J 031520 |12

In accordance with

Sectrons 859A and M R 0 1 %

859J of the Companies ‘

Act 2006 : ;

‘ Particulars of a charge Companies House
A fee s payabte with this form You can use the WebFiling service to file this form onhne
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
\( What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by reqister a charge there 1s no www companieshouse gov uk
an instrument instrument Use {
This form must be delivered to the Regsstrar for reg
21 days beginning with the day after the date of creatic
delivered outside of the 21 days 1t will be rejected unles
court order extending the ime for delivery
You must enclose a certified copy of the instrument w 5/10 01
scanned and placed on the public record Com MPANIES 3
Hous T
|I For afficial use

Company details B |

Company number

I_O_IT[T’T—’;-{D—FO—IO_ 3 Filling 1n this form

Please complete in typescript or in

Company name In fu/ll | Promethean World plc bold black capitals

| All fields are mandatory unless
speafied or indicated by *

Charge creation date

Charge creation date\/ﬁ— ’%4 ,T)_ l—?_ !E_lyo_lr ’5_ {
3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name / Burdale Financial Limited
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

1 | confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short description of any land (including butldings), ship, aircraft or
intellectual property registered (or required to be registered} in the UK which 15
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible {or in Scotland) corporeal or incorporeal praperty not described
above? Please tick the appropnate box

Yes
[0 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropunate hox

[ Yes Continue
Ne Goto Section?

Is the floating charge expressed ta cover afl the property and undertaking of
the company?

[J] VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropnate box
Yes
0 No
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MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

(]

© This statement may be filed after
the registration of the charge (use
form MRO6}

Signature

Please sign the form here

Signature

Signature

Navon Rore fulbngne Wl

This form must be signed by a person with an interest in the charge

04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You de not have to show any details
here but, if nane are given, we will send the certificate
to the company's Registered Office address

Centact name

Clive Weston/Sam Morrey
TSP Norton Rose Fulbnght LLP

s 3 More London Riverside

’ London

I Post town

London

CountyiRegion

== _Is[el Plafal [

I Country UK

|Dx

l Telephone

02072836000

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office i
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with imformation missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certithed copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropniate boxes m Sections
3,56 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

oo o o o o o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered n England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3u2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotfand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further informatian, please see the guidance notes
on the website at www companiesheuse gov uk or
emall enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

04413 Version 10




No 5487 of 2013

IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

and

IN THE MATTER OF THE COMPANIES ACT 2006

BETWEEN:

BURDALE FINANCIAL LIMITED

Claimant

and

PROMETHEAN WORLD PLC

Defendant

ORDER

UPON THE APPLICATION by Part 8 Claim Form dated 6 August 2013 of the above named Clamant
whose registered office 1s situated at 5™ Floor Bow Bells House, 1 Bread Street, London, EC4M 9BE

AND UPON HEARING the Solicitors for the Claimant

AND UPON READING the Part 8§ Claaim Form, the Witness Statement of Nell Johnson dated 23
October 2013 and the Witness Statement of Helen Rimmer dated 6 August 2013

AND THE COURT BEING SATISFIED that the omission to deliver to the Registrar of Companies,
pursuant to section 859A of the above-mentioned Act, a US Secunty Agreement dated 3 July 2013
between, among others, the Defendant and the Claimant, was due to inadvertence and that it 1s just
and equitable to grant relief pursuant to section 859F of the above-mentioned Act ORDERS that the
time for delivering to the Registrar of Companies for registration the US Security Agreement be and

BD-#18813450-v1




the same hereby 1s extended to 21 days from date of this Order

AND IT IS ORDERED that the Claimant do deliver an office copy of this Order to the Registrar of

Companies

AND this Order 1s without prejudice to the rnights of any person acquired between the date of the
creation of the charges created pursuant to the US Securnty Agreement and the date of therr actual
registration

Dated the 24™ day of October 2013

2 4 0CT 203

S A
O 35
Lanies €2
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BD-#18813450-v1

No. 5487 of 2013

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF PROMETHEAN
WORLD PLC

and

IN THE MATTER OF THE COMPANIES
ACT 2006

Registrar Baister
Thursday, the 24" day of October 2013

BURDALE FINANCIAL LIMITED

Claimant
and

PROMETHEAN WORLD PLC

Defendant

ORDER

Norton Rose Fulbright LLP
3 More London Riverside
London SE1 2AQ

Tel No 020 7283 6000
Fax No 020 7283 6500
Ref HERI/LNG2445
Solicitors for the Claimant
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- CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7118000
Charge code: 0711 8000 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd July 2013 and created by PROMETHEAN WORLD PLC

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th October 2013

Given at Companies House, Cardiff on 29th October 2013
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Companies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




| certify that, save for matsnal
redacted pursuant to $.859G

of the Companies Act 20086,
this copy Instrument s a corract copy

of the onginal instrument.
Natlon Qo fulbrignt U
US SECURITY AGREEMENTSIgn & Dated Aulnf2oiR.

This US SECURITY AGREEMENT (this "Agreement"), dated as of July 3,
2013, among the Persons listed on the signature pages hereof as "Grantors" and those
additional entities that hereafter become parties hereto by executing the form of Joinder
attached hereto as Annex 1 (each, a "Grantor" and collectively, the "Grantors"), and
BURDALE FINANCIAL LIMITED ("Burdale"), in 1ts capacity as agent for each member
of the Lender Group and the Bank Product Providers (in such capactty, together with 1ts
successors and assigns 1n such capacity, "Agent")

WITNESSETH:

WHEREAS, pursuant to that certan Facility Agreement of even date
herewith (as amended, restated, supplemented, or otherwise modified from time to time, the
"Facility Agreement") by and among Promethean World Plc ("Parent"), the affiliates of
Parent listed 1n Part 1 of Schedule 1 of the Facility Agreement as borrowers (together with
Parent, the "Borrowers"), the affiliates of Parent listed 1n Part 2 of Schedule 1 of the Facility
Agreement as guarantors, the lenders party thereto as "Lenders" (each of such Lenders,
together with 1ts successors and assigns, 1s referred to heremnafter as a "Lender™), Agent and
Burdale as arranger and securnity trustee ("Secunty Trustee"), the Lenders have agreed to
make certain financial accommodations available to Borrowers from time to time pursuant to
the terms and conditions thereof; and

WHEREAS, Agent has agreed to act as agent for the benefit of the Lenders
and the Bank Product Providers in connection with the transactions contemplated by the
Facility Agreement and this Agreement,

WHEREAS, 1n order to induce the Lender Group to enter into the Facility
Agreement and the other Finance Documents, to induce the Bank Product Providers to enter
into the Bank Product Agreements, and to induce the Lender Group and the Bank Product
Providers to make financial accommodations to Borrowers as provided for 1n the Facility
Agreement, the other Finance Documents and the Bank Product Agreements, each Grantor
has agreed to grant to Agent, for the benefit of the Lender Group and the Bank Product
Providers, a continuing security interest in and to the Collateral in order to secure the prompt
and complete payment, observance and performance of, among other things, the Secured
Obligations; and

WHEREAS, each Grantor (other than Parent) 1s an Affiliate or a Subsidiary
of Parent and, as such, will benefit by virtue of the financial accommodations extended to
Borrowers by the Lender Group

NOW, THEREFORE, for and 1n consideration of the recitals made above
and other good and valuable consideration, the receipt, sufficiency and adequacy of which
are hereby acknowledged, the parties hereto agree as follows:

1. Defimtions:; Construchion

5060457v8 7/312013 8 11 AM 88388 001




(a) All imtially capitalized terms used herein (including in the preamble
and recitals hereof) without defimtion shall have the meanings ascribed thereto 1n the Facility
Agreement. Any terms (whether capitahized or lower case) used 1n this Agreement that are
defined 1n the Code shall be construed and defined as set forth 1n the Code unless otherwise
defined herein or 1n the Facility Agreement, provided that to the extent that the Code 1s used
to define any term used herein and if such term 1s defined differently in different Articles of
the Code, the definition of such term contained in Article 9 of the Code shall govern In
addition to those terms defined elsewhere 1n this Agreement, as used in this Agreement, the
following terms shall have the following meanings

1) "Account” means an account {as that term 1s defined 1n Article 9 of the
Code)

{(n)  "Account Debtor” means an account debtor (as that term 1s defined in
the Code)

(i}  "Activation Instruction” has the meaning specified therefor in Section
(k)

(v) "Agent" has the mcaning specified therefor in the preamble to this
Agreement

v) "Agent's Laen" means the Liens granted by a Grantor to Agent or
Security Trustee under this Agreement or the other Finance Documents.

(vi)  "Agreement" has the meaning specified therefor in the preamble to this
Agreement

(vi1) "Bank Product Obligations” means all obligations, habihties,
contingent reimbursement obligations, fees, and expenses owing by Parent or 1ts Subsidianes
to any Bank Product Provider pursuant to or evidenced by the Bank Product Agreements and
irrespective of whether for the payment of money, whether direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter arising, and including all such
amounts that Parent or 1ts Subsidianes are obligated to reimburse to Agent or any member of
the Lender Group as a result of Agent or such member of the Lender Group purchasing
participations from, or executing indemmties or reunbursement obligations to, a Bank
Product Provider with respect to the Bank Products provided by such Bank Product Provider
to Parent or i1ts Subsidiaries

(vin) "Books" means books and records (including each Grantor's Records
indicating, summanzing, or evidencing such Grantor's assets (including the Collateral) or
lhabilities, each Grantor's Records relating to such Grantor's business operations or financial
condition, and each Grantor's goods or General Intangibles related to such information)

(1x) "Borrower" has the meaning specified therefor in the recitals to this
Agreement

Signature Page to US Security Agreement




(x)  "Chattel Paper" means chattel paper (as that term 15 defined n the
Code), and includes tangible chattel paper and electronic chattel paper

(xi) "Code" means the New York Uniform Commercial Code, as m effect
from time to time; provided, however, that in the event that, by reason of mandatory
provisions of law, any or all of the attachment, perfection, priority, or remedies with respect
to Agent's Lien on any Collateral 1s governed by the Uniform Commercial Code as enacted
and 1n effect 1n a junisdiction other than the Statc of New York, the term "Code" shall mean
the Umiform Commercial Code as enacted and 1n effect in such other jurisdiction solely for
purposes of the provisions thereof relating to such attachment, perfection, priority, or
remedies,

(xu1) "Collateral" has the meaning spccified therefor in Section 3

(xu1) "Collections" means all cash, checks, notes, mstruments, and other
items of payment (including insurance proceeds, proceeds of cash sales, rental proceeds, and
tax refunds)

(x1v) "Commercial Tort Claims" means commercial tort claims (as that term
15 defined 1n the Code), and includes those commercial tort claims listed on Schedule 1

(xv) "Commodity Exchange Act" means the Commodity Exchange Act (7
USC § 1 et seq ), as amended from time to time, and any successor statute.

(xv1) "Control Agreement" has the meaning specified for the term "US
Deposit Account Control Agreement” contained in the Facility Agreement.

(xvn} "Controlled Account" has the meaning specified therefor in Section

7(k)

(xvin) "Controlled Account Agreements” means those certan cash
management agreements, 1 form and substance reasonably satisfactory to Agent, each of
which 1s executed and delivered by a Grantor, Agent, and one of the Controlled Account
Banks

(xix) "Controlled Account Bank" has the meaning specified therefor n
Section 7(k)

(xx)} "Copynghts" means any and all nghts in any works of authorship,
including (A) copyrights and moral nights, (B) copynight registrations and recordings thereof
and all apphcations i connection therewith including those listed on Schedule 2, (C)
income, hcense fees, royalties, damages, and payments now and hereafter due or payable
under and with respect thereto, including payments under all hcenses entered wnto 1n
connection therewith and damages and payments for past, present, or future infringements
thereof, (D) the night to sue for past, present, and future infingements thereof, and (E) all of
each Grantor's rights corresponding thereto throughout the world
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(xx1) "Copyright Security Agreement" means each Copyright Secunty
Agreement executed and delivered by Grantors, or any of them, and Agent, 1n substantially
the form of Exhibit A

(xx11) "Deposit Account"” means a deposit account (as that term 1s defined 1n

the Code)
(xx1m) "Equipment” means equipment (as that term 1s defined 1n the Code).

(xx1v) "Equity Intcrests” mcans, with respect to a Person, all of the shares,
options, warrants, tcrests, participations, or other equivalents (regardless of how
designated) of or in such Person, whether voting or nonvoting, including capital stock (or
other ownership or profit interests or units), preferred stock, or any other "equity security”
(as such term 1s defined in Rule 3all-1 of the Gencral Rules and Regulations promulgated
by the SEC under the Exchange Act)

(xxv) "Exchange Act" means the Securities Exchange Act of 1934, as m
cffect from time to ttme

(xxv1) "Excluded Equity" means any voting stock in excess of 65% of the
outstanding voting stock of any Excluded Foreign Subsidiary held by any Grantor For the
purposes of this definition, “voting stock™ means, with respect to any issuer, the 1ssued and
outstanding shares of each class of stock of such 1ssuer entitled to vote (within the meaning
of Treasury Regulations § 1 956-2(c)(2))

(xxvn) "Excluded Foreign Subsidiary" means any direct or indirect subsidiary
of any Grantor that 1s (1) a controlled foreign corporation as defined 1n the Tax Code, (2) a
direct or indirect domestic subsidiary of a direct or indirect foreign subsidiary of a Grantor
that 1s treated as a controlled foreign corporation as defined in the Tax Code or (3} any dircet
or indirect domestic subsidiary of any Grantor that ts a disregarded entity for US fcderal
income tax purposes if a matenal portion of 1ts assets consist of the capital stock of one or
more direct or indirect foreign subsidiaries of a Grantor that are treated as a controlled
foreign corporation as defined n the Tax Code, 1n each case for which the failure to include
such subsidiary as an “Excluded Foreign Subsidiary” hcreunder would reasonably be
expected to result in adverse tax consequences to a Grantor

(xxvim) "Excludcd Property” means (1) Excluded Equity, (11) any rights
or interest in any contract, lease, permit, license, or license agreement covering rcal or
personal property of any Grantor 1f under the terms of such contract, lcase, permut, license, or
license agreement, or applicable law with respect thereto, the grant of a sccurnity interest or
lien therein 1s prohibited as a matter of law or under the terms of such contract, lease, permut,
license, or license agreement and such prohibition or restriction has not been waived or the
consent of the other party to such contract, lease, permut, license, or licecnse agreement has
not been obtained (provided, that, (A) the foregoing exclusions shall 1n no way be construed
(1) to apply to the extent that any described prohition or restriction 1s meffective under
Section 9-406, 9-407, 9-408, or 9-409 of the Code or other applicable law, or (2) to apply to
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the extent that any consent or waiver has been obtamned that would permit Agent's security
interest or lien to attach notwithstanding the prohibition or restriction on the pledge of such
contract, lease, permt, license, or license agreement and (B) the foregoing exclusions shall in
no way be construed to limit, imparr, or otherwise affect any of Agent's, any other member of
the Lender Group's or any Bank Product Provider's continuing security interests in and lLiens
upon any rights or interests of any Grantor in or to (1} momes due or to beccome due under or
in connection with any described contract, lease, permut, license, license agreement, or
Equity Interests (including any Accounts or Equity Interests), or (2) any proceeds from the
sale, license, lease, or other dispositions of any such contract, lease, permut, license, license
agreement, or Equity Interests); (111) any Umited 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 such intent-to-use trademark applications under
applicable federal law, provided that upon submuission and acceptance by the PTO of an
amendment to allege use pursuant to 15 USC Section 1060(a) (or any successor provision),
such intent-to-use trademark application shall be considered Collateral or (1v) property
owned by any Grantor that 1s subjcct to a purchase money licn, operating lease or a capital
lease permtted under the Facility Agreement if the contractual obligation pursuant to which
such lien or security interest 1s granted (or in the document providing for such lease)
prohibits or requires the consent of any Person other than the Grantor which has not becen
obtamned as a condition to the creation of any other hien or security nterest on such
equipment; provided, however, "Excluded Property” shall not include any proceeds,
products, substitutions or replacements of Excluded Property (unless such proceeds,
products, substitutions or replacements would otherwise constitute Excluded Property)

(xx1x) "Excluded Swap Obligation" means, with respect to any Grantor, any
Swap Obligation 1f, and to the extent that, all or a portion of any guaranty of such Grantor of,
or the grant by such Grantor of a security interest to secure, such Swap Obligation (or any
guaranty thereof) 15 or becomes illegal under the Commodity Exchange Act or any rule,
regulation or order of the Commodity Futures Trading Commussion (or the application or
official interpretation of any thereof) by virtue of such Grantor's failure for any reason to
constitute an "eligible contract participant” as defined in the Commodity Exchange Act and
the regulations thereunder at the time the guaranty of such Grantor or the grant of such
security 1nterest becomes effective with respect to such Swap Obligation If a Swap
Obligation anses under a master agreement governing more than one swap, such exclusion
shall apply only to the portion of such Swap Obligation that 1s attributable to swaps for
which any guaranty or scourity interest 18 or becomes 1llegal

(xxx) "Facility Agreement" has the meaning specified therefor in the recitals
to this Agreement

(xxx1)} "Farm Products" means farm products (as that term 1s defined mn the
Code)

(xxxn) "Fixtures” means fixtures (as that term 1s defined in the Code).
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{xxx111) "Foreclosed Grantor" has the meanmng specified therefor m

Section 2(1){111)

(xxx1v) "General Intangibles” means general intangibles {as that term 1s
defined 1n the Code), and includes payment intangibles, software, contract nghts, rights to
payment, rights arising under common law, statutes, or regulations, choses or things mn
action, goodwill, Intellectual Property, Intellectual Property Licenses, purchase orders,
customer lists, momes due or recoverable from pension funds, route lists, rights to payment
and other nights under any royalty or licensing agrecements, including Intellectual Property
Licenses, infringement claims, pension plan refunds, pension plan refund claims, insurance
premium rebates, tax refunds, and tax refund claims, interests 1n a partnership or limted
liability company which do not constitute a security under Article 8 of the Code, and any
other personal property other than Commercial Tort Claims, money, Accounts, Chattei
Papcr, Deposit Accounts, goods, Investment Property, Ncegotiable Collateral, and o1l, gas, or
other mincrals before extraction

(xxxv) "Grantor" and "Grantors" have the respective meanings specified
therefor 1n the preamble to this Agreement

(xxxv1) "Insolvency Proceeding" has the meaning specified therefor in
the Facihity Agrecement

(xxxvi) "Intellectual Property” means any and all Patents, Copyrights,
Trademarks, trade secrets, know-how, inventions (whether or not patentable}, algorithms,
software programs (including source code and object code), processes, product designs,
industnial designs, blueprints, drawings, data, customer Iists, URLs and domain names,
specifications, documentations, reports, catalogs, literature, and any other forms of
technology or proprietary information of any kind, including all rights theremn and all
applications for registration or registrations thereof

(xxxvi) "Intellectual Property Licenses" means, with respect to any
Person (the "Specified Party"), (A) any licenses or other similar rights provided to the
Specified Party 1n or with respect to Intellectual Property owned or controlled by any other
Person, and (B) any licenses or other similar rights provided to any other Person mn or with
respect to Intcllectual Property owned or controlled by the Specified Party, in cach casc,
including (x) any software license agreements (other than license agreements for
commercially available off-the-shelf software that 1s generally available to the pubhc which
have been licensed to a Grantor pursuant to end-user licenses), (y) the hicense agreements
listed on Schedule 3, and (z) the night to use any of the licenses or other similar nghts
described 1n this defimtion 1 connection with the enforcement of the Lender Group's rights
under the Finance Documents

(xxx1x) "Inventory" means inventory (as that term 1s defined in the
Code)
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(x]) "Investment Property" means (A) any and all investment property (as
that term 1s defined 1n the Code), and (B) any and all of the following (regardless of whether
classified as investment property under the Code) all Pledged Interests, Pledged Operating
Agreements, and Pledged Partnership Agreements

(xl1) "“Joinder" means each Joinder to this Agreement exccuted and delivered
by Agent and each of the other parties listed on the signature pages thereto, in substantially
the form of Annex 1

(xln) "Lender" and "Lenders" have the respective meanings specified
therefor 1n the recitals to this Agreement

(xli1) "Lender Group" means individually and collectively, each of the
Lenders, Agent and Burdale as Security Trustee

(xliv) "Lender Group Expenses” mecans the costs and expenses described 1n
Section 18 of the Facility Agreement.

(xlv) "Negotiable Collateral” means letters of credit, letter-of-credit nghts,
mstruments, prormssory notes, drafts and documents (as each such term 1s defined in the
Code).

(xlvi) "Parent" has the meaning specified therefor in the recitals to this
Agreement,

(xlvn) "Patents" means patents and patent applications, including (A) the
patents and patent applications listed on Schedule 4, (B) all contmuations, divisionals,
continuations-in-part, re-examinations, reissues, and renewals thereof and improvements
thereon, {C) all income, royalties, damages and payments now and hereafter due or payable
under and with respect thereto, mcluding payments under all licenses entered mto in
connection therewith and damages and payments for past, present, or future infringements
thereof, (D) the nght to sue for past, present, and future infringements thereof, and (E) all of
each Grantor's nghts corresponding thereto throughout the world

(xlvin)"Patent Security Agreement" means each Patent Secunity Agreement
executed and dehivered by Grantors, or any of them, and Agent, in substantially the form of
Exhibit B

(x1ix) "Permiited Security Interest” has the meaning specified therefor in the
Facility Agreement.

()] "Person" means natural persons, corporations, lumited lLiability
companies, limted partnerships, general partnerships, lumted hability partnerships, joint
ventures, trusts, land trusts, business trusts, or other orgamzations, urespective of whether
they are legal entities, and governments and agencies and political subdivisions thereof.
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() "Pledged Compames" means each Person listed on Schedule S as a
"Pledged Company", together with each other Person, all or a portion of whose Equity
Interests are acquired or otherwise owned by a Grantor after the Closing Date

(ln) "Pledged Interests” means all of each Grantor's night, title and interest
mn and to all of the Equity Interests now owned or hereafter acquired by such Grantor,
regardlcss of class or designation, including 1 each of the Pledged Companies, and all
substitutions therefor and replacements thereof, all proceeds thereof and all rights relating
thereto, also including any certificates representing the Equity Interests, the nght to receive
any certificates representing any of the Equity Interests, all warrants, options, share
apprectation nights and other rights, contractual or otherwise, 1n respect thereof and the right
to receive all divadends, distributions of income, profits, surplus, or other compensation by
way of mncome or liquidating distributions, n cash or m kind, and all cash, instruments, and
other property from time to time received, recetvable, or otherwise distnibuted 1n respect of
or 1n addition to, i substitution of, on account of, or in exchange for any or all of the
foregoing

(lm) "Pledged Interests Addendum" means a Pledged Interests Addendum
substantially in the form of Exhibit C

(Iv)  "Pledged Notes" has the meaning spectfied therefor i Section 6(1)

(Iv) "Pledged Operating Apreements" means all of each Grantor's nghts,
powers, and remedies under the limited hability company operating agreements of each of
the Pledged Companies that are himited hability compantes

(lvi) "Pledged Partnership Agreements" means all of each Grantor's rights,
powers, and remedies under the partnership agreements of each of the Pledged Companies
that are partnerships

(lvi1) "Proceeds" has the meaning specified therefor in Section 3
(lvi1) "PTO" means the United States Patent and Trademark Office

{ix) "Real Property" means any estates or imterests in real property now
owned or hereafter acquired by any Grantor or any Subsidiary of any Grantor and the
improvements thereto

(Ix) "Record" means information that 1s inscribed on a tangible medium or
which 1s stored 1n an electronic or other medium and is retrievable 1n perceivable form

(Ix1) "Rescission” has the meaning specified therefor i Section 7(k)

(Ixn) "Sccured Obligations” means the Secured Obligations as defined 1n the
Facility Agreement (including, without limitation, reasonable attorneys fees and expenses
and any interest, fees, or expenses that accrue after the filing of an Insolvency Proceeding,
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regardless of whether allowed or allowable 1n whole or mn part as a claim mn any Insolvency
Proceeding), provided that, anything to the contrary contamed in the foregomng
notwithstanding, the Secured Obligations of the Guarantors shall exclude any Excluded
Swap Obhgation

(Ixin) "Secunties Account" means a securities account (as that term 1s defined

m the Code)

(ixiv) "Security Interest” has the meaning specified therefor in Section 3.

(Ixv) "Swap Obligation" means, with respect to any Grantor, any obligation
to pay or perform under any agreement, contract or transaction that constitutes a "swap"
within the meaning of section 1a(47) of thc Commodity Exchange Act

(Ixvi) "Supporting Oblhigations" means supporting obligations (as such term 1s
defined 1n the Code), and includes letters of credit and guaranties 1ssued n support of
Accounts, Chattel Paper, documents, General Intangibles, mstruments or Investment
Property

(Ixvi1) "Tax Code" means the United States Internal Revenue Code of 1986, as
amended from time to time

(Ixvni) "Trademarks" means any and all trademarks, trade names, registered
trademarks, trademark applications, service marks, registered service marks and service mark
applications, including (A) the trade names, registered trademarks, trademark applications,
registered service marks and service mark applications listed on Schedule 6, (B) all renewals
thereof, (C) all income, royalties, damages and payments now and hereafter due or payable
under and with respect thereto, including payments under all licenses entered into n
connection therewith and damages and payments for past or future infringements or drlutions
thereof, (D) the right to sue for past, present and future infringements and dilutions thereof,
(E) the goodwill of each Grantor's business symbolized by the foregoing or connected
therew1th, and (F) all of each Grantor's rights corresponding thereto throughout the world

(Ixix) "Trademark Security Agreement” means each Trademark Security
Agreement executed and delivered by Grantors, or any of them, and Agent, 1n substantially
the form of Exhubit D.

(Ixx) "Inggenng_Event" means, as of any date of deternmnation, (1) with
respect to all Controlled Accounts other than operating account #935660498 and fundraising
account #938501400, each with JPMorgan Chase Bank, N A ({collectively, the "Chase
Springing Accounts") the first Utilisation Date (as defined in the Facihity Agreement) and (1i)
with respect to the Chase Springing Accounts, an Event of Default has occurred as of such
date

(Ixx1) "UK Grantor" means any Grantor orgamzed under the laws of England
and Wales,
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(Ixxn) "UK Grantor Non-US Collateral” means any real or personal property
of any UK Grantor other than UK Grantor US Collateral

(Ixxm)"UK_Grantor US Collateral" means (a) all Pledged Interests with
respect to entities orgamized under the laws of the District of Columbia or any state or
territory of the United States, (b) Goods located 1n the District of Columbia or any state or
territory of the United States, (c) Deposit Accounts and Security Accounts located 1n the
District of Columbia or any state or territory of the United States or (d) Copynghts, Patents
or Trademarks registered, or subject to an application for registration at the United States
Patent and Trademark Office, the United States Copyright Office or any ssmilar office or
agency with respect to the District of Columbia, whether now owned by or owing to, or
hereafter acquired by or arising m favor of any UK Grantor (including under any trade name
or dertvations thereof), whether now owned by or owing to, or hereafter acquired by or
arising 1n favor of any UK Grantor (including under any trade name or denvations thereof)

(Ixx1v) "URL" means "uniform resource locator,” an internet web address

(Ixxv) "US Grantor" means any Grantor organized under the laws of any state
or territory of the United States

(Ixxv1) "US Grantor Collateral” has the meaning specified therefor in Section

(|78}

(b) Unless the context of this Agreement clearly rcquires otherwise,
references to the plural include the singular, references to the singular include the plural, the
terms "includes" and "including" arc not limiting, and the term "or" has, except where
otherwise indicated, the inclusive meaning represented by the phrase "and/or " The words
"hereof,” "herein," "hereby," "hereunder," and simuilar terms 1n this Agreement refer to this
Agreement as a whole and not to any particular provision of this Agreement Section,
subsection, clause, schedule, and exhibit references herem are to this Agreement unless
otherwise specified Any reference in this Agreement to any agreement, mstrument, or
document shall mnclude all alterations, amendments, changes, extensions, modifications,
renewals, replacements, substitutions, joinders, and supplemcnts, thereto and thereof, as
applicable (subject to any restrictions on such alterations, amendments, changes, extensions,
modifications, renewals, replacements, substitutions, joinders, and supplements set forth
herein or in the Facility Agreement) The words "asset" and "property” shall be construed to
have the same meaning and effect and to refer to any and all tangible and intangible assets
and properties Any reference herein to the satisfaction, repayment, or payment 1n full of the
Secured Obligations shall mean (i) the payment or repayment 1n full 1n immedsately available
funds of (A) the principal amount of, and interest accrued with respect to, all outstanding
Loans, together with the payment of any premium applicable to the rcpayment of the Loans,
(B) all Lender Group Expenses that have accrued regardless of whether demand has been
made therefor, (C) all fees or charges that have accrued hereunder or under any other Finance
Document, (1) m the case of contingent reimbursement obligations with respect to L/Cs,
providing L/C "cash cover" (as defined in the Facility Agreement), (m1) in the case of
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obligations with respect to Bank Products, providing Bank Product cash cover, (1iv) the
receipt by Agent of cash collateral in order to secure any other contingent Secured
Obligations for which a claim or demand for payment has been made at such time or in
respect of matters or circumstances known to Agent or a Lender at the time that are
reasonably expected to result in any loss, cost, damage or expense (including attorneys fees
and legal expenses), such cash collateral o be n such amount as Agent rcasonably
determines 1s appropriate to secure such contingent Secured Obligations, (v) the payment or
repayment it full in immedzately available funds of all other Secured Obligations (as the case
may be) other than (A) unasserted contingent indemnification obligations and (B) any Bank
Product Obligations that, at such time, are allowed by the applicable Bank Product Provider
to remain outstanding without being required to be repaid or cash collateralized, and (v1) the
termination of all of the Commitments of the Lenders Any reference heremn to any Person
shall be construed to include such Person'’s successors and assigns Any requirement of a
writing contained hereimn shall be satisfied by the transmission of a Record

(c) All of the schedules and exhibits attached to this Agreement shall be
deemed incorporated herein by reference

2. [Reserved]
3 Grant of Secunity  Each Grantor hereby unconditionally grants,

assigns, and pledges to Agent, for the benefit of each member of the Lender Group and cach
of the Bank Product Providers, a continuing security interest (heremafier referred to as the
"Secunty Interest") n all of such Grantor's right, title, and nterest 1a and to the following,
whether now owned or hereafter acquired or arising and wherever located (the "Collateral”)

(a) all of such Grantor's Accounts,

(b)  all of such Grantor's Books,

(c) all of such Grantor's Chattel Paper,

(d)  all of such Grantor's Commercial Tort Claims,
(e) all of such Grantor's Deposit Accounts,

49)] all of such Grantor's Equipment,

(g)  all of such Grantor's Farm Products,

(h) all of such Grantor's Fixtures,

() all of such Grantor's General Intangibles,

1)) all of such Grantor's Inventory,

(k)  all of such Grantor's Investment Property;
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) all of such Grantor's Intellectual Property and Intellectual Property
Licenses,

(m) all of such Grantor's Negotiable Collateral (including all of such
Grantor's Pledged Notes),

(n)  all of such Grantor's Pledged Intercsts (including all of such Grantor's
Pledged Operating Agreements and Pledged Partnership Agreements),

(0) all of such Grantor's Secuntics Accounts,
(p)  all of such Grantor's Supporting Obligations,

(q) all of such Grantor's money, Cash Equivalent Investments, or other
assets of such Grantor that now or hereafter come into the possession, custedy, or control of
Agent (or 1ts agent or designec) or any Lender; and

(n all of the proceeds (as such term 1s defined in the Code) and products,
whether tangible or intangible, of any of the foregong, including proceeds of msurance or
Commercial Tort Claims covening or relating to any or all of the foregoing, and any and all
Accounts, Books, Chattel Paper, Deposit Accounts, Equpment, Fixtures, General
Intangibles, Inventory, Investment Property, Intellectual Property, Ncgotiable Collateral,
Pledged Interests, Secuntics Accounts, Supporting Obligations, money, or other tangible or
mtangible property resulting from the sale, lease, license, exchange, collection, or other
disposition of any of the forcgoing, the proceeds of any award 1in condemnation with respect
to any of the foregoing, any rebates or refunds, whether for taxes or otherwise, and all
proceeds of any such proceeds, or any portion thereof or interest theremn, and the proceeds
thereof, and all proceeds of any loss of, damage to, or destruction of the above, whether
msured or not msured, and, to the extent not otherwise mcluded, any indemnity, warranty, or
guaranty payable by reason of loss or damage to, or otherwise with respect to any of the
foregomg (the "Proceeds™), provided, however, notwithstanding anything in this Agreement
to the contrary, no lien or security interest 1s hereby granted on any Excluded Property (and
for the avoidance of doubt, Collateral shall not include any Excluded Property), provided,
further, that 1f and when any property shall cecase to be Excluded Property, a lien on and
security 1n such property shall be deemed granted therein  Without limiting the gencrahity of
the foregomng, the term "Proceeds" includes whatever 1s receivable or recerved when
Investment Property or proceeds are sold, exchanged, collected, or otherwise disposed of,
whether such disposition 1s voluntary or involuntary, and includes proceeds of any indemmty
or guaranty payable to any Grantor or Agent from time to time with respect to any of the
Investment Property

4 Secunity for Secured Obligations The Security Interest created hereby
secures the payment and performance of the Secured Obhgations, whether now existing or
ansing hereafter. Without hmiting the generality of the forcgoing, this Agreement secures
the payment of all amounts which constitute part of the Secured Obligations and would be
owed by Grantors, or any of them, to Agent, to the Lender Group, the Bank Product
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Providers or any of them, but for the fact that they are unenforceable or not allowable (in
whole or 1n part) as a claim 1n an Insolvency Proceeding involving any Grantor due to the
existence of such Insolvency Proceeding,

5. Grantors Remain laable Anything herem to the contrary
notwithstanding, (a) each of the Grantors shall remain liable under the contracts and
agreements included 1n the Collateral, including any Pledged Operating Agreements and the
Pledged Partnership Agreements, to perform all of the duties and obligations thereunder to
the same extent as 1f th1s Agreement had not been executed, (b} the exercise by Agent or any
other member of the Lender Group of any of the rights hercunder shall not release any
Grantor from any of 1its duties or obligations under such contracts and agreements included 1in
the Collateral, and (c) none of the members of the Lender Group shall have any obligation or
liabiiity under such contracts and agreements included in the Collateral by reason of this
Agreement, nor shall any of the members of the Lender Group be obligated to perform any
of the obhigations or duties of any Grantors thereunder or to take any action to collect or
enforce any claim for payment assigned hereunder Until an Event of Default shall occur and
be continuing, except as otherwise provided in this Agreement, the Facility Agreement, or
any other Finance Document, Grantors shall have the right to possession and enjoyment of
the Collateral for the purpose of conducting the ordmmary course of their respective
bustnesses, subject to and upon the terms hereof and of the Facility Agreement and the other
Finance Documents. Without lrmiting the generality of the foregoing, it is the intention of
the parties hereto that record and beneficial ownership of the Pledged Interests, including all
voting, consensual, dividend, and distribution rights, shall remamn in the applicable Grantor
until (i) the occurrence and continuance of an Event of Default and (un) Agent has notified the
applicable Grantor of Agent's election to cxercise such rights with respect to the Pledged
Interests pursuant to Section 16

6 Representations and Warranties In order to induce Agent to enter info
this Agreement for the benefit of the Lender Group and the Bank Product Providers, each
Grantor makes the following representations and warranties to the Lender Group which shall
be true, correct, and complete, in all material respects (except that such materiahity quahfier
shall not be applicable to any representations and warranties that already are qualified or
modified by materiahty 1n the text thereof), as of the Closing Date, and shall be true, correct,
and complete, in all matenial respects (except that such materiality qualifier shall not be
applicable to any representations and warranties that already are quahfied or modified by
mateniality n the text thereof), as of the date of the making of each Revolving Loan (or other
extension of credit) made thereafter, as though made on and as of the date of such Revolving
Loan (or other extension of credit) (except to the extent that such representations and
warranties relate solely to an earlier date, 1n which case such representations and warranties
shall be true and correct 1n all matertal respects (except that such matenahty qualifier shall
not be applicable to any representations and warranties that already are qualified or modified
by materiality 1n the text thercof) as of such earlier date) and such representations and
warranties shall survive the execution and delivery of this Agreement, provided, however,
that with respect to each UK Grantor, the representations and warranties set forth in this
Section 6 shall only apply to UK Grantor US Collateral:
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(a) The name (within the meaning of Section 9-503 of the Code) and
junisdiction of organization of each Grantor and each of its Subsidiaries 1s set forth on
Schedule 7 (as such Schedule may be updated from time to time to reflect changes resulting
from transactions permitted under the Finance Documents)

(b)  The chief executive office of each Grantor and each of 1ts Subsidianes
1s located at the address indicated on Schedule 7 (as such Schedule may be updated from
time to time to reflect changes resulting from transactions permitted under the Finance
Documents)

(©) Each Grantor's and each of its Subsidiaries’ tax 1dentification numbers
and orgamzational 1dentification numbers, 1f any, are 1dentified on Schedule 7 (as such
Schedule may be updated from time to time to reflect changes resulting from transactions
permitted under the Finance Documents)

(d)  As of the Closing Date, no US Grantor and no Subsidiary of a US
Grantor holds any commercial tort claims that exceed $100,000 1n amount, except as set
forth on Schedule 1

(e) Set forth on Schedule 9 (as such Schedule may be updated from time to
time subject to Section 7(k)(1u) with respect to Controlled Accounts and provided that
Grantors comply with Section 7{¢) hercof) 1s a listing of all of Grantors' and therr
Subsidiaries' Depostt Accounts and Securities Accounts, incliding, with respect to each bank
or securitics mtermediary (a) the name and address of such Person, and (b) the account
numbers of the Deposit Accounts or Secunties Accounts maintained with such Person

H As of the Closing Date, no US Grantor owns any Real Property.

(g)  As of the Closing Date (1) Schedule 2 provides a complete and correct
list of all registered Copyrights owned by any Grantor, all applications for registration of
Copyrights owned by any Grantor, and all other Copyrights owned by any Grantor and
matcnal to the conduct of the business of any Grantor, (1) Schedule 3 provides a complete
and correct list of all Intellectual Property Licenses entered into by any Grantor pursuant fo
which (A) any Grantor has provided any license or other rights in Intellectual Property
owned or controlled by such Grantor to any other Person (other than non-exclusive software
heenses granted n the ordinary course of business) or (B) any Person has granted to any
Grantor any licensce or other rights n Intcllectual Property owned or controlled by such
Person that 1s matenal to the busmess of such Grantor, including any Intellectual Property
that 1s mcorporated 1n any Inventory, software, or other product marketed, sold, licensed, or
distributed by such Grantor, (111) Schedule 4 provides a complete and correct list of all
Patents owned by any Grantor and all applications for Patents owned by any Grantor, and
(1v) Schedule 6 provides a complete and correct list of all registered Trademarks owned by
any Grantor, all applications for registration of Trademarks owned by any Grantor, and all
other Trademarks owned by any Grantor and material to the conduct of the business of any
Grantor
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(h) (1) (A) each Grantor owns exclusively or holds licenses i all
Intellectual Property that 1s necessary 1n or material to the conduct of 1ts business, and (B) all
employees and contractors of each Grantor who were nvolved i the creation or
development of any Intellectual Property for such Grantor that 1s necessary in or matenal to
the business of such Grantor have signed agreements contammng assignment of Intellectual
Property nights to such Grantor and obligations of confidentiality;

(1)  to each Grantor's knowledge after reasonable inquiry, no Person has
mfringed or misappropriated or 1s currently infringing or misappropriating any Intellectual
Property nghts owned by such Grantor, in each case, that either indrvidually or n the
aggregate could reasonably be expected to result 1n a Material Adverse Effect;

(i) (A) to each Grantor's knowledge after reasonable inquiry, (1) such
Grantor has never infringed or musappropriated and 1s not currently mfringing or
musappropriating any Intellectual Property rights of any Persen, and (2) no product
manufactured, used, distributed, licensed, or sold by or service provided by such Grantor has
ever infringed or musappropnated or 1s currently infrnging or musappropriating any
Intellectual Property rights of any Person, in each case, cxcept where such mfringement
etther individually or n the aggregate could not reasonably be expected to result m a
Material Adverse Effect, and (B) there are no mfringement or misappropnation claims or
proceedings pending, or to any Grantor's knowledge after reasonable imquiry, threatened in
writing against any Grantor, and no Grantor has received any written notice or other
communtcation of any actual or alleged infringement or misappropriation of any Intellectual
Property nights of any Person, in each case, except where such infringement either
mdividually or in the aggregate could not reasonably be expected to result in a Maternal
Adverse Effect,

(iv) to each Grantor's knowledge after reasonable inquiry, all registered
Copynights, registered Trademarks, and issued Patents that are owned by such Grantor and
necessary in or material to the conduct of its business are valid, subsisting and enforceable
and 1n comphance with all legal requirements, filings, and payments and other actions that
are required to maintain such Intellectual Property in full force and effect; and

(v)  each Grantor has taken reasonable steps to maintan the confidentiality
of and otherwise protect and enforce 1ts rights n all trade secrets owned by such Grantor that
are necessary in or material to the conduct of the business of such Grantor

(1) This Agreement creates a valid security interest in the Collateral of
each Grantor, to the extent a security interest therein can be created under the Code, securing
the payment of the Secured Obligations Except to the extent a security interest in the
Collateral cannot be perfected by the filing of a financing statement under the Code, all
filings and other actions necessary to perfect such security interest have been duly taken or
will have been taken upon the filing of financing statements listing each applicable Grantor,
as a debtor, and Agent, as secured party, in the jurisdictions listed next to such Grantor's
name on Schedule 11 Upon the making of such filings, Agent shall have a first prionty

Signature Page to US Secunty Apreement




perfected security interest 1n the Collateral of each Grantor to the extent such secunty interest
can be perfected by the filing of a financing statement Upon filing of any Copyright Security
Agreement with the United States Copyright Office, filing of any Patent Secunty Agreement
and any Trademark Secunty Agreement with the PTO, and the filing of appropriate financing
statements 1n the junsdictions listed on Schedule 11, all action necessary to perfect the
Security Interest in and on each Grantor's Patents, Trademarks, or Copyrights has been taken
and such perfected Security Interest 1s enforceable as such as against any and all creditors of
and purchasers from any Grantor All action by any Grantor necessary to perfect such
security interest on each item of Collateral has been duly taken.

()] (1) Except for the Security Interest created hereby, cach Grantor 1s and
will at all times be the sole holder of record and the legal and beneficial owner, free and clear
of all Liens other than Permutted Secunty Interests, of the Pledged Interests indicated on
Schedule 5 as being owned by such Grantor and, when acquired by such Grantor, any
Pledged Interests acquired after the Closing Date, (1) all of the Pledged Interests are duly
authorized, validly 1ssued, fully paid and nonassessable and the Pledged Interests constitute
or will constitute the percentage of the 1ssued and outstanding Equity Interests of the Pledged
Companies of such Grantor identified on Schedule 5 as supplemented or modified by any
Pledged Interests Addendum or any Joinder to this Agreement, (11) such Grantor has the
right and requisite authornty to pledge, the Investment Property pledged by such Grantor to
Agent as provided herein, (1v) all actions necessary or desirable to perfect and establish the
first prionity of Agent's Liens mn the Investment Property, and the proceeds thereof, have been
duly taken, upon (A) the execution and delivery of this Agreement, (B) the taking of
possession by Agent (or its agent or designee} of any certificates representing the Pledged
Interests, together with undated powers (or other documents of transfer acceptable to Agent)
endorsed 1n blank by the applicable Grantor, (C) the filing of financing statements in the
applicable jurisdiction set forth on Schedule 11 for such Grantor with respect to the Pledged
Intcrests of such Grantor that are not represented by certificates, and (D) with respcct to any
Secunities Accounts, except to the extent otherwise excused by Section 7(k)(xv), the delivery
of Control Agreements with respect thereto, and (v} each Grantor has delivered to and
deposited with Agent all certificates rcprescnting the Pledged Interests owned by such
Grantor to the extent such Pledged Interests are represented by certificates, and undated
powers (or other documents of transfer acceptable to Agent) endorsed 1 blank with respect
to such certificates None of the Pledged Interests owned or held by such Grantor has been
1ssucd or transferred in violation of any seccuritics registration, sccurities disclosure, or
similar laws of any jurisdiction to which such 1ssuance or transfer may be subject,

k) No consent, approval, authorization, or other order or other action by,
and no notice to or filing with, any Governmental Authority or any other Person 1s required
(1) for the grant of a Secunity Interest by such Grantor in and to the Collateral pursuant to this
Agreement or for the execution, delivery, or performance of this Agreement by such Grantor,
or (11) for the exercise by Agent of the voting or other rights provided for 1n this Agreement
with respect to the Investment Property or the remedies 1n respect of the Collateral pursuant
to this Agreement, except as may be requured m connection with such disposttion of
Investment Property by laws affecting the offering and sale of secunties generally and except
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for consents, approvals, authorizations, or other orders or actions that have been obtained or
given (as applicable) and that are still in force No Intellectual Property License of any
Grantor that 1s necessary 1n or matenal to the conduct of such Grantor's business requires any
consent of any other Person that has not been obtained n order for such Grantor to grant the
security interest granted hereunder in such Grantor's night, title or interest in or to such
Intellectual Property License

)] [Reserved ]

() There 15 no default, breach, violation, or event of acceleration existing
under any promissory note (as defined mn the Code) constituting Collatcral and pledged
hereunder (each a "Pledged Note™) and no event has occurred or circumstance exists which,
with the passage of time or the giving of notice, or both, would constitute a default, breach,
violation, or event of acceleration under any Pledged Note No Grantor that 1s an obligee
under a Pledged Note has watved any default, breach, violation, or event of acceleration
under such Pledged Note.

(m}  As to all imited hability company or partnership 1nterests, 1ssued under
any Pledged Operating Agreement or Pledged Partnership Agreement, each Grantor hereby
represents and warrants that the Pledged Interests 1ssued pursuant to such agrcement (A) are
not dealt i or traded on securities exchanges or in securities markets, (B) do not constitute
mvestment company securities, and (C) are not held by such Grantor 1n a Securities Account
In addition, none of the Pledged Operating Agreements, the Pledged Partnership
Agreements, or any other agreements govermng any of the Pledged Interests issued under
any Pledged Operating Agreement or Pledged Partnership Agreement, provide that such
Pledged Interests are securities governed by Article 8 of the Uniform Commercial Code as in
effect 1n any relevant jurisdiction

7 Covenants Each Grantor, jointly and severally, covenants and agrees
with Agent that from and after the date of this Agreement and until the date of termination of
this Agreement 1n accordance with Sechon 23, provided, however, that with respect to each
UK Grantor, the covenants set forth in this Section 7 shall only apply to UK Grantor US
Collateral:

(a)  Possession of Collateral. In the event that any Collateral, including
Proceeds, 15 evidenced by or consists of Negotiable Collateral, Investment Property, or
Chattel Paper having an aggregate value or face amount of $100,000 or more for all such
Negotiable Collateral, Investment Property, or Chattel Paper, the Grantors shall promptly
(and in any event within ten (10) Business Days after acquisition thereof), notify Agent
thereof, and 1f and to the extent that perfection or priority of Agent's Security Interest 1s
dependent on possession, the applicable Grantor, promptly (and 1n any event within ten (10)
Business Days) after request by Agent, shall execute such other documents and mstruments
as shall be reasonably requested by Agent or, 1f applicable, endorse and deliver physical
possession of such Negotiable Collateral, Investment Property, or Chattel Paper to Agent,
together with such undated powers (or other relevant document of transfer acceptable to
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Agent) endorsed tn blank as shall be reasonably requested by Agent, and shall do such other
acts or things reasonably requested in writing by Agent to protect Agent's Secunty Interest
therein;

(b)  Chattel Paper

'ty Promptly (and in any event within ten (10) Business Days) after written
request by Agent, each Grantor shall take all steps reasonably necessary to grant Agent
control of all electronmic Chattel Paper in accordance with the Code and all "transferable
records” as that term 1s defined 1n Section 16 of the Umform Electronic Transaction Act and
Section 201 of the federal Elcctronic Signatures in Global and National Commerce Act as 1n
effect mn any relevant junisdiction, to the extent that the aggregate value or face amount of
such electromic Chattel Paper equals or exceeds $100,000,

(n)  If any Grantor retains possession of any Chattel Paper or mstruments
(which retention of possession shall be subject to the extent perrmtted hereby and by the
Facility Agreement), promptly upon the request of Agent, such Chattel Paper and
mstruments shall be marked with the following legend "This writing and the obligations
evidenced or secured hereby are subject to the Security Interest of Burdale Financial Limited,
as Agent for the benefit of the Lender Group and the Bank Product Providers” (provided that
with respect to each Grantor, the covenants set forth in this Section 7(b) shall only apply to
UK Grantor US Collateral),

() Control Agreements

6} Except to the extent otherwise excused by Section 7(k)(1v), on or prior
to ten (10) Busmess Days after the date hereof, each Grantor shall obtain an exccuted Control
Agreement (which may include a Controlled Account Agrcement), from each bank
maintaining a Deposit Account or Securnities Account for such Grantor,

(1)  Except to the cxtent otherwise excused by Scction 7(k)(1v), each
Grantor shall obtain an executed Control Agreement, from each 1ssuer of uncertificated
securities, securities intermediary, or commodities intermedhary 1ssuing or holding any
financial assets or commodities to or for any Grantor, or maintaining a Securities Account
for such Grantor, and

(m1) Except to the cxtent otherwise excused by Scction 7(k)(1v), each
Grantor shall obtain an cxecuted Control Agreement with respect to all of such Grantor's
investment property;,

(d)  Letter-of-Credit Rights If the Grantors (or any of them) are or become
the beneficiary of letters of credit having a face amount or value of $100,000 or more n the
aggregate, then the applicable Grantor or Grantors shall promptly (and 1n any event within
ten (10) Business Days after becoming a bencficiary), notify Agent thereof and, promptly
(and 1n any event within ten (10) Business Days) after request by Agent, enter into a tn-party
agreement with Agent and the 1ssuer or confirming bank with respect to letter-of-credit nghts
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assigning such letter-of-credit nghts to Agent and directing all payments thereunder to
Agent's Account, all in form and substance reasonably satisfactory to Agent;

{e) Commercial Tort Claims If the Grantors (or any of them) obtan
Commercial Tort Claims having a value, or involving an asserted claim, in the amount of
$100,000 or more n the aggregate for all Commercial Tort Claims, then the applicable
Grantor or Grantors shall promptly (and in any event within ten (10) Business Days of
obtaiming such Commercial Tort Claim), notify Agent upon incurring or otherwise obtaiming
such Commercial Tort Claims and, promptly (and m any event within ten (10) Business
Days) after request by Agent, amend Schedule 1 to describe such Commercial Tort Claims in
a manner that reasonably 1dentifies such Commercial Tort Claims and which 15 otherwise
reasonably satisfactory to Agent, and hereby authonizes the filing of additional financing
statements or amendments to existing financing statements describing such Commercial Tort
Claims, and agrees to do such other acts or things deemed necessary or desirable by Agent to
give Agent a first prionity, perfected secunty interest 1in any such Commercial Tort Claim;

®) Government Contracts. Other than Accounts and Chattel Paper the
aggregate value of which does not at any one time exceed $100,000, if any Account or
Chattel Paper anses out of a contract or contracts with the United States of America or any
department, agency, or instrumentality thereof, each Grantor shall promptly (and in any
event within ten (10) Business Days of the creation thereef) notify Agent thereof and,
promptly (and 1n any event within ten (10) Business Days) after request by Agent, execute
any instruments or take any steps reasonably required by Agent 1n order that all moneys due
or to become due under such contract or contracts shall be assigned to Agent, for the benefit
of the Lender Group and the Bank Product Providers, and shall provide written notice thereof
under the Assignment of Claims Act or other applicable law,

{(g) Intellectual Property

1) Upon the request of Agent, in order to facilitate filings with the PTO
and the United States Copyright Office, each Grantor shall execute and deliver to Agent one
or more Copyright Security Agreements, Trademark Secunity Agreements, or Patent Security
Agreements to further evidence Agent's Lien on such Grantor's Patents, Trademarks, or
Copynights, and the General Intangibles of such Grantor relating thereto or represented
thereby;

(1)  Each Grantor shall have the duty, with respect to Intellectual Property
that 1s necessary in or material to the conduct of such Grantor's business as determined by
such Grantor 1n its reasonable business judgment, to protect and diligently enforce and
defend at such Grantor's expense 1ts Intellectual Property, including (A) to diligently enforce
and defend, including promptly suing for infringement, misappropriation, or dilutton and to
recover any and all damages for such infringement, misappropnation, or dilution, and filing
for opposition, interfercnce, and cancellahion agamst conflicting Intellectual Property nghts
of any Person, (B) to prosecute diligently any trademark application or service mark
application that 1s part of the Trademarks pending as of the date hereof or hereafter until the
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termination of this Agreement, (C) to prosecute diligently any patent application that 1s part
of the Patents pending as of the date hereof or hereafter until the termination of thus
Agreement, (D) to take all reasonable and necessary action to preserve and maintain all of
such Grantor's Trademarks, Patents, Copyrights, Intellectual Property Licenses, and 1ts rights
therein, including paying all maintenance fees and filing of applications for renewal,
affidavits of use, and affidavits of noncontestability, and (E) to require all employees,
consultants, and contractors of each Grantor who were mvolved i the creation or
development of such Intellectual Property to sign agreements contamning assignment of
Intellectual Property rights and obligations of confidentiality Each Grantor further agrees
not to abandon any Intcliectual Property or Intellectual Property License that 1s necessary m
or matenal to the conduct of such Grantor's business as determined by such Grantor 1n 1ts
reasonable business judgment Each Grantor hercby agrees to take the steps described in this
Section 7(g)(n) with respect to all new or acquired Intellectual Property to which 1t or any of
1ts Subsidiaries 1s now or later becomes entitled that 1s necessary i or material to the conduct
of such Grantor's business as determined by such Grantor in its reasonable business
Judgment,

(11)  Grantors acknowledge and agree that the Lender Group shall have no
duties with respect to any Intellectual Property or Intellectual Property Licenses of any
Grantor Without limiting the generahty of this Section 7(g)(m1), Grantors acknowledge and
agree that no member of the Lender Group shall be under any obligation to take any steps
necessary to preserve rights in the Collateral consisting of Intellectual Property or Intellectual
Property Licenses against any other Person, but any member of the Lender Group may do so
at 1ts option from and after the occurrence and during the continuance of an Event of Default,
and all cxpenses incurred 1n connection therewith (including reasonable fees and expenses of
attorneys and other professionals) shall be Lender Group Expenses;

(1v)  On each date on which monthly reports are due to be delivered
pursuant to Schedule 3 of the Facility Agreement (or, if an Event of Default has occurred and
15 continumng, more frequently 1f requested by Agent), cach Grantor shall provide Agent with
a wntten report of all new Patents, Trademarks or Copyrights that are registered or the
subject of pending applications for registrations, and of all Intellcctual Property Licenses that
are material to the conduct of such Grantor's business, tn each case, which were acquired,
registered, or for which applications for registration were filed by any Grantor during the
prior period and any statement of use or amendment to allege use with respect to mntent-to-
use trademark applications In the case of such registrations or apphcations therefor, which
were acquired by any Grantor, cach such Grantor shall file the necessary documents with the
appropnate Governmental Authority identifying the applicable Grantor as the owner (or as a
co-owner thereof, 1f such 15 the case) of such Intellectual Property In each of the foregomng
cases, the apphcable Grantor shall promptly cause to be prepared, executed, and delivered to
Agent supplemental schedules to the applicable Finance Documents to 1dentify such Patent,
Trademark and Copyright registrations and applications therefor (with the exception of
Trademark applications filed on an intent-to-use basis for which no statement of use or
amendment to allege use has been filed) and Intellectual Property Licenses as being subject
to the secunity interests created thereunder,
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(v}  Upon receipt from the United States Copyright Office of notice of
registration of any Copyright, each Grantor shall promptly (but in no event later than ten (10)
Busimess Days following such receipt) notify (but without duphcation of any notice required
by Section 7(g)(1v)) Agent of such registration by delivering, or causing to be delivered, to
Agent, documentation sufficient for Agent to perfect Agent's Liens on such Copyright If
anty Grantor acquires from any Person any Copyright registered with the United States
Copyrnight Office or an applcation to register any Copyright with the United States
Copynight Office, such Grantor shall promptly (but 1n no event later than ten (10) Busimess
Days following such acquisition) notify Agent of such acquisition and deliver, or cause to be
dehvered, to Agent, documentation sufficient for Agent to perfect Agent's Liens on such
Copyright. In the case of such Copyright registrations or applications therefor which were
acquired by any Grantor, each such Grantor shall promptly (but in no event later than ten
(10) Business Days following such acquisition) file the necessary documents with the
appropriate Governmental Authority identifying the applicable Grantor as the owner (or as a
co-owner thereof, 1f such 1s the case) of such Copyrights; and

(vi)  Each Grantor shall take reasonable steps to maintam the confidentiality
of, and otherwise protect and enforce 1ts rnights 1n, the Intellectual Property that 1s necessary
n or material to the conduct of such Grantor's business as deterrmined by such Grantor n 1ts
business judgment, ncluding, as applicable (A) protecting the secrecy and confidentiality of
1ts confidential information and trade secrets by having and enforcing a policy requinng all
current employees, consultants, licensees, vendors and confractors with access to such
mformation to execute appropriate confidentiality agreements; (B} taking actions reasonably
necessary to ensure that no trade secret falls into the public domain; and (C) protecting the
secrecy and confidentiality of the source code of all software programs and applications of
which 1t 15 the owner or licensee by having and enforcing a policy requiring any licensecs (or
sublicensees) of such source code to enter into lhicense agreements with commercially
reasonable use and non-disclosure restrictions

(h)  Investment Property

§)] If any Grantor shall acquire, obtain, reccive or become entitled to
reccive any Pledged Interests after the Closing Date, 1t shall promptly (and in any event
within ten (10) Business Days of acquining or obtaining such Collateral) deliver to Agent a
duly executed Pledged Interests Addendum 1dentifying such Pledged Interests;

(1)  Upon the occurrence and duning the continuance of an Event of
Default, following the request of Agent, all sums of money and property paid or distributed
i respect of the Investment Property that are received by any Grantor shall be held by the
Grantors 1 trust for the benefit of Agent segregated from such Grantor's other property, and
such Grantor shall deliver 1t forthwith to Agent 1n the exact form received;

(1)  [Reserved],

(tv) No Grantor shall make or consent to any amendment or other
modification or waiver with respect to any Pledged Interests, Pledged Operating Agreement,
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or Pledged Partnership Agreement, or enter into any agreement or permut to exist any
restriction with respect to any Pledged Interests if the same 1s prolmbited pursuant to the
Finance Documents,

) Each Grantor agrees that 1t will cooperate with Agent in obtamimng all
necessary approvals and making all reasonably necessary filings under federal, state, local, or
foreign law to effect the perfection of the Secunty Interest on the Investment Property or, to
the extent permutted hereunder or under the Facility Agreement, to effect any sale or transfer
thereof,

(vi)  Asto all himited liability company or partnership mterests, 1ssued under
any Pledged Operating Agreement or Pledged Partnership Agreement, cach Grantor hercby
covenants that the Pledged Interests 1ssued pursuant to such agreement (A) are not and shall
not be dealt 1n or traded on securities exchanges or 1n securities markets, (B) do not and will
not constitute investment company secunties, and (C) are not and will not be held by such
Grantor 1n a sccurities account In addition, none of the Pledged Operating Agreements, the
Pledged Partnership Agreements, or any cther agreements goverming any of the Pledged
Interests 1ssued under any Pledged Operating Agreement or Pledged Partnership Agreement,
provide or shall provide that such Pledged Interests are securities governed by Article 8 of
the Uniform Commercial Code as 1n effect 1n any relevant jurisdiction

(1) Fixtures Each Grantor acknowledges and agrees that, to the extent
permtted by applicable law, all of the Collateral shall remain personal property regardless of
the manner of 1ts attachment or affixation to real property,

O Transfers_and Other Liens Grantors shall not (x) sell, assign (by
operation of law or otherwise) or otherwise dispose of, or grant any option with respect to,
any of the Collateral, except as expressly permitted by the Faaility Agreement, or (1) create
or permit to cxist any Lien upon or with respect to any of the Collateral of any Grantor,
except for Permitted Security Interests The mclusion of Proceeds in the Collateral shall not
be deemed to constitute Agent's consent to any sale or other disposition of any of the
Collateral except as expressly permutted in this Agreement or the other Finance Documents,

k) Contrelled Accounts, Controlled Investments

(1) Each US Grantor shall (A) establish and mamntain cash management
services of a type and on terms reasonably satisfactory to Agent at one or more of the banks
set forth on Schedule 10 (each a "Controlled Account Bank") and shall take reasonable steps
to ensure that at all imes after the first Utilisation Date all of 1ts and 1ts Subsidiaries’ Account
Debtors forward payment of the amounts owed by them directly to such Controlled Account
Bank, and (B) deposit or cause to be deposited promptly, and 1n any event no later than the
first Business Day after the date of receipt thereof, all of their Collections (including those
sent directly by their Account Debtors to a US Grantor) mto a bank account of such US
Grantor (cach, a "Controlled Account") at one of the Controlled Account Banks.
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(1)  Each US Grantor shall establish and maintain Controlled Account
Agreements with Agent and the applicable Controlled Account Bank, in form and substance
reasonably acceptable to Agent Each such Controlled Account Agreement shall provide,
among other things, that (A) the Controlled Account Bank wiil comply with any mstructions
ongmated by Agent directing the disposition of the funds in such Controlled Account
without further consent by the applicable US Grantor, (B) the Controlled Account Bank
waives, subordmnates, or agrees not to exercise any rights of setoff or recoupment or any
other claim against the applicable Controlled Account other than for payment of its service
fees and other charges directly related to the administration of such Controlled Account and
for returned checks or other items of payment, and (C) upon the instruction of Agent (an
"Activation Instruction"), the Controlled Account Bank will forward by daily sweep all
amounts i the applicable Controlled Account to the Agent's Account Agent agrees not to
1ssue an Activation Instruction with respect to the Controlled Accounts unless a Triggering
Event has occurred and 1s continuing at the time such Activation Instruction 18 1ssued Agent
agrees to use commercially reasonable efforts to rescind an Activation Instruction (the
"Rescission") 1if (1) the Triggering Event upon which such Activation Instruction was 1ssued
has been waived in wnting, and (2) no additicnal Triggenng Event has occurred and 18
continumng prior to the date of the Rescission or 1s reasonably expected to occur on or
immediately after the date of the Rescission

(in) So long as no Default or Event of Default has occurred and 1s
contimung, Borrowers may amend Schedule 10 to add or replace a Controlled Account Bank
or Controlled Account and shall upon such addition or replacement provide to Agent an
amended Schedule 10, provided, however, that (A} such prospective Controlled Account
Bank shall be reasonably satisfactory to Agent, and (B) prior to the time of the opening of
such Controlled Account, the applicable US Grantor and such prospective Controlled
Account Bank shall have executed and delivered to Agent a Controlled Account Agreement

(iv)  No Grantor shall be required to cxecute or deliver a Controlled Account
Agrecment or a Control Agreement with respect to any payroll account or trust account

O Name, Etc  No Grantor will, nor will any Grantor permit any of 1its
Subsidiaries to, change 1ts name, orgamizational identification number, jurisdiction of
organization or organizational :dentity; provided, that Grantor or any of its Subsidiaries may
change its name upon at least 10 days prior written notice to Agent of such change

(m)} [Reserved], and

(n)  Pledged Notes. Grantors (1) without the prior wnitten consent of Agent,
will not (A) waive or release any obligation of any Person that is obligated under any of the
Pledged Notes, (B) take or omit to take any action or knowingly suffer or perrut any action
to be omutted or taken, the taking or omission of which would result in any right of offset
against sums payable under the Pledged Notes, or (C) other than Permitted Dispositions,
assign or surrender their rights and interests under any of the Pledged Notes or terminate,
cancel, modify, change, supplement or amend the Pledged Notes, and (1) shall provide to
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Agent copies of all material wnitten notices (including notices of default) given or received
with respect to the Pledged Notes promptly after giving or receiving such notice

8. Relation te Other Secunity Documents The provisions of this
Agreement shall be read and construed with the other Finance Documents referred to below
m the manner so indicated

(a)  Facility Agreement In the event of any conflict between any provision
mn this Agreement and a provision m the Facility Agreement, such provision of the Facility
Agreement shall control

(b) Patent, Trademark, Copyright Security Agreements The pravisions of
the Copyright Security Agreements, Trademark Secunity Agreements, and Patent Securnity
Agreements are supplemental to the provisions of this Agreement, and nothing contained
the Copynight Security Agreements, Trademark Security Agreements, or the Patent Security
Agreements shall limit any of the rights or remedies of Agent hereunder In the event of any
conflict between any provision m this Agreement and a provision in a Copyright Secunty
Agreement, Trademark Security Agreement or Patent Security Agreement, such provision of
this Agreement shall control

(<) UK Sccunty Documents In the event of any conflict between the terms
of this Agreement and the UK Securnity Documents (1) with respect to UK Grantor US
Collateral, the terms of this Agreement shall control and (1) with respect to UK Grantor
Non-US Collateral, the terms of the UK Security Documents shall control

9 Further Assurances

(a) Each Grantor agrees that from time to time, at 1ts own expense, such
Grantor will promptly execute and deliver aJl further instruments and documents, and take all
further action, that Agent may reasonably request in writing, in order to perfect the Security
Intcrest granted hereby, to create or perfect the Security Interest purported to be granted
hereby or to enable Agent to exercise and enforce 1ts nights and remedies hereunder with
respect to any of the Collateral

() Each Grantor authorizes the filing by Agent of financing or
continuation statements, or amendments thereto, and such Grantor will execute and deliver to
Agent such other instruments or notices, as Agent may reasonably request, in order to perfect
and preserve the Secunity Interest granted or purported to be granted hereby

(c) Each Grantor authorizes Agent at any time and from tume to time to
file, transmt, or communicate, as applicable, financing statements and amendments (1) with
respect to any US Grantor, describing the Collateral as "all personal property of debtor" or
"all assets of debtor” or words of simular effect, (1) describing the Collateral as being of
equal or lesser scope or with greater detail, or (111) that contain any information required by
part 5 of Article 9 of the Code for the sufficiency or filing office acceptance Each Grantor
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also hereby ratifies any and all financing statements or amendments previously filed by
Agent 1n any junisdiction

(d) Each Grantor acknowledges that 1t 1s not authonized to file any
financing statement or amendment or terrmnation statement with respect to any financing
statement filed in connection with this Agreement without the prior written consent of Agent,
subject to such Grantor's rights under Section 9-509(d)(2) of the Code

10 Agent's Right to Perform Contracts, Exercise Rights, etc. Upon the
occurrence and during the continuance of an Event of Default, Agent (or its designee) (a)

may proceed to perform any and all of the obligations of any Granter contamned in any
contract, lease, or other agreement and exercise any and all rights of any Grantor therein
contamed as fully as such Grantor itself could, {b) shall have the right to usc any Grantor's
rights under Intellectual Property Licenses in connection with the enforcement of Agent's
rights hereunder, including the nght to prepare for sale and sell any and all Inventory and
Equpment now or hereafter owned by any Grantor and now or hereafter covered by such
Iicenses, and (c) shall have the right to request that any Equty Interests that are pledged
hereunder be registered 1n the name of Agent or any of its nominees.

11 Agent Appointed Attorney-in-Fact. Each Grantor hereby urrevocably
appoints Agent 1ts attorney-in-fact, with full authonty in the place and stead of such Grantor
and mn the name of such Grantor or otherwise, at such time as an Event of Default has
occurred and 1s continmng under the Facility Agreement, to take any action and to execute
any mstrument which Agent may reasonably deem necessary or advisable to accomplish the
purposes of this Agreement, including

(a) to ask, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in connection with the
Accounts or any other Collateral of such Grantor;

(b) to receive and open all mail addressed to such Grantor and to notify
postal authomnties to change the address for the delivery of mail to such Grantor to that of
Agent,

(c) to recewve, indorse, and collect any drafls or other nstruments,
documents, Negotiable Collateral or Chattel Paper;

(d}  to file any claims or take any action or institute any proceedings which
Agent may deem necessary or desirable for the collection of any of the Collateral of such
Grantor or otherwise to enforce the rights of Agent with respect to any of the Collateral,

(e) to reparr, alter, or supply goods, if any, necessary to fuifill in whole or
i part the purchase order of any Person obligated to such Grantor in respect of any Account
of such Grantor;
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H to use any Intellectual Property or Intellectual Property Licenses of
such Grantor, including but not limted to any labels, Patents, Trademarks, trade names,
URLs, domain names, industrial designs, Copyrights, or advertising matter, in prepanng for
sale, advertising for sale, or selling Inventory or other Collateral and to collect any amounts
due under Accounts, contracts or Negotiable Collateral of such Grantor, and

(g)  Agent, on behalf of the Lender Group or the Bank Product Providers,
shall have the right, but shall not be obligated, to bring suit m 1ts own name to enforce the
Intellectual Property and Intellectual Property Licenses and, if Agent shall commence any
such suit, the appropriate Grantor shall, at the request of Agent, do any and all lawful acts
and execute any and all proper documents reasonably required by Agent mn aid of such
enforcement

To the extent permitted by law, each Grantor hereby ratifies all that such
attorney-in-fact shall lawfully do or cause to be done by virtue hereof This power of
attorney 1s coupled with an interest and shall be irrevocable until this Agrcement 1s
termmated

12 Agent May Perform If any Grantor fails to perform any agreement
contained herein, Agent may itself (and so long as no Event of Default has occurred and 1s
continuing, upon ten {10) Business Days prior wriften notice to the Grantor (during such
period Grantor shall have the opportunity to perform)) perform, or cause performance of,
such agreement, and the reasonable expenses of Agent incurred 1n connection therewith shall
be payable, jointly and severally, by Grantors

13 Agent's Duties The powers conferred on Agent hereunder are solely to
protect Agent's mterest in the Collateral, for the benefit of the Lender Group and the Bank
Product Providers, and shall not impose any duty upon Agent to exercise any such powers
Except for the safe custody of any Collateral mn 1ts actual posscssion and the accounting for
moneys actually received by 1t hereunder, Agent shall have no duty as to any Collateral or as
to the taking of any necessary steps to preserve rights against prior parties or any other rights
pertaiming to any Collateral Agent shall be deemed to have exercised reasonable care m the
custody and preservation of any Collateral in 1ts actual possession 1f such Collateral 1s
accorded treatment substantially equal to that which Agent accords its own property

14 Collection of Accounts, Gencral Intangibles and Negohable Collateral
At any time upon the occurrence and during the continuance of an Event of Default, Agent or
Agent's designee may (a) notify Account Debtors of any Grantor that the Accounts, General
Intangibles, Chattel Paper or Negotiable Collateral of such Grantor have been assigned to
Agent, for the benefit of the Lender Group and the Bank Product Providers, or that Agent has
a security interest therein, and (b} collect the Accounts, Gencral Intangibles and Negotiable
Collateral of any Grantor directly, and any collection costs and expenses shall constitute part
of such Grantor's Secured Obligations under the Finance Documents

15.  Dasposition of Pledged Interests by Agent None of the Pledged
Interests existing as of the date of this Agreement are, registered or qualified under the
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various federal or state secunties laws of the United States and disposition thereof following
the occurrence and continuance of an Event of Default may be restricted to one or more
private (instead of public) sales in view of the lack of such registration Each Grantor
understands that 1n connection wath such disposition, Agent may approach only a restricted
number of potential purchasers and further understands that a sale under such circumnstances
may yield a lower price for the Pledged Interests than i1f the Pledged Intcrests were registered
and qualified pursuant to federal and state secunties laws and sold on the open market Each
Grantor, therefore, agrees that (a) if Agent shall, pursuant to the terms of this Agreement,
sell or cause the Pledged Interests or any portion thereof to be sold at a private sale, Agent
shall have the nght to rely upon the advice and opmnion of any nationally recogmzed
brokerage or investment firm (but shall not be oblhigated to seek such advice and the failure to
do so shall not be considered in determuning the commercial reasonableness of such action)
as to the best manner 1n which to offer the Pledged Interest or any portion thereof for sale
and as to the best price reasonably obtainable at the private sale thereof, and (b) such reliance
shall be conclusive cvidence that Agent has handled the disposition in a commercially
reasonable manner

16 Voting and Other Rights in Respect of Pledged Interests

(@) Upon the occurrence and during the continuation of an Event of
Default, (1) Agent may, at its option, and 1n addifion to all rights and remedies available to
Agent under any other agreement, at law, 1n equity, or otherwise, exercise all voting rights,
or any other ownership or consensual rights (including any dividend or distribution nghts) 1n
respect of the Pledged Interests owned by such Grantor, but under no circumstances 1s Agent
obligated by the terms of this Agreement to exercise such rights, and (u) if Agent duly
exercises 1ts right to vote any of such Pledged Interests, each Grantor hereby apponts Agent,
such Grantor's true and lawful attorney-in-fact and IRREVOCABLE PROXY to vote such
Pledged Interests in any manner Agent deems advisable for or against all matters submtted
or which may be submitted to a vote of shareholders, partners or members, as the case may
be The power-of-attorney and proxy granted hereby 1s coupled with an interest and shall be
irrevocable

{b)  For so long as any Grantor shall have the night to vote the Pledged
Interests owned by 1t, such Grantor covenants and agrees that 1t will not, without the prior
written consent of Agent, vote or takc any consensual action with respect to such Pledged
Interests which would matenally adversely affect the rights of Agent, the other members of
the Lender Group, or the Bank Product Providers, or the value of the Pledged Interests

17. Remedies Upon the occurrence and during the continuance of an
Event of Default

(a)  Agent may exercise n respect of the Collateral, in addition to other
rnights and remedies provided for herein, in the other Finance Documents, or otherwise
available to 1t, all the rights and remedies of a secured party on default under the Code or any
other applicable law. Without hmiting the generahty of the foregomng, each Grantor
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expressly agrees that, in any such event, Agent without demand of performance or other
demand, advertisement or notice of any kind (except a notice specified below of time and
place of public or private sale) to or upon any Grantor or any other Person (all and each of
which demands, advertisements and notices are hereby expressly waived to the maximum
extent permitted by the Code or any other applicable law), may take immediate possession of
all or any portion of the Collateral and (1) require Grantors to, and each Grantor hereby
agrees that it will at its own expense and upon request of Agent forthwith, assemble all or
part of the Collateral as directed by Agent and make 1t available to Agent at one or more
locations where such Grantor regularly mamtains Inventory, and (1) without notice except as
specified below, sell the Collateral or any part thereof 1 one or more parcels at public or
private sale, at any of Agent's offices or elsewhere, for cash, on credit, and upon such other
terms as Agent may deem commercially reasonable Each Grantor agrees that, to the cxtent
notification of sale shall be required by law, at least ten {10) days notification by mail to the
apphcable Grantor of the time and place of any public sale or the time after which any
private sale 1s to be made shall constitute reasonable notification and specifically such
notification shall constitute a reasonable "authenticated notification of disposition” within the
meaning of Section 9-611 of the Code Agent shall not be obligated to make any sale of
Collateral regardless of notification of sale having been given Agent may adjourn any
public sale from time to time by announcement at the time and place fixed therefor, and such
sale may, without further notice, be made at the time and place to which 1t was so adjourned
Each Grantor agrees that (A) the internet shall constitute a "place" for purposes of Section 9-
610(b} of the Code and (B) to the extent nouification of sale shall be required by law,
notification by mail of the URL where a sale will occur and the time when a sale will
commence at least ten (10) days prior to the sale shall constitute a reasonable notification for
purposes of Section 9-611(b) of the Code

(b) Agent 1s hereby granted a license or other right to use, without hability
for royalties or any other charge, each Grantor's Intellectual Property, including but not
limited to, any labels, Patents, Trademarks, trade names, URLs, domain names, industrnal
designs, Copynights, and advertising matter, whether owned by any Grantor or with respect
to which any Grantor has nghts under license, sublicensc, or other agreements {(including any
Intellectual Property Lacense), as 1t pertans to the Collateral, in preparing for sale,
advertising for sale and selling any Collateral, and each Grantor's rights under all licenses
and all franchise agreements shall inure to the benefit of Agent

{c) Agent may, in addition to other rights and remedies provided for
herein, 1n the other Finance Documents, or otherwise available to 1t undcer applicable law and
without the requirement of notice to or upon any Grantor or any other Person (which notice
is hereby expressly waived to the maximum extent perritted by the Code or any other
applicable law), (1) with respect to any Grantor's Deposit Accounts in which Agent's Liens
are perfected by control under Section 9-104 of the Code, instruct the bank maintaining such
Deposit Account for the applicable Grantor to pay the balance of such Deposit Account to or
for the benefit of Agent, and (11) wath respect to any Grantor's Securities Accounts in which
Agent's Liens are perfected by control under Section 9-106 of the Code, nstruct the
secunities mtermediary maintaining such Securities Account for the applicable Grantor to (A)
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transfer any cash 1n such Securities Account to or for the benefit of Agent, or (B) liquidate
any financial assets in such Securitics Account that are customarily sold on a recognized
market and transfer the cash proceeds thereof to or for the benefit of Agent

(d)  Any cash held by Agent as Collateral and all cash proceeds received by
Agent 1n respect of any sale of, collection from, or other realization upon all or any part of
the Collateral shall be applied against the Secured Obligations in the order set forth m the
Facility Agreement In the event the proceeds of Collateral are insufficient to satisfy all of
the Secured Obligations n full, each Grantor shall remain jointly and severally hable for any
such deficiency

(e)  Each Grantor hereby acknowledges that the Secured Obligations arise
out of a commercial transaction, and agrees that 1f an Event of Default shall occur and be
contimung Agent shall have the right to an immediate writ of possession without notice of a
hearmg Agent shall have the right to the appomtment of a receiver for the properties and
assets of each Grantor, and each Grantor hereby consents to such rights and such
appomntment and hereby waives any objection such Grantor may have thercto or the nght to
have a bond or other security posted by Agent

18 Remedies Cumulative Each night, power, and remedy of Agent, any
other member of the Lender Group, or any Bank Product Provider as provided for 1n this
Agreement, the other Finance Documents or any Bank Product Agreement now or hereafier
existing at law or in equity or by statute or otherwise shall be cumulative and concurrent and
shall be 1n addition to every other right, power, or remedy provided for in this Agreement,
the other Finance Documents and the Bank Product Agreements or now or hereafter existing
at law or 1n equity or by statute or otherwise, and the exercise or beginning of the exercise by
Agent, any other member of the Lender Group, or any Bank Product Provider, of any one or
more of such rnights, powers, or remedies shall not preclude the ssmultaneous or later exercise
by Agent, such other member of the Lender Group or such Bank Product Provider of any or
all such other rights, powers, or remedies.

19 Marshahng Agent shall not be required to marshal any present or
future collateral secunty (including but not limted to the Collateral) for, or other assurances
of payment of, the Secured Obligations or any of them or to resort to such collateral security
or other assurances of payment in any particular order, and all of its nghts and remedies
hereunder and 1n respect of such collateral security and other assurances of payment shall be
cumulative and 1n addition to all other rnights and remedies, however existing or anising To
the extent that 1t lawfully may, cach Grantor hereby agrees that 1f will not invoke any law
relating to the marshaling of collateral which might cause delay in or impede the
enforcement of Agent's nghts 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 1s outstanding or by which any of the Secured Obligations 1s secured or
payment thereof 1s otherwise assured, and, to the extent that 1t lawfully may, each Grantor
hereby irrevocably waives the benefits of all such laws
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20 Indemmty and Expenses

(a) Each Grantor agrees to indemnify Agent and the other members of the
Lender Group from and against all claims, lawsuits and liabilities (including reasonable
attorneys fees) growing out of or resulting from this Agreement (including enforcement of
this Agreement) or any other Finance Document to which such Grantor 1s a party, except
claims, losses or liabihties resulting from the gross neghigence or wallful misconduct of the
party seeking indemnification as determined by a final non-appealable order of a court of
competent jurisdiction This provision shall survive the termmation of this Agreement and
the Facility Agreement and the repayment of the Secured Obligations

(b) Grantors, jomtly and severally, shall, upon demand, pay to Agent all
the Lender Group Expenses which Agent may incur m connection with (1) the administration
of this Agreement, (1) the custody, preservation, use or operatton of, or, upon an Event of
Default, the sale of, collection from, or other realization upon, any of the Collateral n
accordance with this Agreement and the other Finance Documents, (1) the exercise or
enforcement of any of the rights of Agent hercunder or (1v) the failure by any Grantor to
perform or observe any of the provisions hereof

21 Merger, Amendments, Etc  THIS AGREEMENT, TOGETHER WITH
THE OTHER FINANCE DOCUMENTS, REPRESENTS THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR, CONTEMPORANEOUS OR ORAL AGREEMENTS OF THE PARTIES THERE
ARE NO UNWRITTEN AGREEMENTS BETWEEN THE PARTIES No waiver of any
provision of this Agreement, and no consent to any departure by any Grantor herefrom, shall
in any event be effective unless the same shall be in writing and signed by Agent, and then
such warver or conscnt shall be effective only 1n the specific mstance and for the specific
purpose for which given No amendment of any provision of this Agreement shall be
effective unless the same shall be in wniting and signed by Agent and each Grantor to which
such amendment applies

22 Addresses for Notices All notices and other communications provided
for hereunder shall be given in the form and manner and delivered to Agent at 1ts address
specified m the Facihity Agreement, and to any of the Grantors at their respective addresses
specified in the Facility Agreement, or, as to any party, at such other address as shall be
designated by such party 1n a wnitten notice to the other party

23 Continuing Security Interest Assignments under Facility Agreement

(a) This Agreement shall create a continuing security interest mn the
Collateral and shall (1) remain 1n full force and effect until the Secured Obligations have been
paid m full in accordance with the provisions of the Facility Agreement and the
Commitments have expired or have been terminated, (1) be binding upon each Grantor, and
their respective successors and assigns, and {11) mure to the benefit of, and be enforceable
by, Agent, and 1ts successors, transferees and assigns Without limiting the generality of the
foregomng clause (1), any Lender may, 1n accordance with the provisions of the Facility

Signature Page to US Security Agreement




Agreement, assign or otherwise transfer all or any portion of its rights and obligations under
the Facility Agreement to any other Person, and such other Person shall thereupon become
vested with all the benefits 1n respect thereof granted to such Lender herein or otherwise
Upon payment in full of the Secured Obligations in accordance with the provisions of the
Facility Agreement and the expiration or termination of the Commitments, the Secunty
Intcrest granted hereby shall terminate and all rights to the Collateral shall revert to Grantors
or any other Person entitled thereto. At such time, upon Borrowers' request, Agent will
authorize the filing of appropnate termination statements to ternunate such Security Interest
No transfer or renewal, extension, assignment, or termination of this Agreement or of the
Facility Agreement, any other Finance Document, or any other mstrument or document
executed and delivered by any Grantor to Agent nor any additional Revolving Loans or other
loans made by any Lender to Borrowers, nor the taking of further security, nor the retaking
or re-delivery of the Collateral to Grantors, or any of them, by Agent, nor any other act of the
Lender Group or the Bank Product Providers, or any of them, shall release any Grantor from
any obligation, cxcept a release or discharge executed 1n writing by Agent in accordance
with the provisions of the Faciity Agreement. Agent shall not by any act, delay, omission or
otherwise, be deemed to have warved any of 1its rights or remedics hereunder, unless such
waiver 18 in wnting and signed by Agent and then only to the extent therein set forth A
waiver by Agent of any right or remedy on any occasion shall not be construed as a bar to the
exercise of any such rnight or remedy which Agent would otherwise have had on any other
occasion Upon any disposition of any asset permitted by the Facility Agreement, such asset
shall be sold free and clear of the hens and security mterests created hereunder and under the
Finance Documents and the Agent shall take all actions that a Grantor may reasonably
request to evidence the foregoing release

(b) Each Grantor agrees that, if any payment made by any Grantor or other
Person and applied to the Secured Obligations 1s at any time annulled, avoided, set, aside,
rescinded, invahidated, declared to be fraudulent or preferential or otherwise required to be
refunded or repaid, or the proceeds of any Collateral are required to be returned by Agent or
any other member of the Lender Group to such Grantor, 1ts cstate, trustee, receiver or any
other party, including any Grantor, under any bankruptcy law, state or federal law, common
law or equitable cause, then, to the extent of such payment or repayment, any Lien or other
Collateral securing such liability shall be and remain 1 full force and effect, as fully as 1f
such payment had never been made If, prior to any of the foregoing, any Lien or other
Collateral securing such Grantor's liability hereunder shall have been released or terminated
by virtue of the foregoing clause (a), such Lien, other Collateral or provision shall be
reinstated 1in full force and effect and such prior release, termination, cancellation or
surrender shall not diminish, release, discharge, impair or otherwise affect the obligations of
any such Grantor 1n respect of any Lien or other Collateral securing such obligation or the
amount of such payment

24 Survival. All representations and warranties made by the Grantors 1n
this Agreement and 1n the certificates or other instruments delivered 1in connection with or
pursuant to this Agreement shall be considered to have been relied upon by the other parties
hereto and shall survive the execution and delivery of this Agreement and the making of any
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loans and 1ssuance of any Letters of Credut, regardless of any investigation made by any such
other party or on 1ts behalf and notwithstanding that Agent, Issuing Lender, or any Lender
may have had notice or knowledge of any Default or Event of Default or incorrect
representation or warranty at the time any credit 1s extended hereunder, and shall continue 1n
full force and cffect as long as the principal of or any accrued interest on any loan or any fee
or any other amount payable under the Facihty Agreement 1s outstanding and unpaid or any
Letter of Credit 1s outstanding and so long as the Commutments have not cxpired or
terminated

25 CHOICE OF LAW_ AND VENUE, JURY TRIAL WAIVER,
JUDICIAL REFERENCE PROVISION

(a) 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 CLAIMS, CONTROVERSIES OR DISPUTES ARISING
HEREUNDER OR RELATED HERETO SHALL BE DETERMINED UNDER,
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK

(b) THE PARTIES 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 LOCATED IN THE COUNTY OF NEW
YORK, STATE OF NEW YORK, PROVIDED, THAT ANY SUIT SEEKING
ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERTY MAY BE
BROUGHT, AT AGENT'S OPTION, IN THE COURTS OF ANY JURISDICTION
WHERE AGENT ELECTS TO BRING SUCH ACTION OR WHERE SUCH
COLLATERAL OR OTHER PROPERTY MAY BE FOUND EACH GRANTOR AND
AGENT WAIVE, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY
RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS
BROUGHT IN ACCORDANCE WITH THIS SECTION 25(b)

(c) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, EACH GRANTOR AND AGENT HEREBY WAIVE THEIR RESPECTIVE
RIGHTS, IF ANY, TO A JURY TRIAL OF ANY CLAIM, CONTROVERSY, DISPUTE
OR CAUSE OF ACTION DIRECTLY OR INDIRECTLY BASED UPON OR ARISING
OUT 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 (EACH A
"CLAIM") EACH GRANTOR AND AGENT REPRESENT THAT EACH HAS
REVIEWED THIS WAIVER AND EACH KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL
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COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY
BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT

(d) EACH GRANTOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE
STATE AND FEDERAL COURTS LOCATED IN THE COUNTY OF NEW YORK AND
THE STATE OF NEW YORK, IN ANY ACTION OR PROCEEDING ARISING OUT OF
OR RELATING TO THIS AGREEMENT, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT EACH OF THE PARTIES HERETO AGREES
THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON
THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW NOTHING IN
THIS AGREEMENT SHALL AFFECT ANY RIGHT THAT AGENT MAY OTHERWISE
HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT AGAINST ANY GRANTOR OR ITS PROPERTIES IN THE COURTS OF
ANY JURISDICTION

(e) NO CLAIM MAY BE MADE BY ANY PARTY HERETO AGAINST
ANY OTHER PARTY HERETO, OR ANY AFFILIATE, DIRECTOR, OFFICER,
EMPLOYEE, COUNSEL, REPRESENTATIVE, AGENT, OR ATTORNEY-IN-FACT OF
ANY OF THEM FOR ANY 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 EVENT OCCURRING IN CONNECTION HEREWITH, AND EACH
PARTY HEREBY WAIVES, RELEASES, AND AGREES NOT TO SUE UPON ANY
CLAIM FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR
NOT KNOWN OR SUSPECTED TO EXIST IN ITS FAVOR.

(H IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A
COURT OF THE STATE OF CALIFORNIA (THE "COURT") BY OR AGAINST ANY
PARTY HERETO IN CONNECTION WITH ANY CLAIM AND THE WAIVER SET
FORTH IN SECTION 25(c) ABOVE IS NOT ENFORCEABLE IN SUCH PROCEEDING,
THE PARTIES HERETO AGREE AS FOLLOWS

(1) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN
SUBCLAUSE (1) BELOW, ANY CLAIM SHALL BE DETERMINED BY A GENERAL
REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF
CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 6451 THE
PARTIES INTEND THIS GENERAL REFERENCE AGREEMENT TO BE
SPECIFICALLY ENFORCEABLE VENUE FOR THE REFERENCE PROCEEDING
SHALL BE IN THE COUNTY OF LOS ANGELES, CALIFORNIA.

(1) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A
GENERAL REFERENCE PROCEEDING* (A} NON-JUDICIAL FORECLOSURE OF
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ANY SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY, (B) EXERCISE
OF SELF-HELP REMEDIES (INCLUDING SET-OFF OR RECOUPMENT), (C)
APPOINTMENT OF A RECEIVER, AND (D) TEMPORARY, PROVISIONAL, OR
ANCILLARY REMEDIES (INCLUDING WRITS OF ATTACHMENT, WRITS OF
POSSESSION, TEMPORARY RESTRAINING ORDERS, OR PRELIMINARY
INJUNCTIONS). THIS AGREEMENT DOES NOT LIMIT THE RIGHT OF ANY PARTY
TO EXERCISE OR OPPOSE ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN
CLAUSES (A) - (D) AND ANY SUCH EXERCISE OR OPPOSITION DOES NOT
WAIVE THE RIGHT OF ANY PARTY TO PARTICIPATE IN A REFERENCE
PROCEEDING PURSUANT TO THIS AGREEMENT WITH RESPECT TO ANY OTHER
MATTER

(1) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES
SHALL SELECT A SINGLE REFEREE, WHO SHALL BE A RETIRED JUDGE OR
JUSTICE IF THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN 10 DAYS
OF SUCH WRITTEN REQUEST, THEN, ANY PARTY SHALL HAVE THE RIGHT TO
REQUEST THE COURT TO APPOINT A REFEREE PURSUANT TO CALIFORNIA
CODE COF CIVIL PROCEDURE SECTION 640(B) THE REFEREE SHALL BE
APPOINTED TO SIT WITH ALL OF THE POWERS PROVIDED BY LAW PENDING
APPOINTMENT OF THE REFEREE, THE COURT SHALL HAVE THE POWER TO
ISSUE TEMPORARY OR PROVISIONAL REMEDIES

(tv) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT,
THE REFEREE SHALL DETERMINE THE MANNER IN WHICH THE REFERENCE
PROCEEDING 1S CONDUCTED INCLUDING THE TIME AND PLACE OF
HEARINGS, THE ORDER OF PRESENTATION OF EVIDENCE, AND ALL OTHER
QUESTIONS THAT ARISE WITH RESPECT TO THE COURSE OF THE REFERENCE
PROCEEDING. ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE
REFEREE, EXCEPT FOR TRIAL, SHALL BE CONDUCTED WITHOUT A COURT
REPORTER, EXCEPT WHEN ANY PARTY SO REQUESTS A COURT REPORTER
AND A TRANSCRIPT IS ORDERED, A COURT REPORTER SHALIL BE USED AND
THE REFEREE SHALL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT
THE PARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO
ARRANGE FOR AND PAY THE COSTS OF THE COURT REPORTER, PROVIDED
THAT SUCH COSTS, ALONG WITH THE REFEREE'S FEES, SHALL ULTIMATELY
BE BORNE BY THE PARTY WHO DOES NOT PREVAIL, AS DETERMINED BY THE
REFEREE

(v) THE REFEREE MAY REQUIRE ONE OR MORE PREHEARING
CONFERENCES THE PARTIES HERETO SHALL BE ENTITLED TO DISCOVERY,
AND THE REFEREE SHALL OVERSEE DISCOVERY IN ACCORDANCE WITH THE
RULES OF DISCOVERY, AND SHALL ENFORCE ALL DISCOVERY ORDERS IN
THE SAME MANNER AS ANY TRIAL COURT JUDGE IN PROCEEDINGS AT LAW
IN THE STATE OF CALIFORNIA
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(viy THE REFEREE SHALL APPLY THE RULES OF EVIDENCE
APPLICABLE TO PROCEEDINGS AT LAW IN THE STATE OF CALIFORNIA AND
SHALL. DETERMINE ALL ISSUES IN ACCORDANCE WITH CALIFORNIA
SUBSTANTIVE AND PROCEDURAL LAW THE REFEREE SHALL BE
EMPOWERED TO ENTER EQUITABLE AS WELL AS LEGAL RELIEF AND RULE
ON ANY MOTION WHICH WOULD BE AUTHORIZED IN A TRIAL, INCLUDING
MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT THE REFEREE
SHALL REPORT HIS OR HER DECISION, WHICH REPORT SHALL ALSO INCLUDE
FINDINGS OF FACT AND CONCLUSIONS OF LAW. THE REFEREE SHALL ISSUE
A DECISION AND PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE,
SECTION 644, THE REFEREE'S DECISION SHALL BE ENTERED BY THE COURT
AS A JUDGMENT IN THE SAME MANNER AS IF THE ACTION HAD BEEN TRIED
BY THE COURT. THE FINAL JUDGMENT OR ORDER FROM ANY APPEALABLE
DECISION OR ORDER ENTERED BY THE REFEREE SHALL BE FULLY
APPEALABLE AS IF IT HAS BEEN ENTERED BY THE COURT.

(v} THE PARTIES RECOGNIZE AND AGREE THAT ALL CLAIMS
RESOLVED IN A GENERAIL REFERENCE PROCEEDING PURSUANT HERETO
WILL BE DECIDED BY A REFEREE AND NOT BY A JURY. AFTER CONSULTING
(OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR
OWN CHOICE, EACH PARTY HERETO KNOWINGLY AND VOLUNTARILY AND
FOR THEIR MUTUAL BENEFIT AGREES THAT THIS REFERENCE PROVISION
SHALL APPLY TO ANY DISPUTE BETWEEN THEM THAT ARISES OUT OF OR IS
RELATED TO THIS AGREEMENT

26 New Subsidiaries Pursuant to Section 5 11 of the Facihity Agreement,
certain Subsidharies (whether by acquisition or creation) of any Grantor are required to enter
mto tms Agreement by executing and delivering in favor of Agent a Joinder to this
Agreement m substantially the form of Annex 1 Upon the execution and dehivery of Annex
1 by any such new Subsidiary, such Subsidiary shall become a Grantor hereunder with the
same force and effect as 1f originally named as a Grantor herein The execution and delivery
of any instrument adding an additional Grantor as a party to this Agreement shall not require
the consent of any Grantor hereunder The rights and obligations of each Grantor hereunder
shall remain m full force and effect notwithstanding the addition of any new Grantor
hereunder

27.  Agent. Each reference heren to any night granted to, benefit conferred
upon or power exercisable by the "Agent" shall be a reference to Agent, for the benefit of
each member of the Lender Group and each of the Bank Product Providers

28. Miscellanecus

(@) This Agreement 15 a Financc Document This Agreement may be
executed 1n any number of counterparts and by different parties on separate counterparts,
each of which, when executed and dehivered, shall be deemed to be an onginal, and all of
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which, when taken together, shall constitute but one and the same Agreement. Delivery of
an executed counterpart of this Agreement by telefacsimile or other electrome method of
transmission shall be equally as effective as delivery of an original executed counterpart of
this Agreement Any party delivering an executed counterpart of this Agreement by
telefacsimile or other electromic method of transmission also shall deliver an oniginal
executed counterpart of this Agreement but the failure to deliver an origmal executed
counterpart shall not affect the validity, enforceability, and binding effect of this Agreement
The foregoing shall apply to each other Finance Document mutatis mutandis

(b) Any provision of this Agreement which 1s prohibited or unenforceable
shall be ineffective to the extent of such prohibition or unenforceability without mvahidating
the remaiming provisions hereof m that jurisdiction or affecting the validity or enforceability
of such provision in any other jurisdiction Each provision of this Agreement shall be
severable from every other provision of this Agreement for the purpose of determining the
legal enforceability of any specific provision

(c) Headings and numbers have been set forth heremn for convenience only
Unless the contrary 1s compelled by the context, everything contained i each Section apphes
equally to this entire Agreement.

(d)  Nerther this Agreement nor any uncertainty or ambiguity herein shall
be construed agamst any member of the Lender Group or any Grantor, whether under any
rule of construction or otherwise This Agreement has been reviewed by all parties and shall
be construed and interpreted according to the ordinary meaning of the words used so as to
accomplish fairly the purposes and intentions of all parties hereto

[Signature pages follow]
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IN WITNESS WHEREOF, the undeisigned parties hereto have caused this

Agieement ta be executed and delivered as of the day and yea1 fiist above wiitien
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GRANTORS.

PROMETHEAN, INC.

By:
Name. =1

Title cower fimhicihl. off ILeR.

PROMETHEAN WORLD PLC

Name' _weil Dowaters

Title: €€ a0 DiRecTOR.

PROMETHEAN (HOLDINGS) LIMITED

By*
Name. e »

Tile:__ cFO pnp Dneectot—

PROMETHEAN LIMITED

By: ?
Name eI rI S

Title. CHO  amp Dt TOR.
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CHALKFREE LIMITED

By-

Naime: V) 0
Title:__CFO__AND _DIBECTOR
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BURDALE FINANCIAL LIMITED

By

Name ™ K Hoso
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SCHEDULE 1
COMMERCIAL TORT CLAIMS

[include specific case caption or descriptions per Official Code Comment 5 to Section 9-108
of the Code]

None
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Promethean Inc

SCHEDULE 4

PATENTS

Matter Country | Application Publication No PWF ref Short Title Filing Date
No

Pending patent us 12/546,496 US2010-0257136 326101 US Integration & August 24, 2009
application Table
Pending patent us 12/732,026 US2010-0255455 326101 US1 | Adaptive March 25, 2010
apphcation Assessment
Pending patent us 12/732,636 U52010-0257483 326101 US2 Adaptive March 26, 2010
application Assessment
Promethean Limited
Country Appln No. Appla.Date Patent No | Short Title Seatus
United States of 09/889137 12-Jul-01 7584432 | Interactive Display | Granted
Amenca System
United States of 12/539012 11-Aug-09 Interactive Display | Pending
America System
Unuited States of 11/360291 23-Feb-06 Manufacture Of Pending
America Interactive
United States of 12/064931 26-Ang-05 Display Mount Pending
Amernica
United States of 12/445107 10-Oct-07 8279186 | Pen Speafic Areas Granted
America
United States of 12/845574 28-Jui-10 8325162 | Master Slave Granted
America
Unuted States of 13/690009 30-Nov-12 Master Slave Pending
Ametica
United States of 12/84561% 28-Jul-10 8115733 | OS Pen Granted
America
United States of 12/845613 28-Jul-10 8072438 | Gesture Recogmtion | Granted
America
United States of 12/845626 28-Jul-10 8115734 | Moveable Desktop | Granted
America
United States of 12/862619 24-Aug-10 8279191 | Automatic Toot Granted
Amenca Dock
United States of 12/862641 24-Aug-10 8125443 | Stretch Objects Granted
America
United States of 12/862578 24-Aug-10 8159470 | Join Objects Granted
America
Unuted States of 12/862591 24-Aug-10 8068093 | Duplicate Objects Granted
America
United States of 12/862900 25-Aug-10 8054301 { Dual Pen System Granted
Amenca
Umnited States of 12/711057 23-Feb-10 Content Driven User | Pending
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America Interface

Umnited States of 12/725920 17-Mar-10 SELECT/COLLEC | Pending
America T MODES

United States of 12/768376 27-Apr-10 Property Bag Pending
Amenca

Unted States of 12/603070 21-0ct-09 Wireless Board Pending
Amernica Registration

Unuted States of 12/848791 02-Aug-10 Specific User Field | Pending
Amenca Cntry

United States of 12/845954 29-Jut-10 Onc-Time Pending
Amenca Calibration

United States of 13/392437 25-Aug-09 Mult-Mode Pending
America Whiteboard

United States of 13/518244 21-Dec-09 Mult-Point Pressure | Pending
America

United States of 13/375472 25-May-10 Project Mount Pending
Amenca

United States of 12/862029 24-Aug-10 Private Board Pending
America

United States of 13/579084 15-Fcb-11 Interactive Surface Pending
Amenca

United States of 12/975173 22-Dec-10 Mouse Over Pending
Amenca Functionality

United States of 12/862025 24-Aug-10 Dynamic Switching | Pending
America

Umited States of 13/807406 29-Jun-11 Mulu-Input Toolbox | Pending
America

United States of 13/172082 29-Jun-11 Object Positiomng Pending
Amernica

United States of 13/159722 14-Jun-11 Mobile Stand Mount | Pending
America

United States of 13/819024 26-Aug-11 Controlled Break Pending
America

United States of 13/879575 12-Cct-11 User ID For Touch | Pending
America Surface

Uruted States of 13/348892 12-Jan-12 Self-Paced Learming | Pending
Amcrica

Umited States of 13/348923 12-Jan-12 Common Ul Pending
America Resources

United States of 12/546496 24-Aug-09 Intergraton & Table | Pending
America

United States of 12/732026 25-Mar-10 Adaptive Pending
Amernica Assessment

United States of 12/732636 26-Mar-10 Adaptive Pending
America Assessment

United States of 13/883489 04-Nov-11 Mulu-Touch Pending
Amenica Algonthm

United States of 13/288511 03-Nov-11 Noteboard Object Pending
Amenca Seiection

Ututed States of 13/288569 03-Nov-11 Noteboard Word Pending
America Seeds

United States of 13/288601 03-Nov-11 OS Streamung Pending
Amernica

United States of 13/883347 04-Nov-11 Radial Menu Ul Pending
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Amenca

Unuted States of
America

13/348964

12-Jan-12

Apphication
Interface

Pending
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SCHEDULE 5

PLEDGED COMPANIES
Name of Percentage | Percentage
Name of Pledged Number of Class of of Class of Class Certificate
Grantor Company Shares/Units | Interests Owned Pledged Nos.
Promethean | Promethean 100 100% 100% 3
(Holdings) Inc
Limuted
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SCHEDULE 6

TRADEMARKS
TRADEMARKS
Promethean Limited,
Country Apphcation No Application Registration No Short Titte Status
Date
Int-Umited States of | 79/079510 23-Dec-09 3013266 FLAME Device Granted
Amernica
Int-United States of | 79/079481 23-Dec-09 3913265 MAN Device Granted
America
Int-United States of | 79089816 02-Jul-10 4113508 PROMETHEAN Granted
America WORLD
Int-Umted States of | 79/115786 29-Mar-12 ActuvTable Pending
America
United States of 76/185634 22-Dec-00 2760688 ACTIVBOARD Granted
Amenca
United States of 76/185626 22-Dec-00 2793558 ACTIVSTUDIO Granted
Amenca
Uniuted States of 781274276 15-Ful-03 3010509 ACTIVOTE Granted
Amenca
United States of 78/307456 30-Sep-03 3026509 PROMETHEAN Granted
Amenca
United States of 78/324499 07-Nov-03 3070082 ACTIVPRIMARY Granted
Amenca
United States of 78/324506 07-Nov-03 2988998 ACTIVSLATE Granted
Amenca
United States of 78/551449 21-Jan-05 3198083 ACTIVPANEL Granted
Ammnerica
United States of 78/551455 21-Jan-05 3221331 ACTIVTABLET Granted
America
Unmnited States of 78/976064 30-Sep-03 3029214 PROMETHEAN Granted
America
Unmied States of 78/910070 16-Jun-06 3405527 PROMETHEAN Granted
America ACTIVCLASSROOM
United States of 78/910151 16-Jun-06 3436074 ACTIVWAND Granted
Amcrica
Unuted States of 78/910233 16-Jun-06 3476669 ACTIVPEN Granted
Amenca
United States of 78/967798 06-Sep-06 3654802 PROMETHEAN Granted
Amenca LIGHTING THE
FLAME
Ututed States of 78/967810 06-Sep-06 3654803 Man & Flame Device Granted
Amenca
Ututed States of 77/057872 06-Dec-06 3510526 PROMETHEAN Granted
America ACTIVLEARNING
United States of 77/129468 13-Mar-07 3470276 PROMETHEAN Granted
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Amerca PLANET
United States of 77/187001 22-May-07 3483196 ACTIVEXPRESSION Granted
America
United States of 771242677 3§-Jul-07 3733098 ACTIVARENA Granted
America
Uruted States of 77261435 22-Aug-07 3645454 ACTIVSOUND Granted
Amernca
Unuted States of 77617499 19-Nov-08 3733374 ACTIVCOMMAND Granted
America
United States of 771661430 02-Feb-09 3939452 Activinspire Granted
Amecrica
United States of 77/661472 02-Feb-09 3721219 The ActivClassroom by Granted
America PROMETHE
Unuted States of 771701860 30-Mar-09 3783466 PROMETHEAN Granted
Amenca DEVELOPER

NETWORK
Umited States of 771763161 18-Jun-09 4014316 PROMETHEAN Granted
America ACTIVPACKS
United States of 771763167 18-Jun-09 4014317 PROMETHEAN Granted
America ACTIVLESSONS
United States of 77/819482 03-8cp-09 4284300 LEARNING Granted
America ECOSYSTEM
United States of 77/842129 06-Oct-09 3869330 ACTIVIEW Granted
Amernca
Unuted States of 77960770 24-Dec-09 4094998 PROMETHEAN Granted
America ACADEMY
United States of 85002638 31-Mar-10 3903358 ACTIVENGAGE Granted
America
United States of 85100025 04-Aug-10 4033639 ACTIVPROGRESS Granted
Amernca
United States of 85109046 17-Aug-10 4001369 PROMETHEAN Granted
Amernica ACTIVCARE
United States of 85077586 02-Jul-10 3922770 MASHQUBE Granted
America
United States of 85077592 02-Jul-10 4005010 DATAQUBE Granted
America
Unuted States of 85077595 02-Jul-10 3922771 EDUQUBE Granted
Amenca
United States of 85077598 02-Jul-10 3922772 EXAMQUBE Granted
America
United States of 77386779 01-Fcb-08 3624073 SYNAPTICMASH Granted
America
United States of 77/386736 01-Feb-08 3758196 LEARNINGQUBE Granted
Amernca
United States of £5/249548 23-Feb-11 4181736 PROMETHLCAN Granted
Amenca ACTIVOFFICE
United States of 85/520337 19-Jan-12 SPARK INSPIRATION | Pending
Amenca
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DESIGNS

Promethean Limited

Country Appn No. Appin.Date  Design No. Short Title Status
Commumty Design 000495791 10-Mar-06 | 000495791-0001 Man & Flame Device Granted
Commumty Design 000495775 10-Mar-06 | 000495775-0001 Flame Device Granted
Commumnuty Design 000707286 11-Apr-07 | 000707286-0001 ACTIVHUB Des:gn Granted
Community Design 11-Apr-07 | 0060707286-0002 ACTIVHUB Design Granted
Communty Design 001143010 28-May-09 | 001143010-0001 Menu Wheel Icon I1 Granted
Community Design 28-May-09 | 001143010-0002 Menu Wheel Icon 1 Granted
Commumty Design 28-May-09 | 001143010-0003 Voting Wheel Icon II Granted
Community Design 28-May-09 | 001143010-0004 Voting Wheel Icon I Granted
Communmnty Design 28-May-09 | 001143010-0005 Interactive Whiteboard Granted
Communmnty Design 001204481 24-Mar-10  001204431-000} Virtual Expression Granted
Community Design 001271563 12-Apr-11 | 001271563-0001 Digrtiser Granted
Commumty Design 001283451 27-Jun-11 | 001283451-0001 ActivEngage Granted
Community Design 001285803 14-Jul-11 | 001285803-0001 Expression 2 Granted
Community Design 14-Jul-11 | 001285803-0002 Expression 2 Granted
Community Design 001309785 10-Jan-12 | 001309785-0001 Saturn Granted
Commumty Design 001300396 01-Nov-11 | 001300396-0001 Expression 2 Colour Granted
Commumnity Design 01-Nov-11 | 001300396-0002 Expression 2 Colour Granted
Commumty Design 001300388 01-Nov-11 | 001300388-0001 WORD/MAN/FLAME Granted
Commumty Design 01-Nov-11 [ 001300388-0002 WORD/MAN/FLAME Granted
Commurty Design 01-Nov-11 | 001300388-0003 WORD/MAN/FLAME Granted
United States of 29/346630 03-Nov-09 | D630647 Menu Wheel Icon [ Granted
Amernca

United States of 29/346621 03-Nov-09 | D630646 Menu Wheel Icon I1 Granted
Amerca

Unted States of 29/346632 03-Nov-09 | D630644 Voting Wheel Icon | Granted
Amenca

Unuted States of 29/346627 03-Nov-09 | D630643 Vaotng Wheel Icon IT Granted
Amenca

United States of 29/346625 03-Nov-09 | D649190 Interactive Whiteboard Granted
America

Umted States of 29/375572 24-Scp-10 | D669093 Virtual Expression Granted
Amenca
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United States of 29/403916 12-Oct-11 Digiuser Pending
America
United States of 29/395247 23-Dec-11 ActvEngage Pending
America
Umnited States of 29/410894 13-Jan-12 | D675615 Expression 2 Granted
America
United States of 29/410897 13-Jan-12 ActiVote 2 Pending
Amernca
United States of 29/421363 27-Jul-12 Saturn Pending
Amernica
Umited Staies of 29/395982 30-Apr-12 Expression 2 Colour Pending
America
Urnuted States of 29/395980 30-Apr-12 Vote 2 Colour Pending
Amenca
United States of 29/395981 30-Apr-12 WORD/MAN/FLAME Pending

Amernca
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SCHEDULE 7

NAME, CHIEF EXECUTIVE OFFICE, TAX IDENTIFICATION NUMBERS AND
ORGANIZATIONAL NUMBERS

Name: Promethean Inc ‘
Chief Executive Office 1167 Sanctuary Parkway, #400, Alpharetta, GA 30009

Tax ID 04-3647203

Orgamizational Number 3502657

Name Promethean (Holdings) Linmted

Chief Executive Office. Promethean House, Lower Philips Road, Blackburn BB1 5TH
Tax ID. N/A

Organizational Number N/A

Name* Promethean Limited

Chief Executive Office. Promethean House, Lower Philips Road, Blackburn BB1 5TH
Tax ID N/A

Organizational Number N/A
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SCHEDULE 9
DEPOSIT ACCOUNTS AND SECURITIES ACCOUNTS

Bank. J.P Morgan Chase Bank, NA

Account #: (JNEGG—_—
Type Operating Account

Bank JP Morgan Chase Bank, NA

Account #
Type Fundraising Account
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SCHEDULE 10
CONTROLLED ACCOUNT BANKS

None as of the date of this Agreement




SCHEDULE 11

LIST OF UNIFORM COMMERCIAL CODE FILING JURISDICTIONS

Grantor

Promethean Inc
Promethean (Holdings) Limited
Promethean Limited

EAST\S56625053 2

Jurisdictions

Delaware
District of Columbia
District of Columbia




ANNEX 1 TO US SECURITY AGREEMENT
FORM OF JOINDER

Jomnder No __ (this "Joinder"), dated as of 20, to the US
Security Agreement, dated as of July _, 2013 (as amended, restated, supplemented, or
otherwise modified from time to time, the "US Security Agreement"), by and among each of
the parties listed on the signature pages thereto and those additional entities that thereafter
become parties thereto (collectively, jointly and severally, "Grantors" and each, mndividually,
a "Grantor”) and BURDALE FINANCIAL LIMITED, a ("Burdale"), m 1ts
capacity as agent for the Lender Group and the Bank Product Providers (in such capacity,
together with 1ts successors and assigns in such capacity, "Agent™)

WITNESSETH:

WHEREAS, pursuant to that certain Facility Agreement dated as of July _, 20 (as
amended, restated, supplemented, or otherwise modified from time to time, the "Facility
Agrecment”) by and among Promethean World Ple, as parent ("Parent"),] , as
borrowers (together with Parent, the "Borrowers™), the lenders party thereto as "Lenders”
(such Lenders, together with their respective successors and assigns 1n such capacity, each,
individually, a "Lender" and, collectively, the "Lenders"), Agent, and Burdale as Security
Trustee, the Lender Group has agreed to make certain financial accommodations available to
Borrowers from time to tume pursuant to the terms and conditions thereof, and

WHEREAS, mnitially capitahized terms used heremn and not otherwise defined herein
shall have the meamngs assigned to such terms in the US Secunty Agreement or, if not
defined therein, in the Facility Agreement, and this Joinder shall be subject to the rules of
construction sct forth in Scction 1(b) of the US Secunty Agreement, which rules of
construction are incorporated herem by this reference, mutatis mutandis, and

WHEREAS, Grantors have cntered wnto the US Security Agreement in order to
mduce the Lender Group and the Bank Product Providers to make ccrtamn financial
accominodations to Borrower as provided for mn the Facility Agreement, the other Finance
Documents, and the Bank Product Agreements, and

WHEREAS, pursuant to Section 4 1 of the Facility Agreement and Section 26 of the
US Security Agreement, certain Subsidiaries of the Loan Parties, must cxecute and deliver
certain Finance Documents, including the US Security Agreement, and the joinder to the US
Security Agreement by the undersigned new Grantor or Grantors (collectively, the "New
Grantors™) may be accomplished by the execution of this Jomnder in favor of Agent, for the
benefit of the Lender Group and the Bank Product Providers, and

WHEREAS, cach New Grantor (a) 1s [an Affiliate] [a Subsidiary] of Parent and, as
such, will benefit by virtue of the financial accommodations extended to Parent by the
Lender Group or the Bank Product Providers and (b) by becoming a Grantor will benefit
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from certain nghts granted to the Grantors pursuant to the terms of the Finance Documents
and the Bank Product Agreements,

NOW, THEREFORE, for and in consideration of the foregomng and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each
New Grantor hereby agrees as follows

1 In accordance with Section 26 of the US Secunty Agreement, cach New
Grantor, by 1ts signature below, becomes a "Grantor" under the US Security Agreement with
the same force and effect as if originally named therein as a "Grantor" and each New Grantor
hereby (a) agrees to all of the terms and provisions of the US Secunty Agreement applicable
to 1t as a "Grantor" thereunder and (b) represents and warrants that the representations and
warranties made by 1t as a "Grantor” thcreunder arc true and correct 1 all matenal respects
(except that such matenality qualifier shall not be apphcable to any representations and
warranties that are already qualified or modified by materiality in the text thereof) on and as
of the date hereof In furtherance of the foregoing, each New Grantor hereby unconditionally
grants, assigns, and pledges to Agent, for the benefit of the Lender Group and the Bank
Product Providers, to secure the Secured Obligations, a continuing security interest i and to
all of such New Grantor's right, title and interest 1n and to the Collateral Each reference to a
"Grantor" in the US Security Agreement shall be deemed to include cach New Grantor The
US Security Agreement 1s incorporated heremn by reference

2 Schedule 1, "Commercial Tort Claims", Schedule 2, "Copyrights"”, Schedule 3,
"Intellectual Property Licenses", Schedule 4, "Patents”, Schedule 5, "Pledged Companies”,
Schedule 6, "Trademarks", Schedule 7, Name, Chief Executive Office; Tax Identification
Numbers and Orgamzational Numbers, Schedule 8, "Owned Real Property”, Schedule 9,
"Deposit Accounts and Securities Accounts”, Schedule 10, "Controlled Account Banks",
Schedule 11, "List of Uniform Commercial Code Filing Jurisdictions" attached hereto
supplement Schedule 1, Schedule 2, Schedule 3, Schedule 4, Schedule 5, Schedule 6,
Schedule 7, Schedule 8, Schedule 9, Schedule 10 and Schedule 11 respectively, to the US
Security Agreement and shall be deemed a part thereof for all purposes of the US Secunty
Agreement

3 Each New Grantor authorizes Agent at any time and from time to tune to file,
transmit, or communicate, as apphcable, financing statements and amendments thereto (1)
describing the Collateral as "all personal property of debtor” or "all assets of debtor" or
words of similar effect, (1) descnbing the Collateral as being of equal or lesser scope or with
greater detail, or (1i1) that contan any information required by part 5 of Article 9 of the Code
for the sufficiency or filing office acceptance Each New Grantor also hereby ratifies any
and all financing statements or amendments previously filed by Agent 1n any junsdiction n
connection with the Finance Documents

4 Each New Grantor represents and warrants to Agent, the Lender Group and
the Bank Product Providers that this Joinder has been duly executed and delivered by such
New Grantor and constitutes its legal, valid, and binding obligation, enforceable against 1t in
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accordance with its terms, except as enforceability thereof may be limited by bankruptcy,
msolvency, reorganization, fraudulent transfer, moratorium, or other similar laws affecting
creditors' rights generally and general principles of equity (regardless of whether such
enforceabtlity 1s considered mn a proceeding at law or in equity).

5 This Joinder 15 a Finance Document This Joinder may be exccuted in any
number of counterparts and by different parties on separate counterparts, each of which,
when executed and delivered, shall be deemed to be an original, and all of which, when taken
together, shall constitute but one and the same Jomder Delivery of an executed counterpart
of this Joinder by telefacsimile or other electronic method of transmission shall be equally as
effective as delivery of an original executed counterpart of this Joinder Any party delivering
an executed counterpart of this Joinder by telefacsimile or other electromc method of
transmission also shall deliver an original executed counterpart of this Joinder but the failure
to deliver an original executed counterpart shall not affect the vahdity, enforceability, and
binding effect of this Jomnder

6 The US Secunty Agreement, as supplemented hereby, shall remam n full
force and effect

7 THIS JOINDER SHALL BE SUBJECT TO THE PROVISIONS
REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND
JUDICIAL REFERENCE SET FORTH IN SECTION 25 OF THE SECURITY
AGREEMENT, AND SUCH PROVISIONS ARE INCORPORATED HEREIN BY THIS
REFERENCE, MUTATIS MUTANDIS

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the parties hereto have caused this Joinder to the US
Security Agreement to be executed and delivered as of the day and year first above written

NEW GRANTORS:
[NAME OF NEW GRANTOR]
By

Name.
Title

[NAME OF NEW GRANTOR]

By
Name-
Title

AGENT:
BURDALE FINANCIAL LIMITED
By:

Name
Title
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EXHIBIT A

COPYRIGHT SECURITY AGREEMENT

This COPYRIGHT SECURITY AGREEMENT (this "Copyright Sccurnty
Agreement”) 15 made this __ day of , 20, by and among Grantors listed on
the signaturc pages hercof (collectively, jointly and severally, "Grantors” and each
individually "Grantor™), and BURDALE FINANCIAL LIMITED ("Burdale"), mn 1ts capacity
as agent for each member of the Lender Group and the Bank Product Providers (in such
capacity, together with its successors and assigns in such capacity, "Agent")

WITNESSETH:

WHEREAS, pursuant to that certain Facility Agreement dated as of July _ , 2013 (as
amended, restated, supplemented, or otherwise modified from time to time, the "Facility
Agreement") by and among Promethean World Plc, as parent ("Parcnt”), , as
borrower (together with Parent, "Borrowers"), the lenders party thereto as "Lenders” (such
Lenders, together with their respective successors and assigns m such capacity, each,
individually, a "Lender" and, collectively, the "Lenders"), Agent and Burdale as Security
Trustee, the Lender Group has agreed to make certain financial accommodations available to
Borrowers from timc to time pursuant to the terms and conditions thereof, and

WHEREAS, the members of the Lender Group and the Bank Product Providers are
willing to make the financial accommodations to Borrowers as provided for in the Facility
Agreement, the other Finance Documents, and the Bank Product Agreements, but only upon
the condition, among others, that Grantors shall have executed and delivered to Agent, for
the benefit of the Lender Group and the Bank Product Providers, that certamn US Secunty
Agreement, dated as of July _ , 2013 (including all annexes, exhibits or schedules thereto,
as from time to time amended, restated, supplemented or otherwise modified, the "US
Security Agreement”), and

WHEREAS, pursuant to the US Security Agreement, Grantors are requuired to execute
and dehver to Agent, for the benefit of the Lender Group and the Bank Product Providers,
this Copyright Security Agreement,

NOW, THEREFORE, 1n consideration of the premises and mutual covenants heremn
contained and for other good and valuable consideration, the reccipt and sufficiency of which
are hereby acknowledged, Grantors hereby agree as follows

1 DEFINED TERMS All imtally capitalized terms used but not otherwise
defined herein have the meanings given to them in the US Security Agreement or, if not
defined therein, 1n the Facility Agreement, and this Copynight Secunty Agreement shall be
subject to the rules of construction set forth in Section 1(b) of the US Security Agreement,
which rules of construction are mcorporated herein by this reference, mutatis mutandis
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2 GRANT OF SECURITY INTEREST IN COPYRIGHT COLLATERAL
Each Grantor hereby unconditionally grants, assigns, and pledges to Agent, for the benefit
each member of the Lender Group and each of the Bank Product Providers, to secure the
Secured Obligations, a continuing secunty interest (referred to in this Copynight Secunty
Agreement as the "Secunty Interest") 1n all of such Grantor's right, title and interest in and to
the following, whether now owned or hereafter acquired or arising (collectively, the
"Copynght Collateral").

(a)  all of such Grantor's Copyrights including those referred to on Schedule I,
(b)  all renewals or extensions of the foregoing, and

(c) all products and proceeds of the foregoing, including any claim by such
Grantor agamst third parties for past, present or future infringement of any Copyright,
including the right to recerve damages, or the right to receive hicense fees, royalties, and
other compensation with respect to any such Copyright under any Copynght Intellectual
Property License

3 SECURITY FOR SECURED OBLIGATIONS. This Copyright Security
Agreement and the Secunity Interest created hereby secures the payment and performance of
the Secured Obligations, whether now existing or ansing hereafter Without limiting the
generality of the foregoing, this Copyright Securnity Agreement secures the payment of atl
amounts which constitute part of the Secured Obligations and would be owed by Grantors, or
any of them, to Agent, the other members of the Lender Group, the Bank Product Providers
or any of them, whether or not they are unenforceable or not allowable due to the existence
of an Insolvency Proceeding involving any Grantor.

4 SECURITY AGREEMENT The Sccunty Interest granted pursuant to this
Copyright Security Agreement 1s granted in conjunction with the securnity interests granted to
Agent, for the benefit of the Lender Group and the Bank Product Providers, pursuant to the
US Security Agreement Each Grantor hereby acknowledges and affirms that the nights and
remedies of Agent with respect to the Security Interest in the Copynight Collateral made and
granted hereby are more fully set forth 1n the US Security Agreement, the terms and
provisions of which are incorporated by reference heremn as 1f fully set forth herein To the
extent there 1s any inconsistency between this Copynght Security Agreement and the US
Security Agreement, the US Security Agreement shall control.

5 AUTHORIZATION TO SUPPLEMENT. Without hmiting Grantors'
obligations under this Section, Grantors hereby authornize Agent unilaterally to modify this
Copyright Security Agreement by amending Schedule [ to include any future United States
registered copyrights or applications therefor of each Grantor  Notwithstanding the
foregoing, no failure to so modify this Copyright Security Agreement or amend Schedule 1
shall 1n any way affect, invalidate or detract from Agent's continuing security interest 1n all
Collateral, whether or not listed on Schedule 1
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6 COUNTERPARTS  This Copyright Security Agreement 18 a Finance
Document  This Copyright Security Agreement may be executed in any number of
counterparts and by different parties on separate counterparts, each of which, when executed
and delivered, shall be deemed to be an original, and all of which, when taken together, shall
constitute but one and the same Copyright Secunity Agreement Delivery of an executed
counterpart of this Copyright Sccurity Agreement by telefacsimile or other clectromc method
of transmission shall be equally as effective as delivery of an original executed counterpart of
this Copyright Secunity Agrcement Any party delivering an executed counterpart of this
Copyright Security Agreement by telefacsimile or other electronic method of transmission
also shall deliver an original executed counterpart of thus Copyright Security Agreement but
the failure to deliver an ongmal executed counterpart shall not affect the vahdity,
enforccability, and binding cffect of this Copyright Security Agreement

7 CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND
JUDICIAL REFERENCE PROVISION THIS COPYRIGHT SECURITY AGREEMENT
SHALL BE SUBJECT TO THE PROVISIONS REGARDING CHOICE OF LAW AND
VENUE, JURY TRIAL WAIVER, AND JUDICIAL REFERENCE SET FORTH IN
SECTION 25 OF THE US SECURITY AGREEMENT, AND SUCH PROVISIONS ARE
INCORPORATED HEREIN BY THIS REFERENCE, MUTATIS MUTANDIS

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the parties hereto have caused this Copyright Security
Agreement to be executed and delivered as of the day and year first above written.

GRANTORS:

By
Name-
Title

By
Name:
Title

ACCEPTED AND ACKNOWLEDGED BY:

AGENT:
BURDALE FINANCIAL LIMITED
By:

Name:
Title
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SCHEDULE 1

TO

COPYRIGHT SECURITY AGREEMENT

COPYRIGHT REGISTRATIONS

Grantor

Country

Copyright

Registration No

Regsiration Date

Copyright Licenses




EXHIBIT B

PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT (this "Patent Security Agreement") 1s
made this ___day of , 20__, by and among the Grantors listed on the signature
pages hereof (collectively, jointly and severally, "Grantors" and each individually "Grantor"),
and BURDALE FINANCIAL LIMITED ("Burdale"), in its capacity as agent for each
member of the Lender Group and the Bank Product Providers (in such capacity, together
with 1ts successors and assigns n such capacity, "Agent™).

WITNESSETH:

WHEREAS, pursuant to that certain Facility Agreement dated as of .

2013 (as amended, restated, supplemented, or otherwise modified from time to time, the
"Facility Agreement™) by and among Promethean World Plc, as parent ("Parent"),
, as borrowers (together with Parent, "Borrowers"), the lenders party thereto as

"Lenders" (such Lenders, together with their respective successors and assigns in such
capacity, each, indrvidually, a "Lender" and, collectively, the "Lenders"), Agent and Burdale
as Security Trustee, the Lender Group has agreed to make certain financial accommodations

available to Borrowers from time to time pursuant to the terms and conditions thereof, and

WHEREAS, the members of Lender Group and the Bank Product Providers are
willing to make the financial accommodations to Borrowers as provided for 1n the Facility
Apgreement, the other Finance Documents, and the Bank Product Agreements, but only upon
the condition, among others, that the Grantors shall have exccuted and delivered to Agent,
for the benefit of the Lender Group and the Bank Product Providers, that certain US Secunty
Agreement, dated as of _, 2013 (including all annexes, exhibits or schedules
thereto, as from time to time amended, restated, supplemented or otherwise modified, the
"US Security Agreement"); and

WHEREAS, pursuant to the US Security Agreement, Grantors are required to execute
and deliver to Agent, for the benefit of the Lender Group and the Bank Product Providers,
this Patent Security Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contamed and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, each Grantor hereby agrees as follows

1 DEFINED TERMS. Al mitially capitahized terms used but not otherwise
defined heremn have the meamngs given to them in the US Secunity Agreement or, 1f not
defined theremn, 1n the Facility Agreement, and this Patent Security Agreement shall be
subject to the rules of construction set forth 1n Section 1(b) of the US Secunty Agreement,
which rules of construction are incorporated heremn by this reference, mutatis mutandis.
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2 GRANT QOF SECURITY INTEREST IN PATENT COLLATERAL Each
Grantor hereby unconditionally grants, assigns, and pledges to Agent, for the benefit each
member of the Lender Group and cach of the Bank Product Providers, to secure the Secured
Obhigations, a continuing security interest (referred to n this Patent Security Agreement as
the "Security Interest”) 1n all of such Grantor's right, title and interest 1n and to the following,
whether now owned or hercafter acquired or anising (collectively, the "Patent Collateral™)

{a) all of 1ts Patents to which 1t 1s a party including those referred to on Schedule

(b) all divisionals, continuations, continuations-in-part, reissucs, reexaminations,
or cxtensions of the foregoing, and

{c) all products and proceeds of the foregoing, including any claim by such
Grantor against third parties for past, present or future infringemecnt of any Patent, including
the right to receive damages, or right to receive license fees, royalties, and other
compensation with respect to any such Patent under any Patent Intellectual Property License

3 SECURITY FOR SECURED OBLIGATIONS This Patent Securty
Agreement and the Security Interest created hereby secures the payment and performance of
the Secured Obligations, whether now existing or ansing hereafter Without limiting the
gencrality of the foregoing, this Patent Security Agreement secures the payment of all
amounts which constitute part of the Secured Obhigations and would be owed by Grantors, or
any of them, to Agent, the other members of the Lender Group, the Bank Product Providers
or any of them, whether or not they are unenforccable or not altlowable due to the existence
of an Insolvency Proceeding involving any Grantor

4 SECURITY AGREEMENT The Sccurity Interest granted pursuant to this
Patent Secunity Agreement 1s granted in conjunction with the security interests granted to
Agent, for the benefit of the Lender Group and the Bank Product Providers, pursuant to the
US Secunity Agreement Each Grantor hereby acknowledges and affirms that the nghts and
remedics of Agent with respect to the Security Interest in the Patent Collateral made and
granted hereby are more fully set forth in the US Security Agreement, the terms and
provisions of which are incorporated by reference herein as 1if fully set forth heremmn  To the
extent there i1s any inconsistency between this Patent Security Agrcement and the US
Sccurity Agreement, the US Security Agreement shall control

5 AUTHORIZATION TO SUPPLEMENT If any Grantor shall obtain rights to
any new patent application or 1ssued patent or become entitled to the benefit of any patent
application or patent for any divisional, continuation, continuation-in-part, reissue, or
reexamination of any existing patent or patent application, the provisions of this Patent
Security Agreement shall automatically apply thereto Grantors shall give prompt notice 1n
writing to Agent with respect to any such new patent rights Without limiting Grantors'
obligations under this Section, Grantors hereby authorize Agent unilaterally to modify this
Patent Security Agreement by amending Schedule I to include any such new patent nghts of
each Grantor Notwithstanding the foregoing, no failure to so modify this Patent Security
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Agreement or amend Schedule I shall in any way affect, invalidate or detract from Agent's
continuing secunty mterest 1n all Collateral, whether or not listed on Schedule I.

6 COUNTERPARTS This Patent Security Agreement 1s a Finance Document
This Patent Secunity Agreement may be executed in any number of counterparts and by
different parties on separate counterparts, each of which, when executed and delivered, shall
be deemed to be an original, and all of which, when taken together, shall constitute but one
and the same Patent Security Agreement Delivery of an executed counterpart of this Patent
Secunity Agreement by telefacsumile or other electronic method of transmission shall be
equally as effective as delivery of an original executed counterpart of this Patent Secunty
Agreement Any party delivering an executed counterpart of this Patent Security Agreement
by telefacsimile or other electromic method of transmission also shall deliver an original
executed counterpart of this Patent Security Agreement but the failure to deliver an onginal
executed counterpart shall not affect the validity, enforceability, and binding effect of this
Patent Secunity Agreement

7. CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND
JUDICIAL. REFERENCE PROVISION THIS PATENT SECURITY AGREEMENT
SHALL BE SUBJECT TO THE PROVISIONS REGARDING CHOICE OF LAW AND
VENUE, JURY TRIAL WAIVER, AND JUDICIAL REFERENCE SET FORTH IN
SECTION 25 OF THE US SECURITY AGREEMENT, AND SUCH PROVISIONS ARE
INCORPORATED HEREIN BY THIS REFERENCE, MUTATIS MUTANDIS.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQOF, the parties hercto have caused this Patent Secunty
Agreement to be executed and delivered as of the day and year first above wntten

GRANTORS:

By
Name
Title

Name
Title

ACCEPTED AND ACKNOWLEDGED BY:

AGENT:
BURDALE FINANCIAL LIMITED
By

Name
Title
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TO

PATENT SECURITY AGREEMENT

Patents

Grantor

Country

Patent

Application/
Patent No,

Filing Date

Patent Licenses




EXHIBIT C

PLEDGED INTERESTS ADDENDUM

This Pledged Interests Addendum, dated as of _ 20 (this "Pledged
Interests Addendum"), 1s delivered pursuant to Section 7 of the US Secunity Agreement
referred to below  The undersigned hereby agrecs that this Pledged Interests Addendum may
be attached to that certain US Security Agreement, dated as of __, 2013, (as
amended, restated, supplemented, or otherwise modified from time to time, the "US Secunty
Agreement"), made by the undersigned, together with the other Grantors named therein, to
BURDALE FINANCIAL LIMITED, as Agent Imitially capitalized terms used but not
defined heremn shall have the meaning ascnbed to such terms 1n the US Secunty Agrecement
or, if not defined thercin, in the Facility Agreement, and this Pledged Interests Addendum
shall be subject to the rules of construction set forth in Section 1(b) of the US Security
Agreement, which rules of construction arc mcorporated herein by this reference, muratis
mutandis The undersigned hereby agrees that the additional interests listed on Schedule I
shall be and become part of the Pledged Interests pledged by the undersigned to Agent in the
US Secunity Agreement and any pledged company sect forth on Schedule I shall be and
becomc a "Pledged Company™ under the US Sccurity Agrcement, each with the same force
and effcet as 1f originally named therein

This Pledged Intcrests Addendum 15 a Finance Document Delivery of an executed
counterpart of this Pledged Interests Addendum by tclefacsimile or other clectronic method
of transmission shall be equally as effective as delivery of an oniginal executed counterpart of
this Pledged Intercsts Addendum If the undersigned delivers an executed counterpart of this
Pledged Interests Addendum by telefacsimile or other electronic method of transmission, the
undcrsigned shall also deliver an oniginal cxecuted counterpart of this Pledged Interests
Addendum but the failure to deliver an original executed counterpart shall not affect the
validity, enforceability, and binding cffect of this Pledged Interests Addendum

The undersigned hereby certifies that the representations and warranties set forth n
Section 6 of the US Security Agreement of the undersigned are true and correct as to the
Pledged Interests hsted herein on and as of the date hercof

THIS PLEDGED INTERESTS ADDENDUM SHALL BE SUBJECT TO THE
PROVISIONS REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER,
AND JUDICIAL REFERENCE SET FORTH IN SECTION 25 OF THE US SECURITY
AGREEMENT, AND SUCH PROVISIONS ARE INCORPORATED HEREIN BY THIS
REFERENCE, MUTATIS MUTANDIS

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has caused this Pledged Interests
Addendum to be executed and delivered as of the day and year first above written

Name
Title
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SCHEDULE 1
TO
PLEDGED INTERESTS ADDENDUM

PLEDGED INTERESTS
Name of
Name of Pledged Number of Class of Percentage of Certificate
Grantor Company Shares/Umts Interests Class Owned Nos.




EXHIBITD

TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this "Trademark Security
Agreement") 1s made this ___ day of , 20, by and among Grantors listed on
the signature pages hereof (collectively, jomtly and severally, "Grantors" and each
individually "Grantor"), and BURDALE FINANCIAL LIMITED ("Burdale"), 1n 1ts capacity
as agent for the Lender Group and the Bank Product Providers (in such capacity, together
with 1ts successors and assigns 1n such capacity, "Agent").

WITNESSETH:

WHEREAS, pursuant to that certain Facihty Agreement dated as of s

20__ (as amended, restated, supplemented, or otherwise modified from time to time, the

"Facility Agreement") by and among Promethean World Ple, as parent ("Parent"),

, 38 borrowers (together with Parent, "Borrowers"), the lenders party thereto as

"Lenders" (such Lenders, together with their respective successors and assigns in such

capacity, each, individually, a "Lender" and, collectively, the "Lenders"), Agent and Burdale

as Security Trustee, the Lender Group has agreed to make certain financial accommodations
available to Borrowers from time to time pursuant to the terms and conditions thereof;, and

WHEREAS, the members of the Lender Group and the Bank Product Providers are
willing to make the financial accommodations to Borrowers as provided for in the Facility
Agreement, the other Finance Documents, and the Bank Product Agreements, but only upon
the condition, among others, that Grantors shall have executed and delivered to Agent, for
the benefit of Lender Group and the Bank Product Providers, that certam US Secunty
Agreement, dated as of __, 2013 (including all annexes, exhubits or schedules
thereto, as from time to time amended, restated, supplemented or otherwise modified, the
"US Secunty Agreement"); and

WHEREAS, pursuant to the US Secunity Agreement, Grantors are required to execute
and deliver to Agent, for the benefit of Lender Group and the Bank Product Providers, this
Trademark Security Agreement,

NOW, THEREFORE, 1n consideration of the premises and mutual covenants herem
contained and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, each Grantor hereby agrees as follows

1. DEFINED TERMS. All mmtially capitalized terms used but not otherwise
defined herein have the meanings given to them in the US Security Agreement or, 1f not
defined therein, 1n the Facility Agreement, and this Trademark Security Agreement shall be
subject to the rules of construction set forth m Section 1(b) of the US Security Agreement,
which rules of construction are incorporated herein by this reference, mutatis mutandis
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2 GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL
Each Grantor hereby unconditionally grants, assigns, and pledges to Agent, for the benefit
each member of the Lender Group and each of the Bank Product Providers, to secure the
Secured Obligations, a continuing security interest (referred to 1n this Trademark Secunty
Agreement as the "Security Interest”) 1n all of such Grantor's night, title and mterest 1 and to
the following, whether now owned or hereafter acquired or ansing (collectively, the
"Trademark Cellateral")

(a) all of 1ts Trademarks including those referred to on Schedule I,

(b) all goodwill of the business connected with the use of, and symbolized by,
each Trademark, and

(c) all products and proceeds (as that term s defined in the Code) of the
foregoing, including any claim by such Grantor against third parties for past, present or
future (1) infringement or dilution of any Trademark, mcluding nght to receive any damages,
(1) injury to the goodwill associated with any Trademark, or (1) right to receive license fees,
royalties, and other compensation with respect to any such Trademark under any Trademark
Intellectual Property License

3 SECURITY FOR SECURED OBLIGATIONS This Trademark Securnty
Agreement and the Secunty Interest created hereby secures the payment and performance of
the Sccured Oblhigations, whether now existing or arising hereafter Without limiting the
gencrality of the foregoing, this Trademark Sccurity Agreement secures the payment of all
amounts which constitute part of the Sccured Obligations and would be owed by Grantors, or
any of them, to Agent, the other members of the Lender Group, the Bank Product Providers
or any of them, whether or not they arc unenforceable or not allowable due to the existence
of an Insolvency Proceeding involving any Grantor

4 SECURITY AGREEMENT The Security Interest granted pursuant to this
Trademark Security Agreement 1s granted n comjunction with the secunty interests granted
to Agent, for the benefit of the Lender Group and the Bank Product Providers, pursuant to
the US Security Agreement Each Grantor hereby acknowledges and affirms that the rights
and remedies of Agent with respect to the Security Interest in the Trademark Collateral made
and granted hereby are more fully set forth in the US Security Agreement, the terms and
provisions of which are incorporated by reference herein as 1f fully set forth herein To the
exient there 18 any inconsistency between this Trademark Secunty Agreement and the US
Security Agreement, the US Securnity Agreement shall control

5 AUTHORIZATION TO SUPPLEMENT If any Grantor shall obtain rights to
any new trademarks, the provisions of thms Trademark Security Agreement shall
automatically apply thereto Grantors shall give prompt notice 1n wnting to Agent with
respect to any such new trademarks or renewal or extension of any trademark registration
Without limiting Grantors' obhigations under this Section, Grantors hereby authonize Agent
unilaterailly to modify this Trademark Security Agreement by amending Schedule I to
include any such new trademark rights of each Grantor. Notwithstanding the foregoing, no
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failure to so modify this Trademark Secunity Agreement or amend Schedule 1 shall in any
way affect, invalidate or detract from Agent's continmng secunity interest in all Collateral,
whether or not listed on Schedule I.

6 COUNTERPARTS. This Trademark Secunity Agreement 13 a Finance
Document. This Trademark Secunity Agreement may be executed in any number of
counterparts and by different parties on separate counterparts, each of which, when executed
and delivered, shall be deemed to be an original, and all of which, when taken togcther, shall
constitute but one and the same Trademark Security Agreement, Delivery of an executed
counterpart of this Trademark Secunty Agreement by telefacsimile or other electromc
method of transmission shall be equally as effective as delivery of an onigmal executed
counterpart of this Trademark Secunty Agreement Any party delivering an executed
counterpart of this Trademark Secunty Agreement by telefacsimile or other electromic
method of transmission also shall deliver an original executed counterpart of this Trademark
Secunity Agreement but the failure to deliver an oniginal executed counterpart shall not affect
the vahdity, enforceability, and binding effect of this Trademark Security Agreement.

7. CHOICE_OF LAW AND VENUE, JURY TRIAL WAIVER, AND
JUDICIAL REFERENCE PROVISION THIS TRADEMARK SECURITY AGREEMENT
SHALL BE SUBJECT TO THE PROVISIONS REGARDING CHOICE OF LAW AND
VENUE, JURY TRIAL WAIVER, AND JUDICIAL REFERENCE SET FORTH IN
SECTION 25 OF THE US SECURITY AGREEMENT, AND SUCH PROVISIONS ARE
INCORPORATED HEREIN BY THIS REFERENCE, MUTATIS MUTANDIS.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Trademark Secunity
Agreement to be executed and dehivered as of the day and year first above written

GRANTORS:

By
Name
Title

Name
Title

ACCEPTED AND ACKNOWLEDGED BY:

AGENT:
BURDALE FINANCIAL LIMITED
By

Name
Title
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SCHEDULE I
TI0

TRADEMARK SECURITY AGREEMENT

Trademark Registrations/Applications

Application/
Grantor Country Mark Registration
No.

App/Reg Date

Trade Names

Common Law Trademarks

Trademarks Not Currently In Use

Trademark Licenses




