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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this “Agreement’) Is made as of April 16, 2009, by and ameng
Priva Technologles, Inc.,, a Delaware corporafion, vith #is principal office at 876 N. Michigan Ave., SuBls 1404,
Chicago, #nois, 60611 {Prive” or the “Company’), and fhe Secured Parties idenfiied as such on the signature
page(s) below (e ‘Seowad Parfies).

mmtommhmwwwmmmt
dafed as of Apil 16, 2008 (ihe “Purchasa Agreement’) by and among the Company and the Secured Parlles, the
Sscured purchased from fhe Company Secured Converfible Promissory Notes In the aggregate principal
amount of up ta $5,000,000 {sach, & “Nots® and coflectively, the “Notes") and the Company and the Secured Parlies
agreed lhat the Secured Parfies wauld become first protity secared craditors of the Campany; and

WHEREAS, the Purchase Agreement Is conditioned on, among other fhings, the exesttion and
delvery by the Campany of a Security Agreement in fhe form hereof,

NOW, THEREFORE, in considerafion of the foregoing premises end for other good and valuable
consideration, the receipt and sufficiency of which are hareby acknowledged, fhe parties hereta hereby agrea as

1 Cagitalized tarms used hrerein but not otheswise dsfined hereln thed are

defined in the UCC (as hiereafier defmed) shall have the maanings set forth therein. in addiion to any ofher tenns
dofined elsewhere In this Agreemant, the fallowing terme shiali have the following meatings:

‘AMM:MumdmwmmWhmﬂaw
or any of s subsidiaries is a party, as tho same may be amended, restaled, supplamented or ofhenwise modifled
from tme Yo e, Incuding withoul fiifation (1) off rights of the Company o receive moneys dus and fo become dus
io 1t thereunder or In connsction fherewdth, (1) ail ighis of the Company to receive proceeds of any isurance,
indemnily, warmanly or gusranty thereundear of In connecllon therewdth, () aff rights of the Compeny fo damages
arising thereunder or In conneclion therewdih and () all rights of the Company 1 paiform theretnder and th compel
parformancs and ofhiarwiss exercisa rights and remedies (hereunder.

‘Coltsteral® shall mean, othec Gran with respect %o Priva Financial Services, Inc., a wholy-owned
subsidaty of the Company, all types or ltems of personal properiy owned by the Company, whelher now owned or
hereafier arlsing or acquired, and wherever located, o in which the Cotiipany now hes oc 21 any fime in the future
may acquire any right, fle or inferesl, including, withoul Urilation, alf of the following property (in each case as
defined under the UCC or In (his Agresmen)): (0 all Accounts; all Assigned Agresments; (i) all Chaliel Paper;
(iv) all Documents; (v) alt Instruments; (vi) afl Inventory; (vil) Equipment; (vill) al General Intangibles; () ef
mmﬂwmmmaﬂmwmmwmmmﬂmmau
Receivablos end Recelvable Records; (x) all Intsllectual Properly; (xvi) all Commercial Tort Clsims; (xvi) all
mwmm;wmmmmmmmaﬁmmwawmﬂm
the forsgolng propesty described abuve.

"‘Copyiiahi Licenses” shell mean alf agreements providing for the graniing of any sight In o (& any
memmykrmmwlmmmwmmdwwhwm
work based upon any Copyiight, fogether with ) all renewals, extensions end caninuations of and supilements to
wamam,manpmumwmmmmm«w&mammm.
m.m.mwmadmmwmmmmmmm-omdwmmmm
with any of the foregoing, @a&dghtsbmhr%pmntuﬂ%hﬁtwwﬂaummu!mdm
mwmmymmmwmwmmmermsmmwmm

“Copyrighis™ shall mean all copyrighls arising under the laws of the Unlted States, any other
counfry or any politice! subdivision thereot, without imitetlon il mask works fixed n seml-conductor chip
products {as dafined under 17 U.S.C, 901 of the U.S. Copyright Act), whether rogistered o unregtstered, published
ammmthm.mdmmmmmwwmmmm
hmmnhaeﬂhhuMunﬁlhmalmumdpﬁmm«mﬂwwwdmm.ru)




all extensions, renewals and continuafions of any of (he Soregoing, (5) af rights to sus for past, present and fulure
Inﬁingmrﬂsorvbhﬁmdwﬁmm.mmaﬂmmdamwofmﬂmmm.mm.m
iritation, alf fcenses, roysifies, income, payments, claims, damages, and proceeds of suit now or hereafler due
and/or payable arising from, out of or In connection wilh any of the foregoing.

‘Equipmepl” shall mear: mal'wmem'asdaﬁmdm in the UCC, (i) al machinety,
manufacuring equipment, data processing equipment, computers, equipment, furnishings, fumiture,
appliances, fixiures and lools {in each case, regardless of whether characlerized as equipment under the UCC) and
() all accesskans or addiions hefeto, all parfs thereof, whather or nof al any time of defeawination Incorporated or
wmmmnwﬂamwuumwwmmmmmnmww.mmmm.

inchuding any fxtures.

“Evant of Defayll” shall mean any (3) Ewvent of Default (as definsd In eny Nots), or (b) any breach
memdmwmwmcmmMuawmwmmy.mang
famm under this Agreement or the Purchase Agreament.

"Goods” shall mean all “goods® as defined In Aricle ¢ of the UCC and shall lnclude, without
mmammmwmmwmrmmmm&mmmmwmm
Information provided i connection with such program If {x} the program fs assodiated with the goods in such 2
anner thal s customanlly considered part of the goods or (y) by becoming the owner of the goods, a Person
goquires g right to use the program in connection with the goods (in each case, regardiess of whether characterizad
a5 goods tndec the UCC).

“Googwill shall mean the enfire goodidl connecled with the Company’s buginess and, In any
svent, shafl include, without limitation, (7) el goodedll cornecied wilfh the use of and symbofized by any Intelleciual
Property In which the Company has any Inferest, () al inow-how, trade secreds, customer lists, proprietary
inforwation, inventions, methads, procedures, sigoritims, source cods, compitler programs, formutas, descriptions,
name plales, catalogues, confidential lnformafion, consulfing egreements, englasering confrects and such ather
mm«mmmmmmwmwammahmmm

Mmdmﬂmﬂmommmhaﬂm.pmmpm
mmwmm.mﬂmmmummmm«hmmormm.
Including withoul Emitation the Copyrights, the Copyrighl Licsnses, fhe Patents, the Patent Licenses, the
Trademarks, e Trademark Licenses, the Trade Secrels, and the Trade Secrel Licenses, end afl Goodwil
associated with oc srising In connection with any of the foregoing.

“Falent Licenses™ shall mean efl agreaments providing for the granting of any right In or to Palents
{whether the Company hereunder Is licensee or ficensor thereunder), together with () afl sights and prvileges arising
under, or refafiag or corvasponding to, any of the foregalng, (i) ofl extonsions, renewals and confinugtions of and
supplements to any of the foregoing, (i) «fl rights o sue for past, present and future Infringement= or violations of
womebmg.andmmmmaw«ummmmaﬁmmmuu
incomms, payments, claims, damages, and proceeds of suit now or hereafer due and/or paysable arising under, oul of
or in connechion with any of the foregaing.

‘Eplents” shall mean all patents (including without fimiialion sl ullily patents, ign patents,
WMMNNWWW}&&BWMWawmmWMg‘m
mmm:smwm:emmgmmmaumm‘mm,
mmmmm.mmwmmmwﬁmwm,@umwm
mupaﬁmnrruﬁnquyofmemem.(Edlpmeduofwdﬁwmmkdm,mmn
m,mmnm.mm,mgmmdwummmmm
mndmmawdﬁuhemm.and{hoaﬂmmhsmhrmpmemmmehﬁmmﬂsormﬂm

of any of the foregolag.

"Brocceds” shall mean all proceeds (as defined In the UCC) and any and all emounts or iisms of
property received when any Collateral or procaeds thereol are sold, exchanged, ficensed, transforred or otherwise
disposed of, both cash and non-cash, Including proceeds of Insurance or indemnily pakd or payable an or In
connéclion with any Collateral,
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mughw,hmmmmweﬁfww.
any, in any goods or o
Bmhu:gaa ¢ Mﬁapropwm right to payment and all Suppociing Obligations related

'Mm@aﬁmﬁkﬂmﬁa&otd@mmmmmm

‘Recelvhlas Records
mummawmmmmmmummm.mw

or any compuler bureau or agent from fime fo time acling for e Company or olferwise, (I} all evidences of the

ﬁ:gdﬁwuuﬁmmmdmmm&oﬂwhmmhMIhﬁa?}muﬁmm.

supplements or other modifications thersto, noties fo other credifors or secwred parties, and: corfficales,

oficre 05 8 crochiefmton, o o omrs e B o fhng o cer it
fherelo and §) all

forms of information related In any way 1o the foregoing or any Recalvable, 9 othef = e

"Secured Obiigaions™ shall mean, collectively, (i) the unpaid principal of and interest on the lbans
mwmmmauwuamommmmmummmmmwmmm
owed felnlly or severally and whether for principal, interest, lees, expenses, indemniliss or otherwise) of the
Comgpany o the Securad Paities, now existing or hereaftar nclired, which may asise under, ouf of or In conmection

mmhmmmmmawdhﬁmmmm

msmm.mmummmmeaym«mmmmmm
mamm\mﬂgaﬂammmormﬂmm.mcolﬂmuwmmbwmrwmﬂ
instrument or nate refating fo any of the smmmmmmmmmmmmm,
Insurance, slorage, lransportation, repaks and the fike), or olherwiss. Without Fmiling the generalily of e
foregoing, the Secured Obligations shall inciude all amounts that constiiute part. of the Secured Obligafions and
wowbeomdbymecmnpawbﬂ\eSmdPaﬁes.ormyufﬁmn,mderﬁwLmqunWbdﬁMﬁd
Mwmmmmwmhdmhmaﬁmﬁamw.mmm

proceeding lnvelving the Gompany.
- lm
. .maw mean, cofiectively, the Secured Pailies and sach of thelr pomited
‘Security Documenis™ means additional agreements enlered Into by e Company end the
memmmmmmmﬂmm Secured Obligations perfect
mmmmmmmmpmpmmmu&mmﬁm o
Trgdemerk Licenses” shall maan any and & ments for
of to any Trademerk (whether the Company & mwmﬂmwwhﬁnﬁmgmwmh
mmm«amwbmdmm@mmmmmm o;
mammmdmmmmdm«mamm .

m,m.mmwmgmmm.wmdm heraafiar
Pﬂ?#buﬂumdar.outoruhmmmyofmfcmgm.and(?«}aﬂﬂg?:swtooreuefnrpa:t,mm

and fisture Infringamanis or viotations of any of the foregoing.




Mmmmwmmawdmmmﬂmmmmmw
dmmmmwdmmdmmmmnwmﬂmmmwwwm
foregoing, v} el procesds of any of the foregoing inciuding, williout Emitation, all loenses, royalties, ircome,
payments, caims, damages, and praceeds of sull now endior hereafier due and payabla arising from, ouf of or in
connachion with any of the foregoing, and (v) fl rghts fo sue for () pasl, present and future Infringemants, viokations
ot&kzﬁmofanyefmefomgo{ngandwwmytogoodﬂofmrnfﬂwm.

“rade Secret Licenses” shall mean any and all payments providing for the granting of any right in
mmwrmm@mmammmyhqumawmmmmmmaﬂm
renawalg and confinuations of and supplements fo any of the foregoing, () a rights and privleges arising under, or
comespaixding or rekifing o, any of the foregoing, (8) afl proceeds of any of the foregoing, Inchuding,. vathott
m.m.m,mmmmm.mwdﬂmmeMMr
payd:hmiahgm.Mdﬂhmmwdﬁ\efmgohg,mav}anmmsmwefwmptesetumd
fubire of violations of any of the foregoing.

“Irade Secrels™ shal mean all trade secrels and all other confidential o propeietary information

andmmmorhemaﬂermedoruudhummhhdutwﬁnehrmhunm.uslnmothe
callad a “Trade Secyet’), whether or not such Trade Secret has

Campany (all of the foregoing balngcaﬂacﬁmy

besn raduced to a wailting or ather tangible form, including sl dacuments and things embodying, incerporaling, or
reﬁﬂuﬁzwwwhwdﬁmda&wﬁ.hgﬂmmﬁ}aﬂmmmﬂwﬁmﬁwndwdm
foregoing, (i) al rights and privileges corvesponding or relating fo any of the foregaing, (i) all proceeds of any of the
foregoing, Including without Bmitation, all Ecanses, royalies, income, payments, claims, damages, and procseds of
Mwwmmmmaﬂ:ﬁnsndenaﬁofnrhmeeﬂonwﬂ!xmnfﬁdfomgn‘m.aﬂ@w}nﬂ
rights lo sue for past, pregent and fulure infringements or violations of any of the foregolng,

Mshaﬂmeanmelhﬁ'otmcanmetdalc«ieasheﬁedfmmﬁmahﬁmehmsmof

{llinois.

2. Srant of the Securify Interesl. The Company hereby grants fo and creates in favor of the
SamreﬁPaﬂlasaMpmmmmmmmnthmmmthmbwd
mwmmuhummmﬁmmammmmmwm
slalsd matirfly, by required prepayment, by acceloration or olherwi: , of the Secured Obligations In accordance
with the terms thareof,

a mpany' s Conlinging Obiigations. Nobwithstanding any provision hereaf to (he contrary,
mmwmmmmammmmmmwmmm
mmomﬂmkmmmmmmm{ﬂmsmdwﬁsﬂhmaw
obﬁgaﬁmhw.whmammwﬁmmnrmmuamﬁﬁmmnmm
mmmmmwmmmﬁmumwawmmwumam
wmmmmmmewmmormmmMm

Perty may reasonably requsst, ell In ressonable defall. The Compeny shafl promplly
mﬁywh&gaedh:ﬁumheﬂhmdwmhﬁmpﬂmﬂmwdmeamdammhw
patent application filed before or after the dale heraof.

{®) WCumpawwau?amm&wadewﬂauMMmm
mwmmoammm,mwmm.mw,hnmmmw
MMwmeMmmhmmm&nmmmwaMbwm
mmmmbmmmmt Buch financing statements may describe the Collateral
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in the same menner as describod herein or may contain an indication or descripltion of coliateral that describes such
propenty i any other manner as such Secured Paily may deferming, in s sole disoretion, is necossary, advizable or
prudent fo ensure The perfoction of Fie sscurily Interest in the Collaterel granted 1o such Secured Party hefein,

including, without Bmitation, describing such property as “all asseds” or "afl personal propesty.”
6. Malnlanance and Operafion of Tangible Properly. The Compeny shall malntaln &l
Coliatesal in saleable condition iy all maletisl respects.

6. Insurance; Rick of Loss. The tisk of loas of, damape 1o or desfruction of the Cullaterat
shall be on the Company. The Company shall maintain, af éls sxpense, insuxance wilh respect o the Coliatese!
against such risks and casualties, In such amounts, and with such Insurers, as are In each case safisfaclory lo e
Sectred Parties from tima 10 time. Each poficy of iabifity Insurance shall provide for al losses: to be paid on behalf
of the Secwed Parties and the Company as thelr respective inferesis may appear and each palicy of prapery
damage Insurance shall provide for ll losses bo be paid Io the Company. Each such poficy shall in addition () name
each Secised Party as sq addilional lnsured thereunder, (i) provide that af least S0 days’ prior writfen nolica of
cancafiafion or of lapse shall be given o each Secured Parly by the insurer and (1) contain such olher tams and
prowisions as may be reasonably acceplable to the Secured Partles from time fo ime. The Company shall defiver to
each Secured Party all original insurance policies, or cerfificates copies thereof, and evidence of payment of o
prerdums with respect thereto. If the Company fails fo oblain mnd keep in fuil force and effac! the nswance
Coverage required hersunder or fells to pey the premiums therefor when due, eny Secured Pasty may (but shalt not
be obligated to) do so for the account of the Company (without walving or releasing any obligation or defaufl of fie
Compeany hereinider) and add the cost thereaf to the Sectred Obligations.

Z Rights jn Coliaderal.

(a) The Company tepresents, warrants and covenants lo each Secured Parfy that i hias and
d\dhweataﬂﬁmesgwdmdmm&ﬁhmdm.mwawofaﬂﬂs&mmmm.dam,
cherges and encumbrances (other than the securlly inlerest granted b each Secused Parly pursuant to the
Agreement), and the Company shall defend such fitle against the claims and demands of all ather persons. The
Company represents and wamants to each Secured Parly that this Agreement creates a valid securily inferest in the
Caliateral which, vpon the filing of financing statements In the jurdsdiclions specified In Beglion 4 hersof, shal
constitute a vaid first priorty perfeciad lien on and secudy interest in the Collateral.

) The Company shall not sell, fransfer, assiga, convey or offierwise disposs of, or exiend,
amend, lerninate or olherwise modify any term or provision of any licanse of the Company’s Inlelieciust Property,
other than In the ordinary course of buslness, or other agreemment rolating o, any Collateral, any inlerest thereln or
any Proceeds thereof, nor walve or refease any right with respect therelo, without fhe prior writien consent of fhe
Secured Parles; providad, the Company may sall or otherwise dispase of s of Collateral which, individually, do

nof exceed $50,000 in value,

© The Company assumes full responsiiiily for taking and aif fo ve fts
rights and the rights of sach Ssecured Parly with Whﬂa@ﬂa&ﬂmﬁgaﬂmgpﬁ.@ %‘:apms
canferred on the Secured Patties hereunder ase solely o profect their inleres! in the Collateral and shall nol impose
any duty upon them to exarcise any such powers. Except for the exsrclse of reasonabla care In the custody of any
Mhhmmmmmmmhmawnwmqms«mmam
mwmnmwcommmammhm«wmmbm@mmmmm
or any other righte pertaining to eny Collateral. Each Secured Party shall ba deemed fo have exercised reasonable
cave in (he custody and presenvation of Collateral In s possession if such Gollateral s accorded treaiment
mmmmmwwmymmummmumamsmmmm
of thelr respective direclors, officers, emplayeas of agents sha be Rable for fefiure to demend, colled] o realize
upor ail o sy past of the Coiateral or for sny defay In dolng so or shall be undsr any obiigalion o sell of ofenwise
mﬂwmmmmm«mewm.ﬂWhhbmmmm
contalned herein, any Secured Party mey ksolf perform, or cause performance of, such agreement, and the
de&mm&wm«ummmmmwmmwmmmcm.
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() If the Company shall at any ime hold or acquire a Commerclaf Tort Claim, fhen the

Company shall immediatety notify each Secured Party In a wiiling signad by the Comgpany of the detais thereof and
grant {0 each Secwred Parly of which el ot any peil of its respective Secured Cbligations remain oufstanding 3
Inferest thersin and in the proceeds thesedl, &fl upon the terms of this Agreamend, with such wiiting fo be in

secuily
fom and substance satisfactory to the Secured Parties.

{e) The Company (either fiself or th licensoes) will nof do eny act, or omit bo do any act,
whereby any Patent may become forfeRed, sbandoned or dedicated to the public.

o The Company {edher fiself or ihrough liceneeas) (I} wift use, mainiain and empilay (fo the
axtent appicable) all Intellockeal Property and (&) will nof (and will not permit any Ecenses or sublicensas thareof tn)
do any act or omlt o do any act whereby any portian of eny Inteliectual Proparty may becoms focfeitad, abandoned,
dedicaled {o the pubc, invalldated or otharsise impatred. The Company will not (e¥hat Hself or through censess)
do eny act wirereby any porlon of the infsfiectua! Proparty may fall into the pubfic domain.

) The Company wiil nolify the Secured Parfies Iminadiately if it knows, or has reason o
know, that any application or registration relaiing to any Inteflaciual Property may become forfeked, abandonad,
Invafidated or dedicated fo the public, or of any adverse delermination or development (inciuding, without Bmitasion,
the instilution of, or any such deferminafion or development In, any proceeding in the Uniled States Patend and
Trademark Office, the Undted Siates Copyright Office oc any ofher governmental authorily in any country) regarding
fhe Company’s ownership of, or (he valldity of, any InfeRectual Propesty or the Company’s right fo register the sama

of fo own and makdtaln the same.

m The Company will iake all reasonable and neceseary staps, including, without Emitafion,
In any proceading before the United States Patent and Trademark Offics, the United States Copyright Offics or any
similar offica or agency In any other counlry or eny polfical subdivision theraof, to maintain and pursua sach
application (and fo obtain the relevant registration) and fo maintain each registration of the intateciual Properly,
induding, without limiation, fillng of applications for renewal, affidavils of use and affidavils of incontestability.

@ In the event that any Intellectiral Properly is infringed, misappropriaied or difted by 2
§ird party, tha Compeny shafl (A) fake such actions as the Company shall reasonably deem appropriate under the
circumstances fo protect such inteflectual Property, and (8) prompily notify each Sacured Party after il leams fhersof
and sue for infingsment, misappropriation or diution, to seek injunctive'nellefl where appropriate and %o recover any
and &l damages for such infringement, misappropitation or dilution.

8. Reconds. The Company shall af all imes maintain accurate and complete records with
resped o each Hem and version of the Collateral (including, without Emitation, & record of all Proceeds) and shall
fumish coples of such records (o any Secured Party wilth reasonable prompiness from tims fo fime upon such
Sacured Parly’e requeal. :

8. TJaxes and Chemes. The Company shalf prompily pay and discharge all taxes, levias
ang other imposiicns levied on eny Collaleral, except onfy to the extent thet such taxas, levies and other
imposiions shall ot then be dite or shall be contested in good falth by appropriate proceedings diligently conducted
{provided that such resetves and other provisions as may be required by generally accepted accounting principles
have beon duly made and recorded). If the Company shall fall to do so, any Securad Party may (bal chall nof be
obligaled to) pay such taxes, leviss or impositions for the account of the Company (withaut waiving or peleasing any
obEgalion or dafault by the Company hereundet} and may add the amount thereof to the Secured Obligations.

10. Ingpeckion. Each Secured Parly and Iis respacive officers, employees and agents shal
have the right sl all reasonable times (o nspect five Collafscal and o examine and meke axiracts from any books
and records of the Company partalning fo the Coflateral owmed by it or in ¥s possession. The Secured Parties may
#l any Bme, without notive to the Company, verily wifh any account deblor of the Company the stalus of any account
payable by such account deblor. The Company from ime to fime shafl exacule and deliver such Instruments and
fake all such action as eny Secured Parly may reasonably request in order ta effeciute the provisions of fhis
Socfion 10. mwmpmm&mmwMWMdWMoerm
the Coflalaral by any person or enfify and of eny event which could materfally adverssly afiect the value of the
Cofisteral of such Secired Pady’s interests thesein.



11. and Py cacurfy Inforgst. The Company shall diigently presenra
and piotecl sach Secured Party's first priority securily infsresl in the Colfataral end ehall, at fts expanse, as and

whon requested by any Secured Pauty, cause stich security ntarest in the Colatersd {0 ba perfeciad and continue to
or any porion thereof are outstanding and unpald, and for such

be pesiecied 0 long as the Secured Obligations
purposas, the Company shall from Gime to me at any Securad Party’s request and at ifs expense Me or record, or

= FOISCEN 0

(Sl Yo

mﬁmwmmuAdmmmmmmmmmdemwmm
further seaurily agreements, pledgas, endorsements, assignments and nofices) as sich Secured Party may deem
necessafy or adviseble from Ume fo Sme b order to perfoct and preserve the priorly of such Secured Party's
securily interest in the Coltatersl, as a perfacted secusily inferest in the Collateral, prior to the rights of any other
sactred party or fien creditor. Each Secured Parly, and each of fhelr respaciive officars, employees and authortzed
agents, or any of them, are heyeby lmevocably appointed (he alfomeys-in-fact of the Company to do, at the
Company’s expense, all acts and things which such Secured Parly may deem necessary or advisable (o preserve,
perfect and confinue parfected such Secured Parfy's securty lnterest In the Coateral (Inciuding, withous dmitation,
iha signing of financing, continuation or other similar stataments and rotfces on behalf of the Company), which

appolniment Is ivevocable and coupled with an infsrest.

12 Remedics on Dofaull.

& If any one or more Events of Default shall cocur and be confinuing, any Secured Party
may () take possession and control of all or any part of the Collatsral and Proceeds fiereof and the busks and
Mpmm.mwmmmmmmmmwm(mﬂmh

required by law, afler 10 days prior wiitlen nollce hhmmmhmmwmeﬂmm
and remadies acoorded to a secured parly undar the UCC or provided by faw or thie Agresment. Each
stmmmmwammmmmmmmm.m.m or othanwise

transfer all or any portion of the Collaleral at public or private sale at such place and fime and on such femas as such
Socured Parly may see fif, () execula In the name of the Company any agreemani andfor Instrument representing
wmmmw.@mwmm«mmmmhﬂmeﬂﬁsd
ammm.mwomemmotaI:iqhtﬁﬂemﬂiﬂumtlnammmcaaﬁualMu,
without imRation, assigamends, recardings, regisicafions and applications therefor In te Uniled States Patent and
rmmmvmmcmmmorwmmma&wmoﬁmwmmmmm
mam,mmnmd.umgmmmmmmmmm,
mmmrmmaw.m.mmammwmmmor
achisable to efiect such purpose,  Without preciuding any other mathods of sale, the sele of Coflateral shall be
deemed to have bean made in a commercially reasonable manner If conducted In conformily with reascnabls
mmmwsmwummmdmmmm,m«bmm,mmm
mmmwmmmumwm&mmmumﬂmyMMam
wilhauf 2y obfigafion fo adverlise or give notica of any kind not exprassly required undes Agreemest, by the
UCC or otheswise, Any Securad Pasty shall have the right upon any such public sale or sales and, fo the exent
permitied by law, upon eny such privale aale or sales, fo purchase for the beneft of such Secursd Parfy, the whole
mmmdmwm”m.MMwmedmmmdmh
Company hereby releasos to fhe exient not prohibited by the UCC. Al of the rights and remedles of each Secured
Party under this Agreament shall be cumulalive and not exclusive of ollier rights and remedies which it otherwica
would have, whether under the UCC or olherwise. Aftar e occumence and during the continuance of en Event of

Defaull, promptly upon the request of eny Secursd Parly, the Company shall assemble so much of the Coliatesal

mm«m“mmsmm.qm&mwsmmmqm,mmw
premises where all or any part of the mmwmhmwmmwmmwmmm.w
take possessiof of all or any part of the Collaieral and to remove all or any part of e Collatsral, The right of any
&ammuhm&ecmm:mbbdwmadamﬂaﬂohlaoflhemaﬁmgmmmm
ead'nSea.nedPadymay,allbebdhn.mmewdnﬁgibyabmmeqxﬂyhrmﬁcamﬂoﬂorspedic
performanca, NomdUuSeamdParﬁesMbemdwaqoﬂoa&nmmliwmhMofh
mwwmm«m«hwmddmawﬁﬂnmwm




{5) if an Event of Default shall eccur and be continlng, In addition to all olher rights end
femedies avaliable fo & hereunder or otherwiee, 2ach Secwed Parly shall have the right, withat! nofice fo the
Company, fo set-off against and to appropiiate and apply fo the unpaid balance of the Mote lssued to It snd & other
wmammmmwmmmwmmmymwmwmw
marmer for the account of tis Company by such Secured Parly, and such Secured Parly s hereby granled e
securily Inferest kn and flent on afl such obligaiions and funds for such pwpose. Such set-off rights shall exist
whether or not eny Secured Parly shall have made anty demand under the Notes or olher Sectred Obligations and

whather or nol any such Nole or such other obligalions are malurad or unmatured.

13. Application of Procesds. Any Colfateral or Procesds of the Collalaral held, recaived of
realized upon al ﬂmabymyﬁemed?ady(mpl,whenm&emdoefamhaaocunmdandl:emfmfng.
su&mqumgblommmmmmesmmcmwmuubmmw
Cotateral) shall be appiied, as follows:

{8 Firel, fo reimburse the Secured Partios for all of ‘thely respactive expanses and fees
incurred for which the Company Is obligaied fo pay the Secured Parfies undar and In accordaioe with fhe Note
Issued to such Secured Parifes and this Agresment (cluding, without limitation, reasonatile atiomeys’ fees and

other legal expenses);
) Second, the satisfacion of all other Sectred Obligafions;

(c) Third, the batance, ¥ any, fo the Company or as otherwise required by taw. If the
Procesds of the Collateral fogethar wiih the procesds of any othar collaterat grantsd lo each Secured Parly by the
Company i secure the Secured Obiigations, and of any sales or ofher disposifans thereof, shall be [nsufficisnt fo
futly discharge and satisfy the Secured Oblgatiuns, the Company shall be #iabla for the deficlency, and If a sumkis
mmmmmmummmacammmmmawmm

14, Expensges. Tha Company shall promplly pay, and hold each Secured Party hamiess
agahathbﬂﬂybrﬂwpawmor.mwmmWmemmWMlsmm
{Mmgrmllhaambmnadbﬂu}uﬂuwhmufd%ﬁgumuﬂ,heﬂo&smmemmﬂd
hﬁmnmmmhereby.(d)aumnpmdomarmmmaybepayabiehmofmmaim
and defivery of this Agreament or the issuance, delivery or acquisifion of the Notes and (iii} all faes and expenses
incumed wilh respact to the enforcemand of the rghts granted under this Agreement, the Noles or instruments

conternplatad hereby e (hereby.
1. Coniipuing Validity of Qbligations.

@ TMwmr#Wohﬁgaﬂmsdmmemmmwﬁngmm
MMmMmmammmmmwMgmﬂmmﬂwmﬁm
mwwuﬁummtﬁmmmmwmwhmhrmsma&mﬂm«swm
ﬂmd.ﬂkmﬂwﬂwwohuaamemaﬂwmmmumwwhemaﬂu'mtﬂbdhbbymy!i‘wuradhw
and the Company pursuant to which the Sscured Obligations of any part thersof is issued or of any ofher
c&mmmemnﬂgtﬂolwhemﬁ%ehga[ormﬁtabiedhdmo&udmmmanhmdobhathm

o)
ﬂﬂﬁmandeﬁedaahruaaﬂn&wmdﬂbigﬂ[mwwmwmmmﬂm and unpald o
cmuﬁmaanysmredPwmmmmmmymmmumwmmlmmumm
effed] witliout regard fo and shalf mtmmm,meﬁmhmmmmwmwm, refinancing
amﬁ:ﬂngnfﬁ\esmomﬁommuhdauhmmwmhadmoumofpwmeﬁdﬁamor
oher Inslrument or instruments now or hereafter evidencing the Sectred Obfigations or any part thersof, (i) any
releasa or discharge ﬁwmﬂmﬂwﬂs&eﬁnuﬁhh%&mﬂv}wmmnﬂm«uﬁemﬁw&md
to the Secured Obligations or any part thereof, or zny forbearance or Indulgeace extended fo the Company, (v} any
amendmant to or modification of the tenns of any of tha Notes ot other Instrument or instruments now or hereatter
evidenting the Secured Dbligations or any pert theroof ar sty ofher agreament or agreements now or heceaftar
ewwmhywmmdr-‘awmdmcmpmymw&bwhﬁzﬂa&umdﬂhlgaﬁmswmpmmw
Is ssued or secured, {v) any substiution, exchange of releass of, or fallure to presarve, perfect or protect, or other
dealing in sespect of, hmawmmm«wmmrmmo{mmmm@m
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or ghy part thereof, {vil) ay bankrupley, insolvency, smrangemani, composiion, assignment for the benefil of
creditors or similar procseding commenced by or ggainst the Compasy, or (Vi) any other matter o thing whatscever
whereby tire agreements and chiigafiens of the Company hereunder would or might olthemvise be released or
Gischarged. The Company hereby waives nofice of the acceplance of this Agreementt by each Secured Pasly.

© To the exdent that the Company makes a paymen! or paymenis fo eny Secured Parly or
any Secured Parly recelves any paymenl or procesds of the Coflateral, which payment or proceeds or any pert
thereof are subsequantly Invalidated, declared (o be fraudulent or preferential, sat aside or reguired to be repald to
{hwe Company oc a trustee, recelver or any ofher pady under any banknuploy faw, stele or federal fawr, common faw
or equitabls cause of action, then, fo the extant of such payment or proceeds, the Secured Obligations or portion
fhereol infended to be aafisfied and this Agreement sheff be revived and confinue In Tull force and effoct, as T such

*  paymenior proceeds had not been recelved by such party.

16.  Represenfafions and Warranlies. The Company hereby represents and warrands to each
Secured Parly that a5 of the date hereof:

(a) its chief execulive dffice or fls eole place of business is and since April 2006 has been
located at 875 N. Michigan Avenue, Sulle 1404, Chicago, Einofs 80611, and the jurlsdiction of kscorporation of the

Company is Dalawara;
) the full legal name of the Company fs as est forth in the apening paragraph of this
Agreemont; and,

© the Company Is not party to any securlfy agreement, deed of trust, morigage, pledge
agreement or any similar agreement or instrumen {ofher than this Agreemsnt. :

17. becured Party's Appolaiment as Alomey-inFact. The Company hereby itrevocably
consiftutes and appolnts each Secured Party and any officer or sgent thereof, with full powsr of substution and
resubstilution, as #s true and lawful atormey-In-fact with full imevocable power and authority in the place and slead
dm“maﬂhhmdmcmvamkmm,#om&mamﬁmhwmmedpadfswb
discrefion, wilhout nofice to or assent by the Compeny, ta do the following: '

@) i any ims when any Event of Defauit shall have occurred and is confinuing, in the name
of the Campany or lis ovm naine, oroﬂnmise.tnmhﬂguoaionofandendmmmedwdm.
drafte, nofes, acosplances or cther hsinanents for payment of monays dua under eny Accoun,
htsmemorﬁeceivabhorwmmpedmmyulmrmﬁmwumﬁngmmymutofhnwmw
oﬁe«dndaunedwwﬂabbyw&wmdhﬂyﬁrﬂnwpmo&mﬂaﬂingwmﬁaﬂwmmw
due vnder any Accourt, nstrument or with respect fo any other Coliateral whenever payabls;

o) fo pay or discharge laxes snd Liens levied or placed on or Oweatoned against the
Gcllabml.loaﬁadnnyrepa&swanyhmnmceﬂedforbymele:msofﬂisAgroementandtopaydlof
arnty part of lhie prendume therefor and the cosls thereof; and

© upon the occcwrrence and during the continuanice of any Even! of Dofauft,

® {o diregt any paily lable for any paymant under any of the Collalera! o meke
paymant of any and all moneys dua or fo bovome due thaceunder directly {0 the Secured Parties
or as the Secunad Parlies shall direct;

W lo ask or demand for, collect, recsive payment of and recelpt for, any and al
°n}oneya,chmrl:tandouteramaumsd‘ueonobeeomeduoaunyttmehlespeutn:fcwarl:ingoui
any Collate

(i) hsbuandendmennyinﬁpea.&a!gmwwmbﬂa.b&ofm.mmge
Orﬁ mmam ih 30 o eannecﬁon.
nolices n with any of the coflateral (Including in with
the sales provided for in ) -

erUTE




@) 0 commance ead prosecite any sulls, aclions or proceedings af faw of In equtty
mwmmmmmmmecmmwmpm thereof and fo

enforce any other right in respect of any Colfeteral;

(V)] fo defend any sull, aclion or procesding brought sgainst the Company with
fespec o any Colleteral;

( b%,mmmhormwmam«m&m&g‘ described In
dause(r:‘)mabommd.hmnnscﬂonmummmmﬁsmrgesunelmmw

Secured Parly may desm appropriats; and

(i)  generally, to sell, kansfer, pledge and make any agreement with respect to of
Medwmwofmecaﬂatwﬂasﬁﬂymdcmmumw@w&amdhdy
wera the absolubs owner thereof for all purposes. '

18. Defeasance. Upon payment in full of the Secured Obligations and the termination of al
mﬁmwmm&wmmm@mmuﬁswmmmumo
m«mmmtmmrmmmormmgm,mhmmw&m
PWMatmawWhmmmmxmmanwmﬁ.mwmmh
ummmmmmmmbmmmwumthm
Coliaters], mwmmmwummwmmmebmﬂammhmmmm
successars and ausigne. Should a dlaim rmggnﬂbemdaupunmysmmpwumymfw
mydwmmwmmdmmmldﬂw&wﬂm{mmm
lromOompmyorollmwhe)awsmm:udn&mreﬂ?anyrapaydwpaﬂofmﬁmtbymspnol(a)aw
kmnml.decmoromrofwmﬂoraﬂn&ﬂsﬁaﬂmbodyhm]mwsﬂmmaMSwedeymwuf
lispmpudy;or{b}awsﬂmmwmmmmmmhﬁmmyameﬁecledbvsudxﬁowredParlyw&h
mmmmucmmj.m&mmmmwammymmmmmaumsaumm
Mmﬂmdﬁwﬂmahmmmwmam“mpafdhﬁemaadentwiwmmﬂhad
mmwnmmmwmmpm.mmmawmmmammmm'
rel:md'ﬂ:lsAgreenmaoﬂwCanmy,wmamnaﬁundmNnhswoﬂnrhumwmuha
Securad Obligations.

18. Indemnification. mwmwmwmm&cmmw
i-omsmmmsnyandaudarm.madm.basee.darmaes.ﬂablﬂlm.upmmmmmmmofor
mmummwwmmmmmmedmwamm:ymwmmhumcml
hereunder, except clalms and losses directly arising from such Sacured Parly's gross negligence or witfuf
misco * .

20. mm.mcmwﬁa!hﬁdﬁmmaﬂmﬁgmand
mmm.mbmamwpwmmmmmmswmmm enlifed fo speciiic
Wmmmmmm.mmmmamhmwww
fiie securing or posting of any bond or other securlly In connaclion with the obtaining of any such specific
periormance and Injunclive or ofher equitable refief,

21.  Severabillty, Whanever posallie, each provision of this Agrasment shall be Interprated i

such manner a3 to be affscive and valid under spplicabla faw, bat if any provision of fivis Agreement Is held to be
prohibitad by or invatid under applicable law, such provision shall be inefloctive only fo the extent of such prohbition

ar invalickty, without invalidating the remainder of this Agreement.

This Agreemenlt may be execufed simultaneously n wo or more

2. Coumferpais.
counterparls ﬁmmm).wmemmmmmmmmswmmmm
party.utdlm»ummhkenbgeﬂmmmmommmemmﬂ

muve Tisadings; Interpretation. The descriplive headings of thia Agreement are
iuahdhrwmﬂmoaaﬂymddom&mmﬁuteaamslmﬁmpaddmﬂgmment The uze of (he word
wm‘mmmmmbabywofmmpbmummwmmﬂm
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24. Goveming law. Af {ssues dnd questions concerning the conshruction, vafiddy,
enforcement and intérprefetion of this Agreement and the exhibils and schedules hereto shafl be govermed by, and
construed In accortance with, te laws of e Stale of New York, without giving effect to sy choke of law or confict
of law rules or provisions (whethes of the Stale of New York or any ofher jurisdiction) that would cause the

appllation of the lawa of any Jurisdiction other than the State of New York.

25, Nofices. AR natices, demands or othet communications to be given or defivered under or
by reason of the provisions of this Agreement shak be in wiiting and shall be dsemed fo have been given when
delivered perdonally {0 the reclpient, sent {o the recipient by reputable ovemight courier sanvice (charges prepaid) o
matad o the racipient by cariified or registered mad, refum recelpt requested and postage prepald. Such nofices,
demsands and cther communications shall be sent.to fiie Company and lo the Secured Parfies at the addrossas
indicated belowr

if to e Company:

Priva Technologles, inc.
875 N. Michigan Ave.

Suile 1404 -

Chicago, IL 60811
Alfenfion: General Caunsel
Facsimile: (312) 2776565

i to a Secured Party, fo such Secured Parly’s eddress as sef forih on the signatire page oppostie
stach Securad Party’s signature or o such ofher address or b the alfention of such other person as the reciplent

party has spedified by prior writfen nofice o the sending party.

26. Plo Stricl Construction. The parties hereto have pesticipated jointly in the negotialion and
drafing of this Agreement. In the event an smbigully or question of infent or Interprelation srises, this Agreement
shall be consirued as if drafled joinfly by the parfies hereto, and no presumption or burden of proof shafl arise
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agresment.

27. Mo Waive ficati Rights Agresments. The Company hereby cavenants
and agress, for the benefit of each Securad Parly, tha the Issuance of any Note o any such Secured Party and the
execution of this Agreement shall not fa any way impals, modify or diminish the rights of any such Secured Party
against the Company {and the obligalions of the Company to such Secured Party) that such Secured Parly may
have under any ofher noles, loan agreements or other agresmonts o which the Company is party and shall not bs
deemed in any way lo constitiite a walver er consent with respect fo the rights of such Secured Party (including,
without fimitation, & waiver of any events of defaul)) or fo constitule a walver or consend with respect (o the
performance by the Gompeny umder such notes or agreements or {o establish a courso of dealng between the
parflas wikh respect fo such notes or agreements.

26.  Submission Jo Jurisdicion.

(@ THE COMPANY AND THE SECURED PARTIES IRREVOCABLY AGREE THAT,
SUBJECT TO THE SECURED PARTIES’ SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS
IN ANY WAY, MANNER OR RESPECT, ARISING OUT OF OR FROM OR RELATED TO THIS AGREEMENT
SHALL BE LITIGATED ONLY IN THE COURTS HAVING SITUS WITHIN THE CITY OF NEW YORK, NEW YORK
AND THE COMPANY AND THE SECURED PARTIES HEREBY CONSENT AND SUBMIT YO THE JURISDICTION
OF ANY LOCAL, STATE OR FEDERAL COURT LOCATED WITHIN SUCH GITY AND STATE. THE COMPANY
HEREBY WAIVES ANY RIGHT [T MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION
BROUGHT AGAINST THE COMPANY BY THE SECURED PARTIES IN ACCORDANCE WITH THIS SECTION 26.

@) NOTHING HEREW SHALL AFFECT THE RIGHT OF THE SECURED PARTEES TO
SERVE PROCESS IN ANY OTHER MANNER PERMATED BY LAW OR TO COMMENCE LEGAL
PROCEEDINGS OR OTHERWISE PROCEED AGAINST THE COMPANY IN ANY OTHER APPROPRIATE

JURISDICTION.
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30. amedia ulative; No Weiver. The rights and remedies herein expressly provided
are aerwiative, may be exercised singly or concurrently and as often and In such onder as any Sacured Pary
deams axpedient, and are not exciusive of eny rights or remedlas which such Secured Pariy would offerwdse have
whether by agreement or now or hsreafter existing under applicable kaw, No nofice fo or demand en the Company
in any £ase shall enlilis the Company lo any ofher or further nofice or demand in similar or other drcumstances or
constiiute a waiver of the rights of any Secured Parfy fo any other or furher action in any circumstances without
nolice or demarvd. No faflure or delay on the pari of any Secured Perly in exercising any fight, power or privilege
heneundar snd no course of dealing belween the and such Secured Parly shall operale as a waiver
thereof; nor shefl any single or parfial exerciss of any right, power or privilage hereunder preciude any ofher or
further eseercise: (hereof or the exarcise of any other right, power or privilege. A walver by any Secured Parly of any
tight or remedy hereunder on any oné occaslon shall not be construed as a bar o the exercise of any rght or
remedy wiich such Secured Parly would offierwise have on a future occasion,

12
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INWITNESS WHEREOF, the parfies herefo have executed this Securily Agreement as of ihe day
and year firsl above written,

PRIVA TECHNOLOGIES, INC.

Y i

bMatkHestwole, Execulive Vice Prasidant

{SIGNATURE PAGE 10 SECURITY AGREENENT)}
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ADDRESS
1350 Bluegrass Lakas Parikway
Alpharefta, Gaorgla 30004
) 7704422534 .
NAME ADDRESS
[ 1
(Name, PLEASE PRINT)
{Tike, if appéicabla)
DATE
NAME ADDRESS
[ ]
{Name, PLEASE PRINT)
{Tide, if applicable} .
DATE
HAME ADDRESS
— 1

(Name, PLEASE PRINT)
(THte, ¥ spplicabie)
DATE

[SIGNATURE PAGE TO SECURITY AGREEMENT]






