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Company name: JOURNEY GROUP LIMITED
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Details of Charge

Date of creation:  14/12/2017

Charge code: 0194 4667 0019

Persons entitled: KEYBANK, N.A.

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CAROLINE CARTER

Electronically filed document for Company Number: 01944667 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1944667

Charge code: 0194 4667 0019

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th December 2017 and created by JOURNEY GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st December 2017 .

Given at Companies House, Cardiff on 21st December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this “Agreement™) is entered into as of December 14, 2017 among
JOURNEY GROUP LTD., company incorporated in England and Wales with number 019445867 whase registered
office is at 50 Broadway, London SWIH OBL (“Journey Group™, AIR FAYRE CA INC., a California
corporation (“Air Fayre CA™), AIR FAYRE USA INC,, a Delaware corporation (“Alr Fayre USA™), JOURNEY
GROUP SERVICES LTIk, a company incorporated in England and Wales with number 06200189 whose
registered office is at 50 Broadway, London SWIH OBL (“Services™ and, together with Journey Group, Air Fayre
CA and Air Fayre USA, collectively, the “Borrowey™, the other parties that may become Grantors hereunder after
the date hereof (together with the Bomower, each individually a “Grantor”, and collectively, the “Grantors™ and
KEYBANEK, N.A,, in its capacity as lender and as agent for the Secured Parties (in such capacity, the “Lender™).

RECITALS

WHEREAS, pursuant to that certain Credit Agreement, dated as of the date hereof (as amended, modified,
extended, restated, renswed, replaced, or suppiemented from time 1o time, the “Credit Agreement”™) among the
Borrower, the Guarantor, and the Lender, the Lender has agreed to make Loans and izsue Letters of Credit upon the
terms and subject to the conditions set forth therein; and

WHEREAS, this Agreement is required by the terms of the Credit Agreement,

NOW, THEREFORE, in consideration of these premises and other good and valuable considerarion, the
receipt and sufficiency of which arg hereby acknowledged, the parties hereto agree as follows:

I. Definitions.

{a) Capitalized terms used and not otherwise defined herein shall have the meanings ascribed o
such terms in the Credit Agreement. With reference to this Agreement, unless otherwise specified herein: (i)
the definitions of terms herein shail apply equally to the singular and plural forms of the terms defined, (i)
whenever the context may require, any pronoun shall include the corresponding masculine, feminine and
neutsr forms, (i} the words “include”, “includes”™ and “including”™ shall be deemed to be followed by the
phrase “without limitation”, {iv) the word “will” shall be construed to have the same meaning and effect as
the word “shall”, (v} any definition of, or reference to, any agreement, instrument or other document herein
shall be construed as referting to such agreement, instrument or other document, as from time to time
amended, suppiemented or otherwise modified {subject to any restrictions on such amendments, supplements
or modifications set forth herein), {vi} any reference hersin to any Person shall be construed to include such
Person’s permitted successors and assigns, (vii} the words “herein”, “hereof and “hereunder”, and words of
similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision
hereof, {vili} all references herein to Sections, Exhibits and Schedules shall be construed to refer to Sections
of, and Exhibits and Schedules to, this Agreement, (ix) the words “asset” and “property™ shall be construed 1o
have the same meaning and effect and to refer to any and all tangible and intangible assets and properties,
including cash, securities, accounis and contract rights, (%) the term “documents” includes any and all
instruments, documents, agreements, certificates, notices, reports, financial statements and other writings,
however evidenced, whether in physical or electronic form, (xi) in the computation of periods of time from a
specified date to a later specified date, the word “from™ means “from and including;” the words “to” and
“until” each mean “to but excluding;” and the word “through™ means “to and including™, {(xii} Section
headings herein are included for convenience of reference only and shall not affect the interpretation of this
Agreement and (xiii} where the context requires, terms relating to the Collateral or any part thereof, when
used in relation to a Grantor, shall refer to such Grantor®s Collateral or the relevant part thereof.

{h) The following terms shall have the meanings set forth in the UCC (as defined below):
Accession, Account, Account Debtor, Adverse Claim, As-Extracted Collateral, Certificated Security, Chattel
Paper, Commercial Tort Claim, Consumer Goods, Deposit Account, Document, Electronic Chatiei Paper,
Equipment, Farm Products, Financial Asset, Fixtures, General Intangible, Goods, Instrument, lnventory,
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Investrment Company Security, Investment Property, Letter-of-Credit Right, Manufactured Home, Payment
Intangible, Proceeds, Securities Account, Securities Entitlements, Securities Intermediary, Security, Software,
Supporting Obligation and Tangible Chattel Paper.

{c} In addition, the following terms shali have the meanings set forth below:

*Assignment of Clajms Act” means the Assigmiment of Claims Act of 1940 (41 U.8.C. Section 15, 31
US.Co Section 3737, and 31 US.C. Section 3727}, including all amendments thereto and regulations
promuigated thereunder.,

“Collateral” has the meaning provided in Section 2 hereof.

“Confrol” means the manner in which “contrel” is achieved under the UCC with respect to any
Collateral for which the UCC specifies a method of achieving “control™,

“Copyright License” means any agreement now or hereafler in existence, providing for the grant by,
or to, any Grantor of any rights {including, without limitation, the grant of rights for a party to be designated
as an author or owner and/or to enforce, defend, use, display, copy, manufacture, distribute, exploit and sell,
make derivative works, and require joinder in suit and/or receive assistance from another party) covered in
whole or in part by a Copyright.

“Copyrights™ means, collectively, all of the following of any Grantor: (i) all copyrights, works
protectable by copyright, copyright registrations and copyright applications anywhere in the world, (i) all
derivative works, counterparts, extensions and renewals of any of the foregoing, (iii) all income, royalties,
clamages and payments now or hereafler due andfor payable under any of the foregoing or with respect to any
of the foregoing, including, without limitation, damages or payments for past, present and future
infringements, violations or misappropriations of any of the foregoing, (iv) the right to sue for past, present
and future infringements, violations or misappropriations of any of the foregoing and (v) all rights
corresponding to any of the foregoing throughout the world,

“Excluded Property” means, with respect to any Loan Party, (a) any owned or leased rea! property,
(b} unless requested by the Lender, any Iniellectual Property for which a perfected Lien thereon is not
effected either by filing & Uniform Commercial Code financing statement or by apprepriate evidence of such
Lien being filed in either the United States Copyright Gifice or the United States Patent and Trademark
Office, {c) unless requesied by Lender, any personal property (other than personal property described in
clause (b} above) for which the attachment of a Lien thereon is not governed by the Uniform Commercial
Code, (d) any Equity Interests of Galileo Group Ltd., and (e) any Vehicles leased or acquired pursuant to that
certain Master Equipment Financing Agreement dated as of January 2, 2013, between Bank of the West and
Alr Favre CA.

“Government Confract” means a confract between any CGrantor and an agency, department or
instrumentality of the United States or any state, municipal or local Governmental Authority located in the
United States or ail obligations of any such Governmental Authority arising under any Account now or
hereafter owing by any such Governmental Authority, as Account Debtor, to any Granior,

“Intellectual Property” means, collectively, all of the following of any Grantor: () all systems
software and applications software (including source code and object code), all documentation for such
software, including, without Jimitation, user manuals, flowcharts, functional specifications, operations
manuals, and all formulas, processes, ideas and know-how embodied in any of the foregoing, (ii} concepts,
discoveries, improvements and ideas, know-how, technology, reports, design information, trade secrets,
practices, specifications, test procedures, maintenance manuals, research and development, inventions
{whether or not patentable), blueprints, drawings, data, customer lists, catalogs, and all physical embodiments
of any of the foregoing, (iii) Patents and Patent Licenses, Copyrights and Copyright Licenses, Tradermarks

PWEE13UET 2} 2



and Trademark Licenses and {iv} other agreements with respect to any rights in any of the Htems described in
the foregoing clauses (i), (i1}, and (i)

“lasuer” means the issuer of any Pledged Equity.

“Patent License” means any agreement, now or hereafier in existence, providing for the grant by, or
to, any Grantor of any rights (including, without Hmitation, the right for 2 party to be designated as an owner
and/or to enforce, defend, make, have made, make improvements, manufacture, use, sell, impoit, export, and
require joinder in suit and/or receive assistance from another party) covered in whole or in part by & Patent.

“Patents” means collectively, all of the following of any Grantor: (i) all patents, all inventions and
patent applications anywhere in the world, {ii) all improvements, counterparts, reissues, divisional, re-
examinations, extensions, continuations (in whole or in part} and renewals of any of the foregoing and
itnprovements thereon, (iii} all income, royalties, damages or payments now or hereafter due and/or payable
under any of the foregoing or with respect to any of the forsgolng, including, without limitation, damages or
payments for past, present or futwre infringements, violations or misappropriations of any of the foregoing,
{iv) the right to sue for past, present and future infringements, violations or misappropriations of any of the
foregoing and (v} all rights corresponding to any of the foregoing throughout the world,

“Pledeed Equity™ means, with respect to each Grantor, 100% of the issued and outstanding Equity
Interests of each Subsidiary of the Borrower that is directly owned by such Grantor and, in each cass
together with the certificates {or other agreements or instruments), if any, representing such shares, and all
options and other rights, contractual or otherwise, with respect thereto, including, but not limited to, the
following:

(i all Equity Interesis representing a dividend thereon, or representing a distribution
or return of capital upon or in respect thereof, or resulting from a stock split, revision,
reclassification or other exchange therefor, and any subscriptions, warrants, rights or options
issued to the holder thereof, or otherwise in respect thereof’ and

{2} in the event of any consolidation or merger involving any Issuer and in which
such Issuer is not the surviving Person, all shares of each class of the Equity Interests of the
successor Person formed by or resulting from such consolidation or merger, to the extent that
such successor Person is a direct Subsidiary of a Grantor,

“Trademark License™ means any agreement, now or hereafier in existence, providing for the grant
by, or to, any Grantor of any rights in (including, without limitation, the right for a party to be designated as
an owner and/or to enforee, defend, use, mark, police, and require Joinder in suit andlor receive assistance
from another party) covered in whols, or in part, by a Trademark.

“Tradernarks” means, collectively, all of the following of any Grantor: (i) all trademarks, trade
names, corporale names, company names, business names, fictitious business names, internet domain names,
trade styles, service marks, logos, other business identifiers, whether registered or unregistered, all
registrations and recordings thereof, and all applications in connection therewith (other than each United
States application to register any trademark or service mark prior to the filing under applicable Law of a
verified statement of use for such trademark or service mark) anywhere in the world, (ii} all counterparts,
extensions and renewals of any of the foregoing, (i) all income, rovalties, damages and payments now or
hereafier due and/or payable under any of the foregoing or with respect to any of the foregoing, including,
without limitation, damages or payments for past, present or future infringements, violations, dilutions or
misappropriations of any of the foregoing, (iv) the right to sue for past, present or future infringements,
viclations, dilutions or misappropriations of any of the foregoing and (v} all rights corresponding to any of
the foregoing {including the goodwill) throughout the world.
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“UCC™ means the Uniform Commercial Code as in effect from time to time in the Commonwealth
of Massachusetts except as such term may be used in connection with the perfection of the Collateral and
then the applicable jurisdiction with respect to such affected Collsteral shall apply.

“USPTO” means the United States Patent and Trademark Office.

“Vehicles” means all cars, trucks, trailers, construction and earth moving equipment and other
vehicles covered by a certificate of title under the laws of any state, all tires and all other appurtenances to any
of the foregoing,

“Vessel” means any watercrafi or other artificial contrivance used, or capable of being used, as a
means of transportation on water {including, without limitation, those whose primary purpose is the maritime
transportation of cargo or which are otherwise engaged, used or useful in any business activities of the
Urantors) which are owned by and registered (or to be owned and registered) in the name of any of the
Grantors, inchuding, without limitation, any Vessel leased or otherwise registered in the foregoing parties’
namies, pursuant to a lease or other operating agreement constituting a capital lease obligation, in each case
together with all related spares, equipment and any additional improvements, vessel owned, bareboat
chartered or operated by a Grantor other than Vessels owned by an entity other than a Grantor and which are
managed under Vessel management agreements.

“Work™ means any work that is subject to copyright protection pursuant to Title 17 of the United
States Code,

2, Grant of Secupity Interest in the Collateral. To secure the prompt payment and performance in full
when due, whether by lapse of time, acceleration, mandatory prepayment or otherwise, of the Secured Obiigations,
each Grantor hereby grants to the Lender, for the benefit of the Secured Parties, a continuing security interest in, and a
right to set off against, any and all right, title and interest of such Grantor in and to ail of the following, whether now
owned or existing or owned, acquired, or arising hereafter {collectively, the “Collateral™): (a) all Accounts; (b} all
cash, currency and Cash Equivalents; (c} all Chattel Paper {including Electronic Chattel Paper and Tangible Chattel
Paper}; (d} those certain Commercial Tort Claims set forth on Schedule 5.20(¢) to the Credit Agreement {as updated
from time to time in accordance with the Credit Agresment}; () all Deposit Accounts; (£ all Documents; o) all
Equipment; {h) all Fixtures; {i) all General Intangibles; (]} all Goods; (k) all Instruments; (1} all Intellectual Property;
{m) all Inventory; (n) all Investment Property; (o) ail Lefter-of-Credit Rights; (p) all Payment Intangibles; (q) all
Pledged Equity; (r) all Securities Accounts; (s) all Software; (t) all Supporting Obligations; (u) all books and records
pertaining to the Collateral; (v} all Accessions and all Proceeds and products of any and all of the foregeing and (w)
all other personal property of any kind or type whatsoever now or hereafler owned by such Grantor or as to which
such Grantor now or hereafier has the power to transfer interest therain.

Notwithstanding anything to the contrary contained herein, the security interests granted under this
Agreement shall not extend to (a) Excluded Property, (b} any General Intangible, permit, lease, license, contract or
other Instrument of a Grantor to the extent the grant of a security interest in such General Intangible, permit, lease,
license, contract or other Instrument in the manner contemplated by this Agreement, under the terms thereof or under
applicable Law, is prohibited or would result in the termination thereof or give the other parties thereto the right to
terminate, accelerate or otherwise alter such Grantor’s rights, titles and interests thereunder (including upon the giving
of notice or the lapse of time or both) or (c) any United States intent-to-use trademark applications to the extent that,
and solely during the period in which the grant of a security interest therein would impair the validity or enforceability
of or render void or result in the cancellation of, any registration issued as a result of such intert-fo-use trademark
applications under applicable Law; provided that upon submission and acceptance by the USPTO of an amendment to
allege pursuant 1o 15 U.S.C. Section 1060(a) or any successor provision), such intent-to-use trademark application
shail be considered Collateral; provided, further that (i) any such fimitation described in the foregoing clause (b} on
the security interests granted hereunder shall only apply to the extent that any such prohibition or right to terminate or
accelerate or alter the Grantor’s rights could not be rendered inefiective pursuant to the UCC or any other applicable
Law (including Debtor Relief Laws) or principlés of equity and {ii) in the event of the termination or elimination of
any such prohibition or right or the requirernent for any consent contained in any applicable Law, General Intangible,
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permii, lease, license, contract or other Instrument, to the extent sufficient to permit any such ifem fo become
Collateral hereunder, or upon the granting of any such consent, or waiving or terminating any requirement for such
consent, a security interest in such General Intangible, permit, lease, license, contract or other Instrument shall be
automatically and simultaneously granted hereunder and shall be included as Collateral hersunder.

The Grantors and the Lender, on behalf of the Secured Parties, hereby acknowledge and agree that the
security interest created hereby in the Collateral {2} constitutes continuing collateral security for all of the Secursd
Obligations, whether now existing or hereafter arising and (b) is not 1o be construed as an assignment of any
Intellectual Propesty.

3. Representations and Warranties. Fach Grantor hereby represents and warrants to the Lender, for the
benelit of the Secured Parties, that until the Facility Termination Diate, that:

{a} Owrership. Each Grantor is the legal and beneficial owner of its Collateral and has the right
to piedge, sell, assign or wransfer the same. There exists no Adverse Claim with respect to the Pledged
Equity of such Grantor, other than Permitted Liens.

{I) Security Interest/Priority. This Agreement creates a valid security interest in favor of the
Lender, for the benefit of the Secured Parties, in the Collateral of such Grantor and, when properly perfecied
by filing, shall constitute a valid and perfected, first priority security interest in such Collateral (including all
uncertificated Pledged Equity consisting of partnership or limited liability company interests that do not
consiitute Securities), to the extent such security interest can be perfected by filing under the UCC, free and
clear of all Liens except for Permitied Liens. No Grantor has authenticated any agreement authorizing any
secured party thereunder to file a financing statement, except to perfect Permitted Liens. The taking
passession by the Lender of the certificated securities (if any) evidencing the Piedped Equity and all other
instruments constituting Collateral will perfect and establish the first priority of the Lender’s security
interest in ali the Pledged Equity evidenced by such certificated securities and such Instruments. With
respect to any Collateral consisting of a Deposit Account, Securities Entitlement or held in a Securities
Account, upon execution and delivery by the applicable Grantor, the applicable Securities Intermediary
and the Lender of an agreement granting control 1o the Lender over such Collateral, the Lender shall have
a valid and perfected, first priority security interest in such Collateral,

{c} Types of Collateral. None of the Collateral consists of, or is the Proceeds of, (i} As-
Extracted Collateral, (i) Consumer Goods, (i) Farm Products, {iv) Manufactured Homes, (v) standing
timber, (vi} an aircrafl, airframe, aircraft engine or related property, (vii} an aircraft leasehold interest, {viiil a
Yessel or {Ix) any other interest in or o any of the foregoing,

) Accounts. (i) Each Account of the Grantors and the papers and documents relating thereto
are genuine and in all material respects what they purport to be, (il) each Account arises out of (A) 2 bona
fide sale of goods sold and delivered by such Grantor (or is in the process of being delivered) or (B) services
theretofore actually rendered by such Grantor to, the account debtor named therein, (ili) no Account of 3
Grantor in excess of $100,000 is evidenced by any Instrument or Chatte! Paper unless such Instrument or
Chattel Paper, to the extent requested by the Lender, has been endorsed over and delivered to, or submitted to
the control of, the Lender, (iv) no surety bond was required or given in connection with any Account of a
Grantor or the contracts or purchase arders out of which they arose, (v} the right fo receive payment under
each Account is assignable and (vi) no Account Debtor has any defense, set-off, claim or counterclaim
against such Grantor that can be asserted apainst the Lender, whether in any proceeding to enforce the
Lender's rights in the Collateral otherwise, except defenses, setof®s, claims or counterclaims that are not, in
the aggregate, matenal o the value of the Accounts,

{e) Equipment and Inventory. With respect to any Equipment and/or Inventory of a Grantor,
gach such Grantor has exciusive possession and control of such Equipment and Inventory of such Grantor
except for (i) Equipment leased by such Grantor as a lessee, (i) Equipment or Inventory in ransit with
commmon carriers or (iil) Equipment and/or Inventory in the possession or control of a warehouseman, bailee
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or any agent or processor of such Grantor. No Inventory of a Grantor is held by a Person other than a Grantor
pursuant io consignment, sale or return, sale on approval or similar arrangement.  Collateral consisting of
inventory is in all material respects of good and merchantable quality, free from defects. None of such
Inventory is subject to any licensing, Patent, Trademark, trade name or Copyright with any Person that
restricts any Grantor's ability io use, manufacture, lease, sell or otherwise dispose of such Inventory. The
completion of the manufacturing process of such Inventory by a Persor other than the applicable Grantor
would be permitied under any contract to which such Grantor is 2 party or to which the Inventory is subject.

{f Authorization of Pledged Equity; Compliance. All Pledged Equity (i) is duly authorized
and validly issued, {il} is fully paid and, to the extent applicable, nonassessable and is not subject to the
preemptive rights of any Person, (iil) is beneficiaily owned as of record by a Grantor and (iv) constitutes
all the issued and outstanding shares of all classes of the equity of such Issuer issued to such Grantor.
The security interest in the Pledged Equity does not violate Regulation T, U or X of the Board of
Governors of the Federal Reserve System.

{g) No Giher Equity Inferests, Instruments, Bic. As of the Closing Date, (i) no Grantor owns
any certificated Equity Interests in any Subsidiary that are required to be pledged and delivered to the
Lender hereunder (except as disclosed to the Lender from time o time in sccordance with the Credit
Agreement), and (i1} no Grantor holds any Instruments, Documents or Tangible Chattel Paper requirved to
be pledged and delivered to the Lender pursuant to Section 4{c)(i} of this Agreement ather than as set
forth on Schedule 5.20{(c} to the Credit Agreement (as updated from time to time i accordance with the
Credit Agreement). All such certificated securities, Instruments, Documents and Tangible Chattel Paper
have been delivered to the Lender to the extent {A) requested by the Lender or (B} as required by the
terms of this Agreement and the other Loan Documents.

{h) Partngrship and Limited Liability Company Interests. Except as previously disclosed in
writing to the Lender, none of the Collateral consisting of an interest in a partnership or a limited lability
company (i} is dealt in or traded on a securities exchange or in a securities market, (i) by s terms
expressly provides that it is a Security governed by Adticle 8 of the UCC, (iii} is an Investment Company
Security, (iv) is held in a Securities Account or (v} constitutes a Security or a Financial Asset

(i} Contracts; Agreemenis: Licenses. No Grantor has any material contracts, agreements or
ticenses which are non-assignable by their terms {other than the American Airlines Contract, the United
Alrlines Contract, and the JeiBlue Contract), or as & matter of law, or which prevent the granting of a
security interest thersin,

{i) CConsents; Ete. No approval, consent, exemption, authorization or other action by, notice to,
or filing with, any Governmental Authority or any other Person (including, without limitation, any
stockhbolder, member or creditor of such Grantor), is necessary or reguired for (1) the grant by such Grantor of
the security interest io the Collateral granted hereby or for the execution, delivery or performance of this
Agreement by such Grantor, (ii) the perfection of such security interest {to the extent such sscurity interest
can be perfected by filing under the UCC, the granting of control (to the extent required under Saction 4{c)
hereof} or by filing an appropriate notice with the USPTO or the United States Copyright Office} or (3ii) the
exercise by the Lender or the Secured Parties of the rights and remedies provided for in this Agreement
{including, without limitation, as against any [ssuer), except for {A) the filing or recording of UCC financing
staternents or other filings under the Assignment of Claims Act, (B) the filing of appropriate notices with the
USPTO and the United States Copyright Office, (C) obtaining control to perfect the Liens created by this
Agreement (to the extent required under Section 4(c} hereof), (D} such actions as may be required by Laws
affecting the offering and sale of securities, () such actions as may be required by applicable forsign Laws
affecting the pledge of the Pledged Equity of foreign Subsidiaries, and {F} consents, authorizations, filings or
other actions which have been obtained or made.
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(&) Commergial Tort Claims. As of the Closing Date, no Grantor has any Commercial Tort

Claims seeking damages in excess of $100,000 other than as set forth on Schedule 5.20(2) o the Cradit
Agreernent {as updated from time to time in accordance with the Credit Agreement),

{h Copyrights, Patenis and Trademarks.

{i) All Intellectual Property of such Grantor is valid, subsisting, unexpired, enforceable
and has not been abandoned.

{ii) MNe holding, decision or judgment has been rendered by any Governmental
Authority that would limit, cancel or question the validity of any Intelleciual Property of any Grantor.

(ity Al applications peraining to the Copyrights, Patents and Trademarks of each
Grantor have been duly and properly filed, and all registrations or letters pertaining to such
Copyrights, Patents and Trademarks have been duly and propetly filed and issued.

(ivj  No Grantor has made any assignment or agreement in conflict with the security
interest in the Intelleciual Property of such Grantor hereunder.

(v} Each Grantor and each of its Subsidiaries, own, or possess the right to use, all of the
Intetlectual Property that is reasonably necessary for the operation of their respective businesses,
without conflict with the dghts of any other Person.

{vi) No slogan or other advertising device, product, process, method, substance, part or
other material now employed, or now contemplated o be employed by any Grantor or any of its
Subsidiaries infringes upon any rights held by any other Person.

{vii} Mo proceeding, claim or litigation regarding any of the foregoing is pending or, to
the knowledge of such Grantor, threatened, which, either individually or in the aggregate, could

reascnably be expected to have a Material Adverse Effect,

Covenants, Each Grantor covenants that vnti! the Facility Termination Date, that such Grantor shall:

{a) Maintenance of Perfected Security Interest; Further Information.

{I) Maintain the security interest created by this Agreement as a first priority perfected
secwrity interest (subject only to Permitted Liens) and shall defend such security interest against the
claims and demands of al! Persons whomsoever (other than the holders of Permitted Liens).

(it} From time to time fumnish to the Lender upon the Lender's request, statements and
schedules further identifying and describing the Collateral of such Grantor and such other reports in

connection therewith as the Lender may reasonably request, all in reasonable detail.

{b) Required Notifications. Each Grantor shall gromptly notify the Lender, in writing, of (i)

any Lien (other than Permitted Liens) on any of the Collateral which would adversely affect the ability of the
Lender 1o exercise any of its remedies hereunder and (i) the occurrence of any other svent which could
reasonably be expected to have a malerial impairment on the aggregate value of the Collateral or on the

security inferests created hereby.
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{c) Perfection through Possession and Conirol.

(i} If any amount in excess of $100,000 payable under or in connection with any of the
Collateral shail be or become evidenced by any Instrument or Tangible Chattel Paper or Supporting
Obligation, or if any property constituting Collateral in excess of $100,000 shall be stored or shipped
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subject to a Document, ensure that such Instrument, Tangible Chattel Paper, Supporting Ohligation
or Document is either in the possession of such Grantor at all times or, if requested by the Lender to
perfect its security interest in such Collateral, is delivered to the Lender duly endorsed in a manner
satisfactory to the Lender. Such Grantor shall ensure that any Collateral consisting of Tangible
Chattel Paper in excess of $100,000 is marked with a legend acceptable to the Lender indicating the
Lender’s security interest in such Tangible Chattel Paper.

(iiy Deliver to the Lender promptly upon the receipt thereof by or on behalf of a Grantor,
all certificates and instrumenis constituting Certificated Securities or Pledged Equity. Prior to
delivery to the Lender, all such certificates constituting Pledged Equity shail be held in trust by
such Grantor for the benefit of the Lender pursuant hereto. All such certificates representing
Pledged Equity shall be delivered in suitable form for transfer by delivery or shall be
accompanied by duly executed instruments of transfer or assignment in blank, substantially in
form acceptable 1o the Lender.

(iiy 17 any Collateral shall consist of Deposit Accounts, Electronic Chatte] Paper, Letter-
of-Credit Rights, Securities Accounts or uncertificated Investment Property, execute and deliver
{and, with respect to any Collateral consisting of a Securities Account or uncertificared
Inivestment Property, cause the Securities Intermediary or the Issuer, as applicable, with respect to
such Investment Property to execute and deliver) to the Lender all control agreements,
assigrments, instruments or other documents as reasonably requested by the Lender for the
purposes of obtaining and maintaining Control of such Collateral. If any Collateral shall consist
of Deposit Accounts or Securities Accounts, comply with Section 6.13 of the Credit Agreement.

{d) Filing of Financing Statements, Notices, ete. Each Grantor shall execute and deliver to the
Lender and/or file such agreements, assignments or instruments (including affidavits, notices, reaffirmations
and amendrments and restaternents of existing documents, as the Lender may reasonably request) and do all
such other things as the Lender may reasonably deem necessary or appropriate (i) to assure to the Lender its
securily interests hereunder, including (A) such instruments as the Lender may from time to time reasonably
request in order to perfect and maintain the security interests granted hereunder in accordance with the UCC,
including, without limitation, financing statements (including continuation statements), (B) with regard to
Copyrights, a Notice of Grant of Security Interest in Copyrights substantially in the form of Exhibit A or
other form acceptable to the Lender, {C} with regard 10 Patents, a Notice of Grant of Security Interest in
Patents for filing with the USPTO substantially in the form of Exhibit B or other form acceptable to the
Lender and (D) with regard to Trademarks, a Notice of Grant of Security Interest in Trademarks for filing
with the USPTO substantially in the form of Exhibii € or other form acceptable to the Lender, (ii) to
consummate the transactions contemplated heveby and (3H) to otherwise protect and assure the Lender of iis
rights and interests hereunder. Furthermore, each Grantor also hereby irrevocably makes, constitutes and
appoints the Lender, its nominee or any other person whom the Lender may designate, as such Grantor’s
attorney in fact with full power and for the limited purpose to prepare and file {and, to the extent applicable,
sign) i the name of such Grantor any financing statements, or amendments and supplements to financing
staternents, renewal financing statements, notices or any similar documents which in the Lender's reasonable
discretion would be necessary or appropiiate in order to perfect and maintain perfection of the security
interests granted hereunder, such power, being coupled with an interest, being and remaining irrevocable until
the Facility Termination Date. Each Grantor hereby agrees that a carbon, photographic or other reproduction
of this Agreement or any such financing statement is sufficient for filing as a financing statement by the
Lender without notice thereof to such Grantor wherever the Lender may in its sole discretion desire to file the
SAMme.

{e) Reserved.

{H Treatment of Accounts. With respect to any Account in excess of $25,000, not grant or
extend the time for payment of any such Account, or compromise or settle any such Account for less than the
full amount thereof, or release any person or property, in whole or in part, from payment thereof, or amend,
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supplement or modify any such Account in any manner that could reasonably be likely to adversely affect the
value thereof, or allow any credit or discount thereon, other than as normal and customary in the ordinary
course of a Grantor’s business. Each Grantor will deliver to the Lender a copy of each material demand,
notice or document received by it that questions or calls into doubt the validity or enforceability of any
Account in excess of $100,000.

gl Commercial Tort Claims. Execute and deliver such statements, documents and notices
and do and cause to be done all such things as may be required by the Lender, or required by Law to
create, preserve, perfect and maintain the Lender's security interest in any Commercial Tort Claims in
excess of $100,000 initiated by or in favor of any Grantor,

{h Inventory, With respect to the Inventory of each Grantor:

{i) At all times maintain inventory records reasonably satisfactory io the Lender,
keeping correct and accurate records itemizing and describing the kind, type, quality and quantity
of Inventory and such Grantor’s cost therefore and daily withdrawals therefrom and additions
thersto.

{ii) Produce, use, store and maintain the Inventory with all reasenable care and
caution and in accordance with applicable standards of any insurance and in conformity with
applicable Laws (including the requirements of the Federal Fair Labor Standards Act of 1938, as
amended and all rules, regulations and orders related thereto).

{i} Books and Records. Mark its books and records (and shall cause the lssuer of the
Pledged Equity of such Grantor to mark its books and records) to reflect the security interest granted
pursuant to this Agresment.

(i MNature of Collateral. At ail times maintain the Collateral as personal property and not
affix any of the Collateral to any real property in a manner which would change its nature from personal
property to real property or a Fixture to real property, unless the Lender shall have a perfected Lien on
such Fixiure or real property.

(&) Issuance or Acquisition of Equity Interests in Parterships or Limited Liability
Companies.
{i) Not without executing and delivering, or causing to be executed and delivered, to

the Lender such agreements, documents and instruments as the Lender may reasonably require,
issue or acquire any Pledged Equity consisting of an interest in a parinership or a limited liability
company that (A} is dealt in or traded on a securities exchange or in a securities market, {(B) by its
terms expressly provides that it is a Security governed by Article 8 of the UCC, (C) is an
investment company security, (I2) is held in a Securities Account or (E) constitutes a Security or a
Financial Asset.

{iiy Without the prior written consent of the Lender, no Grantor will {A) vote 1o
enable, or take any other action to permit, any applicable Issuer to issue any Investment Property
or Equity Interests constituting partnership or limited liability company interests, except for those
additional Investment Property or Equity Interssts constituting partnership or limited liability
company interests that will be subject to the security interest granted herein in favor of the
Secured Parties, or (B} enter into any agreement or undertaking, except in connection with a
Disposition permitted under Section 7.05 of the Credit Agreement, restricting the right or ability
of such Grantor or the Lender to sell, assign er transfer any Investment Property or Pledged
Equity or Proceeds thereof. The Grantors will defend the right, title and interest of the Lender in
and 1o any Investment Property and Pledged Equity against the claims and demands of all Persons
whomsoever,
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{iil) If any Grantor shall become entitled to receive or shall receive (A) any
Certificated Securities (including, without fimitation, any certificate representing a stock dividend
or a distribution in connection with any reclassification, increase or reduction of capital or any
certificate issued in connection with any reorganization, but excluding any Excluded Property),
option or rights in respect of the ownership interests of any lssuer, whether in addition 1o, in
substitution of, as a conversion of, or in exchange for, any Investment Property, or otherwise in
respect thereof, or (B) any sums paid upon or in respect of any Investment Property upon the
liquidation or dissolution of any Issuer, such Grantor shall accept the same as the agent of the
Secured Parties, hold the same in trust for the Secured Parties, segregated from other funds of
such Grantor, and promptly deliver the same to the Lender, on behalf of the Secured Parties, in
accordance with the terms hereof.

I} Intellectual Property.

(i} Not do any act or omit to do any act whereby any material Copyright may become
invalidated and (A} not do any act, or omit to do any act, whereby any material Copyright may
become injected into the public domain; (B) notify the Lender immediately if it knows that any
material Copyright may become injected into the public domain or of any materially adverse
determination or development (including, without limitation, the institution of, or any such
determination or development in, any court or tribunal in the United States or any other country}
regarding a Grantor’s ownership of any such Copyright or its validity; (C) take all necessary steps as
it shall deem appropriate under the circumstances, to maintain and pursue each application (and to
obtain the relevant registration} of each materia! Copyright owned by a Grantor and to maintain each
registration of each material Copyright owned by a Grantor including, without limitation, filing of
applications for renewal where necessary; and (D)) promptly notify the Lender of any material
infringement, misappropriation, dilution or impairment of any Copyright of a Grantor of which it
becomes aware and take such actions as it shall reasomably deem appropriste under the
circumstances to protect such Copyright, including, where approprisie, the bringing of suit for
infringement, dilution or impairment or seeking injunctive reliel and seeking to recover any and all
damages for such infringement, misappropriation, diution or impairment.

{ii) Mot make any assignment or agreement in conflict with the security interest in the
Copyrights of each Grantor hereunder (except as permiited by the Credit Agreement),

{1ii) {A} Continue to use each material Trademark on each and every trademark class of
goods applicabie to its current line as reflected in its current catalogs, brochures and price Jists in
order to maintain such Trademark in full force free from any claim of abandonment for non-use, (B}
maintain as in the past the quality of products and services offered under such Trademark, (C)
employ such Trademark with the appropriate notice of registration, if applicable, (D) not adopt or use
any mark that is confusingly similar or a colorable imitation of such Trademark unless the Lender,
for the benefit of the Secured Parties, shall obtain a perfected security interest in such mark pursuant
to this Agreement, and (E) not (and not permit any licensee or sublicensee thereof to) do any act or
omit to do any act whereby any such Trudemark may become invalidated.

{iv) Not do any act, or omit to do any act, whereby any material Patent may become
abandoned or dedicated.

{v) Notify the Lender immediately in writing if it knows that any application or
registration relating to any material Patent or Trademark may become abandoned or dedicated, or of
any materially adverse determination or development (including, without limitation, the institution
of, or any such determination or development in, any proceeding in the USPTO or any court or
tribunial in any country) regarding such Grantor's ownership of any Patent or Trademark or its right
to register the same or to keep and maintain the same.
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(vi) ~ Take all reasonable and necessary steps, including, without limitation, in any
proceeding before the USPTO, or any similar office or agency in any other country or any political
subdivision thereof, to maintain and pursue each application (and to obtain the relevant registration)
and to maintain each registration of each material Patent and Trademark, including, without
limitation, filing of applications for renewal, affidavits of use and affidavits of incontestability.

(vii)  Promptly notify the Lender in writing after it leams that any material Patent or
Trademark included in the Collateral is infringed, misappropriated, diluted or impaired by a third
party and promptly sue for infringement, misappropriation, dilution or impairment, to seek injunctive
relief where appropriate and to recover any and all damages for such infringement, misappropriation,
dilution or impairment, or to take such other actions as it shall reasonably deem appropriate under
the circumstances 1o protect such Patent or Trademark.

{vili) Not make any assignment or agreement in conflict with the security interest in the
Patents or Trademarks of each Grantor hereunder (except as permitted by the Credit Agreement),

{ix} Grants to the Lender a rovalty free license to use such Grantor’s Intellectus!
Property in connection with the enforcement of the Lender’s rights hereunder, but only to the extent
any license or agreement granting such Grantor rights in such Intellectual Property do not prohibit
such use by the Lender,

Notwithstanding the foregoing, the Grantors may, in their reascnable business judgment, fail to
maintain, pursue, preserve or profect any Copyright, Patent or Trademark which is not material to their
businesses,

{1 Equipment. Maintain sach item of Equipment in good working order and condition
(reasonable wear and tear and obsolescence excepted).

{n) Government Contracts.  Promptly notify the Lender, in writing, if it enters into any
contract with a Governmental Authority under which such Governmental Authority, as account debtor,
owes a monetary obligation to any Grantor under any Account.

{0} Internet Property Rights, With respect to its rights, titles and interests in and to any internet
domain names or registration rights relating thereio, and any internet websites or the content thereof
(collectively, “Internet Property Rights™) whether now existing or hereafier created or acquired and
wheresoever located, each Grantor shall cause to be delivered to the Lender, upon the written request by the
Lender following the ocourrence of an Event of Default, an undated transfer document with respect to each of
its internet domain names, duly executed in blank by such Grantor and in the form required by the applicable
internet domain name registrar, sufficient to effect the transfer of each internet domain name to the transferse
thereol named in such transfer form upon defivery to such registrar.

{p Further Assurances.

(i) Promptly upon the request of the Lender and at the sole expense of the Grantors, duly
execute and deliver, and have recorded, such further instruments and documents and take such
further actions as the Lender may reasonably request for the purpose of obtaining or preserving
the full benefits of this Agreement and of the rights and powers herein granted, including, without
timitation, (A) the assignment of any Material Contract, (B) with respect to Government
Contracts, assignment agreements and notices of assignment, in form and substance satisfactory
to the Lender, duly executed by any Grantors party to such Government Contract in compliance
with the Assignment of Claims Act (or analogous state applicable Law), and (C) all applications,
certificates, instruments, registration statements, and all other documents and papers the Lender
may reasonably requesi and as may be required by law in connection with the obtaining of any
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consent, approval, registration, qualification, or autherization of any Person deemed necessary for
the effective exercise of any rights under this Agreement; provided that no Grantor shall be
required to take any action to perfect a security interest in any Collateral that the Lender
reasonably determines in its sole discretion that the costs and burdens to the Grantors of
perfecting a security interest in such Collatera! (including any applicable stamp, intangibles or
other taxes) are excessive in relation to value to the Lender afforded thereby.

(i) From time fo time upon the Lender's reasonable request, promptly fumish such
updates to the information disclosed pursuam fo this Agreement and the Credit Agreement,
including any Schedules hereto or thereto, such that such updated information is true and correct
as of the date so furnished.

3. Authorization to File Financing Statements. Each Grantor hereby authorizes the Lender to prepare
and file such financing statements (including continuation staterments) or amendments thereof or suppiements thereto
or other Instruments as the Lender may from time to time deem necessary or appropriate in order to perfect and
maintain the security interests granted hereunder in accordance with the UCC, which such financing statements may
describe the Collateral in the same manner as described herein or may confain an indication or description of
Collateral that describes such property in any other manner as the Lender may determine, in its sole discretion, is
necessary, advisable or prudent to ensure the perfection of the security interest in the Collateral granted herein,
including, without limitation, describing such property as “all assets, whether now owned or hereafter acquired” or
“ail personal property, whether now owned or heveafter acquired.”

6. Advances. (i} Upon the occurrence of an Event of Default and during continuation thereof or (ii) on
faiture of any Grantor to perform any of the covenants and agreements contained herein or in any other Loan
Document and upon prior written notice to such Grantor if, with respect to this clause (i), the Lender reasonably
determines that the taking of a particular action is required prior fo the expiration of any cure period(s) in order to
prevent an impairment of its rights in and to any Collateral, then in either case, the Lender may, at its sole option and
in its sole discretion, perform the same and in so doing may expend such sums as the Lender may reasonably deem
advisable in the performance thereof, including, without limitation, the payment of any insurance premiums, the
payment of any faxes, a payment to obizin a release of a Lien or potential Lien, expenditures made in defending
against any adverse claim and all other expenditures which the Lender may make for the protection of the security
hereci or which may be compelled to make by operation of Law. Al such sums and amounts {including reasonable
attorneys’ fees, legal expenses and court costs actually incurred) so expended shall be repayable by the Grantors on a
joint and several basis promptly upon timely notice thereof and demand therefor, shall constitute additional Secured
Obligations and shall bear interest from the date said amounts are expended at the Default Rate. No such
performance of any covenant or agreement by the Lender on behalf of any Grantor, and no such advance or
expenditure therefor, shall relieve the Grantors of any Default or Event of Default, The Lender may make any
payrient hereby authorized in accordance with any bill, statement or estimate procured from the appropriate public
office or holder of the claim to be discharged without inquiry into the aceuracy of such bill, statement or estimate or
into the validity of any tax assessment, sale, forfeiture, tax lien, title or claim except to the extent such payment is
being contested in good faith by a Grantor in appropriate proceedings and against which adequate reserves are being
maintained in accordance with GAAP,

7. Remedigs.

{a) General Remedies. Upon the occurrence of an Event of Default and during continuation
thereof, the Lender on behalf of the Secured Parties shall have, in addition to the rights and remedies
provided herein, in the Loan Documents, in any other documents relating to the Secured Obligations, or by
any applicable Law (including, but not limited to, levy of attachment, gamishment and the rights and
remedies set forth in the UCC of the jurisdiction applicable to the affected Collateral), the rights and remedies
of a secured party under the UCC (regardless of whether the UCC is the law of the jurisdiction where the
rights and remedies are asserted and repardless of whether the UCC applies to the affected Collateral), and
further, the Lender may, with or without judicial process or the aid and assistance of others, (i) enter on any
premises on which any of the Collateral may be located and, without resistance or interference by the
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Grantors, take possession of the Collateral, (ii) dispose of any Collateral on any such premises, (iii) require
the Grantors to assemble and make available to the Lender at the expense of the Grantors any Collateral at
any place and time designated by the Lender which is reasonably convenient to both parties, (iv) remove any
Collateral from any such premises for the purpose of effecting sale or other disposition thereof, {v) without
demand and without advertisement, notice, hearing or process of law, all of which each of the Grantors
hereby waives to the fullest extent permitted by Law, af any place and time or times, sell, lease, assign, give
option or options to purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or
contract 1o do any of the foregoing), in one or more parcels any or all Collateral held by or for it at public or
private sale {which in the case of a private sale of Pledged Equity, shall be to a restricted group of
purchasers who will be obligated to agree, among other things, to acquire such securities for their own
account, for investment and not with a view to the distribution or resale thereof), at any exchange or
broker’s board or elsewhere, by one or more contracts, in one or more parcels, for money, upon credit or
otherwise, at such prices and upon such terms as the Lender deems advisable, in its sole discretion (subject to
any and all mandatory legal requirements) andior {vi) complete and tender each internet domain name
transter document in its own name, place and stead of the Grantor in order to effect the transfer of any
internet domain name registration, etther to the Lender or to another transferee, as the case may be and
mainiain, obtain access to, and continue to operate, in its own name or in the name, place and stead of such
Grantor, such Grantor’s internet website and the contents thereof, and all related advertising, linking and
technology licensing and other contractual relationships, in each case in connection with the maintenance,
preservation, operation, sale or other disposition of the Collateral or for any other purpose permitted under the
Loan Documents or by applicable Law. Each Grantor acknowledges that any such private sale may be at
prices and on terms less favorable to the seller than the prices and other terms which might have been
obtained at a public sale and, notwithstanding the foregoing, agrees that such private sale shall be deemed
to have been made in a commercially reasonable manner and, in the case of a sale of Pledged Equity, that
the Lender shall have no obligation to delay sale of any such securities for the period of time necessary to
permit the Issuer of such securities to register such securities for public sale under the Securities Act of
1935, The Lender shall have the right upon any such public sale or sales, and, to the extent permiitted by
applicabie Law, upon any such private sale or sales, to purchase the whole or any part of the Collateral so
sold. Neither the Lender’s compliance with applicable Law nor its disclaimer of warranties relating to the
Collateral shall be considered to adversely affect the commercial reasonableness of any sale. To the extent
the rights of notice cannot be legally waived hereunder, each Grantor agrees that any requirement of
reasonable notice shall be met if such notice, specifying the place of any public sale or the time after which
any private sale is to be made, is personally served on or mailed, postage prepaid, to the Bormrower in
accordance with the notice provisions of Section 10.02 of the Credit Agreement at least 10 days before the
time of sale or other event giving vise to the requirement of such notice. Each Grantor further acknowledges
and agrees that any offer to sell any Pledged Equity which has been {A) publicly advertised on a bona fide
basis in a newspaper or other publication of general circulation in the financial community of New York,
New York (to the extent that such offer may be advertised without prior registration under the Securities
Act of 1933), or (B) made privately in the manner deseribed above shall be deemed to invelve a “public
sale” under the UCC, notwithstanding that such sale may not constitute a “public offering” under the
Securities Act of 1933, and the Lender may, in such event, bid for the purchase of such securities. The
Lender shall not be obligated to make any sale or other disposition of the Collateral regardless of notice
having been given. To the extent permitted by applicable Law, any Secured Party may be a purchaser at any
such sale. To the extent permitied by applicable Law, each of the Grantors hereby waives all of its rights of
redemption with respect to any such sale. Subject to the provisions of applicable Law, the Lender may
postpone or cause the postponement of the sale of all or any portion of the Collateral by announcement at the
time and place of such sale, and such sale may, without further notice, to the extent permitted by Law, be
rmade at the time and place to which the sale was postponed, or the Lender may further postpons such sale by
announcement made at such time and place. To the extent permitied by applicable Law, each Grantor waives
all claims, damages and demands it may acquire against the Lender or any Secured Party arising out of the
exercise by them of any rights hereunder except to the extent any such claims, damages or demands result
solely from the gross negligence or willful misconduct of the Lender or any other Secured Party as
determined by a final non-appealable judgment of a court of competent jurisdiction, in each case against
whom such claim is asserted. Each Grantor agrees that the internet shall constitute a “place” for purposes of
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Section %-610(b) of the UCC and that any sale of Collateral to a licensor pursuani to the terms of a license
agreement between such licensor and a Grantor is sufficient 1o constitute a commercially reasonable sale
{including as to method, terms, manner, and time) within the meaning of Section 9-610 of the UCC.

{B) Remedies Relating 1o Accounts.

(i) Upon the occurrence and during the continuation of an Event of Default, whether or
not the Lender has exercised any or all of its rights and remedies hereunder, (A) sach Grantor shali
notify in writing (such notice to be in form and substance satisfactory to the Lender) its Account
Debtors and parties to the Material Contracts subject to a security interest hersunder that such
Accounts and (to the extent requested by the Lender pursuant to Section 4(p} hereof) the Material
Contracts have been assigned to the Lender, for the benefit of the Secured Parties and promptly upon
request of the Lender, instruct all account debtors to remit ali payments in respect of Accounts to a
mailing location selected by the Lender and (B) the Lender shall have the right to enforce any
Grantor’s rights against its customers and account debtors, and the Lender or its designee may notify
any Grantor’s customers and account debtors that the Accounts of such Grantor have been assigned
to the Lender or of the Lender’s security interest therein, and may (either in its own name or in the
name of a Grantor or both) demand, collect (including without limitation by way of a lockbox
arrangement), receive, take receipt for, sell, sue for, compound, seitle, compromise and give
acquittance for any and all amounis due or 10 become due on any Account, and, in the Lender’s
discretion, file any claim or take any other action or proceeding to protect and realize upon the
security interest of the Secured Parties in the Accounts.

(i} Each Grantor acknowledses and agrees that the Proceeds of its Accounts remitted to
or on behalf of the Lender in accordance with the provisions hereof shall be solely for the Lender’s
own convenience and that such Grantor shall not have any right, title or interest in such Accounts or
in any such other amounts except as expressly provided herein. Neither the Lender nor the Secured
Parties shall have any Hability or responsibility to any Grantor for acceptance of a check, draft or
other order for payment of money bearing the legend “payment in full” or words of similar import or
any other restrictive legend or endorsement or be responsible for determining the correctness of any
remittance.

(iii)  Upon the occurrence and during the continuation of an Event of Default, (A) the
Lender shall have the right, but not the obligation, to make test verifications of the Accounts in any
manner and through any medium that it reasonably considers advisable, and the Grantors shall
furnish all such assistance and information as the Lender may require in connection with such test
verifications, (B} upon the Lender’s request and at the expense of the Grantors, the Grantors shall
causg independent public accountants or others satisfactory to the Lender to furnish to the Lender
reports showing reconciliations, aging and test verifications of, and trial balances for, the Accounts
and () the Lender in its own name or in the name of others may communicate with account debtors
on the Accounts to verify with them to the Lender’s satisfaction the existence, amount and terms of
any Accounts.

(iv) Upen the occurrence and during the continuation of an Event of Default, upon the
request of the Lender, each Grantor shall forward to the Lender, on the last Business Day of each
week, deposit slips related to all cash, money, checks or any other similar items of payment received
by the Grantor during such week, and, if requested by the Lender, copies of such checks or any other
similar items of payment, together with a statement showing the application of all payments on the
Collateral during such week and a collection report with regard thereto, in form and substance
satisfactory to the Lender,

(c) Deposit Accounts'Securities Accounts. Upon the ocewrrence of an Evert of Default and
during conlinuation thereof, the Lender may prevent withdrawals or other dispositions of funds in Deposit
Accounts and Securities Accounts subject to control agreements or held with any Secured Party.
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{d} Investment Property/Pledeed Equity, Upon the occurrence of an Event of Default and
during the continuation thereoft the Lender shall have the right to receive any and all cash dividends,
payments or distributions made in respect of any Collateral consisting of Investment Property or Pledged
Equity or other Proceeds paid in respect of any Collateral consisting of Investment Property or Pledged
Equity, and any or all of such Collateral consisting of Investment Property or Pledged Equity may, at the
option of the Lender, be registered in the name of the Lender or its nominee, and the Lender or its nominee
may thereafler exercise (i) all voting, corporate and other rights pertaining to such Investment Property, or
any such Pledged Equity at any meeting of sharcholders, partners or members of the relevant Issuers or
otherwise and {ii) any and all rights of conversion, exchange and subscription and any other rights, privileges
or apticns pertaining to such investment Froperty or Pledged Equity as if it were the absolute owner theraof
(including, without limitation, the right to exchange at its discretion any and all of the Investment Property or
Pledged Equity upon the merger, cansolidation, reorganization, recapitalization or other fundamental change
in the corporate, partnership or limited liability company structure of any Issuer or upon the exercise by any
Grantor or the Lender of any right, privilege or option pertaining to such Investment Property or Pledged
Equity, and in connection therewith, the right to deposit and deliver any and all of the Investment Property or
Pledged Equity with any cormmitiee, depositary, transfer agent, registrar or other designated agency upon
such terms and conditions as the Lender may determine), all withour lability except to account for property
actually received by it; but the Lender shall have no duty to any Grantor to exercise any such right, privilege
or option and the Lender and the other Secured Parties shall not be vesponsible for any failure to do so or
delay in so doing. In furtherance thereof, each Grantor hereby authorizes and instrucis each Issuer with
respect 1o any Collateral consisting of Investment Property and/or Pledged Equity to (A) comply with any
instruction received by it from the Lender in writing that {1) states that an Event of Default has occurred and
1s continuing and (2) is otherwise in accordance with the terms of this Agreement, without any other or
further instructions from such Grantor, and each Grantor agrees that each Issuer shall be fully protected in so
complying following receipt of such notice and prior to notice that such Event of Default is no longer
continuing, and {B) except as otherwise expressly permitted hereby, pay any dividends, distributions or other
payments with respect o any Investrent Property or Pledged Equity directly to the Lender. Unless an Event
of Defauit shall have occurred and be continuing and the Lender shall have given notice to the relevant
Grantor of the Lender’s intent to exercise its corresponding rights pursuant to this Section 7, each Grantor
shall be permitted to receive all cash dividends, payments or other distributions made in respect of any
Investment Property and any Pledged Equity, in each case paid in the normal course of business of the
relevant Issuer and consistent with past practice, to the extent permitted in the Credit Agreement, and 1o
exercise all voting and other corporate, company and partnership rights with respect to any Investment
Property and Pledged Equity to the extent not inconsistent with the terms of this Agreement and the other
L.oan Documents.

{2} Material Contracts. Upon the occurrence of an Event of Default and during the continuation
thereof, the Lender shall be entitled to (but shall not be required to): (i) proceed to perform any and all
obligations of the applicable Grantor under any Material Contract and exercise all rights of such Grantor
thereunder as fully as such Grantor itself could, (ii) do all other acts which the Lender may deem necessary or
proper o protect {ts securlty inferest granted hereunder, provided such acts are not inconsistent with or in
violation of the terms of any of the Credit Agreement, of the other Loan Documents or applicable Law, and
(iii} sell, assign or otherwise transfer any Material Contract in accordance with the Credit Agreement, the
other Loan Documents and applicable Law, subject, however, to the prior approval of each other party to
such Material Contract, to the extent required under such Material Contract.

{H Access, In addition to the rights and remedies hereunder, upon the occurrence of an Event
of Default and during the continuance thereof, the Lender shall have the right {o enter and remain upon the
various premises of the Grantors without cost or charge to the Lender, and use the same, together with
materials, supplies, books and records of the Grantors for the purpose of collecting and liquidating the
Collateral, or for preparing for sale and conducting the sale of the Collateral, whether by foreclosure, auction
or otherwise. In addition, the Lender may remove Collateral, or any part thereof, from such premises and/or
any records with respect thereto, in order to effectively collect or liquidate such Collatesal. If the Lender
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exercises its right to take possession of the Collateral, each Grantor shall also at its expense perform any and
all other steps reasonably requested by the Lender to preserve and protect the security interest hereby granted
in the Collateral, such as placing and maintaining signs indicating the security interest of the Lender,
appointing overseers for the Collateral and maintaining inventory records.

3 Nonexclusive Nature of Remedies. Failure by the Lender or the Secured Parties to exeicise
any right, remedy or option under this Agreement, any other Loan Document, any other document relating to
the Secured Obligations, or as provided by Law, or any delay by the Lender or the Secured Parties in
exercising the same, shall not operate as a waiver of any such right, remedy or option. No waiver hereunder
shall be effective unless it is in writing, signed by the party against whom such waiver is sought to be
enforced and then only to the extent specifically stated, which in the case of the Lender or the Secured Parties
shall only be granted as provided herein. To the extent permitted by Law, neither the Lender, the Secured
Parties, nor any party acting as attorney for the Lender or the Secured Parties, shall be liable hereunder for
any acts or omissions or for any error of judgment or mistake of fact or law other than their gross negligence
or willful misconduct hereunder as determined by a final non-appealable judgment of a court of competent
jurisdiction. The rights and remedies of the Lender and the Secured Parties under this Agreement shall be
cumulative and not exclusive of any other right or remedy which the Lender or the Secured Parties may have.

() Retention of Collateral. In addition fo the rights and remedies hereunder, the Lender may, in
compliance with Sections 9-620 and 9-621 of the UCC or otherwise complying with the reguirements of
applicable Law of the relevant jurisdiction, accept or retain the Collateral in satisfaction of the Secured
Obligations. Unless and until the Lender shall have provided such notices, however, the Lender shall not be
deemed to have retained any Collateral in satisfaction of any Secured Obligations for any reason,

(i} Waiver; Deficiency. Each Grantor hereby waives, to the extent permitted by applicable
Laws, all rights of redemption, appraisernent, valuation, stay, extension or moratorium now or hereafier in
force under any applicable Laws in order to prevent or delay the enforcement of this Agreement or the
absclute sale of the Collateral or any portion thereof, In the event that the proceeds of any sale, collection or
realization are insufficient to pay all amounts to which the Lender or the Secured Parties are legally entitled,
the Grantors shall be jointly and severally liable for the deficiency, together with interest thereon at the
Default Rate, together with the costs of collection and the fees, charges and disburserments of counsel, Any
surplus remaining after the full payment and satisfaction of the Secured Obligations shall be returmed to the
Grantors or to whomseever a court of competent jurisdiction shall determine to be entitled thereto,

8. Righis of the Lender,

{a) Power of Atterney: Irrevocable Proxy. In addition 1o other powers of attorney contained
herein, each Grantor hereby designates and appoints the Lender, on behalf of the Secured Parties, and sach of
its designees or agents, as attorney-in-fact of such Grantor, irrevocably and with power of substitution, with
authority to take any or all of the following actions upon the oceurrence and during the continuance of an
Event of Default:

{1 to demand, collect, settle, compromise, adjust. give discharges and releases, all as
the Lender may reasonably determine;

(i) to commence and prosecute any actions at any court for the purposes of collecting
any Collateral and enforcing any other right in respect thereof;

(i}  to defend, settle or compromise any action brought and, in connection therewith,
give such discharge or release as the Lender may deem reasonably appropriate;

{ivi o receive, open and dispose of mail addressed to a Grantor and endorse checks,
notes, drafis, accepiances, money orders, bills of lading, warehouse receipts or other instruments or
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documents evidencing payment, shipment or storage of the goods giving rise to the Collateral of such
Grantor on behalf of and in the name of such Grantor, ot securing, or relating to such Collateral;

{v} to seil, assign, transfer, make any agreement in respect of, or otherwise deal with or
exercise righis in respect of, any Collateral or the goods or services which have given rise thereto, as
fuily and completely as though the Lender were the absolute owner thereof for all purposes;

{v1) to adjust and settle claims under any insurance policy relating thereto;

{vii} o execute and deliver all assignments, conveyances, statements, financing
statements, continuation finsncing statements, securily agreements, affidavits, notices and other
agreements, insiruments and documents that the Lender may determine necessary in order to perfect
and maintain the security interests and liens granted in this Agreement and in order to fully
consurminate all of the transactions contemplated herein;

(viil}  to institute any foreclosure proceedings that the Lender may deem appropriate;

{ix} to sign and endorse any drafis, assignments, proxies, stock powers, verifications,
notices and other documents relating to the Collateral;

{x} to exchange any of the Pledged Equity or other property upon any merger,
consolidation, reorganization, recapitalization or other readjustment of the Issuer thereof and, in
connection therewith, depesit any of the Pledged Equity with any committee, depository, transfer
agent, registrar or other designated agency upon such terms as the Lender may reasonably deem
appropriate;

{xi} 1o vote for a shareholder resolution, or to sign an instrument in writing,
sanctioning the transfer of any or all of the Pledpged Equity into the name of the Lender or one or
more of the Secured Parties or into the name of any transferee to whom the Pledged Equity or any
part thereof may be sold pursuant to Section 7 hereof:

(xzii} 10 pay or discharge taxes, liens, security interests or other encumbsances levied or
placed on or threatened against the Collatesal;

{xiii}  to direct any parties liable for any payment in connection with any of the Collateral
to make payment of any and all monies due and to become due thereunder directly to the Lender or
as the Lender shall direct;

(xiv)  to receive payment of and receipt for any and all monies, claims, and other amounts
due and to become due at any time in respect of or arising out of any Collateral;

{xv)  in the case of any Intellectual Property, execute and deliver, and have recorded, any
and all agreements, instruments, documents and papers as the Lender may request to evidence the
security interests created hereby in such Intellectual Property and the goodwill and General
Intangibles of such Grantor refating thereto or represented thereby; and

(xvi}  do and perform all such other acts and things as the Lender may reasonably deem to
be necessary, proper or convenient in connection with the Collateral.

This power of attorney is a power coupled with an interest and shall be irrevocable until the Facility
Termination Date. The Lender shall be under no duty to exercise or withhold the exercise of any of the
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rights, powers, privileges and options expressly or implicitly granted to the Lender in this Agreement, and
shall not be liable for any failure to do so or any delay in doing s0. The Lender shall not be liable for any act
or omission or for any error of judgment or any mistake of fact or law in its individual capacity or its capacity
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as attorney-in-fact except acts or omissions resulting from its gross negligence or willful misconduct as
determined by a final non-appealable judgment of a court of competent jurisdiction. This power of attomey
is conferred on the Lender solely o protect, preserve and realize upon its security interest in the Collateral
and shail not impose any duty upon the Lender or any other Secured Party 1o exercise any such powers.

{t) Assignment by the Lender. The Lender may from time to thme assign the Secured
Obligations to a successor Lender appointed in accordance with the Credit Agreement, and such
successor shall be entitled to all of the rights and remedies of the Lender under this Agreement in relation
thereto.

{c) The Lender's Duty of Care.  (ther than the exercise of reasonable care to assure the safe
custody of the Collateral while being held by the Lender hereunder, the Lender shall have no duty or liability
to preserve rights pertaining thereto, it being understood and agreed that the Grantors shall be responsible for
preservation of all rights in the Collateral, and the Lender shall be relieved of all responsibility for the
Collateral upon surrendering it or tendering the surender of it (o the Grantors, The Lender shall be deemed
to have exercised reasonable care in the custody and preservation of the Collateral in its possession if the
Collateral is accorded treatment substantially equal to that which the Lender accords its own property, which
shall be no less than the treatment employed by 2 reasonable and prudent agent in the industry, it being
understood that the Lender shall not have responsibility for taking any necessary steps to preserve rights
against any parties with respect to any of the Collateral. In the event of a public or private sale of Cellateral
pursuant to Section 7 hereof, the Lender shall have no responsibility for (1) ascertaining or taking action with
respect 1o calls, conversions, exchanges, maturities, tenders or other matters relating to any Collateral,
whether or not the Lender has or is deemed to have knowledge of such matters, or (il) taking any steps to
clean, repair or otherwise prepare the Collateral for sale.

) Liability with Respect to Accounts. Anything herein to the contrary notwithstanding, each
of the Grantors shall remaio liable under each of the Accounts to observe and perform all the conditions and
obligations to be observed and performed by it thereunder, all in accordance with the terms of any agreement
giving rise to each such Account. Neither the Lender nor any Secured Party shall have any obligation or
liability under any Account (or any agreement giving rise thereto) by reason of or arising out of this
Agreement or the receipt by the Lender or any Secured Party of any payment relating to such Account
pursuant hereto, nor shall the Lender or any Secured Party be obligated in any manner to perform any of the
cbligations of a Grantor under or pursuant to any Account {or any agreement giving rise thereto), fo make any
payment, to make any inquiry as to the nature or the sufficiency of any payment received by it or as to the
sufficiency of any performance by any party under any Account {or any agreement giving rise thereto), o
present or file any claim, to take any action to enforce any performance or to coilect the payment of any
amounts which may have been assigned to it or to which it imay be entitled at any time or times,

{e) Releases of Collateral.

(i) If any Collateral shall be sold, transferred or otherwise disposed of by any Grantor
in a transaction permitted by the Credit Agreement, then the Lender, at the request and sole expense
of such Grantor, shall prompily execute and deliver to such Grantor all releases and other documents,
and take such other action, reasonably necessary for the release of the Liens created hereby or by any
other Collateral Document on such Coilateral,

(i) The Lender may release any of the Pledged Egquity from this Agreement or may
substitute any of the Pledged Equity for other Pledged Egquity without aliering, varving or
diminishing in any way the force, effect, lien, pledge or security interest of this Agreement as to any
Pledged Equity not expressly released or substituted, and this Agreement shall continue as a first
priority Hen on al! Pledged Equity not expressly released or substituted.

o Application of Proceeds. After the exercise of remedies provided for in Section 8.02 of the Credit
Agreement (or after the Loans have mutomatically become immediately due and payable and the L/C Obligations have
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automatically been required to be Cash Collateralized as set forth in Section 8.02 of the Credit Agreement) any
payments in respect of the Secured Obligations and any proceeds of the Coliateral, when received by the Lender or
any Secured Party in cash or Cash Equivalents will be applied in reduction of the Secured Obligations in the order set
forth in the Credit Agreement.

i0. Continuing Agreement.

{a) This Agreement shall remain in full force and effect until the Facility Termination Date, at
which time this Agreement shall be automatically terminated (other than obligations under this Apreement
which expressly survive such termination) and the Lender shall, upon the request and at the expense of the
Grantors, forthwith release all of its liens and security interests hereunder and shall execute and deliver all
UCC termination statements andor other documents reasonably requested by the Grantors evidencing such
termination.

{ This Agreement shall continue to be effective or be automatically reinstated, as the case may
be, if at any time payment, in whole or in part, of any of the Secured Obligations is rescinded or must
otherwise be restored or returned by the Lender or any Secured Party as a preference, fraudulent conveyance
or otherwise under any Debtor Relief Law, all as though such payment had not been made; provided that in
the event payment of all or any part of the Secured Obligations s rescinded or must be restored or returned,
all reasonable costs and expenses (including without limitation any ressonable legal fees and disbursements)
incurred by the Lender or any Secured Party in defending and enforcing such reinstatement shall be deemed
to be included as a part of the Secured Obligations.

L1 Amendments: Waivers: Modifications, ete. This Agreement and the provisions hereof may not be
amended, waived, modified, changed, discharged or terminated except as set forth in Section 10.01 of the Credit
Agreement.

{2, Successors in Interest. This Agreement shail be binding upon each Grantor, its successors and
assigns and shall inure, together with the rights and remedies of the Lender and the Secured Parties hereunder, to the
benefit of the Lender and the Secured Parties and their successors and permitted assigns.

13 Maotices. All notices required or permisted to be given under this Agreement shall be in conformance
with Section 10.02 of the Credit Agreement; provided that notices and communications fo the Grantors shall be
directed to the Grantors, at the address of the Borrower set forth in Section 10,02 of the Credit Agrecment.

14, Counterparis. This Agreement may be executed in any number of counterparts, each of which where
so executed and delivered shall be an original, but all of which shall constitute one and the same instrument, It shall
nut be necessary in making proof of this Agreement to produce or account for more than one such counterpart.
Delivery of an executed counterpart of a signature page of this Agreement by fax transmission or other elecironic
mail transmission {e.g. “pdf or “1if") shall be effective as delivery of a manually executed counterpart of this
Agreement.  Without limiting the foregoing, fo the extent a manually executed counterpart is not specifically
required to be delivered, upon the request of any party, such fax transmission or electronic mail transmission shall
be promptly followed by such manually executed counterpart,

15 Headings. The headings of the sections hereof are provided for convenience only and shall not in
any way affect the meaning or construction of any provision of this Agreement.

6. Governing Law; Submission to Jurisdiction; Venue; WAIVER OF JURY TRIAL. The terms of
Sections 10.13 and 10.14 of the Credit Agreement with respect fo governing law, submission to jurisdiction,
venue and waiver of jury irial are incorporated herein by reference, mutaris mutandis, and the parties hereto agree
to such terms.
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7. Severability. ITany provision of this Agreement is determined to be illegal, invalid or unenforceable,
such provision shall be fuily severable and the remaining provisions shall remain in full force and effect and shall be
construed without giving effect to the illegal, invalid or unenforceable provisions,

18, Entirety. This Agreement, which shall constitute a Loan Document under the Credit Agreement, the
other Loan Documents and the other documents relating to the Secured Obligations represent the entire agreement of
the parties hereto and thereto, and supersede all prior agreements and understandings, oral or written, if any, including
any comumitrent Jetters or correspondence relating to the Loan Documents, any other documents relating to the
Secured Obligations, or the transactions contemplated herein and therein.

19, Other Security. To the extent that any of the Secured Obligations are now or hersafter secured by
property other than the Collateral {including, without limitation, real property and securities owned by a Crantor), or
by a guarantee, endorsement or property of any other Person, then the Lender shall have the right to proceed against
such other property, guarantee or endorsement upon the occurrence of any Event of Default, and the Lender shall
have the right, in iis sole discretion, to determine which rights, security, liens, security interests or remedies the
Lender shall at any time pursue, relinquish, subordinate, modify or take with respect thersto, without in any way
modifying or affecting any of them or the Secured Obligations or any of the rights of the Lender or the Secured
Parties under this Agreement, under any other of the Loan Documents or under any other document relating 1o the
Secured Obligations.

20. Joinder. At any time alter the date of this Agreement, one or more additional Persons may become
party hercto by executing and delivering to the Lender a Joinder Agreement to the Credit Agresment. Immediately
upon such execution and delivery of such Joinder Agreement (and without any further action), each such additional
Person will become a party to this Agreement as an “Grantor” and have all of the rights and obligations of a Grantor
hereunder and this Agreement and the schedules hereto shall be deemed amended by such Joinder Agreement.

21, Congent of Issuers of Pledped Equity. Any Loan Party that is an Issuer hereby acknowledges,
consents and agrees to the grant of the security interests in such Pledged Equity by the applicable Grantors
pursuant fo this Agreement, together with all rights accompanying such security interest as provided by this
Agreement and applicable Law, notwithstanding any anti-assignment provisions in any operating agreement,
limited partnership agreement or similar organizational or governance documents of such Issuer.

33, Joint and Several Oblizations of Grantors.

{a) Each of the Grantors is accepting joint and several liabifity hereunder in consideration of
the financial accommodations to be provided by the Lender under the Credit Agreement, for the mutual
benefit, directly and indirectly, of each of the Grantors and in consideration of the undertzkings of each of
the Grantors to accept joint and several liability for the obligations of each of them.

{b} Each of the Grantors jointly and severally hereby irrevocably and unconditionally
accepts, not merely as a surety but also as a primary obligor, joint and several liability with the other
Grantors with respect to the payment and performance of all of the Secured Obligations, it being the
intention of the parties hereto that (i) all the Secured Obligations shall be the joint and several obligations
of each of the Grantors without preferences or distinction among them and (ii) a separate action may be
brought against each Grantor to enforce this Apreement whether or not the Borrower, any other Grantor
or any other person or entity is joined as a party.

{c) Notwithstanding any provision to the contrary contained herein, in any other of the Loan
Documents, to the extent the obligations of a Grantor shall be adjudicated to be invalid or unenforceabie
for any reason {including, without limitation, because of any applicable state or federal law relating to
fraudulent conveyances or transfers) then the obligations of such Grantor hereunder shall be limited to the
maximum amount that is permissible under applicable law (whether federal or state and including,
without limitation, Debtor Relief Laws).
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23. Magshaling. The Lender shall not be required to marshal any present or future collateral security
(including but not limited to the Collateral) for, or other assurances of payment of, the Secursd Obligations or any of
them or io resort 1o such collateral security or other assurances of payment in any particular order, and all of its rights
and remedies hereunder and in respect of such collateral security and other assurances of payment shall be cumulative
and in addition to all other rights and remedies, however existing or arising. To the extent that it lawfully may, each
Grantor hereby agrees that it will not invoke any law relating to the marshaling of collateral which might cause delay
in or impede the enforcement of the Lender’s rights and remedies under this Agreement or under any other instrument
creating or evidencing any of the Secured Obligations or under which any of the Secured Obligations is outstanding
or by which any of the Secured Obligations is secured or payment thereof is atherwise assured, and, to the extent that
it lawfully may, each Grantor hereby irrevocably waives the benefits of all such laws.

24. injunctive Reliefl

{a) Each Grantor recognizes that, in the event such Grantor fails to perform, observe or
discharge any of its obligations or liabilities under this Agreement or any other Loan Document, any remedy
of law may prove to be inadequate relief to the Lender and the other Secured Parties. Therefore, each
Girantor agrees that the Lender and the other Secured Parties, af the option of the Lender and the other
Secured Parties, shall be entitled to temporary and permanent injunctive relief in any such case without the
necessity of proving actual damages.

{b) The Lender, the other Secured Partics and each Grantor hereby agree that no such Person
shall have a remedy of punitive or exemplary damages against any other party to a Loan Document and each
such Person hereby waives any right or claim to punitive or exemplary damages that they may now have or
may arise in the future in connection with any dispute under this Agreement or any other Loan Document,
whether such dispute is resolved through arbitration or judicially.
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Tach of the parties hereto has cawsed a counterpart of this Agreement to be duly executed and
delivored as of the date first sbove wrikien,

GRANTORS: JOURNEY GR EU!’ LT,
’ﬂ{“ ?"'"\w
By [ .

Mame: T%mﬁtigy\gim'm
Title:  Directlr

ATR FAYRE CA INC.
By

Name: Jozeph Golio
Title:  President

AR FAYRE USA INC,

By,
Mame: Joseph Golie
Title: Presidenst

JOURMEY GROUP SERVICES LTD,

By,
Mame: Alison Whitteubury
Tile: Director
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Each of the parties hereto has caused a counterpart of this Agreement to be duly exccuted and
delivered as of the date first above wrilten,

GRANTORS: JOURNEY GROUP LTD,
By:

MName: Timothy Sturm
Title: Director

AIRFAYRE CA INC.

By:
Name: Joseph Golio
Title: President

AR FAYRE USA INC.

Bv:
Name: Joseph Golio
Title: President

JOURNEY GROUP SERVICES LTD,

By: L0

Mame: Alison hi.ttnbu.ry.
Title: Director

.
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EXHIBIT A
[FORM OF]

NOTICE
OF
GRANT OF SECURITY INTEREST
N
COPYRIGHTS

United States Copyright Office
Ladies and Genilermnen:

Please be advised that pursuant to the Security Agreement dated as of [#1]e], 2017 {as amended, modified,
extended, restated, renewed, replaced, or supplemented from time 1o time, the “Agresment™ by and among the
Grantors party therete (each an “Qrantor” snd collectively, the “Grantors™ and KeyBank, N.A., as lender (the
“Lender”™) for the Secured Parties referenced therein, the undersigned Grantor has granted a continuing security
interest in and continuing lien upon the copyrights and copyright applications shown on Schedule | aftached hereto o
the Lender for the ratable benefit of the Secured Partics.

The undersigned Grantor and the Lender, on behaif of the Secured Parties, hereby acknowledpe and agree
that the secwrlty interest in the foregoing copyrights and copyright applications (a) may only be terminated in
accordance with the terms of the Agreement and (b) is not fo be construed as an assignment of any copyright or
copyright application.

Grantor hereby authorizes and requests the Register of Copyrights 1o record this Notice of Grant of Security
interest in Copyrights,
Very truly vours,

[GRANTOR]

Hy:
Mame:
Title:

Acknowledged and Accepted:

KEYBANK, MN.A., as Lender

By:
Name:
Title:
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EXHIBIT B
[FORM OF]

MOTICE
OF
GRANT OF SECURITY INTEREST
N
PATENTS

United States Patent and Trademark Office
Ladies and Gentlemen:

Please be advised that pursuant to the Security Agreement dated as of [#][#], 2017 (as amended, modified,
extended, restated, renewed, replaced, or supplemented from time to time, the “Agreement™) by and among the
Grantors party thereto {each an “Grantor” and collectively, the “Grantors™) and KeyBank, N.A., as lender {the
“Lender”) for the Secured Parties referenced therein, the undersigned Grantor has granied 2 continuing security
interest in and continuing lien upon the patenis and patent applications shown on Schedule | attached hereio to the
Lender for the ratable benefit of the Secured Parties,

The undersigned Grantor and the Lender, on behalf of the Secured Parties, hereby acknowledee and agree
that the security interest in the foregoing patents and patent applications {a) may only be terminated in accordance
with the terms of the Agreement and (b} is not to be construed as an assignment of any patent or patent application.

Grantor hereby authorizes and requests the United States Patent and Trademark Office to record this Notice
of Grant of Security Interest in Patents,
Very truly vours,
[GRANTOR]
By:

Wame:
Title:

Acknowledged and Accepted:
KEYBANK, N.A., as Lender
By:

Mame:
Title:
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EXHIBIT C
[FORM OF)

NOTICE
OF
GRANT OF SECURITY INTEREST
M
TRADEMARKS

United States Patent and Trademark Office
Ladies and Gentlemen:

Please be advised that pursuant to the Security Agreement dated as of [e]]#], 2017 (as amended, modified,
extended, restated, renewed, replaced, or supplemented from time to time, the “Agreement™) and armong the
Grantors parly thereto (each an “Grantor” and collectively, the “Grantors™) and KevBank, N.A., as lender {the
“Lender”) for the Secured Parties referenced therein, the undersigned Grantor has granted a continuing Security
interest in and continuing lien upon the trademarks and trademark applications shown on Schedule 1 attached hereto
to the Lender for the ratable benefit of the Secured Parties.

The undersigned Grantor and the Lender, on behalf of the Secured Parties, hereby acknowledge and agree
that the securlty interest in the foregoing trademarks and trademark applications {a) may only be terminated in
accordance with the terms of the Agreement and (b) is not to be construed as an assignment of any trademark or
trademark application.

Grantor hereby authorizes and requests the United States Patent and Trademark Office to record this Notice
of Grant of Security Interest in Trademarks,
Very truly yours,
[GRANTOR)]
By:

MName;
Title:

Acknowledged and Accepied:
EEYBANK, N.A,, as Lender
By

MName:
Title:
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