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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (as amended, restated, supplemented or
otherwise modified from time to time, this “Agreement™) dated as of July 1, 2008 by and
between Sshara Media, e, a Delaware corporation (the “Comspany™ and , John
Thomas Bridge & Opportunity Fund, together with its successors and assigns in such
capacity, the “Secared Party™).

WITNESSETH:

WHEREAS, on the dafe hereof, the Company entered into 2 Debenture Agreement inG:
which the Secured Parly has loaned the Company §7 . (the “Debenture Agreement™), which
is secured by all the assets of the Company as set forth herein. -

NOW, THEREFQORE, in consideration of the foregoing and for ather good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
apree as follows: B : )

Section 1. Definitions, Capitalized terms used herein without definition and defined in
the Debenture Agresment are used herein us defined therefn, Tn addition, as used herein:

“Collateral” shall have fie meaning asciibed thereto in Section 3 hereof

“Copyrights” means any copyrights, rights snd interests in copyrights, works
protectable by copyrights, copyright registrations and copyright applications, inclnding,
without Limitation, the copyright repistrations and applications listed o Scheduls TT
attached hereto (if any), and all renewals of any of the foregoing, all income, royalties,
damages and paymients now and hereafer due and/or payzble under or with respect 10
eny of the foregoing, including, without limitation, damages and payments for past,
present and firture inftingements of any of the foregoing and the right to sue for past,
present and fiature infringements of eny of the foregoing..

“Dacnments” means any “documents,” as sucl term is defined in the Uniform
Commercial Code, and shall include, withont limitation, all documents of title {as defined
in the Uniform Commercial Code), bills of lading or other receipts evidencing or
representing Tnventory or Equipment,

“Event of Default” shell have the meaning set forth in the Debentore Agreement,

“Inyentory” meens amy “inventory,” as such term is defined in the Uniform
Commercial Cods.

“Lizhilities” shall mean all obligaiions, Habilities and indebtedness of every
nature of the Company fom time to time owed or owing under or in respect of this
Agreemant or the Debeniure Agreement as the case may be, including, without limitation,
the principal amount of all debts, claims and indebtedness, accrued and unpaid fnterest
.and all fees, costs and expensss, whether primary, secondary, direct, continpent, fized or
otherwise, heretofore, now and/or fiom time to time hercafter owing, due or payable
whether before or after the filing of a bankmuptcy, insolvency or stmilar proceeding under
applicable federal, state, foreign or other law and whether or not an allowed claim in any
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snch proceeding,

“Lien” shall mean any mortaage, lien, pledge, hypothecation, charge, secwrity
interest, encumbrance or adverse claim of any kind and &ny resfrictive covenant,
condition, restriction or exception of any kind that hes the practical effect of cresting &
morigage, lien, pledge, hypothecation, charge, security interest, encumbrance or adverse
claim of any kind.

“Paienis” means auny patenfs and paient spplications, including, without
limitation, the inventions and improvements described and claimed therein, all patentable
inventions and those patents and patent applications listed on Schedule 1T aftached hereto
(if any), and the refgsnes, divisions, continpations, renewzls, extensions and
continnations-in-part of any of the foregoing, and all income, royalties, damages and
payments now or hereafter due andfor payable uider or with respect to any of the
foregoing, including, without limitation, damages and payments for past, present and
futwre infringements of aay of the foregoing and the right to sue for past, present and
firture infringements of any of the foregoing,

*Procesds™ means “praceeds,” es such term i defined in the Uniform
Commercial Cods and, in auy eveut, includes, without limitation, (2) any and all proceeds
of any insurance, indemmity, wairranty or gnaranty payable with respect to any of the
Collateral, (b) any and all payments (in any form whatsoever) made or due and payable
from time to time In coonestion with any requisition, confiscation, condernation, seizore
or forfeiture of all or any part of the Collateral by any govemmental hody, authority,
burean or agency (or any person acting under color of governmental antherity), and {c)
any and all other amounts from time to time paid: or paysble wmder, in respect of or in
connection with any of the Collateral.

“Frademarks” means any trademarks, frads names, corporate names, company
uames, business names, fictitious business names, trade styles, service marks, logos,
ather business identifiers, prints and labels on which any of the foregoing have appeared
or appear, all registrations and recordings thereof, and all applications in connection
therewith, including, without limitation, the trademarks and applications listed in
Schednle IV attached hereto (if any) end renewals thereof, and all income, toyalties,
damages and payments now or hereafier due and/or paysble under or with respect to any
of the foregoing, including, without limitation, damages and payments for past, present
and future infringements of any of the foregoing and the riglt to sue for past, present and
futore infringements of any of the foregoing,

“Uniform Comrmercial Code® shall mean the Uniform Commercial Code gs in
effect from time to tims in the Stats of Texas; provided, that to the extent that the
Uniform Commercial Code is used to define any term herein and such term is defined
differently in different Articles or Divisions of the Uniform Commercial Code, the
definjtion of such term contained in Article or Division 9 shall povem.

Section 2. Re ions, Warranties and Covepents of the Conr . The Company
represents and warrants to, and covenanis with, the Secured Party as follows:

(8) -the Company has rights in and the power to transfer the Collateral in
which it purports to grant a security interest pursuant to Section 3 hereaf (subject, with
respect to after acquived Collateral, to the Company acquiring the same) and no Lien
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exists or will exist npon snch Collateral af any Hime.

(t)  This Agreement is effective to create in fivor of Secured Party a valid
secuyity interest in and Lien upon eli of the Company’s right, title and interest in and o
the Collateral, and upon the filing of appropriate Uniform Commercial Code financing
stetements in the jurisdictions listed on Schedule I attached hereto, such security interest ;
will be a duly perfected first priority security interest in #ll of the Collateral. :

© The Company does not own any inventory.

Section 3, Collateral. As collateral security for the prompt payment in fall when due
(whether at stated maturity, by acceleration or otherwise) of the Liabilities, the Cormpany hereby
pledges and grants fo the Sectred Party, for the benefit of ftself and the Buyers, a Lien on apd
security inferest in and to all of'the Company’s right, fitls and interast in the personal property and
assets of the Company, whether now owned by the Company or hereafler acquired and whether
now existing or hereafier coming into existence snd wherever located (all being collectively
referred to herein as “Collateral), inchuding, without Hmitation:

() all Trademarks, Patents and Copyrights; and
(1)] All Comnpany databases.

Section 4. Covenants: Remedies. In furtheranca of the grant of the pledge and security
interest pursuant to Section 3 hereof, the Company hereby sgrees with the Secuyed Party as
Tollows:

4.1. Delivery and Otlier Perfoction; Maintenance, efe.

)] Documents end Actions. The Company shall give, execute, deliver, file
and/or record any fnencing statement, notice, instrument, document, agreement, or other
papers that may be necessary or desivahle (in the reasonsble judgment of the Seoured
Party) to create, preserve, perfect or validate the security interest granted pursuagt herato
orto enable the Secored Party to exsrcise and enforce the rights of the Secured Party
hereunder with respect to such pledge and security interest. MNotwithstandisg the
foregoing, the Compeny hereby inevocably authorizes the Secured Party at any time and
from time to time to file in any filing office in any jurisdiction apy initial financing
stafemuents and amendments thereto that () covers the Collateral (i) as all asseis of the
Company or words of stinilar effect, regardless of whether any particular asset comprised
in the Collateral falls within the séope of Article 9 of the Uniform Commercial Code of
the State of Delaware or such jurisdietion, or (ii) as being of en equal or Jesser scope or
with greater deinil, and (b) contain any other information required by part 5 of Atficle 9
of the Uniform Commereial Code of the State of Delaware or eny other State for the
sufficieney or filing offiee acceptance of any fnancing statement or amendment, The
Company agrees to furnish amy such information to the Secured Party promptly upon
request. The Company also ratifies its authorization for the Secured Party to have filed in
any jurisdiction amy like initial financing statements or amendments thereto i filed prior
to the date hercof,

(0)  Infellectnal Property, The Company represents and warrents that the
Copyrights, Patents and Trademarks listed on Schedules IT, TIT and IV, respectively (if
any), constitute all of the registered Copyrights end. all of the Patents and Trademarks
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now owoed by the Company. If the Company shall (I} obtain rights to amy new
patentable inventions, amy registered Copyrights or any Patenis or Trademarks, or (ii)
become entitled to the benefit of any registersd Copyrights or any Patents or Trademarks
or eny improvement on any Pateat, the provisions of this Agreement above shall
automatically apply thereto and the Company shall give to Secured Party prompt written
notice thersof The Company hereby suthorizes Secursd Party to modify this Agreement
by amending Sehedules T T and IV, as applicable, to include any such repistered
Copyrights or any such Patents and Trademarks, The Company shall have the duty (i) to
prosecute diligently any patent, trademark, or service mark applications pending as of the
date hereof or hereafter, (ii) to make application on enpatented but patentabls inventions
and on irademarks, copyrights and service marks, as appropriate, (iii) to preserve and
maintain all rights in the Copyrights, Patents and Tradematks, to the extent material to the
dperations of the business of the Company and (iv) o ensure that the Copyrights, Patents
and Trademarks ars and remain enforesable, to the extent material fo the operations of the
business of the Company, Except for any such items that a the Compeny rasanably
believes (using pradent industry costoms end practices) are no longer necessary for the
on-going operations of iis business, no the Compeny shall ebandon any right fo fils a
patent, frademark or service mark application, or abandon auny pending patent, trademark
or service marlc application or sny other Copyright, Patent or Trademark without the
wiitten consent of Secured Party, which consent shall not be unreasonably withheld,

42 OtherTiene. The Company will not create, permit or suffer to exist, and will defend
the Collateral against and fake such other action as is necessary to remove, any Lien on the
Collateral, and will defend the right, titls and interest of the Secured Party in and to the Colateral
and in and to ell Proceeds thereof apainst the claims and demands of all Persons whatsoever.

4.3 Events of Default, Bte. During the period during which an Event of Default (as
defined in the Debenture Agreement) shall iave nccurred and be continuing: .

@ the Company shall, at the request of the Secured Party, assemble the
Collateral and make it available to Secured Party at a place or places desighated by the
Secireed Party which are reasonably convenient to Secimed Party, as applicable;

W T T s

{b) the Secured Party may make any reasonable.compromise or settiernent
deemed desirable with respect t0 any of the Collateral and may extend the time of
payment, arrange for payment in installments, or otherwise modify the tenms of, any of
the Collateral;

(c) the Secnred Party shall have alt of hie rights and remedies with respect to L
the Collateral of a Secored Party under the Uniform Commmercial Code (whether or not
said Uniform Commercial Code Is in effect in the jurisdiction where the rights and
remedies are asserted) and such additiopal rights and remedies to which a Secured Party
is entitled under the laws in effect in any jurisdiction where any rights and remedies
hertunder may be asserted, including, without limitation, the right, to the maximum
extent permitted by law, to: (i} exercize all voting, consensual and other powers of
ownership pertaining fo the Collateral ag if the Secored Party wers the sole and absoluta
owner thereof (and the Company agrees to take all such action as may be appropriate to
give effect to such right) and (i) to the appointment of a receiver or reccivers for all or
any part of the Collateral, whether such receivership be incident to a proposed sale or
sales of such Collateral or otherwise and withont regard to the value of the Collaters! or
the solvency of amy person or persans liable for the payment of the Liabilitics secured by
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such Collateral. The Company hereby consents to the appointment of such receiver or
eceivers, walves amy eund ell defenses to such appointment and agrees that such -
appointment shall in no mammer impair, prejudics or otherwise affect the rights of Secured
Party under this Agreement. The Company hereby expressly waives notice of 2 hearing
for appointment of a receiver and the necessity for bond or an accounting by the receiver;

@ the Secured Party, in its discretion may, in the name of the Secured Party
or in the name of a the Company or otherwize, demand, sue for, collect or receive any
money or propesty at any time payable or receivable on accomnt of or in exchange for any
ofthe Collateral, but shall be under no obligation to do so;

{e) the Secured Party may take immediate possession and accupancy of any
premises owrned, used or leased by a the Company and exercise sll other rights and
remedies which may be available to the Secured Party; and

L#3) the Secured Party may, upon ten (10) Business Days® priar written notice
to the Company of the #ime end place (which notice the Company hereby agree is
rommercially reasonable notification Jor purposes hereof), with respect to the Collateral
or any part thereof which shell than be or shall theresfter come info the possession,
custody or eontrol of the Secured Party, sell, leass, license, assign or otherwise dispose of
alt or any part of such Collateral, at such place or places as the Secured Party deems best,
and for cash or for credit or for future delivery (withont thereby assuming eny credit
7isk), at public or private sale, without demand of performance or notica of imtention to
effect any such disposition or of the time or place thereof {except such notiee as is
required above or by applicable statute and cennot be waived), and the Seoured Party or
anyone else may be the purchaser, lesses, licenses, assignee or recipient of any or all of
the Collateral so disposed of at any public sale (or, o the extent permitted by law, at any
private sale) and thereafier hold the same absoluiely; fice from any claim or right of
whtsoever kind, inelnding any right or equity of redemption (siztutory or otherwise), of
the Company, my such demand, notice end right or equity being hereby expressly waived
and released. The Secared Party may, without notice or publication, adjourn any public
or private sale or cause the same to be adjourned from time ta time by ammouncement at
the fime and place fixed for the sele, and such sale may be made at any time or place to
which the sale may be so adjoumed.

The praceeds of each colleation, sale or other disposition under this Section 4.3 shall be applied
in accordance with Section 4.8 hereof,

4.4 Deficiency. If the proceeds of sale, collestion or other realization of or upon the
Collaterst ars insnfficient to cover the vosts and expenses of such realization and the payment in
full of the Liabilities, the Company shall remain liable for eny deficiency,

4.5 DPrivate Sale. The Company recognizes that the Secured Party may be unable fo
effect 2 public sale of any or all of the Collateral consisting of secusities by reason of certain
prohibitions contained in the Secwities Act of 1933, as amended (the “Act™), and applicable state
securities laws, but may be compelled to tesort to one or more private sales thereofto a restricted
group of purchasers who will be obliged to agres, among other things, to acquire such Collateral
for their own account for investment and not with a view to the dishibuiion or resale thereof, The
Company aclmowledges and agrees that any such privais sale may resnlt in prices and other terms
less favorable to the seller then if such sale wers a public sale and, notwithstanding such
circomstances, agrees that any such private sale shall be deemed to have been made in a
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commercially ransoneble memer. ‘The Secured Party shall be under no obligation to defay a sale
of any of the Collateral to permit a the Company fo register such Collateral for publie sale under
the Ack, or under applicable state securities laws, even if'the Company would agres o do so, The
Secured Party shall riot nenr any liability as a result of the sale of any snch Collateral, or any part
thereof, at any private sale provided for in this Aprcement conducfed in 2 commercially
reasonable manner, and the Company hereby waives any claime against the Secured Party arising
by reason of the fect that the price at which the Collateral may have been sold at such a private
sale was less than the price which might have been obtained at & public sale or was less than the
ageregate amonnt of the Lisbilities, even if the Secured Party accepts the first offer received and
does not offerthe Collateral 1o more than one offeres.

‘The Company further agrees to do or canse to be done all such other acts and things as
may be necessary to make such sale or sales of any portion or al} of any such Collateral valid and
binding and in complience with eny and’ sl applicable laws, Tegulations, orders, wuits,
injunctions, decrees or awards of any and all courts, arbitrators ar governmental instrumentalities,
domestic or foreign, having jurisdiction over any sueh sale or salss, all at the Company’s expense,
provided thet the Comparty shall be under no obligation to take any action to enable any or all of
such Collateral to be registered nnder the provisions ofthe Act, The Company further agraes fhat
a breach of any of the covenants coxtained in this Seetion 4.5 will cause frreparable injury to the
Secured Party, that the Securcd Party has no adequate remedy at law in respect of such breach
and, as a consequence, agrees that each and every covenant contained in this Section 4.5 shal] bs
specifically enforceable against the Compauy, and the Company hereby waives and agrees not to
assert any defenses against an action for specific performance of such covensnts except for a
defense that no Event of Defanlt has oceurred and is continuing.

4.6 Perfection. Tmmediately after the excoution and delivery of this Agreement, the the
Company shall file such financing statements, assignments for security and other documents in
such offices 2s may be necessary or as the Secured Party to perfect the security interests granted
by Section 3 of this Agrecment.

4.7 Termination. This Agreement and the Liens and seourity inferests granted hereunder
shall upon the termination of the Notes and the full and complete performance and indefeasible
satistaction of all the Liabilities in respect of to the Notes (including, without limitation, the
indefeasible payment in full in cash of all such iabilities). The Secured Party shall alsa retumn
any Collateral to the Company and execute and deliver to the Corpany upon such termination
and at the Company” expense such Uniform Commercial Code termination statements and such
ather documentation as shall be reasonably requested by the Company to effect the termination
and release of the Liens and security inferests in favor of the Secared Party affecting the
CoHataral,

4.8 Application of Proceeds. The proceeds of any collection, sale or other realization of
all or any part of the Collateral, and any other cash at the time held by the Sccured Party under
this Agreement, shall be applied in the manner set forth in the Notes {or, if not so set forth, in a
manner acceptable to, and at the election of], the Sectred Party),

49 Attomey-in-Fect. The Compeny hereby irrevocably constitutes and appoints the
Secured Party, with full power of suhstitution, as its tme and lawfil attormey-in-fact with full
irrevoeable power and authority in the place and stead of the Company and in the name of the
Company or in its own name, from fime o time in the diseretion of the Secured Party, for the
purpose of carrying ont the terms of this Agreement, to take any and all appropriate action and to 3
execute and deliver any and all documents and instraments which may be necessary or desirable
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to perfect or profect any securify interest granted hersunder or fo maintain the perfection or
priority of any security interest pranted hereunder, end, without limiting the generality of the
foreguing, hereby gives the Secured Party the power and right, on behalf of the Company, without
notice to or assent by the Company, o do the fHllowing upon the ocomrence and during the
continnation of any Event of Default:

@ to take any and 2ll appropriate action and to execnte and deliver any and
all documents and instruments which may be necessary or desirable to acoomplish the
purposes of this Agreement;

(b) ta ask, demend, eollect, receive and give acquittance and receipts for any
and all moneys due and to become due under any Collateral and, in the name of the
Company or its own name or otherwise, to take possession of and endorse and collect any
checks, drafls, notes, acceptances or other Instruments for the paymeant of moneys dne
nuder any Collateral and to file any claim or to take any other action or proceeding in any
comt of law or equity or otherwise deemed appropriate by the Secured Parly for the
purpose of collecting any and all such moneys dve under any Collateral whenever
payable and 1o file any claim or {o take any other action or proceeding in any court of law
or equify or otherwise deemed approprizte by the Secured Party for the purpose of
collecting amy and all such moneys due under any Coflateral wheneyer payable;

{© to pay or discharge chatges or liens levied or placed on or threatened
agatnst the Collateral, to effect any inmmance cafled for by the terms of this Agreement
and to pay all or any part of the premivms therefor;

(d} 1o direct any party lisble for any payment mmder any of the Collateral to
mala payment of any and all moneys due, and to become due thereunder, directly to the
Secured Party or es the Secwred Party shall direct, and {o receive payment of and receipt
for any and all moneys, claims sud other amounts due, and to become dne at any time, in
respect of or arising ont of any Collateral;

)] to sign aud indorse any invoices, freight or express bills, bills of lading,
storage or werehouse receipls, drafts against debtors, assignments, verifications and
notices in connection with accounts and other Documents constituting ar relating to the
Collateral;

_ 163] to commenes and prosecuie amy suils, actions or proceedings at law or in
cquity i any court of competent jurisdiction to colleet the Collateral or any part thereof
and to enforce any cther right in respect of any Collateral;

§:4] 10 defend any suit, action or proceeding hrought against a Debior with
respeet to any Collateral;

() to seftls, compromise or adjust any suit, acHoi or proceeding described
gbove #nd, in comuection therewith, to give such discharges or relesses as the Secured
Party may deem sppropriate;

(4] o the exdent that a Debtor®s authorization given in Section 4.1(2) of this
Agreement i3 not sofficient to file such financing statements with respect to this
Agreement, with or without the Company’s signature, cr to file a photocopy of this
Agreement in substittion for a financing statement, as the Secured Partly miny deem
eppropriate and fo execute in the Company’s name such Snancing statements and
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amendments thereto and continuation statements which may require the Company’s
signafures and

@ generally to sefl, iransfer, pledge, make any agreement with respect to or
otherwise deal with any of the Collateral as filly and completely as though the Secured
Party were the absolute owners thereof for all purposes, and to do, at the Secured Party’s
option and at the Company’s expense, at any time, or from fime to Hme, 21l acts and
things which the Secured Party reasonably deems nesessary ta protect, preserve or realize
upon the Collateral and the Secured Party's lien therein, in order to effect the intent of
this Agresmaent, all as folly and effectively as the Compauy might do.

Bach Debtor hereby ratifies, to the extent permitted by law, all that such attorneys
lawfully do or cause to be done by virtue hereof. The power of attorney granted hereunder is &
power coupled with an interest and shall be irrevocable until this Apreement is terminated in
accordance with Seetion 4.11 hereof

Each Debtor also authorizes the Secured Party, at any time from and afier the occurrence
end, during the continuation of eny Event of Default, (x) to commmicate n. iy own name with
any party to any Contract with regard to the assignment of the right, Hitle and intersst of the
Company in and under the Contracts hereunder and otber matters relating thereto and (v) 1o
execnte, in connection wiik any sale of Collateral provided for in Section 4.6 herenf, any
endorsements, assignments or other instraments of conveyauce or trangfer with respect to the
Collateral,

4.10 Perfection. Immediately following the execution of this Agreement the Company
ghall file such financing statements, assipnments for security and other documents in such offices
a8 1oy be necessary or as the Secured Party or the Representative may request {o perfect the
security interests gramted by Section 3 of this Agreement.

4.12 Limitation on Duty of Secyred Party, The powers conferred on the Secured Party

under this Agresment are solely to pratect the Secured Parties’ interest in the Collaterd] and shall
not impose any duty upon it to exercise any suck powers, The Secured Party shall be accountable
only for amounts that it actnally receives as a result of the exerise of such powers and neither fie
Secured Party nor amy of their respective officers, directors, employees or agents shall be
responsible to the Company for any act or faflure to act, except for willfal inisconduct, Without
limiting the foregoing, the Secured Party and shall be deemed to have exercised reasonabls care
in the custody and preservation of the Collateral in their possession if such Collateral is accorded
treatment substantially equivalent to that which the relevant Secured Party, in its individual
capacity, accords its own propery conmsisting of the fype of Collateral involved, it being
understood and agreed that neither the Secured Party shall have any responsibility for taldng any
necessary steps (other than steps taken I accordance with the standard of care set forih above) to
preserve rights apainst any Person with. yespest to any Collateral.
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Section 5. MisceHaneons,

5.1 No Waiver. No failure on the pant of the Secured Parties to exercise, and no course
of dealing with respeot to, and no delay in exsreising, any right, power or remedy hereunder shall
opérate as a waiver thereof, nor shall any single or partial exerciss by the Secured Parties of any
right, power or remnedy hereunder prechude any ofhier or firther exercise thereof or the exercise of
any other right, power or remedy. The rights and remedies herennder provided are cumulative
and may be exercised singly or conemrrently, and are not exclusive of any rights and remedies
provided by Jaw, ’

7.2 Qoverning Yaw. This Agreement shall be governed by and vonstrued in accordarice
with the internal laws and decisions of the State of Texas appiicable to coniracts made and to be
performed in that State, without regard to conflict of law principles fhereof that would resait in
the application of the Jaws of any jurisdiction ofher than the State of Texas.

53 Notjces. All notices, approvals, requests, demmnds snd ether communications
herennder shall be delivered or made in the manner set forth in, end shall be effective in
accordance with the terms of the Purchase Apreement hetween the Company and the Secured
Party, dated the date hereof,

5.4 Amenduents, Etfe. The terms of this Agreement mey be waived, altered or amended
only by an instrument in writing duly executed by the fhe Company sought to be charged or
benefited thereby and the Secnred Parties, Any such amendment or waiver shall be binding npon
the Secored Parties and the the Company sought to be charged or benefited therehy and theix
respective successors and assigns,

5.5 Successors and Assipns, This Agreement shall be hinding upon and inure to
the benefit of the respective successors and assipns of each of the pazties hereto,
provided, that the Company shall not assign or transfer its rights hereunder withowut the
prior written conserit of the Secured Party, The Secured Party may assign any or all of its
tights under this Agreement to any Person to whom the Secured Party assigns or transfers
the Debenture, provided such transferee agrees in writing to be bound, with Tespect to the
transferred Debenture by the provisions of this Apreement that apply to the “Secured
Party.ﬂ

5.6 Counterparts; Headings. This Agreement may be anthenticated in any number of
counterparts, ajl of which teken together shall constitute one and the same instrament and any of i
the parties hereto may suthenticate this Apreement by signing any such counterpart. This §
Agreement may be authenticated by mannal signature or facsimile, pdf or similar electronic
signaiuro, all of which shafl be equally valid, The headings in this Agreement are for convenience
of veference only and shall not alter or otherwiss affect the mesning hereaf,

5.7 Severshility, Jf any proviston hereofis invalid and unenforceable in any jurisdiction,
then, to the fullest extent permitted by law, (a) the other provisions hereof shall remain in full
foree and effest in such jucisdiction and shall be liberally construed in favor of the Secured Party
in order to carry out the intentions of the parties hereto as nearfy as may be possible and (b) the
invalidity or unenforceability of any provision heteof in ey jurisdiction ghall not affect the
validity or enforceability of such provision in any ofher Jurisdiction.

5% GOVERNING LAW; VENUE. THIS AGREEMENT SHALY, BE GOVERNED
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BY AND CONSTRUED ACCORDING TO THE LAWS OF THE STATE OF NEW YORK
WITHOUT CONSIERATION OF ITS CONFLICT OF LAW PROVISIONS., The
Company and the Secured Party hereby expressly and irrevacably agrees and consents that any
muit, action or proceeding arising out of or ralating to this Agreement or the iransactions
contemplated herein or therein may be instituted by any Secured Party in any State or Federal
court sitting in Harrs County, Texas, United States of America, and, by the execution and
delivery of this Agreement, the Company expressly waives any cbjestion that it may have now or
hereafter to the laying of the venus or to the jurisdiction of any such suit, action or procesding,
and imevocably submits generally and unconditionally to the jurisdiction of amy such coust in any
such sujt, action or proceeding.

510 Na Strict Construction. The language used in this Agreement will be deemed to
be the language chosen by the parties to express their mutal intent, and no rules of strict
consiruction will be applied against any party.

511 [Entirs Agreement. This Agreement supersedes all other prior oral or written
agreements between the Company sand the Secured Parties and thejr affiliates and persons acting
on their behalf with respect to the matters discassed herein, and this Agreement and instruments
referenced herein and thereln contain the entire understanding of the parties with respect ta the
matters covered herein and therein,

~ Remainder of Page Intentionally Left Blank; Signniure Page Follows -
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IN WITNESS WHEREQR, the parties heratn have sansed this Security Agreement to be
duly executed and delivared. .

DEBTOR:
SAHARA MEDIA, INC.
By —

John Thomas Bridge & Opportunity Fuad

s
v:

Name; George R, Jarkesy, Jr.

Titla; Managing Member of the Genersl Partner

i1 . :
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SCHEDULE X
TO
SECURITY AGREEMENT

Jurisdictiops where HCC-1 Financing Statements Will Be Filed

Delaware

o
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None.

None,

None.

None.

None.

U.8. Copyright Registrations

Foreipn Copyright Repgistrations

11.S. Copyright Applications

Foreign Copyright Applications

Copvright Licenses

TRADEMARK
REEL: 003810 FRAME: 0899



SCHEDULE I
TO
SECURITY AGREEMENT

U.5. Patent Registrations; Foreign Patent Registrations; 1.8, Patent Applications; Foreipn Patent
Applications; Patent Licenses

1.S. Patent Registrations

Noane.

£ Foreisn Patent Repistrations
None.

1.8, Patent Applications
None.
Forcign Patent Applcations
None.
Patent Licenses

None. !
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SCHEDULE IV
TO
SECURITY AGREEMENT

U.S. Trademark Registrations; Foreign Trademark Registrations; U].S. Trademark Applications;

Foreign Trademark Applications; Trademark T icenses

1L.S. Trademark Registrations

HONEY® in cl. 16, Reg. No. 3,324,252

HONEY HAIR & BEAUTY® in cl. 16, Reg. No. 2,899,108

Foreign Trademark Repistrations

None.

U.S. Trademark Applications
HONEY in cl. 41, Appl. Ser. No. 78/834,971

HONEY BRIDE in cl. 16, Appl. Ser. No. 78/933,571
HONEY BRIDE in cl. 41, Appl. Ser. No. 78/933,578
HONEY TEEN in cl. 16, Appl. Ser. No. 78/888,712
HONEY TEEN in cl. 41, Appl. Ser. No. 78/888,713

HONEY HAIR & BEAUTY in cl. 41, Appl. Ser. No. 78/8838,707

Foreign Trademark Applications

None.

Trademark Licenses

None.
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