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Registration of a Charge

Company name: PHAIDON INTERNATIONAL (UK) LTD
Company number: 05134675

X7CE1SBD

Received for Electronic Filing: 15/08/201

Details of Charge

Date of creation:  14/08/2018
Charge code: 0513 4675 0011
Persons entitled: WELLS FARGO CAPITAL FINANCE (UK) LIMITED
Brief description:
Contains fixed 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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MORGAN, LEWIS & BOCKIUS UK LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5134675

Charge code: 0513 4675 0011

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th August 2018 and created by PHAIDON
INTERNATIONAL (UK) LTD was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 15th August 2018 .

Given at Companies House, Cardiff on 17th August 2018

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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EXFCUTION VERSION:

SECURITY AND PLEDGE AGREEMENT

‘This Agreement is entéred intd subject to the terms of the intevereditor Agreement dated onor
around the date of this Agrecment,

THIS. SECURTTY AND PLEDGE AGREBEMENT {this “Agrecment”) is entered into as of

ﬁﬁi Ul TRt among PHATDON INTERNATIONAL (U8, INC., a New Yotk corporation
(the “Horrower™), the other parties identilied as “Obligors™ on the signatur pages hereto and such other
parties thatmay become Obligors hereunder after the dute hereof (fogether with the Barrower, individuatty:
an “Obligor”, and collectively the “Obligors”) and WELLS FARGO CAPITAL FINANCE (UK)

Secuied Obligations (definad below,
RECITALS

- WHEREAS. pursuant to 1hat certgin Facility Agrecntent, dated ax of the date hereof (as amended,
modificd, supplemented, increased, extended, restated, renewed, refinanced-or replaced from fimetotime,
the “Tacility Agresment™yamong the Borower, the Guarantors fdentified therein, the Lenders identified
therein and the Becurity Trustee, the Lenders have agreed toomake Loans and miay, following the date
hereot, agree to issue LAUs, in each case upon the terms.and subject to the conditions sef Torth therein; and

WHEREAS, this Agreement is required by the forms-of the Facility Agreement and the Lenders

dre entoring into the Racility Agreement and making Loans thereunder in ieliance on the terms of this:
Agreement.

NOW, THEREFORE, in considerstion of these premises and cther good and valuable
consideration, the receipt and sufficiency of which wre hereby acknowiedged, the parties herelo agres as.
follows: '

1, Definitions.

) Capitalized terms used-and not otherwise defined heretn shall have the meanings

belowd: Accession, Account, Account:Deblor, Adverse Clam, As-Exteacted Collateral, Chattel
Paper, Commercial Tort Claim, Consumer Goods, Deposit Aceounl; Document, Electronic Chattel
Paper; Equipment, Farm Prodiets, Financial Assef, Fixtures, General Imtangible, Goods,

{h) Ly gddition, the following terms shall have thie meanings set forth below:
“Collateral™ has the meaning provided:in Section 2 herenf.
“Colleciion Account™ means a Deposit Account of an Obligor which Is used exclusively

for deposits of collections and proceeds of Collateraland net as a disbursementor eperating aceount
uponwhicly checks or other drafis may be deawi

“Coontrol Agpreement™ meats. a contfol agreement in form and substance reasonubly
satisfactoryta the Security Trustee.




form and stibsi'tﬁi;ﬁ reasonabﬁy sansiaetﬁry ko the Security Trustée, cach of which is executed and.
delivered by the Borrower, the Security Trustee; and one of the Controlied Account Banks.

“Controlled Account Bank” has the meaning specified therefor in Section 4(i3 hereof.

“Copyright License™ means any agreement, whether writtenororal, providing for the grant:
by or to an Obligor of any right underany Copyright.

“Copyrights™ means (8} all registered 4nited States copyrights in all Works, new existing-
or hereafter crealed or asqmreé atl- 18@8&‘&?1&35 and rec«a;'dmg@ ihereof,-and all apphca{mm in
connection therewith; t?}dﬁ{img, wilhout %mzi&imr& registrations; recordings and applications in
the United States Copyright Office, and (b) all renewals thereof,

“Fx’nladad Sxmb'f)iaiiéiétioﬁ"' mms With r’eé;}ec‘t %:é aféy Qb’l% g;{z't ;imy' @w&p’ ()blig:alion ‘ii‘

......

Cemmacftiy Futures ?mdmg C@mmsmg {Cﬁ the apgahcatzon or Gfﬁ{nal mtwptetaéma of’ any
thereof) by virtue of such Oblizer’s failure for uny renson to constitute an “sligible contract
participant™ ag defined inthe Commodity Exchangs Act and the regulations thereimder atthe me
ti}e gudrarzt'i!'cfsuz:i} {}b ig‘o‘rm tbe‘ gmni ol mc%z ‘sewaig iz’xi;crcs?;' ﬁfspé}mes sﬁéctia'e with 'zés’p{ci

ortgan- QE}?_}?*{;E af an}; righlj t_f}_ mamzjrac:im_a, .usa or sell any migemﬁzeu_ ce\?ewd _by.’z P'xt_ertt_.

“Patents™ means {a) all Tetfers patent of the United States ot any other country and ail
reissues and extensions thereof, and (b} alt applications for Tetters patent of the United Siates erany
other country and all divisions, continuations and eontinuations-in-part thereof.

“Permitted Liens™ means Permitted Security Interests and/or Permitted US Security
Intorests {each as defined in the Facility Agreement).

“Person”™ means any natural person, corporation, Hmited Hability company, trust, joint
venture association, company, partnership, Governmental Authorify or other entity.

“Pinebridge Credit Ag; cement” means ﬁaat certain credit agfeement ddteé as of Aprz}‘ 3,

asaf %h_e_ dat_% 0f thzs‘. Agreema_n;._

“Seeured Obligations™ has the meaning setout in the Facllity Agreement, provided that
anything to the Contrary contained therein, the Secured Obligations shall exclude any Excluded
Swap Obligations.




“Swap Obligation” means, wiith respect 1o any Obligor, any obligation topay or parform’
nnderany apresment, cortract of ransaction that constitotey a “swap” withinthe npaning of seelion
la(47y ofthic Commudity Exchange At

~ “Trademark License™ means any agreement, written-or oral, providing for the grant by or
to ati Obliger of any right te tse any Trademark,

“Trademarks” means {a) all trademarks, trade names; corporate names, compsny names,
business names; fictitious business- names, trade styles, service marks, logos and other spuree or
business identifiers, and the goodwill associated therewith, now emsimg or hereafter adopted or
’;m;mmd ai reazs{mazem ’mﬂi ;ewwimgs sheree’r- ?m{i aii ap;ﬁwaﬁms m ca};mmmm ?hﬁx{iwﬂh

Un;mé imte& aﬂy staie tmms £orany cﬁ‘;@r cm;ﬁi;}e oF azzy p{)isizgaé snbéwmeﬁ l%}awi,_ or
otherwise and (b)all renewsls thereofl

HJCC” means the Uniform Commercial Code as in effect from time 1o tine in the slate of
New Ym‘k bxc'ept as s;uch ternt iay %}e‘ us‘e{i'ia cosmeefion wiz:h' tha pe‘rfectim'ol’tha Collateral and:

“Wirk” micans any work that 8 subjest 1o copyright trotection pursusil 1o Tide 17 of the
Unitisd Stites Code.

2, Grant of Security Interest in the Cotlatersl: To secure the prompt payment and perfosmance
in full when due, whether by lapse of time, acceleration, mandatory prepayment or otherwise; of the Secured
'{}b!_aga;_mz&, cach Oblgor i’zcm;i?f, grants o the Securily Trustes, Torthe bene fit of the holders of the Secured
Obligations, a condinuing secority interest iivany and all elght, titke and interest of such Obligor i and 1o
all ef the following, whether now owned or existing or owned, acquired, or avising hereatter {collectively,
the “Collateral™: {a) all Accounis: b all Chattel Paper; (¢} those corluin Commercial Tort Clatms set mr‘ti
on Schedule 2(c} hereto; {d) all éa@%figﬁt&i {2) all Copyright Licenses; {%} afl Deposit Accounts; (g} all
Dewmems ¢hi ail Eguipments (3) el Fixtures; (7) all General %mar;g fes; (&) all Ingtry ments, FE3) all
Inventory: fmall lnvestment Property; (n) all Lettor-nfCredit Rights: (o3 all Mongy: (1) &1l Patents; (q)
all Patent Licenses; {r) all Software; {5) all %u@;}e?hmg O agatms {1} all Trademarks; (W all Trademark
Licenses; (v) all Securities. Accounts; and (w) all Aceessionis and all Prodecds of any and all of the.
foreguing.

Notwithstanding anything ta the contrary contained berein, the security interests granted under this
Agreement shali not extend to-any Bxcluded Property or Equity Interests.

ackmwladg& emci. ags‘f:e that the security zm@msi cr.e.a%exi h&rebfg in %he .C(}l aem {;} ;im:»litil%é’&. mm;mimg.
collataral security Tor all of the Securad Obligations, whethor now exisling or hereafler arising and (i) ix
not to be construed as an assignment.of any Copyrights, Copyright Licenses, Patents, Patont Licenses,
Frademarks or Trademark Licenses.

-

3. Ru,;:sxesemanans zmd %?amimws i«,aeh O%}lzgm &ercby represems and warrants 1o the

{a} Owvenership. Bach Obligos is the legal and beneficial owner of it intersst inthe
Collateral and has the right 10 create a seelrily interest in the Collateral in favor of the Seeurity
Trustee. in accordance with the lerms and provisions of this Agreement.

i



i) Security Interest/Pricrdty. ‘This Agrement ereates & valid security Interest in fivor
ol the Scourily Trustee, for the bengfit of the Holders of th Sccured Obligations, in the Collateral.
of such Obligas, to the extent such sedirity tnioresd may be oredted under the UCC, and, when
propecty perfecied by Gling & Niancing staismént undse the TCC, shall constituts & valid and
perfacted, security interest {subject to Permitted Liens and the Intercreditor Agreement), socurity
interest in such Collateral, to the extent such security interest can be perfected by filing under-the-
LCE, free and clear of 21t Liens except for Permitted Liens. Thetaking of possession inthe United
States by theSecurity Truster of lnstruments constituting Collateral will perfoct and establish the
Seceurily Trustee’s security inforest n- soch lustraments) subleet tor Permitted” Liens and the
Intercraditor Agreement. With respect o any Collateral consisting of a Deposit Aceaunt, Sceutities
Entitlement or hetd In a Socwities Account, upon-execution and defivery by theapplicable Obligor;.
the applicable depository-bank or Securities Intenmediary and the Security Trusiee of an agrecment
granting confrol to the Security Trostes ever such Collatersl, the Security Trostes shiall havea valid
and perfected, frst priofity (subject to Permitted Liens) security interest insuch Collateral,

- {c) Types of Collateral, None of the Collateral consists of or is the Proceeds of, As-
Extracted Collateral, Consumer Gouds, Farm Products, Manufictured Homes or standing timber.

{d {'quémﬁuzt and Inventory. With respect-to any material portion of Equipment-
and/er Tnveniory of an f}!:aiig,el, gaeh such Obligor has exclusive: possession and control of such
Eqaipment and Inventory of such Obligor except for (1) tﬂqa@m&m leased by such Obliger as 2
l%.s%{:‘: or (n} Equmam 0:‘ ilzwmm} in tmszt wtb cmnmo;‘; cart iors. Mo Em c:met y @i &{i Ob ago: '

of \nmf audﬂﬂamem

Secuy zzsf f‘rzzswzﬁ puw aa“ft 1o Section 4{8}1 RUE tms: Ag} coment otlier ﬁ‘imz as set Torth on Siﬁh&sﬁl‘ii _
el hmem_

1 Contracts: Agrecments; Licenses. The Obligors have ne Material Contracts which
are non-assignable by their wems, or 259 matter of law, or which prevent the granting of e security
inferest therein.

{ c,) Consents; Ve, Exvept for (A} the filing or recording of UCC financing statements,
{B) the filing of appropriate notices with the United States Patent and Trademark Office-and the
United States Copyright Office, (Cyobiaining control to perfect the Liens created by this
Agregment {io the extent mqmmé under Section-4(a) hereol), and (D] consents, authorizations,
filinigs or other actions which have been obtained-or made, fio consent or authorization of, filing
with, or other act by or in respect of, any arbitrator or Goverpmental Authority and o consent of
any other Person (including, without fimitation, any stockhekier, member- or creditor of such
Obligor), is required for (%) the grant by such Obliger of the sceurity interest in the Collateral
granted lereby or Tor the execution, delivery or performance of this Agreement by such OBligor,
{¥} the perfection of such security terest {to the extent such sceurity interest can be:perfected by
filing under the UCC, the granting of control {to the extent required under Section 4(a) hereof) or
by fifing an apprepriaic notice with the Unitgd States Patent and Trademark Office or the Bluited
States Copyright Officey.or (v) the exercise by the Seourily Tristee or the holders of the-Sesured
Obligations of the rights and remedies provided for in this Agreement.

) Commergiad Tort Claims. As ofthe Closing Date, no Obli igoz has any Commerctal
Tart Claims secking damages iivexcess of $250,000 otherthan as sef fortheon Schediple 20¢) hereto,




{i} Copviights, Patents and Trademarks:

iy Bach Copyright, Patent aod Trademark of such Obliger s subsisting,
iimexpired, and has 5ot beén zbandoned and 14, 10 cach Obligor™s knowledie, valid and
énforceable.

{ii)  Tothebestofeach Obtigor's kniowledge, no holding, decigion or judgment
has been rendered by any Governmantal Authority that would limit, cancel or question the:
validity of any Copyright, Paténtor Tradeniark of any Obliger,

(i) Noactionorprocesding is pending secking 1o Thnit, cancel or guestion the
validity of any Copyrigh{, Palent or Trademark of any Obligor, or that,. i adversely
determined, could reasonably be expected o have a Material Adverse Effect ot the value
of any Copyright, Patert or Trademark of any Obligor;

{iv} All applications pertaining to-the Copyrights, Patents and Trademarks of
gach Obligor have been duly and properly fei{%{:% in z‘;;lE matejéal '1é$p&;§5’ aad’ a’i l' ragiaimzihhs

wopgily filed-and issucd in-&ll matérial respec&s,

) Nex Obligor has made any assigaiment o agreétnent in conflict with the
security interest in the Copyrights, Patents er Trademarks of any Obligor hereunder other
than as permitied by the Facility Agreement.

{3 Deposit Aceounts/Securities Accounts. As of ibe Closing Date:

{is Set firth on Schedule 3(1%D heseto Is a list identifying each Deposit Account
of each Dbligor (including, is cach case, the instilition where such decount is siaintained; the-
account-number and the purpese-of such account]:

(1) Set forth on Schedale 30 hereto 8 o list identifying each Securities
Account of each Oblizer {ineloding, In each case, the hstitution wheny such accowy s
(nainitained, the sccount nomber and the purpode of such abebunt),

% Covenants. Each Obiligor covenants that until such time as the Secured Obligations have
been paid in full and the Commitments have expired ot been tenminated, such Obligor shall:

(a} Instruments/Chattel Paper/Control.

{1 [P any amount in oxcess of $100,000 payable under or in connection with
any: of the Collatersl shall be or become evidenced by any Instrument or Tangible Chattel
Papea@ o if an} properly wmﬁimmg {* aiemi sh&l% i}e staied or %iaspped :«slﬁb eet t&} a.

Obéas.or &.hdii ensure i:h‘%z: any C{}El%{:} ai ccasaxi;;nﬁ of T aug,xbif: C hat{ei Papez rfziatm I iﬁ an
amount. pavablo in excess o' $100,000 is marked with a legend accepiable o the Securlty
Trustee-indivating the Security Trustee’s securify interest i such Tangible Chattel Paper.




{ity Execute and deliver all agreements; assigniments, instruments or othier
documents as reazonably roquested by the Security Trustee for the purpose of obtaining:
and amintaining contrel within the meaning of the UCC with respect to any Collaterg]
consisting of (1) Deposit Accounts orSecuritles Acepunts (in gach case, In accordance with
Section 4{h) or 4111 (as applicable), (i) Investment Property, (i) Letter-of-Credit Rights
and (iv} Electronic Chatie] Paper.

'{%ﬂ Fiién; of }"‘Enaac%ﬁg Sta‘ismentg Noﬂcez ete; iixmute :md duﬁ‘zbl‘ to ‘a‘he Sewrity

%a;& cnmfzdm&_nts a&é fe:;tdmmwi‘s of exxsﬁzag d@c_tamm%} z‘md C_i:; gl Such _eihel {i”iiﬁ}ji; as thc
ﬂew’r"z} T"x 'us'tea m'iy masmzziiii} ;i@:s,m :icsfcés;&ry a& ap;amp.g iate (i) to fv;suz = ie’ i’hm %mmit}g ’rm stee
izzm %{} ‘{\me reasomb%y reqit{:st in m’der to: §}€Tfi3{f§ aﬁé m'uﬁmm tik, sesé,wié} mtez’&sts g_z ame.d-
hereunder i accordance-with the UCE, (B) with regard to Copyrights registered with the:United-
States Copyright Office and all applications for Copyrights filed with the United States Copyright
()l ﬁu i Netlce of {.ﬁ&réi 03? S&m iT}{' Entas“es‘t in Cgpyt §gh£s in ii‘m f{}rm of B xiﬁbat 4 b T LC) w ith

for Paimis f' et mt%z the ig m&d..‘at;ﬁ&s Pfueut. and i"rads matk .Oif‘f’ e, a Notzw of {;rz*’z:f;t of S:,cui”li}f
Interest in Patenis for Gling with the United Siates Patent and Trademark Office: In the Ton of
Exhibit (b)) hereio and {D} with regard to Trademarks registered with the Uniled States Patent
and ‘Prademark Office and all applications for Trademarks fifed with the United States Patent and
'f’:‘admnmk %f}?fi'{:e 3 ?\;‘z}téa{cef G;'z:m'ef Security Im{a‘ree‘t 'ia Tr&demaz'ks ’Eez*'ﬁé% with t;hé:; Uf;iteé

it ?ag,i’xis and 1%;13:@;'@31‘5 ]‘zemm’;éex E""’ui‘thafmem,. @3;;3'11 Qbiiﬂgfi}? also herebj,f ixm&*ﬁsé&ﬁ]y}"ﬂﬁ%@ﬁ,
caﬂsutm& atzé ag:pmﬂi\ ihs Setur ts"[‘x'u’s&e' its s;om"sm o aiw m’hé;’ person whinn the Sevufity

pmpaw to sign i the name 0%‘ &:;z_h O%ﬁsgﬂr any imanung %{aﬁemmﬂs, o amendments and
supplements fo f‘inamzmz statemnents, rorewal foancing statements, notices or any similar
documents which in the Security Trustee’s reasonable disoretion would be necessary 0r appropriate
in order fo-perfect and'maintiain perfection of the secwity-inforests granted hereunder, suchpower,
%sciﬁg mspied wiih an imarui I:minzf and remaé'ﬁiﬁg 3;{@?0&&%}16 am% such time. as ti%x Scuired

T mstee may i its sole dz%cmmn deszre to file the same,

(e} Change in-Corporate Structure of Locatig. Not, without providing [ days’ prior
wmie—m B{é’{i@ﬁ fo the Scouri t» ’Im;wc? el}«mg% its mg,i%tewd Eegai name, ch&nge ity state of

(dy Collateral Held by Warchouseman, Bailee ele, Hany Collateral with an apgregale
value of $108,000 or more s at any firse in the possession or control of o warchouseman, bailee of
any agent or processor of such Obligor and the Secwrity. Taustee sorequests (1) notify. such Person
in writing of the Secueily Trustee’s scourity interegt-therein, (1) Instruct such Person to hield all
such Collateral for the Security Trustee’s accountand su b;u;t to the Security Trustee's nstructions
and (i) use reasonable best efforts fo oblain a writfen acknowledgment fromsuch Personthat ivis
holding such Coltateral for the benefit of the Security Trustee




{z) Copynercial Tort Claims, {17 Promptly forward 1o the Secarity Trisiee g0 updated
Sehedule o) listing any and alt Commercial Tort Claims By orin favor of such Oblizor secking
danriages In oxgess of $250,000 and (i) eiocuie and deliver suchi siatemants. documents and rotices:
and da and canse to be done all suoh things as may reasonably be fequired by the Security Trustes,.
or reguited by Law to create, preserve, perfect and mainiain the Security Trustee’s security interest
in auy Commercial Tort Claims initiated by orin favor of any Obligor seeking damages i excess
of §230,608.

h MNature of Collateral, Avall dimes maintaio the Collaterdl as personal property and
nubultix any of the Collateral to any real property tn g ninngr which would change #s nature from
persanal property 1o real property or a Fixture to real propesty, uniess the Security Trustee shall
have a perfected Lien on such Fixture or real property.

(@)  Imellectoal Property.

{t) Nutde any act or omitto do any act whereby any material Copyright:may
become myvalidated and {A) not dolany adl, of omit to do-gny ach, whereby sny maferial.
Copyright miay becorme Injectd into the public domaing (B) notity the Security Trustee:
immediately i it knows that-any material Copyright may become injecied into the public
domain- or of any materially adverse delermination or development {including, without
timitation, the Testiiation of, ar any such defennination or development in; any court or
fribumsal fnthe United States orany ather soantry] regarding an Ohligor’s ownershipofany
siich Copyright or ity validity, (C)yiske gll necessary steps as it shall déem appropidte
under the circumstaiieeds, fo mainiain. aod pursiie each application {and to. obtain the
falevint registration ol sach anaterial Copyright owned by an Oblgorund o maindain sach
registration of each material Copyright owned by an Obligor including, without limitation,
filing of applications for renewal where necessary; and (D) promptly notify die Seaurily
Trustee of any material infringament of any fmmerial Copyright of an Oblgor of which it
becomes aware aad take such actions as it shwdl ressonably deem approgriste under the
cipurmstances tr profect such Copyright, including, where appropriate, the bringing of suit
for miringement, secking injunctive reliefand seeking fo recover any and all dinnages for
such infringoment

{iE} Nt z;mé«:@ zmy assignmem ar ag,,rwnem i wgfii{ﬁ: wiﬂ‘l t%m- %Lur‘w

A;z;e_elﬁﬁnf} _

(it}  {A)YContivne to use each material Trademark on each aiid every tradeniark.
class of goods applicable o its-current.line as reflected in its curbent catalogs, brochures
and price lists i order to maintain such Trademark in Rl force free from-any clalm of
abandenment for non-use, (B} maintain as in the past the quality of produsts and services
offered tnder sucl Trademark, {€) empley such Trademark with the appropriate notice of
registration, i applicable, (1) not adopt or use anty mark: that is confusingly similar ora.
colomble imitation of such. Trademark unless the Security Trustee, for the ratable benefit
ofthe holders o1 the Secured Obligations, shall obtain a perfected security interest in'sach
matk pursuant io this Agreement, and (E) not {and not penmil any lcensee or sublicénses
thereof Lo} do any actor emif to do-any act whereby. any such Trademark may become
invafidated. o

{ivi. Notdo any act, or omii 1o do any sct; whereby any material Patent may
Become abandoned o dedicated



f v} Neti‘fy thz;' Sccu?itj;f Trus’{ee' &ﬁd iﬁé heidérs e‘f't‘h{: S«gcmy;d Obii\ga‘zions

or Tradsmark fnay &ec&me abaﬁéened of dadwatcd ot {3”{ alty. mdtend ¥ adversc
determination or development Gincluding, without lintiiation, the instihition of orany such
determination or development in, any provecding in the United Siates Palent and
Trademark Office or any court or wibunal in any cowntry} regarding such Obligor
ownership ofuny Patent o Trademark or iz right 1o register the samc-or o keep and
maintain thesame.

(vi}  Takeall reasonable and necessary steps, inclading, without limitation, in
alky pr@cesdmg; bef‘l;‘e the United States Patent and Trademark (}fﬁcc or any similaroftice
of agency inany other-country or any political subdivision thereot, to maintain and pursue
cach: appiécaiien {and to obtain the rélevant registration) and to-maintain cach registration.
pfedch material Patent and Trademark, inchuding, without limitition, filing of applications
for renewal, affidavits of use and affidavits-of incontestability:

(vii)  Promptly notify the Security Trustee and the holders of the: Secured
Obligations after it tearns thatany material Patent or Trademark included in the Collatcral:
is inftinged, mlsapg}mprm&iﬁ ordit z,s%ed by-a third party and prompysie ie*‘ infringément,
misappropriation or dilution, to seek injunctive relief where appropriate and o recover any
and all damages for such infringament, misappropriation or dilution, orto take such other
actions as i shall feasonably deem Appropriate Under the Cirguinstances. 1o profect such’
Patent & Trademarks

(viiij ot wake any assignment or agreement in conflict with the. security:
inferest ju the Patents or Trademarks of éach Obligor hereunder {except as permitied by
the Facility Agreement),

: Netwithstanding the foregoing, the Oblizors may, in tholr ressonable business judgment;.
fail to maintain, pursue, preserve or protect any Copyright, Patent or Trademark which is not
material fo their businesses,

) Control Agreements.

{13 Each Obliger shail obtein an authenticated Control Agreement {which
may inchide a Controfled Account Agreement), from each bank maintaining & Deposit
Account held by a U'S Obligor or otherwise held at a é&p{}&t&r} bank in the Uinited States
{other than (i) any Deposit Account holding exclisively Tunds held on behall of third
partiss (other thart ancther Obligor)er {ii} any Deposit Agcourt with-respeet to which the.
Security Trustee and-the Borfower agree in wrmng that the costs or other-consequences of
obtaining a Control Agreement are:excessive in light of the beneflts fo be obiained by the
Secured Parties therefrom}, within 30 days {or such longer period agreed fo by the Security-
Trustee) of cpening such Deposit: Account, or, in the case of an Acquisition, the date of
consummation of such Acquisition;.

(i) Each Obligor shall obiain.an avthenticated Control Agreement, from each
securities interinediary,. or. comumadities intermediary issuing or holding any financial
cmets Or wénmodities ’m of fef any (}bliger oz m%%ataining a 'Securiﬁes Accou:;t f01 such

comsummation of's Lz{.:i‘z_ ﬁcqmsztzaﬂ, _a_rté




fm} %ac Oi}hger ghail {}biém an anth'mncate{é Control Agresment’ with
""" within 30 days (orsuch torger period
agreed to'by the Scc%ﬁt’!t}? Imsicn}_e%‘ sequiizition of Sueh jnveshmgit propertv.

(i} Conirolled Accounts:

iy The Borrower shall (A} establish and ;“ﬁamiean ¢iish management services
of a type and-on terms reasonably safisfactary-to the Seourity Trssiee at Wells Fargo or
one of its Affiliates or ong-or more of the othier bunks set forth on Schedule A{i} (each a
“Canta oﬂed Accmzm Baﬁk"}, aﬁd shall iak:: masanab‘is qteps t ensure that ali of its

o ’éi}e applwaia%e Coéi‘irﬂ led A(;Cé&ﬁt Ba&k or i{% A i@ckhm nm:mameé %}3 zhe appiwabl
Contratled Account Bank for depc»sxt iito such Collection Ace«:}um}s and (B3 depesit or
cause 1o be deposited prompily; and in any event no fater than the first Business Day after
the date of receipt thereof, allofits Collections{inelnding those sent directly by i1 Account.
Brebtors to'the Boirower and proceeds of Collateral into a Confrolled Adcount;

(i The Bortower shall esfablish and maintadis  Contiolled Aceount
Agreoments with the Secnrify Trustoc and the applicable Controlled Aceount Bank, in-fonn
and substance reasonably acceptable to the Secwsity Trustee. Each such Controlled
Aceount Agreement shall provide, amonag other things, that (A} the Conirolled Account
Bank will comply with any instructions originated by the Security Trustes directing the
dibp()sitiozz“ef the f&m&s'in e’lci}' app i‘ca%;le: C{)gir'{)itm Acmam W‘i‘%z'out fm‘tfn{;i coasent by
exerclse diy ngiﬁg af sm}’ff’ or reaozzpmea? or. 4 'my &%h@s ciatm ég,amst eaciz 1p§:§|ea§>]s
Controfled Account other than for payment of 18 service fees and other charges directly
related 10 the administraiion of such Controlled Accouint and forreturned cheeks or other
mems of payment, and (CF gpon the instruction of the Seeardty Trostes {an “Activation.
lm’{r'actiém”} the Contrdiled é;é{}ék‘éﬁi Bazé%; Wi§§ fbi’wwd by d’aﬂv <;wee;p ali amocmts in

f\efgw ation Ens&rﬂm@n ig zssueé The Sem;r;ty Tiust@a agrees 0 use commercia i}'
wa%en&i}}e {:ff{};[a o x‘&cltta ‘an Activation Instruction (the “Rescission™) ift {13 the Event
of Default upon which such Activation Instruction was issued has been waived in writing,
in accordance with: the tetes of the Pacility Agrediment, and (2) no additional Bvent of
Drefault has éccurred and is continuing prior to the dafe of the Resclssion or Is.reasonably
expected to occur on of immeédiately affor the date of the Rescission; and

(it} Solong as no Default or Event-of Default has occurred and is continuing
or-would result therefrom, the Borrower may amend Schedule 4(1) to add or replace 2
C’el‘itméieé %wnmt Sazﬁ( or Cemmliﬂei Accgaﬁt' aﬁd shal t:zp(m :513{':?1 additi(m or
s.zach pmspectwe.(:c}{;t;rgile{i Acwum Bdﬁf{ s,h&i be r"fssona%aly sat;.sﬁ%cmr}. to the.‘;emr;zy
Trustee, and (B} the Borrower and such prospective Controlled Account Bank shall execute
and: deliverto the Secwity Trustee a Comirotled Account Agreement. The Borrower shall
c]o% any {}E its: Control Ied Accouﬁis {and est'zhéis*h repiacamegi Comm]lpd Acooum

eV .ugz w;‘ehm 4': days aﬁﬁ? ﬁi}ti{,e fmm file Sei:uriiy ’{mstm t%at thi‘: ope;.atmg pz,rfennance,
flsidds fransier, or availabilily procedures or performance of the Controlled Account Bank



with respeet o Contradlad Aceount Accounty orthe Security Trustee™s linbility underany
Conbradled Account Agreement with such Controlled Agcount Bank Isvo loriger acceptable
in the Security Trustee’s reasonable judginent.

5. Authorization 1o File Financipg Statements. Each Obligor hereby authorizes the Security
Trosiee to prepare and file such financing slalements fncluding continuation statements) or amendmonts:
thereot or supplements thereto or other instrumnents as the Security Trustee may from time o time deem
ngcessary ar appropriate I order to perfect and malniein the seturily erests granted Heresmider in
accordance with the UCC (including agthorization to descritie the Collateral as “all personal property”, “all
agsets” or words of similar meaningl,

6. Advances. On failure of any Obligor to perform any of the covenants and agresments.
contained herein, the Security. Trustee may, at its sele eption and in its sofe discretion, perform the same
and ir $o-doing may expend sue ol st as tho Seewrily Trustes MY reasonably deem advisable in-the’
performange-thereof, including, without limitation, ‘the payment of any insurance premiums, the payment
of ary laxes, 2 payment to-obtain @ release of a Lish or potential Lien, expenditutes made ia defending.
agaiist any adverse claim and all other cxpendityres which the Security Trustee fuay make forihe protection.
af the sedurily hereof or-which may be compelled to make by operativn ofLaw. All suchsumsandamounts
so.oxpended shall be repayable by the Obligors on a joint and several basis prompily upon Himely notice:
thereof and demand therefor; shall constitute additional Secured Obligations:and, shall bear interest from
he éate eaici emoams are a*;penéé::{l at iEae appﬁméﬁe i:}té;xsi rate %ken "a effect {:m{éu* thiz §~';1{,'z]ér}f

maintained ._m ilf:‘::(}rdame wm GA}; 2,

7. Remedies.

{a) Gengral Remedies,  Upon the ecourrenee of an Event of Delhult and during
continuation thereef, the Security Trustee shall have, in-addition to the rights and remedies provided
lzm‘@m. in €31L i inance: Dacx mgmsﬁ in any oﬁ'zer écc‘ﬂm@m% rehtm&, w ﬂae &:cmed {}bi‘xgdtioﬁs of
set forthin the UCC ofthe ;m_aaiiwmem apg)hcczb e to the a;f?eei’ed Cviia&erai}; he rlg,t;ts an d peiedios
of & secured party wiider the UCT (regardiess: of whether the UCC i the law of the jurisdiction
where the rights and rewedies are asserted and régardless of whether the UTC applies 4o the
sffected Collateral), and further; the Security Trustes may, with or without Judicial process orthe
aid and assistance of others. (1} enter en any premises on which any-of the Collateral may be located
and, without resistance or inferference by the Obligors, take possession of the Collateral,
(11} dispose of any Collateral on any-such premises, (i) require the Oblizors o assemble and muke
availabletothe Security Tristes at the expense of the Obligars sny Collaterss] at any place and time
destenated by the Security Trustee which is reasonably corvenlent.to both parties, (Iv) temove any
Collateral from any such premises for the purpose of effecting sale orother disposition thersof,
andfor (v} withour demand and without advertisement; notice, hearing or process of law, all of
which each of the Obligors hereby walves to the fullest extent permitted by Law, atany place and
time or times, sell and deliver any or all Collateral held by or for it at pub fo.orprivate sale, at any
exchange or broker’s board or elsewhere, by one or more confracts, in one or more parcels, for
Money, uponcredibor otherwise, atsuch prices and upon such ferpes-as the Seeurity Trustee deems

i



advisable, in its soke dz‘awﬂ%&n{szubé&{ roany and all mandatory legal reqzsérfsmémg} Eacl Onlhzor
ackopwleds g.,»s that sy such private sdle mEy be at prices and on terms fesy faverable 1o tho seller
thad thﬁ m’;u;s am:i th farins wiﬂcb ngi’& §13’\€3 ?}ﬁm {}i}ta;imd al 4 pub!;b xdk, ami
] cammcrséa}[y masﬂlmbic, Ranier. ?\Ee:theé the Secz;r;éy ngtc_a 8 mmgﬁmmu with dpphmbie
Lawnor its disclaimer of warranties relating 1o the Collaieral shall be considered to adversely affect
the commercial teasonableness of any sale. To the extent the rights of notice cannot be legally
waived hereunder, each Obliigor agrees that any requirement of reasonable notice shall be met i1
suchaotics; specifying the place ol any public sale or the fime after which any private sale is 1o be
made, i pe&enaiiy served on-or mailed, postage propaid, to the Borrower i accordance with the
notice provisions of €Clause 38 (Norieesy of the Fueility Agreement at least [0-days before the time-
of sale or other event giving rise to: the requirement of such notice, The Security Trustee may
adjourn ary public or private sale from time totime by announcement at the time and place f zeé
therelor; and such sale may, without forther potice, be magde of the timic and place to which ftwas
so-gdjourned, The Secwity Trustoe shall notbe obligated to miake any sale or other disposition off
the Collateral regardiess ol hotice having been given. To the exlent permitted by applicable Law,
any holder of Secured Cbligations may be a purchaser at any such sale. Tothe extent perniitted by

applicable Law, each of the Obligors hereby waives all of fis rights of redemption withrespect to
any such sale. Subject to the provisions ofapplicable Law, the Security Trustee may postpone or

cause the posiponement of the sale of all of any portion of the Collareral by announcement at the-
thne and place of such sale, and such sale may, without farther notice, to the extent permitted by
Law, be made at the time and place to which the sale was postporied, or thie Security Trustee may
futher postpone such sale by anwuncementmade at such thie and place,

) Remedies Relating o Accounts. During the contintmtion of an Event of Befaule,
the Seerily Trustee may, in addition to-other rights and remedies provided for herein, in the other
Finanoe Documents, or otherwise available to it under applicable law and without S requiremont
of notlee: t-orupon any Obligor or any other Person (which nutice iy hereby expressly walved to
the maximun extent permitled by the UCC or any other applicable Jaw), (i) with respect to any
Obligor’s Deposit Accounts it whitch the Security Trustee’s Liens are perfected by control under

S{Mmfg G-104 of %ize L?C{ u;sn uci the %mr;k mainfaining such Depesit Account fﬁ)f thc @pplwz‘si}le

et {3:‘} ve]i‘h_ sespec;t maﬁ}_(}i}l_zgm s %‘;usﬁzieg A{._L/_E}{ii'}i_ﬁ in whxah_‘%&e _S_ecur ity Trigsiw s u_t:_nis m‘_e
pwiwfed b ; c{}nﬁa ur&ém‘ Section § 166 of t‘hﬁ UCC iristmei the sa{iizrit%cs ir%terrmdia?v
Secuz ities Ac.c{}unt o or for t..m b«emiit of the Seczsmy "§“n &lee‘ or: {.Eﬁ} Iz.qu.zdate ar:y.ﬁ:z.amn&] assets
insuch Securittes Account that are customarity sold on a recognized marlet and transfor the cash
proceeds thereof to o for the benefit of the Security Trustee.

{c} Deposit Accounts. Upon the occurrence. of -an Event of Default and duing
continuation thareofl the Security Trustee may provent withdrawals or other dispositions of funds
i Deposit Accounts maintained with the Seoneity Trustee,

i H Access. In gddition to the rights and remédies hereunder, upon the occurrence of
un Bvent of Defiult-and during the continuance thereof, the Seowity Trustee shall have the sight to
enter and remain upon the-various premises af'the Obligors without cost or charge to the Security
Trustee; and use the same, fogether with materials, supplies, books and records of the Obligers for
the purpose of cetlecting and liquidating the Coliateral, or for preparing forsale and conducting the
saleof the Collateral, whether by foreclosure, auction or otherwise. In addition, the Security
Trustee may remove Collateral, or any part thoreaf, Trony such premises:and/or any records with
respect thereto; in order to effctively collect or liguidate such Collateral.




(c}' Nc}mxcluséw Namreef -Remeziies F‘a%ltsfe b§ t%;e S'aea;‘ity"i‘msmc or the-holders

ar any delay E}jy the Becatmy Tmstee or the h{} de;s of the Sewzec (}bligatmns i cxemt«m‘g zhe
same, shall not o;mra‘ce as a waiver of arty such right, remedy-or option. No waiver hereunder shati
be effective unless it is in writing. signed by the party aganst whom such waiver is sought to-be
enforeed and then only to the extent specifically stafed, which in the case of the Security Trustee
ot the holders:of"the Secured Obligations shall.only beé granted as provided hesein. Tu:the extent
permitted by Law, neither-the Sceurity Trustee, the holders of the Seeured Ubligations, norany
party acting as aitomey for the Security Trusiee or the holders of the Secured Obligations, shall be
liable hereunder for any aots or omissions or for any error of judgiment or mistake of fact or law
olher ihan fheir gross ﬂagé]gence or willful misconduct hereunder. The rights and remedies: 03‘" the
SECLEIUL} Tristee and the holders: of the Secured Obl igations under this' Agreement shail be
cumulative and not exelusive of any other right or remedy which the Security Trustec of the holders
of the Secured Obligations may have:

43 Retention of Collgteral. oo addition: to the rights and remedies hereunder, the
Secutity Tiistee may, I comhbliance with Sections 9-620 and ‘9821 of the UCC or otherwise
complying with the requirements of applicable Law of the refevant jurisdiction, accept or retain the
Collateral in satisfaction of the Secured Obligations. Unless-and unti} the Sccttrziy Trustee shall
have pr{;x 1deé ﬁuch %’I{Biiﬁe‘% b@wever t?ie %gcamiy E‘nzs%@e sb?zll zmt ’z}e deemed to have retained

imm;:_sz} of- L§_1a Muh[y Avri&mmi_ t_og,_e%i}ﬁ_r with it‘ze’: costs i}%_ﬁiﬁ%l_a‘:ﬁtma and the fﬁ:\,_ ¢ 1&@% arxd.
dishursements of counsel, i sach case, to the exent reqoived pursvant to Clause 18 (Costy ond
Lxpersesyolthe Facility Agreement. Any surphus remaining after the fll payment and'satisfaction:
of the Secured Obligations shall be returned fo the Obligors or to whomsoever s cowrt of competent.
Jjurisdiction shall determine to be entitied thereto,

8. Righis of the Security Trustee,

{2} Powerol Attorney, I addition toother powers of attarney confaingd hereins, each:
Obligor hereby designates and appoints the Security Trusice, on behalTof the holders ofthe Secured
Obligations, and each of iis desipnees or agents, 8s atterfiey-in-tact of such Obligor, irrevocably:
and with power-of substitution, with autherity to take any or-all of the following.actions upon the
ocetireiice and during the continuance of an Event of Defautt:.

(i3 o demand, collect, setfle, compromise, adivst, give discharges and
refeases, all s the Security Trusteemay reasonably determing;

(it} to eommence-and prosecute any: actions at any court fbr the: purposes of
colfecting any Collateral and cnforcing any other right in respect thereof}

iy  to defend, seflie or cempremise any action brought and, in connection
{herewith, give such discharge or release as the Secuwrity Trustee tay desin Teasonably
appropriates



(ivi  receive, open and-dispose of mail eddressed to an Obligor and endorse
checks, notes; dralts, acceptances, money orders, hills of lading; warchouse receipts or
other instrovaents ‘or documents evidencing payiment; shipmont of stofage of the goods
giving rise o the Collateral of such Obligor on behalfofand in'the naing of slich Obliged,
o secusing, o relating to such Collatéral;

(v]  sell; assign, transfer, make any agreement in respeet of, or otherwise deal

with-or exercise rights In respect of. any Collateral o the goods or services whitch have

| given risg thoreto, as fully and completely as though the Security Trustee were the absolite
pwaer thereof ot all purposei:

(viy  adivstand selile-claims underany insurancs policy relating theretor

{vit)  exceute and deliver all assignments, conveyanoes, statements, financing:
staloments, tenewal financing statements, seourity agreements. affidavils, notices and other
agreements, inslruments and documents that the Security Trustee may determing nooessary
inerder to perfeet and maiatain the secushy interesty and Hens granted i this Agreement.
and iy order te fully vonswrtuhate all of the fransattions contamiplaiad therein:

(vitly  irstutte any forediosire proceedings that the Secirity Trustée may: deeiny
appropriaté;

(ix)  fosien ami endotse any drafis; asagnmen‘cs DIOXIES, verifications, notices
and other documenis: rcéatir;g fo the Collateral:

oy T pay or discharge takes; liens. security fnterests or other encumbrances
Tevied or placed on or threatenod against the Collaterm);

{(xif  tedirect any pariies Hable for any payment in-connection with any of the.
Collateral to make payment of any and all monjes due and to become due thereunder
directly to the Security Trustee or as the Security Trustee shall direct;

{xify  toreceive payment ofandrecelpt B any and ail monies, claims, and other
; amounts die and 0 become due af any 1ime in respeot of or arising owut of any Collateral;
! and:

(xdil)  doand perform all such other acts and things as the Security Trustee may
reasonably deem o be necessary, proper or convenient in eonnection with the Collateral,

This power of atftorney fs.a power coupled with an inferest #nd shail be frrevocable untilsuch time
ax the Secured Ohligations arising under the Finange Docaments Bave been pald in full and the
Commifments have expired or been terminated. The Security Trustee shall be uader no-duty 1o
exereist or withhold the exercise of any of the rights, powers, piivileges and options expressly or
implicitly granted fo the Secuiity Trustee in this Agreement; and shall not be liable for any failure
1o do 85 OF an} deka& an éomg 30, '”I“?}e Secsrﬁy Trustee: shaﬂ n{s’c l}c i;abie for any aci or Gmxs:mn

as aliﬁlfts.ﬁwmﬁfﬂfﬁ exvept acts of omissions z‘%& hing. from ity gess n:ghgcnua or miimi
! ‘misconduet. This power of attorngy is conferred on the Security Trustee solely to protect, preserve
and realize ypan its.security interest invthe Ceollateral,

i3
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Secu; n'y Ti usiee ur;def éhts Agwemcﬂé n m]&éz{m *;hemto‘

{©) The Security Trustee’s Duty of Care, Other than the exercise of reasonable care
to assure the safe custody of the Collateral while baing held by the Security Trustee hereunder; the:
Security Trustee shall have no duty or Hability 1o preserve rights pertaiiting thereto, it beiag
understood and agreed that the Obligors shall beresponsible for preservatian of all rights iy the
Collateral; and the Security Trustee shall be relieved of all responsibility for the Collateral upon
surrendering it or tendering the surrender of it to. the Obligors. The Security Trustee shall he
deemed to have exercised reasonable care it the custody and preservation of the Collateral in ifs
possession if the Collaferal is-aecorded freattment substanfially equal o thar which the Seowrity
Trustee accords its own property, whtlch shall be mo less than the treatment employed by a
reasonable and prodent agentin the industry, itbelngunderstood that the Security Trusive shallnor
have responsibility for taking any necessary steps to preserve rights againstany parties with respect:
to any of the-Collateral: In the event:ofa public or privaie sale of Collateral pursuant to Section 7
hereof, the Security Tﬂi,:;{eﬁ shall have no r@s;}{ms;bxilty for (1) ascértaining or taking action with
rcqpect to caéls, mnversmas, ﬁx&§§§§g€b§ matuz‘ztteq tem%ers o oshf:f mattets h:{aizna, 10 any

or (;1} iﬁkmir aa’z} ;teps to ci&m repair or chelws% pch&m the Ca[iatem or sale

@ Ligbilite vath Respect 1o Accounts.  Anything Rersin o fhe' cohtrary
notwithstanding, each of the Obligers shall remain lable undér each of the Accounts to observe
and perform all the conditions and obligations o be ohserved and performed by it thereunder, all.
mn nocordance with the terms of any agrecment giving rise to each such Acconnt. Meither the
Security Trostee nor any holder of Becured Obligations shall have any obligation dr liability tadsr
any Accoutit (o any agregment giving rise therete) by reason-of orarising out of this Agreement.
ot 1he receipt by the Securily Trustee or any biolder of Secured Obligations of any payment relating
to such Acgount pursvant hereto, nor shall the Security Trustee or any bolder of Secured

.Obilgauer;s bu obligated in an} mannes o pef‘ferm &(’;}’ of the. ebl:gm;ﬁns sf an Oblmm under or-

.......

.dmetzms; W lnch may i. have been. ASSi gm:d triborio .wh.;eh .zi. may be. emtie{i. at emy tzme ar tzmsb_

(e Colleetion of Accounts-and Chatfel Paver: Af any time upon the gocurrence and

during the continuance of an Event of Defanlt, the Security: Tm&:éﬂ or the Security Trusteg’s

designee may (a) make direct verification from Account Debtors with tespectto any or all Aecounts

that are part of- the Collateral, (b notify Account Deblors. of any Obligor: that the Accolts o
Chattel Paper of such Obligor have been assizned fo the Security Tigstee, forthe benefit of the

Secured Paities; of that the Security Trustes has a security interest therein, or {¢) collect the
Accounts or Chattel Paper of any Obligor divectly, and any coliection costs and expenses shall
constituie part of such Obliger’s Secured Obligations under the Finance Documents:

{1} Releases of Collateral. 1f any Collateral shall be sold; transferred o otherwise
disposed of by any Obligor in a transaction permitted by the Facility Agfeement, then the Security
Trustee, atthe request and sole expense of such. Ohligor, shall promptlv exeenteand deliver to such
Obligor all releases.and other documents, and take such other sotlon, réeasonably necessary Torthe
release of the: Liens created hereby or by any other Collateral Document on such Coilateral,




:ali «:Jf its dame& dﬁd ﬁ:}biigaﬁmﬁq ti) the SaANE e\;tent as. 1(*;%1:% Agramcni had el bcm e‘(CQiléﬁd, 'E he eXercise
Ly the Secuity Trusice of any of iis tights hereunder shall not release any Obligor from any of its duties or
obligations-under such contracts, apreements or instrumests, and; except for compimnc:, with the terms of
any license to [P Rights included within the Collateral, neither the Security Trustee nor any Lendershall

have any obligation: or lability under any sucl contract, agregment of inglroment by reason of this
Agreement; nor shiall the Seeurity Tristee nor iy Lendéer be oblipated o perferm aniy of the-obligations or
-élétieﬁ af any Obligor thereander or to take any acfion 16 colleét orenforee any claim for payment or other
right-or privilege assigned fo the Security Trustee hereunder.

263 Application of Proceeds. Upon the acceleration pursuant to Clause 24. 14 (Accelerationy
of ’fhe Fcimilty Agréeient, dny payments it respect of the Secured Obligations and auy proceeds of the
Collateral, whenh réceived by the Security Trustee orany hiolder of the Secured Obligations in Money, will:
be applied in feduction of the Secured Obligations in accordance with Clause 103 {Revision of Order of
Applicationyof the Facility Agreement,

1. Continuing Agreement.

{a}  Thig Agreement shall remain in full force and eficor until'such Hime as the Secured
Obligations arising under the Finance Documicaty eve besn paid i full and the Commitments wave’
expired or been teiminated, at whith time this Agrecient shalt b autohigtically tetmimated and,
the Security Trustee shall, upon tha reguest and at the expense of the Obligors, forthwith release’
all of #s liens and sécurity intérests hereunder and shall execule and deliver ail LICC tennination
statements andior other dociments reasonably vrequested by the Obligers evidencing such
teeminatiorrand return 1o the Obligorsall Cotlateral in s possession,

(k) This Agresmpnt shell continue fo be ¢ffective prbe automatically relnstated, as the
case.anay be, it at any thoe payment, in whole or inpart, of any of the Secured Obligations is.
rescinded or must otherwise be restored or refurned by the Security Trustee or any. Holdor of the
Secarcd f}blzaaatmns as preiezencs: fraudulent wnve} ance or Gﬁhxﬂ‘i:‘;'is& under any Dsbtef Rehei_

enforci ing ﬂzmh mmta{c(m‘.m ahaii be éecmeé t{) be aaciuded asa g:vart of the Seeured Ob! lgd’[z{ms,
subject 1o the limitations set forth in Clause 18- (Costs and Expenses) of the Facility Agreement.

Iz Amendments; Waivers: Modifications. ete. This Agreement and the provisions hereof may
not be amended, waived, modified. changed, dm,hargeé or-terminated excepl as set forth in Clause 22
(Amendmerts and Waivers) of the Facxiziy Agreement; provided that any update or revision to Schedule
2{c} hereof delivered by any Obligor shalf not.constitute anamendment for putposes of this Section 12 o
Clause 22 (dmuendments.and Walversyolthe Facility Agreement

I3. Suceessors in Interest. This Agreement shall be binding vpon each Obligor, iis successors
and assigns.and shall inure, togetherwith the rights and reraedies of the Security Trustee and the holders of
the Secured Obligations hereunder; to the benefit of the Security Trustee and the holders of the Secured
Obligaions and their suceessors and permitted assigns.




14, Notives. Al notices required or pepnitted {o bo given under this Agreement shall be'in
conformance with Clause 33 (Noficesyof the Facility Agreement.

i85, Counferparts.. This Agrecment may be excouted in any namber of counterparts, cach of
which where so executed and delivered shall be an original, but all of which shall constitute one and the
same nstrumant: Tt shall notbe necessary: in making proof of this. Agreenent to produce or account for
morethan one such counterpart. Delivery of executed covnterparts of this Agresment by Tacsimile or sther
slectronic means shall be effective as an original.

16. Headings. Theheadings ofthe sections hereofare provided for canvenience only and shall
not ineaty way dffeet the earng or constiyction of any provision of this Agrecment

17, Governing Law: Submission to Jurisdiction; Venue, WAIVER OF JURY TRIAL.

(@)  THE VALIDITY OF THIS AGREEMENT, THE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREOF, THE RIGHTS OF THE PARTIES HERETO
WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR RELATED HERETO, AND ANY
CLATMS, {,{)N'i';{m‘?a*‘elg‘; OR D‘ispmﬁs ARismG HEREUNDER OR RMA’% B HFRETO

TI{E LAW? Or IH} %2;‘\?8(}} E\%i:\}\f ‘{OE&(

by  THEPARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING
IN CONNECTION WITH THIS AGREEMENT SHALL BE TRIED AND LITIGATED ONLY IN THE
STATE AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, FEDERAL COURTS
EOCATED IN THE CITY AND COUNTY OF NEW YORK, STATE OF NEW YORK: PROVIDED.
THAT ANY SUIT SEEKING ENFORCEMENT ACGAINST ANY COLLATERAL OR OTHER
PROPERTY MAY BE BROUGHT, AT SECURITY TRUSTEE'S OPTION, IN THE COURTS OF ANY
JURISDICTION WHERE THE SECURITY TRUSTRE ELECTS TO BRING SUCH ACTION OR
WHERE SUCH COLEATERAL OR OTHER PROPERTY MAY BE FOUND. FACH OBLIGOR AND
THE SECURITY TRUSTEE WAIVE, TQ THE EXTENT PERMITTED UNDER APPLI{,ABLE LAW,

OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING 1S BROUGHT N
ACCORDANCE WITH THIS SECTION 1%y,

(¢ TOTHE MAXIMUB EXTENT PERMITTED BY APPLICABLELAW, EACH
OBEIGOR AND THE SECURITY TRUSTEE HEREBY WATVE THEIR RESPECTIVE RIGHTS, IF
ANY, TO A JURY TRIAL OF ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE 6F AUTION
DIRECTLY OR INDIRECTLY BASED UUPON OR ARISING CGUT OF THIS AGREEMENT OR ANY
OF THE TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY
CLAIMS (BACH A "CLAIM™. EACH OBLIGOR AND THE SECURITY TRUSTEE REPRESENT
' "‘HA’T' i:!‘tCH HAS Rﬁ\é’igiﬁwﬁi} ’Hﬁ‘:‘a WAIVER ANE) E‘ACH KE\I(}WENGI Y AND VOL%NTARILY

THE E\z F\E"E OF LITIGATION, A i{}f"f O_F TH?‘?AGRYEMLNi M*Xﬁ‘ BE Fii_H} AS_A _WRIYTEN
CONSENT TO-A TRIAL BY THE COURT.

(d)  EACH OBLIGOR HEREBY iRREVOCABLY AND UNCONDITIONALLY
SUBMITS: TO- THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS
LOGCATED IN THE-CITY AND COUNTY OF NEW YORK ANDTHE 8TATE OF NEW YORK, IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR
FOR RECOGNITION OR BENFORCEMENT OF ANY JUDGMENT. BEACH OF THE PARTIES
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HERETO AGRELS THAT A FINAL IUDGMENT IN ANY SUCH ACTION OR Pm{:‘f";‘ ;}'{;x;; %H"’ALL:
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT SHALL ABFECT ANY RIGHT THAT AGENT MAY OTHERWISE HAVE TO BRING
ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AGAINST ANY OBLIGOR
OR IS PROPERTIES IN THE COURTS OF ANY JURISDICTION..

{e) NOCLAIM MAY BE MADE BY ANY OBLIGOR AGAINST THE SECURITY
TRUSTEE, ANY L/ ISSUER, ANY SECURED PARTY OR ANY AFFILIATE. DIRECTOR,
OFFICER, EMPLOYEE, COUNSEL, REPRESENTATIVE, AGENT, OR ATTORNEY-IN-FACT OF

ANY OF THEM FORANY SPECIAL, INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES IN
RESPECT OF ANY CLAIM FOR BREACH OF CONTRACT OR ANY OTHER THEORY OF
LIABILITY ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT, OR ANY ACT, OMISSION, OR BVENT OCCURRING 1N CONNECTION
HEREWITH, AND EACH OBLIGOR HERFBY WATVES, RELEBASUS, AND AGREES NOT TO'SUE
UBON ANY CLAIM FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR

NOT KNOWN-OR SUSPECTED TO BXIST INITSFAVOR

[8. Séverabil 113' If any provision of this Agreement s detonmined 1o be illegal, invabid or
unenforceable, sueh provision shall be fully severable and the remaining pr{}‘fzsmns shafl remain in fuil
foroe and offect and shall be construed withowr giving effect to the illegal, invalid or unenforecable
provisions,

i9, Eﬁf‘i;' } Tiﬁ@ A g,'; e&mmt '{hc' Qiém 'F%n;mc{,'[)ccmmts c:.z;{[ the other éecumem ;’*s’]a%ting.

h_c;*c;n;‘; zi_mi f_,hz:_zc._,t;fl

20, Other Seourity. To the eéxténd that any of the Secured Obligations are now or hereafter
secured By pzopem other than the Collateral (including, without Hmitation; real property and scourities
awned by an Obixgoz’; of by a guarantee, endorsement or properly of any-other Person, then the Security
Trustee shall have the vight to proceed against such:other property, guarantes or enéc}fnc,mmt upon the
oceurrence of any } Sverd 0f Ddazaéi 'mé tbe Sem;rﬂy Tm&i’e@ si;ail ha’s& tha ﬂght in i'[S q{)ia‘ dlscrdmn, to

PUTSUE, ii:imqu:;,f%} xubordmat& nméﬁy or take with r&:spec% t%aemto without in dﬂ} Vva‘;’ m{)d:fymé ot
gifecting any of them: orthe Secdred Obligations orany of the rights of the Seaunity Trustee or the holders
of the Secured Obligations under this Agresment, under any other of the Finance Documents or under any
other document relating to the Secured Obligations.

21, loinder. Atanytime afier the date of'this Agreement, one or more additional Persons-may
become party hereta by executing and deliveringto the Security Trustes a Joinder Agreement, Immediately
upon such execution and deltvery of such Joinder Agreement {and without any further action); each such
additional Person will become a party to this Agresment as.an “Obliger”™ and have all of the rights. and
obligations of an Obliger hereunder and fitis Agreement and the schedules hereto shall be deemed amended
hy such Joinder Agrecment,

32, Righis of Majority Lenders, All rights of the Security Trustee hereunder, 1f not exercised
by the Security Trustee, may be exercised by the Majority Lenders.[remainder of page intentionally left
biank]
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detivered as ofthe date fitst abave writien.

OBLIGORS: FHAIDON INTERNATIONAL {US) HOLDINGS,

NG,
By
Nama_=5r sge o oS~ _

Titla: Fax e

FHAIDON GRUUP BOLGINGS LIMITED

By
Hame:

pin TH G SR £ A L
Fitler__ :

ol

PHAIDON WITERMEDIARY HOLBINGS

PHAIDG; INTERNATIONAL . HOLDINGS
LIMITE

PHAIDON HOLBINGS LIMITED

By,
Name, o5 3wl 780
Titler_ G4y .




PHAIDON INTERNATIONAL (CONTRAGTS)
LIMITED

By! 1

! Namer_ TSt

i Titde: 0 Sy

PHAIDON E‘ZTER?‘?A&TIOE‘?AL{UK} LIMITED
ny:._
Name . =5 Syt ek
Fitle: P WL,

PHAIDON  INTERNATIONAL  {OVERSEAS)

LIMITED

By,

Mame T B ] par

Titls: €t i

PHAIDON UK OVERSEAS LIMITED

B
Mamer . 7 Sfairaee
Tithe L= Lo

Ancepted and agreed toax of he date firstabove writlen,

WELLS FARGO CAPITAL SINANCE (UK} LIMITED, 55 Ssowity Trudles

By

Nome:

Titie:




PHAIDON INTERNATIONAL (CONTRACTS)
LIMITED
By:

Name:
Title:

PHAIDON INTERNATIONAL{UK) LIMITED

By:
Name:
Title:

PHAIDON  INTERNATIONAL  (OVERSEAS)
LABOTED
By:

Namg!
Tithes

By
Mare:
Tl

Accepted and agreed 10 as of the date Hrst above written.

WELLS FARGO o FINANCE (UK) LIMITED, as Security Trustee.

By

Name: JECHAIT
MANAGING IMRECTOR

Title:




COMMERCIAL TORTCLAIMS

None.




SCHEDULE 3{¢)

INSTRUMENTS DOCUMENTS TANGIBLE CHATTEL PAPER
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DEPOSIT ACCOUNTS AND SECURITIES ACCOUNTS!
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SCHEDULE &40

CONTROLLED ACCOUNT BANKS

HSBC




EXHIBIT 4(biiy

NOTICE

oF

GRANT OF SECURITY INTERESRT

NG

PATENTS

United Stales Patend and Trademark Oifice.

‘Ladies and Genilemen:

Please be advized that pursuant fo the Secarity and Pledge Agreement dated asof

2(}1 8 (as Ehe same may 3:3:., amcndcéf m{;d;ﬁe{f extenéed or zeszémé fmm tgme t«} *{1me tha “Agteemw ? }.

ifdrgo Cd,pl.td]. Finange .{UK} Lisiiited, as securily trusics’ {ihe Sectzrzty 'Fm‘stea ’} for the hmiéers of the
%v'ﬁi’@d Ob?ia‘aéiicas rc’ f‘sgeﬁccd th‘ersin the'am’dé:ﬁigﬁéé Qb'lii;c»z hasg gx anted & x,{énzi'n'z ;ﬁ(” sé{imitv intereért.

the fdmé}if: beaet;t ol the 31eiéers oi éhe Secured Obl gai;ess

Pitent No.

Patent Applications No,

PATENTS

Deserip tion of
Patend item

See Sehedie 1 atached herete

PATENT APPLICATIONS

Description of
Patent Applied for

See Schedule 1 attached hereto

Date of Patent

Date of

Patent Applications




The undersigned -Obligor and the Security Trustee, on behalf of the holders of the Secured
Obligations, hereby seknowledge and apree that the security Interest In the foregoing pateitts' and phtent.

constrifed g dn assignment of any patent or paténtapplication.

Very truly yours,

iTCP}.*bgigéz}

Bys... . L
Name! T
Title:

Acknowledged and Aecopted:
WELLS FARGO CAPITAL FINANCE (UK) LIMITED, as Security Trustes
By .

Name:
Title:




EXHIBIT. 408D

NOTICE
OF
GRANT OF SECURITY INTERESY
IN
TRADEMARKS
United States Patent and Tradernark Office

[Ladies and Gentlenien:

2018 (az the saie. m‘ry be meﬂded eﬂedzﬁ' ied, cxifmé&(% ar rcsicueé ﬁ*en’; thne to iime Ehe *‘Ag:eemem ‘)-
by and -among the- Obligors party thereto {each an “Obligor” and collectively, the “Obligors™) and Wells.
Fargo Capital Finance (UK) Limited, as Security Trustes {the “Security Trustee™) for the holders of the
"éesamé @bi:aaﬂam rua?unccd tim ¢in, *é]e undezs;gaeé Obkmer ha% gmnk,d a commumg:, smuu{\ znterest

TRADEMARKSE

Description of
Trademark Mo, Tradenwrk lem Drate of Trademark

See Schedule 1 attached hereto

TRADEMARK APPLICATIONS

Description of Dateof
Tradeniark Applications No, Trademark Applied for Trademark Applications

See Schedule 1 sitached hereto



The endersigned Obligor and the Security Trustes, o behalf of the holdets of the Sedured
Obligations, hereby ackinowledge and agree that the security inferest in the forgooing frademaky and
trademark applications (i} may enly be tehninated in dcosidance with the fedns of the Agreement and {ii) is:
netto be constrivgd a8 an assighinen: of any fradsmirk o frademark application

Yery truly yows,

[Obligor]

By
Namae:
Tiilex

Acknowledged and Aceepted:
WELLS FARGO CAPITAL FINANCE (UK LIMITED, as Security Trustee
By:

Namg:
Title:




EXHIBIT 40D

NOTICE
OF
GRANT OF SECURITY INTEREST
AN
COPYRIGHTS
United States Copyright Office
Ladies and-Cientlemen:

-2(}18 (as ﬁ’}e same max be 3meﬂdeé m{}d;md cximd&d {;s’ ms&iicd i’mm fime o wme th-é_ Agfeelﬁééi“;)

F atird (,,apltal Finanece { UK_,) Lzmét%é, as secz%mty ia‘ustca {tim ‘b;wm_v E_mstee’ _) fo; the hoide:s Gf the
Secured Obligations referenced therein, the undersighed Obligor has granted a-confinuing sceurity interest

in and @ right to set off against the copyrights and wp}‘ng};% applications shown bﬁ’i{}w 10 the Security
Trostee: for the ratable benefit of the holders of the Secured Obligations:

COPYRIGHTS

Description of

Copyright liem Date of Copyright
Copyright No.

Sec Schedule | attached herefo

COPYRIGHT APPLICATIONS

Z  Descriptionof Dateof
5 Conyright Applied fof Copvright Applications

Copvricht Applications Ne.

See Schedule 1 aitached hersto



The undersigned Obligor and the Security Tragtee, on behalf of the holders of the Secured
Obligations, Kereby acknowledge and dorge that the security ingerest in the forsgoing copyrights and:

Vety trl.%}ff VOULS;

TObligor]

By
Wame:
Title:

Acknowledged and Accepted:
WELLS FARGO CAPITAL FINANCE (UK LIMITED, 28 Seeurity Trustes
By:

Namge;
Tile:




