Security, Pledge and Escrow Agreement

(Stock Purchase)
AGREEMENT made , 20__, among
(“Purchaser”), (the “Company”), (“Seller™),
and (“Escrow Agent”).

WHEREAS, the Purchaser agreed to purchase all of the shares of stgck in the Company
owned by the Seller (“Stock™) under the terms of a Stock Purchase A t, dated the date
hereof; and

WHEREAS, a portion of the purchase price for the Stock is pay
promissory note (“Promissory Note”); and

WHEREAS, the parties desire to pledge, hypothec i st in all of
the Stock under the terms of this Agreement;

NOW, THEREFORE, for valuable considgfe p ciency of which is
hereby acknowledged and in further consigg i f the representations,

2. Ifthereis
provided under the
and in conjunction w
Escrow Aggent. Within

Note, Seller shall have the rights and remedies
e in force in the State of New York. In addition to

3. Seller may purchase the Stock at the sale.

4. The proceeds of the sale shall be applied first to pay the expenses of conducting the
sale, including reasonable attorneys fees incurred in connection with the sale, and then to pay any
sums due under the Promissory Note. Any surplus remaining shall be paid to Purchaser.

5. Upon payment in full of the Promissory Note, the Purchaser shall notify the Escrow
Agent, requesting the return of the Stock. Within the next seven (7) days, the Escrow Agent shall



