shall affect the reprezentations and warranlles or the
right of Secured Parly to rely upon tham.

6.00 Counterparts. Thiz Agresment may be executed in any number of counterparls, each of which
shall ba deamed an original, but all of which together shall constitute one and the same Instrument.

6.10 Severabllity. Any provision of this Agreement which |s prohibited or unenforcesble in any
jurizdiction shall, as to such jurisdiclion, be Inseffaclive to the extent of such prohibltlon or unenforceabllity
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without invalidating the remaining provislons of thls Agreement, and any such prohibition or

unel:’fmt'::eablllty in any jurigdiction shall not invalldate or rendar unenforceabls such provision in any gther
jurisaiction,

6,11 Number. Wherever applicable, the number of words contained In this Agraemant shall be deemed
lo include the singular and plural.

IN WITNESS WHEREOF, the parlies herelo hava duly executed this Agreement as of the day and year
first written above.

DEBTOR:

STARVISION TECHNOLOGIES, INC,,
a Texas corporatjon

By:
MICHAEL JACOX, President *
Address for Nolices:
StarVigion Technologles, Inc.
1700 Research Parkway, Suile 170
College Stalion, Texas 77845
SECURED PARTY:

BRAZOS VALLEY BANK, N.A.

By: E%Etm : §Fi

Name: & Ve - o e

Titla: ¥} olan ] )
Address for Notices:
Brazos Valley Bank, NA.
4030 Highway 6 South
College Statlon, Texas 77845

7
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EXHIBIT “A"
(Page 1 0f 2)

Intelleciual Property Assets of StarVision Technologles, Ine
‘ Oclobeyr 2008

Licenso Agreements

License Agreement L-679 with Texas A&M Universily System (TAMUS) — Exclusive
license to copyright soRtware deserlbed in TAMUS disclosures TAMUS 2228 “Pyramid
Star Identification Software”, TAMUS 2229 “Recursive Star Identlflcation Software” and
TAMUS 2230 “Non-Dimensional Star Identification Soflware".

License Agreement L-613 with TAMUS — Oplical Posi{ion Sensor Using Modulated
Laser Light. (VisNay) Bxclusive agreement for use of U8, Patent No. 6,266,142
“Noncontact Position and Qrientation Measurement Systemn and Method"” issued July 24,
2001. Except for the fleld of use of aerlal refueling of aircrafl which is held by Sargent
Fletcher [ne a subsidiary of Cobham Indusirles.

Tatents

+ LS. Provisional Patent Application Serial No, 60/671,970, Method and Apparatus for
Automatic Identification of Stars, liled April 14, 2005.

1.5, Patent Application Serial No, 11/279,668, Method and Apparatus for Automettc
Tdentification of Celestial Bodies, filed April 13,2006

Trademinrls

VisMNay - serial number 78453910
StarCam — serial number 78453959
StarTagger — pending sample use document

Pending Disclosures

Intelligent Supetvisory Control — Developed at StarVislon for autommating the control of
aerlal refucling operalions based on a rules dutabase and fuzzy logic englne.

Stellar Gyroscope wilh Light Amplification Technologies — Developed by S.tar\.’ision
Technologies for very high update rale imaging of stars for satellite navigation.

Pregision Landlng Sensor System — Developed by StarVision Technologies under
contract wilh NASA Jolmson Spacecralt Center. The LandingNav sensor allows range
measuremient with slereo digital imaging and includes lerrain mapping aud hazard
avoidance.
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EXHIBIT "A"
{Page 2 of 2)

Proiceled Know-How

VisNav Sensor Syslem Design = Includes hardware schemalics, boad design and
engineering drawings of the most recent VisNav sensor design, The design documents
. are prolecled as company trade secreis.

VisNav Sensor Systemn Soflware — Includes over 10,000 lines of code that allow
operalion of the VisNav sensor system. The software is controlied and protected as
company trade secrets.

StarTagger Software — Incorporated ¢ cade licensed from TAMUS into firmwars [or
operation on FPGA platforms and embedded processors.

tmageCore - An FPGA based MPEG? encoder for real-lime HDTV video campression,
with configurable parameters for colnpresston level (also supports auto coipression
levels) and image size. This produc! produces an 1SO/IEC 13818-2 compliant video
slreant.
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