STOCK PLEDGE AGREEMENT WITH DIVIDEND RIGHTS PROVISIONS

This Stock Pledge Agreement (this "Agreement") is made and entered into as of [EFFECTIVE DATE], by and between:

[PLEDGOR FULL LEGAL NAME], a [PLEDGOR ENTITY TYPE / INDIVIDUAL], with its principal place of business or residence at [PLEDGOR ADDRESS] (the "Pledgor");

and

[PLEDGEE FULL LEGAL NAME], a [PLEDGEE ENTITY TYPE / INDIVIDUAL], with its principal place of business or residence at [PLEDGEE ADDRESS] (the "Pledgee").

RE: Pledge of [NUMBER OF SHARES] shares of [ISSUER CORPORATION NAME] common stock to secure obligations under [UNDERLYING AGREEMENT NAME AND DATE]

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions: Capitalized terms used but not otherwise defined herein shall have the meanings set forth in this Section 1.1, or if not defined herein, in the [UNDERLYING AGREEMENT NAME].
1.2 "Collateral" means the Pledged Shares, together with all dividends, distributions, rights, and proceeds described in Section

4.
1.3 "Event of Default" means any event of default specified
in Section 8 of this Agreement or in the [UNDERLYING AGREEMENT NAME].
1.4 "Obligations" means all present and future obligations of the Pledgor to the Pledgee under the [UNDERLYING AGREEMENT NAME], including principal, interest, fees, costs, and expenses.
1.5 "Pledged Shares" means the shares of stock described in Section 2.1, together with all certificates, instruments, and replacements therefor.
1.6 "Secured Indebtedness" means the aggregate principal amount of [PRINCIPAL AMOUNT] together with all accrued and unpaid interest thereon, as evidenced by [PROMISSORY NOTE OR LOAN AGREEMENT NAME AND DATE].
1.7 Interpretation: References to Sections are to Sections of this Agreement. Headings are for convenience only and shall not affect interpretation.

2. PLEDGE AND GRANT OF SECURITY INTEREST
2.1 Pledged Shares: The Pledgor hereby pledges, assigns, transfers, and grants to the Pledgee a continuing first priority security interest in and to [NUMBER OF SHARES] shares of [CLASS OF STOCK] of [ISSUER CORPORATION NAME], represented by certificate number [CERTIFICATE NUMBER] (the "Pledged Shares").
2.2 Security for Obligations: This pledge is made to secure the full and punctual payment and performance of the Obligations, including the Secured Indebtedness.
2.3 Delivery of Certificates: Concurrently with the execution of this Agreement, the Pledgor shall deliver to the Pledgee the original stock certificate(s) representing the Pledged Shares, together with a duly executed stock power in the form attached hereto as Exhibit A.
2.4 Perfection: The Pledgor shall execute and deliver such further instruments and take such further actions as the Pledgee may reasonably request to perfect and maintain the security interest granted herein, including any UCC-1 financing statements.
2.5 Transfer Restrictions: The Pledgor shall not sell, assign, transfer, pledge, encumber, or otherwise dispose of the Pledged Shares or any interest therein without the prior written consent of the Pledgee.

3. REPRESENTATIONS AND WARRANTIES OF THE PLEDGOR
3.1 Ownership: The Pledgor is the sole legal and beneficial owner of the Pledged Shares, free and clear of all liens, claims, and encumbrances other than the security interest granted herein.
3.2 Authority: The Pledgor has full power and authority to execute, deliver, and perform this Agreement and has obtained all necessary consents and approvals.
3.3 Validity: This Agreement constitutes the legal, valid, and binding obligation of the Pledgor, enforceable in accordance with its terms.
3.4 No Conflicts: The execution and performance of this Agreement do not violate any agreement, judgment, order, or applicable law binding on the Pledgor.
3.5 Issuer Consent: To the extent required by the organizational documents of [ISSUER CORPORATION NAME] or applicable securities laws, the Pledgor has obtained the consent of the issuer to this pledge, a copy of which is attached as Exhibit B.
3.6 No Prior Pledge: The Pledged Shares have not been previously pledged or hypothecated to any other person or entity.

4. DIVIDEND RIGHTS AND DISTRIBUTIONS
4.1 Right to Receive Dividends: So long as no Event of Default has occurred and is continuing, the Pledgor shall be entitled to receive and retain all cash dividends and ordinary distributions paid in respect of the Pledged Shares.
4.2 Dividends Upon Default: Upon the occurrence and during the continuance of an Event of Default, all dividends and distributions payable in respect of the Pledged Shares shall be paid directly to the Pledgee and applied to the Obligations in accordance with Section

9.
4.3 Stock Dividends and Distributions: Any and all stock
dividends, stock splits, reclassifications, recapitalizations, or other distributions of securities paid or issued in respect of the Pledged Shares shall be promptly delivered to the Pledgee and shall constitute additional Collateral hereunder, subject to the same terms as the Pledged Shares.
4.4 Voting Rights: So long as no Event of Default has occurred and is continuing, the Pledgor shall retain the right to vote the Pledged Shares on all matters; provided, however, that the Pledgor shall not vote the Pledged Shares in any manner that would impair the value of the Collateral or the Pledgee's security interest.
4.5 Voting Rights Upon Default: Upon the occurrence and during the continuance of an Event of Default, the Pledgee shall have the exclusive right to exercise all voting and consensual rights pertaining to the Pledged Shares.
4.6 Notice of Distributions: The Pledgor shall promptly notify the Pledgee in writing of any dividend, distribution, or issuance of rights with respect to the Pledged Shares.
4.7 Application of Dividends: Any dividends or distributions received by the Pledgee pursuant to this Section 4 shall be held as Collateral and, at the Pledgee's option, applied to the Obligations or held in a segregated account.

5. COVENANTS OF THE PLEDGOR
5.1 Further Assurances: The Pledgor shall execute and deliver all such further documents and take all such further actions as the Pledgee may reasonably request to carry out the purposes of this Agreement.
5.2 Maintenance of Collateral: The Pledgor shall not take any action that would impair the value of the Collateral or the Pledgee's security interest therein.
5.3 Payment of Taxes: The Pledgor shall pay all taxes, assessments, and governmental charges imposed on the Pledged Shares when due.
5.4 Notice of Adverse Claims: The Pledgor shall promptly notify the Pledgee of any claim, lien, or proceeding that could adversely affect the Collateral.
5.5 Books and Records: The Pledgor shall maintain accurate books and records relating to the Pledged Shares and permit the Pledgee to inspect them upon reasonable notice.

6. REPRESENTATIONS AND WARRANTIES OF THE PLEDGEE
6.1 Authority: The Pledgee has full power and authority to execute, deliver, and perform this Agreement.
6.2 Validity: This Agreement constitutes the legal, valid, and binding obligation of the Pledgee, enforceable in accordance with its terms.
6.3 No Conflicts: The execution and performance of this Agreement by the Pledgee do not violate any agreement, judgment, order, or applicable law binding on the Pledgee.

7. EVENTS OF DEFAULT
7.1 Failure to Pay: The Pledgor fails to pay any principal, interest, or other amount due under the [UNDERLYING AGREEMENT NAME] when due and such failure continues for [GRACE PERIOD] days after written notice.
7.2 Breach of Covenant: The Pledgor breaches any covenant, representation, or warranty contained in this Agreement and fails to cure such breach within [CURE PERIOD] days after written notice from the Pledgee.
7.3 Cross-Default: Any default occurs under any other agreement between the Pledgor and the Pledgee.
7.4 Insolvency: The Pledgor becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to any bankruptcy, receivership, or insolvency proceeding.
7.5 Impairment of Collateral: Any lien or encumbrance (other than the security interest granted herein) attaches to the Pledged Shares, or the value of the Collateral is materially impaired.

8. REMEDIES UPON DEFAULT
8.1 Acceleration: Upon the occurrence of an Event of Default, the Pledgee may declare all Obligations immediately due and payable.
8.2 Foreclosure: The Pledgee may exercise all rights and remedies available to a secured party under the Uniform Commercial Code as in effect in [GOVERNING LAW JURISDICTION], including the right to sell, assign, or otherwise dispose of the Pledged Shares at public or private sale.
8.3 Notice of Sale: The Pledgee shall provide the Pledgor with at least [NOTICE PERIOD] days' prior written notice of any public or private sale of the Pledged Shares, which the parties agree is commercially reasonable.
8.4 Application of Proceeds: The proceeds of any sale or disposition of the Collateral shall be applied in accordance with Section

9.
8.5 Cumulative Remedies: All rights and remedies of the
Pledgee are cumulative and not exclusive of any other rights or remedies available at law or in equity.
8.6 Attorney-in-Fact: The Pledgor hereby irrevocably appoints the Pledgee as its attorney-in-fact, with full power of substitution, to take any action permitted under this Agreement upon the occurrence of an Event of Default, including the transfer of the Pledged Shares on the books of [ISSUER CORPORATION NAME].

9. APPLICATION OF PROCEEDS
9.1 Order of Application: All proceeds received by the Pledgee from the sale or disposition of the Collateral, and all dividends and distributions applied pursuant to Section 4, shall be applied in the following order: (a) to the costs and expenses of collection and enforcement, including reasonable attorneys' fees; (b) to accrued and unpaid interest; (c) to outstanding principal; and (d) to any remaining Obligations.
9.2 Surplus: Any surplus remaining after the full satisfaction of the Obligations shall be promptly paid to the Pledgor or as otherwise required by applicable law.
9.3 Deficiency: If the proceeds are insufficient to satisfy the Obligations, the Pledgor shall remain liable for the deficiency, subject to applicable law.

10. RELEASE OF PLEDGE
10.1 Full Satisfaction: Upon the full and final payment and satisfaction of all Obligations, the Pledgee shall promptly release the security interest in the Pledged Shares and deliver to the Pledgor the original stock certificates and any related instruments.
10.2 Partial Release: The Pledgee may, in its sole discretion, release a portion of the Pledged Shares upon partial satisfaction of the Obligations, on terms acceptable to the Pledgee.
10.3 Documentation: The Pledgee shall execute and deliver such documents as are reasonably necessary to evidence any release, including UCC-3 termination statements.

11. TERM AND TERMINATION
11.1 Term: This Agreement shall remain in full force and effect until the full and final satisfaction of all Obligations and the release of the Pledged Shares pursuant to Section

10.
11.2 Termination: This Agreement shall terminate
automatically upon the release of all Collateral in accordance with Section 10.1.

12. INDEMNIFICATION
12.1 Pledgor Indemnity: The Pledgor shall indemnify, defend, and hold harmless the Pledgee from and against any and all claims, losses, liabilities, damages, costs, and expenses (including reasonable attorneys' fees) arising out of or relating to any breach of this Agreement by the Pledgor or any misrepresentation made by the Pledgor herein.
12.2 Pledgee Indemnity: The Pledgee shall indemnify, defend, and hold harmless the Pledgor from and against any and all claims, losses, liabilities, damages, costs, and expenses arising out of the Pledgee's gross negligence or willful misconduct in connection with this Agreement.

13. NOTICES
13.1 Method: All notices under this Agreement shall be in writing and shall be deemed given when delivered personally, sent by certified mail (return receipt requested), or sent by nationally recognized overnight courier.
13.2 Addresses: Notices shall be sent to the addresses set forth below, or to such other address as a party may designate by written notice:

Pledgor: [PLEDGOR NOTICE ADDRESS]

Pledgee: [PLEDGEE NOTICE ADDRESS]

14. GOVERNING LAW AND DISPUTE RESOLUTION
14.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
14.2 Jurisdiction: The parties irrevocably submit to the exclusive jurisdiction of the courts located in [VENUE COUNTY AND STATE] for the resolution of any dispute arising out of or relating to this Agreement.
14.3 Waiver of Jury Trial: Each party hereby waives, to the fullest extent permitted by law, any right to a trial by jury in any proceeding arising out of or relating to this Agreement.

15. MISCELLANEOUS
15.1 Entire Agreement: This Agreement, together with the exhibits and the [UNDERLYING AGREEMENT NAME], constitutes the entire agreement between the parties with respect to its subject matter.
15.2 Amendment: This Agreement may not be amended or modified except by a written instrument signed by both parties.
15.3 Waiver: No waiver of any provision of this Agreement shall be effective unless in writing and signed by the waiving party. No failure or delay in exercising any right shall operate as a waiver thereof.
15.4 Assignment: The Pledgor may not assign this Agreement without the prior written consent of the Pledgee. The Pledgee may assign this Agreement to any successor or assignee.
15.5 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
15.6 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument.
15.7 Survival: The representations, warranties, and indemnification obligations contained herein shall survive the termination of this Agreement.
15.8 Further Documents: Each party shall execute and deliver such further documents and instruments as may be reasonably necessary to give effect to this Agreement.

16. SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Stock Pledge Agreement as of the date first written above.

PLEDGOR:

Signature: ______________________________

Name: [PLEDGOR SIGNATORY NAME]

Title: [PLEDGOR SIGNATORY TITLE]

Date: [PLEDGOR SIGNATURE DATE]

PLEDGEE:

Signature: ______________________________

Name: [PLEDGEE SIGNATORY NAME]

Title: [PLEDGEE SIGNATORY TITLE]

Date: [PLEDGEE SIGNATURE DATE]

EXHIBIT A — STOCK POWER

FOR VALUE RECEIVED, the undersigned [PLEDGOR FULL LEGAL NAME] hereby sells, assigns, and transfers unto [PLEDGEE FULL LEGAL NAME]
[NUMBER OF SHARES] shares of [CLASS OF STOCK] of [ISSUER CORPORATION NAME] represented by certificate number [CERTIFICATE NUMBER], and does hereby irrevocably constitute and appoint [PLEDGEE FULL LEGAL NAME] as attorney-in-fact to transfer the said shares on the books of the issuer with full power of substitution.

Date: [STOCK POWER DATE]

Signature: ______________________________

Name: [PLEDGOR SIGNATORY NAME]

EXHIBIT B — ISSUER CONSENT

The undersigned [ISSUER CORPORATION NAME] hereby acknowledges and consents to the pledge of the Pledged Shares described in the Stock Pledge Agreement dated [EFFECTIVE DATE] between [PLEDGOR FULL LEGAL NAME] and [PLEDGEE FULL LEGAL NAME], and agrees to record the transfer of such shares upon the books of the issuer in accordance with the terms thereof.

Date: [ISSUER CONSENT DATE]

Signature: ______________________________

Name: [ISSUER SIGNATORY NAME]

Title: [ISSUER SIGNATORY TITLE]
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