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Registration of a Charge

Company name: RADLEY + CO. LIMITED
Company number: 02573819
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Received for Electronic Filing: 01/09/2017

Details of Charge

Date of creation:  25/08/2017
Charge code: 0257 3819 0016
Persons entitled: WELLS FARGO CAPITAL FINANCE (UK) LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: REED SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2573819

Charge code: 0257 3819 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th August 2017 and created by RADLEY + CO. LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st September 2017 .

Given at Companies House, Cardiff on 5th September 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Lo THIS SECURITY AND PLEDGE AGREEMENT (ﬂns “Agg eemant”) is anterad mta as af _
o .'Augustgb_ 2017 among RADLEY + CO. LIMITED, 2 company ihcorporated under the laws of -

* England and Wales and RADLEY RETAIL LIMITED, a company incotpotated tunder the laws of
. England and Wales (togethet such other partics thiat may become Giantors hereunder aftér the date o
- hereof (each” individually a *“Grantor’ and’ together the “Grantors™)) and’ WELLS FARGO .
- CAPITAL FINANCE (UK) LIMITED: (raglstewd in Bogland and Wales with cottipany number
2656&07) in-its capacities as Ongmal Lender and as Security Trustee, a5 cach is described below,

and as r;oliateral agent for any other Secured Pames (in: such napamtws the “Coiiatel al Agent”) o

RECITALS

- A Th@ Grantms and certam aﬁ' llates af the Grantors (the Grantors and aii such Gthml '
: afﬁhates cmﬂectwely, the HOblipors™), are parties:to that certain Bnglish law- -goveried . Facility - .
- Agreement, dated 18 July 2017 (as amended, restated, modified or supplemented from time to-time,

the “Facility. Agreement”) with the- Collateral Agent in ifs capacity as “Agent”, “Arrange:” TR
“Original Lender” and “Security Trusteé”  Under the Facility Agreemenit the Collateral Agent, in-

; its-capacity of Original Lender (the “Oktgmal Liendei”y agreed to make certain credit facilities in an

aggregate’ pringipal amount of up to.a max:mum @f £23 OOG GOG avaﬂabie 1o the G;antms and ' _  o I_ :

- X guaranteed by ﬂm Gb!lg:}rs (the “I”acxhtzes”) S

B : I’ursuant to the Famh‘cy Agreemsnt the Gmginai Lendar &gmed fo make tha'
: Famhtias available uport the terms. and suhjec‘s to the conditwns se,t fm*;h thez eit, subject ‘to the-' '
o delwery by the: Giantms c}f ﬂns Agreemenf SR .

NOW THEREFGRE i consrderatmn of these prezmses and other goeci aﬁd Vaiuabfe-- S
-ccmsuieratmn the receipt- and sufﬁm&ncy of Whlf:h are herehy asknowIedged the partxes hemtc; SRR
B 'agree as fﬁHOWS ' o e : o - - :

1 Daf' nitions, -

(a) _ Capztaimed’ torms used and not otherwise defined herein shall -have ths
E meamngs aseribed to such terms in the Facility ‘Agreement. With. reference. to this
Agreement, unless otherwise spemﬁed hereiniz - (1) the definitions of terms herein shall apply-
- equally to the-singular and plural forms of the terms defined; (ii) whenever the context miay
- requirg any pronoun shall include the ccm*espondmg masculing, feminirie and neuter forms,
- (ifi) the words “include®, “includes” and ¢ ‘including™ shall be deemed to be followed by the

s _'-phrase “syithout limitation”, (iv) the - word: “will” shall be construed to have the same . R :

L meaning and effect as the word “shall™, (v) any definiition of, or reference to, any agreeinent;
instrument or other document herein-shall be constriied as referring to such agreement,
instrument or ofhier docuinent, as from time: to-time amended, supplemented or otherwise = -
modified (subject to: any restrictions.onsuch dmendments, supplements or modifications set =
- forth herein), {vi) any reference hersin to. any Person shall be construed to inchide such -
- Petsor’s. permitted - successots: and assigns,  (vi) the' words. “Herein”, “hereof” and
R “hereunder” and Words of mmﬂar ;mpm’t shaii be constmed i:o refer tﬁ ﬂns Agxeement miss




entirety and not to any particular provision hereof, (viii) all references herein to Sections,
Exhibits and Schedules shall be construed to refer to Sections of, and Exhibits and
Schedules to, this Agreement, (ix) the words “asset” and “property” shall be construed to
have the same meaning and effect and to refer to any and all tangible and intangible assets
and properties, including cash, securities, accounts and contract rights, (x) the term
“documents” includes any and all instruments, documents, agreements, certificates, notices,
reports, financial statements and other writings, however evidenced, whether in physical or
electronic form, (xi) in the computation of periods of time from a specified date to a later
specified date, the word “from” means “from and including;” the words “to” and “until”
each mean “to but excluding;” and the word “through” means “to and including”, (xii)
Section headings herein are included for convenience of reference only and shall not affect
the interpretation of this Agreement and (xiii) where the context requires, terms relating to
the Collateral or any part thereof, when used in relation to a Grantor, shall refer to such
Grantor’s Collateral or the relevant part thereof.

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

(c) In addition, the following terms shall have the meanings set forth below:

“Aircraft” means any aircraft, airframe, aircraft engine or related property, or other
artificial contrivance covered by a certificate of title under the laws of the United States and
that is used, or capable of being used, as a means of transportation through air (including,
without limitation, those whose primary purpose is the air transportation of cargo or which
are otherwise engaged, used or useful in any business activities of the Grantors) which are
owned by and registered in the name of any of the Grantors, including, without limitation,
any Aircraft leased or otherwise registered in the foregoing parties’ names, pursuant to a
lease or other operating agreement constituting a capital lease obligation, in each case
together with all related spares, equipment and any additional improvements, other than
Aircraft owned by an entity other than a Grantor and which are managed under management
agreements.

“Assignment of Claims Act” means the Assignment of Claims Act of 1940 (41
U.S.C. Section 15, 31 US.C. Section 3737, and 31 U.S.C. Section 3727), including all
amendments thereto and regulations promulgated thereunder.

“Business Day” means a day (other than a Saturday or Sunday) on which banks are
open for general business in New York City and in any country in which a transfer or
payment of funds is required to be made on that day.




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

“Collateral Account” means each account of the Grantors held at a banking
institution located in any state within the United States which the Collateral Agent has
requested be subject to a control agreement with such Grantor and the related depository
bank pursuant to Section 4{c)(iii) hereof.

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

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

“Copyright Office” means the United States Copyright Office.

“Copyrights” means, collectively, all of the following of any Grantor: (i) all
copyrights, works protectable by copyright, copyright registrations and copyright
applications in the United States, (ii) all derivative works, counterparts, extensions and
renewals of any of the foregoing, (iii) all income, royalties, damages and payments now or
hereafter due and/or payable under any of the foregoing or with respect to any of the
foregoing, including, without limitation, damages or payments for past, present and future
infringements, violations or misappropriations of any of the foregoing, and (iv) the right to
sue for past, present and future infringements, violations or misappropriations of any of the
foregoing.

“Debtor Relief Laws™ means the Bankruptcy Code of the United States, and all other
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief
Laws of the United States or other applicable jurisdictions from time to time in effect.

“Default Rate” means the rate of interest set forth in the Facility Agreement which
accrues on Secured Obligations while any Event of Default exists.

“Equity Interests” means shares of capital stock, partnership interests, membership
interests in a limited liability company, beneficial interests in a trust or other equity
ownership interest in a Person organized under the laws of the United States or any state
thereof, and any warrants, option or other rights entitling the holder thereof to purchase or
acquire any such equity interest,

“Excluded Foreign Subsidiary” means any direct or indirect subsidiary of any
Grantor that is (1) a controlled foreign corporation as defined in the Tax Code, (2) a direct or




indirect domestic subsidiary of a direct or indirect foreign subsidiary of a Grantor that is
treated as a controlled foreign corporation as defined in the Tax Code or (3) any direct or
indirect domestic subsidiary of any Grantor that is a disregarded entity for US federal
income tax purposes if a material portion of its 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 in the Tax Code, in each case for which the failure to include
such subsidiary as an “Exciuded Foreign Subsidiary” hereunder would reasonably be
expected to result in adverse tax consequences to a Grantor.

“Facility Termination Date” means the date all Secured Obligations has been
indefeasibly paid in full in cash and all commitments under the Finance Documents have
been terminated.

“Government Contract” means a contract between any Grantor and an agency,
department or instrumentality of any Governmental Authority or all obligations of any such
Governmental Authority (including any tax or value-added-tax items) arising under any
Account now or hereafter owing by any such Governmental Authority, as Account Debtor,
to any Grantor,

“Governmental Authority” means the government of the United States or any other
nation, or of any political subdivision thereof, whether state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to govemment (including any supra-national bodies such as the European Union
or the European Central Bank).

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

“Issuer” means the issuer of any Pledged Equity.

“Laws™ means, collectively, all international, foreign, federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the interpretation or administration thereof by any
Governmental Authority charged with the enforcement, interpretation or administration
thereof, and all applicable administrative orders, directed duties, requests, licenses,




authorizations and permits of, and agreements with, any Governmental Authority, in each
case whether or not having the force of law.

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or otherwise), charge, or preference, priority or
other security interest or preferential arrangement in the nature of a security interest of any
kind or nature whatsoever (including any conditional sale or other title retention agreement,
any easement, right of way or other encumbrance on title to real property and any financing
lease having substantially the same economic effect as any of the foregoing).

“Patent License” means any agreement governed under the laws of the United
States, now or hereafter in existence, providing for the grant by, or to, any Grantor of any
rights (including, without limitation, the right for a party to be designated as an owner and/or
to enforce, defend, make, have made, make improvements, manufacture, use, sell, import,
export, and require joinder in suit and/or receive assistance from another party) covered in
whole or in part by a Patent.

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

“Person” means any natural person, corporation, limited liability company, trust,
Joint venture, association, company, partnership, Governmental Authority.

“Pledged Equity” means, with respect to each Grantor, any and all of the issued
and outstanding Equity Interests of any other Person organized under the laws of the
United States or any state thereof which are owned by such Grantor, including the Equity
Interests owned by such Grantor as set forth on Schedule 1, in each case together with the
certificates (or other agreements or instruments), if any, representing such shares, and all
options and other rights, contractual or otherwise, with respect thereto, including, but not
limited to, the following:

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

(2) in the event of any consolidation or merger involving any Issuer
and in which such Issuer is not the surviving Person, all shares of each class of the




Equity Interests of the successor Person formed by or resulting from such
consolidation or merger.

“Tax Code” means Title 26 of the United States Internal Revenue Code.

“Trademark License” means any agreement governed under the laws of the United
States, now or hereafter in existence, providing for the grant by, or to, any Grantor of any
rights in (including, without limitation, the right for a party to be designated as an owner
and/or to enforce, defend, use, mark, police, and require joinder in suit and/or receive
agsistance from another party) covered in whole, or in part, by a Trademark.

“Trademarks™ means, collectively, all of the following of any Grantor: (i) all
trademarks, frade names, corporate names, company names, business names, fictifious
business names, internet domain names, trade styles, service marks, logos, other business
identifiers, whether registered or unregistered, all registrations and recordings thereof, and
all applications in connection therewith (other than each United States application to register
any trademark or service mark prior to the filing under applicable Law of a verified
statement of use for such trademark or service mark) in the United States, (ii} all
counterparts, extensions and renewals of any of the foregoing, (iii) all income, royalties,
damages and payments now or hereafter due and/or payable under any of the foregoing or
with respect to any of the foregoing, including, without limitation, damages or payments for
past, present or future infringements, violations, dilutions or misappropriations of any of the
foregoing and (iv) the right to sue for past, present or future infringements, violations,
dilutions or misappropriations of any of the foregoing.

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

“Vessel” means any watercraft or other artificial conirivance covered by a certificate
of title under the laws of any state within the United States and that is used, or capable of
being used, as a means of transportation on water (including, without limitation, those
whose primary purpose is the maritime transportation of cargo or which are otherwise
engaged, used or useful in any business activities of the Grantors) which are owned by and
registered in the name of any of the Grantors, including, without limitation, any Vessel
leased or otherwise registered in the foregoing parties’ names, pursuant to a lease or other
operating agreement govermned under the laws of the United States and which constitutes a
capital lease obligation, in each case together with all related spares, equipment and any
additional improvements, other than Vessels owned by an entity other than a Grantor and
which are managed under management agreements,

“UCC” means the Uniform Commercial Code as in effect from time fo time in the
State of New York except as such term may be used in connection with the perfection of the
Collateral and then the applicable jurisdiction with respect to such affected Collateral shall

apply.




“United States” means the United States of America.
“USPTQ” means the United States Patent and Trademark Office.

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

2. Grant of Security Inferest in the Collateral. To secure the prompt payinent and
performance in full when due, whether by lapse of time, acceleration, mandatory prepayment or
otherwise, of the Secured Obligations, each Grantor hereby grants to the Collateral Agent, for the
benefit of the Secured Parties, a continuing security interest in, and a right to set off against, any and
all right, title and interest of such Grantor in and to all of the following, whether now owned or
existing or owned, acquired, or arising hereafter (collectively, the “Collateral™): (a) all Accounts;
(b) all cash, currency and Cash Equivalents; (c) all Chattel Paper (including Electronic Cbattel
Paper and Tangible Chattel Paper); (d) those certain Commercial Tort Claims set forth on
Schedule 2; (e) all Deposit Accounts; (f) all Documents; (g) all Equipment; (h) all Fixtures; (i} all
General Intangibles; (j) all Goods; (k) all Instruments; (I) all Intellectual Property; (m) all
Inventory; (n) all Investment Property; (o) all Letter-of-Credit Rights; (p) all Payment Intangibles;
(q) all Pledged Equity; (r) all Securities Accounts; (s) all Software; (t) all Supporting Obligations;
() all Vehicles, Vessels and Aircraft; (v) all books and records pertaining to the Collateral; (w) all
Accessions and all Proceeds and products of any and all of the foregoing and (x) the Collateral
Account and all funds and other assets from time to time contained in the Collateral Account and (y)
all other personal property of any kind or type whatsoever now or hereafter owned by such Grantor
or as to which such Grantor now or hereafter has the power to transfer a security interest therein,

Notwithstanding anything to the contrary contained herein, the security interests granted
under this Agreement shall not extend to (a) any General Intangible, permit, lease, license, contract
or other Instrument of a Grantor to the extent the grant of a security interest in such General
Intangible, permit, lease, license, contract or other Instrument in the manner contemplated by tbis
Agreement, under the terms thereof or under applicable Law, is prohibited and would result in the
termination thereof or give the other parties thereto the right to terminate, accelerate or otherwise
alter such Grantor’s rights, titles and interests thereunder (including upon the giving of notice or the
lapse of time or both), (b} any voting stock in excess of 65% of the outstanding voting stock of any
Excluded Foreign Subsidiary held by any Grantor, (c) property owned by any Grantor that is subject
to a purchase money lien, operating lease or a capital lease permitted under the Facility Agreement
if the contractual obligation pursuant to which such lien or security interest is granted (or in the
document providing for such lease) prohibits or requires the consent of any Person other than the
Grantor which has not been obtained as a condition to the creation of any other lien or security
interest on such equipment or (d) any United States intent-to-use trademark applications to the
extent that, and solely during the period in which the grant of a security interest therein would
impair the vahidity or enforceability of or render void or result in tbe cancellation of, any registration
issued as a result of such intent-to-use trademark applications under applicable Law; provided that
upon submission and acceptance by the USPTO of an amendment to allege pursuant to 15 U.S.C.
Section 1060(a) or any successor provision), such intent-to-use trademark application shall be
considered Collateral; provided, further that (i) any such limitation described in the foregoing clause
(2) on the security interests granted hereunder shall only apply to the extent that any such




prohibition or right to terminate or accelerate or alter the Grantor’s rights could not be rendered
ineffective pursuant to the UCC or any other applicable Law (including Debtor Relief Laws) or
principles of equity and (i) in the event of the termination or elimination of any such prohibition or
right or the requirement for any consent contained in any applicable Law, General Intangible,
permit, lease, license, contract or other Instrument, to the extent sufficient to permit any such item to
become Collateral hereunder, or upon the granting of any such consent, or waiving or terminating
any requirement for such consent, a security interest in such General Intangible, permit, lease,
license, contract or other Instrument shall be automatically and simultaneously granted hereunder
and shall be included as Collateral hereunder.

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

3. Representations and Warranties, Each Grantor hereby represents and warrants to the
Collateral Agent, for the benefit of the Secured Parties, as of the date hereof, that:

(a) Ownership. Each Grantor is the legal and beneficial owner of its Collateral
and has the right to pledge, sell, assign or transfer the same. There exists no Adverse Claim
with respect to the Pledged Equity of such Grantor.

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

(c) Types of Collateral. None of the Collateral consists of, or is the Proceeds of,
(i) As-Extracted Collateral, (if) Consumer Goods, (iii} Farm Products, (iv) Manufactured
Homes, (v) standing timber or (vi) any other interest in or to any of the foregoing.




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

(e) Equipment and Inventory. With respect to Equipment and/or Inventory of a
Grantor located in the United States, each such Grantor has exclusive possession and control
of such Equipment and Inventory of such Grantor except for (i) Equipment leased by such
Grantor as a lessee, (ii) Equipment or Inventory in transit with common carriers, (iii)
Equipment and/or Inventory in the possession or control of a warchouseman, bailee or any
agent or processor of such Grantor to the extent such Grantor has complied with Section
4(e) or (iv) where the Cost Value is less than $200,000. No Inventory of a Grantor is held
by a Person other than a Grantor pursuant to consignment, sale or return, sale on approval or
similar arrangement, other than Inventory held by a Sale or Return Account Debtor.
Collateral consisting of Inventory is of good and merchantable quality, free from material
defects. None of such Inventory is subject to any licensing, Patent, Trademark, trade name
ot Copyright with any Person that restricts any Grantor’s ability to use, manufacture, lease,
sell or otherwise dispose of such Inventory. The completion of the manufacturing process
of such Inventory by a Person other than the applicable Grantor would be permitted under
any contract to which such Grantor is a party or to which the Inventory is subject.

D Authorization of Pledged Equity. All Pledged Equity (i) is duly authorized
and validly issued, (ii) is fully paid and, to the extent applicable, nonassessable and is not
subject to the preemptive rights of any Person, (iii) is beneficially owned as of record by a
Grantor and (iv) constitute all the issued and outstanding shares of all classes of the equity
of such Issuer issued to such Grantor.

(g)  No Other Equity Interests, Instruments, Etc., As at the date of this
Agreement, (i) no Grantor owns any certificated Equity Interests in any Subsidiary that
are required to be pledged and delivered to the Collateral Agent hereunder except as set
forth on Schedule 1, and (ii) no Grantor holds any Instruments, Documents or Tangible
Chattel Paper required to be pledged and delivered to the Collateral Agent pursuant to
Section 4(c)(i) of this Agreement other than as set forth on Schedule3. All such
certificated securities, Instruments, Documents and Tangible Chattel Paper have been




delivered to the Collateral Agent to the extent (A) requested by the Collateral Agent or
(B) as required by the terms of this Agreement and the other Finance Documents.

(h) Partnership and Limited Liability Company Interests.  Fxcept as
previously disclosed to the Collateral Agent, none of the Collateral consisting of an
interest in a partnership or a limited liability company exercised under the laws of the
United States (i) is dealt in or traded on a securities exchange or in a securities market,
(ii} by its terms expressly provides that it is a Security governed by Article 8 of the UCC,
(iii} is an Investment Company Security, (iv} is held in a Securities Account or (v)
constitutes a Security or a Financial Asset.

(i) Consents; Etc. No approval, consent, exemption, authorization or other
action by, notice to, or filing with, any Governmental Authority or any other Person
(including, without limitation, any stockholder, member or creditor of such Grantor), is
necessary or required for (i}the grant by such Grantor of the security interest in the
Collateral granted hereby or for the execution, delivery or performance of this Agreement
by such Grantor, (i) the perfection of such security interest (to the extent such security
interest can be perfected by filing under the UCC, the granting of control (to the extent
required under Section 4(c) hereof) or by filing an appropriate notice with the USPTO or the
Copyright Office) or (iii) the exercise by the Collateral Agent or the Secured Parties of the
rights and remedies provided for in this Agreement (including, without limitation, as against
any Issuer), except for (A)the filing or recording of UCC financing statements or other
filings under the Assignment of Claims Act, (B) the filing of appropriate notices with the
USPTO and the Copyright Office, (C) obtaining control to perfect the Liens created by this
Agreement (to the extent required under Section 4(c) hereof), (D) such actions as may be
required by Laws affecting the offering and sale of securities, (E) such actions as may be
required by applicable foreign Laws affecting the pledge of the Pledged Equity of any
Person which is not organized under the laws of the United States or any state thereof,
(F) consents, authorizations, filings or other actions which have been obtained or made, and
(G) as may be required with respect to Vehicles registered under a certificate of title,

M Commercial Tort Claims. As of the date of this Agreement, no Grantor has
any Commercial Tort Claims seeking damages in excess of $250,000 other than as set
forth on Schedule 2.

{ls] Copyrights, Patents and Trademarks.

M As of the date of this Agreement, no Grantor has any Intellectual
Property registered with the USPTO or the Copyright Office other than as set forth
on Schedule 4.

(i) To the Grantor’s knowledge, all Intellectual Property of such Grantor

that is necessary for the operation of the business of such Grantor, is valid,
subsisting, unexpired, enforceable and has not been abandoned.
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(il) No holding, decision or judgment has been rendered by any
Governmental Authority that would limit, cancel or question the validity of any
Intellectual Property of any Grantor except to the extent such holding, decision or
judgment is not reasonably likely to have a Material Adverse Effect.

(iv) ANl applications pertaining to the Copyrights, Patents and
Trademarks of each Grantor and that are necessary for the operation of the business
of such Grantor have been duly and properly filed, and all registrations or letters
pertaining to such Copyrights, Patents and Trademarks have been duly and properly
filed and issued.

(ivi  No Grantor has made any assignment or agreement in conflict with
the security interest in the Intellectual Property of any Grantor hereunder.

(viy  Each Grantor and each of its Subsidiaries, own, or possess the right
to use, all of the Intellectual Property that is reasonably necessary for the operation
of their respective businesses.

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

(vii} No proceeding, claim or litigation regarding any of the foregoing is
pending or, to the best knowledge of such Grantor, threatened, which, either
individually or in the aggregate, could reasonably be expected to have a Material
Adverse Effect.

O Deposit, Security and Commodity Accounts. As of the date of this

Agreement, no Grantor has any Deposit Account, Security Account or Commodity Account
held at any banking institution located in any state within the United States, other than as set
forth on Schedule 5.

(m)  Real Property. As of the date of this Agreement, no Grantor owns or leases

any real property located within the United States other than as set forth on Schedule 6.

4.
Grantor shall;

Covenants. Each Grantor covenants that, until the Facility Termination Date, such

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

(i) Maintain the security interest created by this Agreement as a first priority
perfected security interest (subject only to Permitted Security Interests) and shall
defend such security interest against the claims and demands of all Persons
whomsoever (other than the holders of Permitted Security Interests).

I




(ii) From time to time furnish to the Collateral Agent upon the Collateral
Agent’s reasonable written request, statements and schedules further identifying and
describing the assets and property of such Grantor and such other reports in
connection therewith as the Collateral Agent may reasonably request, afl in
reasonable detail.

(b)  Required Notifications. Each Grantor shall promptly notify the Collateral
Agent, in writing, of: (i) any Lien (other than Permitted Security Interests) on any of the
Collateral which would adversely affect the ability of the Collateral Agent to exercise any of
its remedies hereunder; (ii) the obtaining of any interest in real property by such Grantor;,
and (iii) the occurrence of any event which could reasonably be expected to have a material
impairment on the security interests created hereby.

(c) Perfection through Possession and Control,

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

(ii) Deliver to the Collateral Agent promptly upon the receipt thereof by
or on behalf of a Grantor, all certificates and instruments constituting Certificated
Securities or Pledged Equity. Prior to delivery to the Collateral Agent, all such
certificates constituting Pledged Equity shall be held in trust by such Grantor for
the benefit of the Collateral Agent pursuant hereto. All such certificates
representing Pledged Equity shall be delivered in suitable form for transfer by
delivery or shall be accompanied by duly executed instruments of transfer or
assignment in blank, substantially in the form provided in Exhibit A hereto or
other form acceptable to the Collateral Agent. Notwithstanding the above, each
Grantor may exercise any and all voting rights with respect to the Pledged Equity
and subject to the terms of the Debenture, until such time that such Grantor
receives notice from the Collateral Agent.

(iif) If any Collateral shall consist of Deposit Accounts, Electronic Chattel
Paper, Letter-of-Credit Rights, Securities Accounts, Commodity Accounts,
Collateral Account or uncertificated Investment Property, execute and deliver
(and, with respect to any Collateral consisting of a Securities Account or
uncertificated Investment Property, cause the Securities Intermediary or the
Issuer, as applicable, with respect to such Investment Property to execute and
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deliver) to the Collateral Agent all control agreements, assignments, instruments
or other documents as reasonably requested by the Collateral Agent for the
purposes of obtaining and maintaining Control of such Collateral; provided, that
until enforcement of rights by the Collateral Agent as set forth in the Facility
Agreement, and under the terms set forth in the Facility Agreement, such Grantor
shall be entitled to engage in dealings from time to time under contracts and/or
agreements with third parties (including licensing of Intellectual Property and
contracts of insurance in which any Grantor has an interest (including, but not
limited to, all contracts and policies of insurance entered into in accordance with
clause 22.18 of the Facility Agreement)) (collectively, the “Assigned
Agreements”). The applicable Grantor shall provide the Collateral Agent with
copies of all material notices received by such Grantor under any Assigned
Agreement, as soon as reasonably practicable following such Grantor’s receipt
thercof. The Grantors will procure that control agreements in form and substance
satisfactory to the Collateral Agent (acting reasonably) are executed in respect of
each receipt account detailed in Schedule 5 of this Agreement promptly (and in
any event within 5 Business Days) of such account being opened, authorizing the
Collateral Agent to withdraw all deposits in each account on a daily basis to such
account as the Collateral Agent specifies, provided, that the amounts withdrawn
arc applied towards the Secured Obligations in the order and manner set forth in
clause 9.2 of the Facility Agreement; provided further, that control agreements
shall not be required for any accounts of a Grantor that are zero balance,
insurance, payroll accounts, or other fiduciary accounts..

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

(e) Collateral Held by Warehouseman, Bailee, etc.

0] If an Event of Default is continuing, if any Collateral is at any time in
the possession or control of a warehouseman, bailee or any agent or processor of
such Grantor and such Collateral is located within the United States (A) notify the
Collateral Agent of such possession, (B) notify such Person in writing of the
Collateral Agent’s security interest for the benefit of the Secured Parties in such
Collateral, (C) instruct such Person to hold all such Collateral for the Collateral
Agent’s account and subject to the Collateral Agent’s instructions and (D) unless
otherwise consented to in writing by the Collateral Agent, obtain (1) a written
acknowledgment from such Person that it is holding such Collateral for the benefit
of the Collateral Agent and (2) such other documentation required by the Collateral
Agent (including, without limitation, subordination and access agreements).

(i) If an Event of Default is continuing, perfect and protect such
Grantor’s ownership interests in all Inventory stored with a consignee against
creditors of the consignee by filing and maintaining financing statements against
the consignee reflecting the consignment arrangement filed in all appropriate
filing offices, providing any written notices required by the UCC to notify any
prior creditors of the consignee of the consignment arrangement, and taking such
other actions as may be appropriate to perfect and protect such Grantor’s interests
in such inventory under Section 2-326, Section 9-103, Section 9-324 and Section
9-505 of the UCC or otherwise, which such financing statements filed pursuant to
this Section shall be assigned to the Collateral Agent, for the benefit of the
Secured Parties.

63 Treatment of Accounts. Not grant or extend the time for payment of any
Account, or compromise or settle any Account for less than the full amount thereof, or
release any person or property, in whole or in part, from payment thereof, or amend,
supplement or modify any Account in any manner that could reasonably be likely to
materially adversely affect the value thereof, or allow any credit or discount thereon, other
than as is normal and custornary in the ordinary course of a Grantor’s business.

(& Commercial Tort Claims. Upon the written request of the Collateral
Agent, execute and deliver such statements, documents and notices and do and cause to
be done all such things as may be reasonably required by the Collateral Agent, or
required by Law to create, preserve, perfect and maintain the Collateral Agent’s security
interest in any Commercial Tort Claims initiated by or in favor of any Grantor.
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{h) Inventory, With respect to the Inventory of each Grantor:

(i) At all times maintain inventory records in a manner consistent with
its reasonable business judgment, keeping correct and accurate records itemizing
and describing the kind, type, quality and quantity of Inventory and such
Grantor’s cost therefore and daily withdrawals therefrom and additions thereto,

(ii) Produce, use, store and maintain the Inventory in a manner
consistent with its reasonable business judgment and in accordance with
applicable standards of any insurance and in conformity with applicable Laws
(including the requirements of the Federal Fair Labor Standards Act of 1938, as
amended and all rules, regulations and orders related thereto).

(i) Books and Records. Mark its books and records (and shall cause the
Issuer of Pledged Equity which is a Subsidiary of such Grantor to mark its books and
records} to reflect the security interest granted pursuant to this Agreement.

M Nature of Collateral. At all times maintain the Collateral as personal
property and not affix any of the Collateral to any real property in a manner which would
change its nature from personal property to real property or a Fixture to real property,
unless the Collateral Agent shall have a perfected Lien on such Fixture or real property.

(k)  Issuance or Acquisition of Equity Interests in Partnerships or Limited
Liability Companies.

i) Not without executing and delivering, or causing to be executed
and delivered, to the Collateral Agent such agreements, documents and
instruments as the Collateral Agent may reasonably require, issue or acquire any
Pledged Equity consisting of an interest in a partnership or a limited liability
company that (A) is dealt in or traded on a securities exchange or in a securities
market, (B) by its terms expressly provides that it is a Security governed by
Article 8 of the UCC, (C) is an investment company security, (D) is held in a
Securities Account or (E) constitutes a Security or a Financial Asset.

(i) ~ Without the prior written consent of the Collateral Agent, no
Grantor will (A) vote to enable, or take any other action to permit, any applicable
Issuer to issue any Investment Property or Equity Interests constituting
partnership or limited liability company interests, except for those additional
Investment Property or Equity Interests constituting partnership or limited
liability company interests that will be subject to the security interest granted
herein in favor of the Secured Parties, or (B) enter into any agreement or
undertaking, except in connection with a Disposition permitted under the Facility
Agreement, restricting the right or ability of such Grantor or the Collateral Agent
to sell, assign or transfer any Investment Property or Pledged Equity or Proceeds
thereof. The Grantors will defend the right, title and interest of the Collateral
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Agent in and to any Investment Property and Pledged Equity against the claims
and demands of all Persons whomsoever.

(itiy  If any Grantor shall become entitled to receive or shall receive (A)
any Certificated Securities (including, without limitation, any certificate
representing a stock dividend or a distribution in connection with any
reclassification, increase or reduction of capital or any certificate issued in
connection with any reorganization), option or rights in respect of the ownership
interests of any Issuer, whether in addition to, in substitution of, as a conversion
of, or in exchange for, any Investment Property, or otherwise in respect thereof, or
(B) any sums paid upon or in respect of any Investment Property upon the
liquidation or dissolution of any Issuer, such Grantor shall accept the same as the
agent of the Secured Parties, hold the same in trust for the Secured Parties,
segregated from other funds of such Grantor, and promptly deliver the same to the
Collateral Agent, on behalf of the Secured Parties, in accordance with the terms
hereof.

D Intellectual Property.

0] Not do any act or omit to do any act whereby any material Copyright
may become invalidated unless such Grantor has a reasonable business purpose in
the ordinary course of business to do otherwise and to do otherwise could not
reasonably be expected to have a Material Adverse Effect and (A) not do any act, or
omit to do any act, whereby any material Copyright may become injected into the
public domain unless such Grantor has a reasonable business purpose in the ordinary
course of business to do otherwise and to do otherwise could not reasonably be
expected to have a Material Adverse Effect; (B) notify the Collateral Agent
promptly if it knows that any material Copyright may become injected into the
public domain or of any materially adverse determination or development
(including, without limitation, the institution of, or any such determination or
development in, any court or tribunal in the United States or any other country)
regarding a Grantor’s ownership of any such Copyright or its validity; provided that
no such notice is required if such injection, determination or development could not
reasonably be expected to have a Material Adverse Effect; (C) take all necessary
steps as it shall deem appropriate under the circumstances, exercising its reasonable
business judgment to maintain and pursue each application (and to obtain the
relevant registration) of each material Copyright owned by a Grantor and to
maintain each registration of each material Copyright owned by a Grantor including,
without limitation, filing of applications for renewal where necessary unless such
Grantor has a reasonable business purpose in the ordinary course of business to do
otherwise and to do otherwise could not reasonably be expected to have a Material
Adverse Effect; and (D) promptly notify the Collateral Agent of any material
infringement, misappropriation, dilution or impairment of any Copyright of a
Grantor of which it becomes aware and which such Grantor believes is reasonably
likely to have a Material Adverse Effect and take such actions as it shall reasonably
deem appropriate under the circumstances to protect such Copyright, including,
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where appropriate, the bringing of suit for infringement, dilution or impairment or
seeking injunctive relief and secking to recover any and all damages for such
infringement, misappropriation, dilution or impairment.

(i) ~ Not make any assignment or agreement in conflict with the security
interest in the Copyrights of each Grantor hereunder (except as permitted by the
Facility Agreement).

(iiiy  (A) Continue to use each material Trademark on each and every
trademark class of goods applicable to its current line as reflected in its current
catalogs, brochures and price lists in order to maintain such Trademark in full force
free from any claim of abandonment for non-use use unless such Grantor has a
reasonable business purpose in the ordinary course of business to do otherwise and
to do otherwise could not reasonably be expected to have a Material Adverse Effect,
(B) maintain as in the past the quality of products and services offered under such
Trademark, (C) employ such Trademark with the appropriate notice of registration,
if applicable, unless such Grantor has a reasonable business purpose in the ordinary
course of business to do otherwise and to do otherwise could not reasonably be
expected to have a Material Adverse Effect, (D) not adopt or use any mark that is
confusingly similar or a colorable imitation of such Trademark unless the Collateral
Agent, for the benefit of the Secured Parties, shall obtain a perfected security interest
in such mark pursuant to this Agreement, and (E) not (and not permit any licensee or
sublicensee thereof to) do any act or omit to do any act whereby any such
Trademark may become invalidated unless such Grantor has a reasonable business
purpose in the ordinary course of business to do otherwise and to do otherwise could
not reasonably be expected to have a Material Adverse Effect.

(iv)  Not do any act, or omit to do any act, whereby any material Patent
may become abandoned or dedicated unless such Grantor has a reasonable business
purpose in the ordinary course of business to do otherwise and to do otherwise could
not reasonably be expected to have a Material Adverse Effect.

(v)  Notify the Collateral Agent and the Secured Partics promptly if it
knows that any application or registration relating to any material Patent or
Trademark may become abandoned or dedicated, or of any materially adverse
determination or development (including, without lmitation, the institution of, or
any such determination or development in, any proceeding in the USPTO or any
court or tribunal in any country) regarding such Grantor’s ownership of any Patent
or Trademark or its right to register the same or to keep and maintain the same;
provided that no such notice shall be required if such abandonment, dedication,
determination or development could not reasonably be expected to have a Material
Adverse Effect.

(vi)  Except to the extent waived by Collateral Agent or permitted

pursuant to clause 22.8 of the Facility Agreement and subject to section 4(q) hereof,
take all reasonable and necessary steps, including, without limitation, in any
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proceeding before the USPTO, or any similar office or agency in any other country
or any political subdivision thereof, to maintain and pursue each application (and to
obtain the relevant registration) and to maintain each registration of each material
Patent and Trademark, including, without limitation, filing of applications for
renewal, affidavits of use and affidavits of incontestability unless such Grantor has a
reasonable business purpose in the ordinary course of business to do otherwise and
to do otherwise could not reasonably be expected to have a Material Adverse Effect.

(vii)  Promptly notify the Collateral Agent and the Secured Parties after it
learns that any material Patent or Trademark included in the Collateral is infringed,
misappropriated, diluted or impaired by a third party and promptly sue for
infringement, misappropriation, dilution or impairment, to seek injunctive relief
where appropriate and to recover any and all damages for such infringement,
misappropriation, dilution or impairment, or to take such other actions as it shall
reasonably deem appropriate under the circumstances to protect such Patent or
Trademark unless such Grantor has a reasonable business purpose in the ordinary
course of business to do otherwise and to do otherwise could not reasonably be
expected to have a Material Adverse Effect.

(viii) Not make any assignment or agreement in conflict with the security
interest in the Patents or Trademarks of such Grantor hereunder (except as permitted
by the Facility Agreement).

(ix)  Grants, effective after the occurrence and during the continuance of
an Event of Default, to the Collateral Agent a royalty free license to use such
Grantors’ Intellectual Property in connection with the enforcement of the Collateral
Agent’s rights hereunder, but only to the extent any license or agreement granting
such Grantor rights in such Intellectual Property do not prohibit such use by the
Collateral Agent and to the extent permitted by law,

Notwithstanding the foregoing, the Grantors may, in their reasonable business
judgment, fail to maintain, pursue, preserve or protect any Copyright, Patent or Trademark
where such failure could not reasonably be expected to have a Material Adverse Effect or
failure to do so would not materially affect the value of such Copyright, Patent or
Trademark.

(m)  Equipment. Maintain each item of Equipment in good working order and
condition (reasonable wear and tear and obsolescence excepted) unless to do otherwise
could not reasonably be expected to have a Material Adverse Effect,

(n) [reserved].

(0) Vehicles; Vessels and Aircraft. Upon the request of the Collateral Agent
upon the occurrence and during the continuance of an Event of Default, file or cause to
be filed in each office in each jurisdiction which the Collateral Agent shall deem
reasonably advisable to perfect its Liens on the Vehicles, Vessels and Aircraft, all
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applications for certificates of title or ownership (and any other necessary documentation)
indicating the Collateral Agent’s first priority Lien on the Vehicles, Vessels or Aircraft
(subject to any Permitted Security Interests) covered by such certificate, for those
Vehicles, Vessels and Aircraft which have an aggregate value in excess of $250,000.

(p) Control Agreement. The Grantors shall cause to be delivered to the

Collateral Agent and maintained at all times a control agreement with respect to the
Collateral Account, in form and substance acceptable to the Collateral Agent (acting
reasonably).

5.

(p)  Further Assurances.

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

(ii) From time to time upon the Collateral Agent’s reasonable request,
promptly furnish such updates to the information disclosed pursuant to this
Agreement and the Facility Agreement, including any Schedules hereto or thereto,
such that such updated information is true and correct as of the date so furnished.

Authorization to File Financing Statements. Each Grantor hereby authorizes the

Collateral Agent to prepare and file such financing statements (including continuation statements)
or amendments thereof or supplements thereto or other instruments as the Collateral Agent may
from time to time deem necessary or appropriate in order to perfect and maintain the security
interests granted hereunder in accordance with the UCC, which such financing statements may
describe the Collateral in the same manner as described herein or may contain an indication or
description of Collateral that describes such property in any other manner as the Collateral Agent
may determine, in its sole discretion, is necessary, advisable or prudent to ensure the perfection of
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the security interest in the Coilateral granted herein, including, without limitation, describing such
property as “all assets, whether now owned or hereafter acquired” or “all personal property, whether
now owned or hereafter acquired.”

6. Advances. On failure of any Grantor to perform any of the covenants and
agreements contained herein or in any other Finance Document, the Collateral Agent inay, at its
sole option and in its sole discretion, upon ten (10) days prior notice (during which time the Grantor
shall be afforded the opportunity to perform), perform the same and in so doing may expend such
sums as the Collateral Agent may reasonably deem advisable in the performance thereof, including,
without limitation, the payment of any insurance premiums, the payment of any taxes, a payment to
obtain a release of a Lien or potential Lien, expenditures made in defending against any adverse
claim and all other expenditures which the Collateral Agent may make for the protection of the
security hereof or which may be compelled to make by operation of Law. All such sums and
amounts so expended shall be repayable by the Grantors on a joint and several basis promptly upon
timely notice thereof and demand therefor, shall constitute additional Secured Obligations and shall
bear interest from the date said amounts are expended at the Default Rate. No such performance of
any covenant or agreement by the Collateral Agent on behalf of any Grantor, and no such advance
or expenditure therefor, shall relieve the Grantors of any Default or Event of Default. The
Collateral Agent may make any payment hereby authorized in accordance with any bill, statement
or estimate procured from the appropriate public office or holder of the claim to be discharged
without inquiry into the accuracy of such bill, statement or estimate or into the validity of any tax
assessment, sale, forfeiture, tax lien, title or claim except to the extent such payment is being
contested in good faith by a Grantor in appropriate proceedings and against which adequate reserves
are being maintained in accordance with GAAP.

7. Remedies.

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

(b) Remedies Relating to Accounts,

(i) During the continuation of an Event of Default, whether or not the
Collateral Agent has exercised any or all of its rights and remedies hereunder, (A)
each Grantor shall, upon request of the Collateral Agent, notify (such notice to be
in form and substance satisfactory to the Collateral Agent) its Account Debtors and
parties to any material contracts subject to a security interest hereunder that such
Accounts and any material contracts have been assigned to the Collateral Agent, for
the benefit of the Secured Parties and promptly upon request of the Collateral Agent,
instruct all account debtors to remit all payments in respect of Accounts to a mailing
location selected by the Collateral Agent and (B) the Collateral Agent shall have the
right to enforce Grantor’s rights against its customers and account debtors, and the
Collateral Agent or its designee may notify the Grantors customers and account
debtors that the Accounts of such Grantor have been assigned to the Collateral
Agent or of the Collateral Agent’s security interest therein, and may (either in its
own name or in the name of a Grantor or both) demand, collect (including without
limitation by way of a lockbox arrangement), receive, take receipt for, sell, sue for,
compound, settle, compromise and give acquittance for any and all amounts due or
to become due on any Account, and, in the Collateral Agent’s discretion, file any
claim or take any other action or proceeding to protect and realize upon the security
interest of the Secured Parties in the Accounts.

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

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

(iv) Upon the request of the Collateral Agent, each Grantors shall forward to
the Collateral Agent, on the last Business Day of each week, deposit slips related to
all cash, money, checks or any other similar items of payment received by the
Grantors during such week, and, if requested by the Collateral Agent, copies of such
checks or any other similar items of payment, together with a statement showing the
application of all payments on the Collateral during such week and a coljection
report with regard thereto, in form and substance satisfactory to the Collateral Agent.

(c) Deposit Securities_and Commodity Accounts. Upon the occurrence of an
Event of Default and during continuation thereof, the Collateral Agent may prevent
withdrawals or other dispositions of funds in Deposit Accounts, Securitics Accounts and
Commodity Accounts subject to control agreements or held with any Secured Party.

(d}  Investment Property/Pledged Equity. Upon the occurrence of an Event of
Default and during the continuation thercof: the Collateral Agent shall have the right to
receive any and all cash dividends, payments or distributions made in respect of any
Investment Property or Pledged Equity or other Proceeds paid in respect of any Investment
Property or Pledged Equity, and any or all of any Investment Property or Pledged Equity
may, at the option of the Collateral Agent, be registered in the name of the Collateral Agent
or its nominee, and the Collateral Agent or its nominee may thereafter exercise (i) all voting,
corporate and other rights pertaining to such Investment Property, or any such Pledged
Equity at any meeting of shareholders, partners or members of the relevant Issuers or
otherwise and (ii) any and all rights of conversion, exchange and subscription and any other
rights, privileges or options pertaining to such Investment Property or Pledged Equity as if it
were the absolute owner thereof (including, without limitation, the right to exchange at its
discretion any and all of the Investment Property or Pledged Equity upon the merger,
consolidation, reorganization, recapitalization or other fundamental change in the corporate,
partnership or limited liability company structure of any Issuer or upon the exercise by any
Grantor or the Collateral Agent of any right, privilege or option pertaining to such
Investment Property or Pledged Equity, and in connection therewith, the right to deposit and
deliver any and all of the Investment Property or Pledged Equity with any committee,
depositary, transfer agent, registrar or other designated agency upon such terms and
conditions as the Collateral Agent may determine), all without liability except to account for
property actually received by it; but the Collateral Agent shall have no duty to any Grantor
to exercise any such right, privilege or option and the Collateral Agent and the other Secured
Parties shall not be responsible for any failure to do so or delay in so doing. In furtherance
thereof, each Grantor hereby authorizes and instructs each Issuer with respect to any
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Collateral consisting of Investment Property and/or Pledged Equity to (A) comply with any
instruction received by it from the Collateral Agent in writing that (1) states that an Event of
Default has occurred and is continuing and (2} is otherwise in accordance with the terms of
this Agreement, without any other or further instructions from such Grantor, and each
Grantor agrees that each Issuer shall be fully protected in so complying following receipt of
such notice and prior to notice that such Event of Default is no longer continuing, and (B)
except as otherwise expressly permitted hereby, following receipt of the notice described in
the preceding clause (A), pay any dividends, distributions or other payments with respect to
any Investment Property or Pledged Equity directly to the Collateral Agent. Unless an
Event of Default shall have occurred and be continuing and the Collateral Agent shall have
given notice to the relevant Grantor of the Collateral Agent’s intent to exercise its
corresponding rights pursuant to this Section 7, each Grantor shall be permitted to receive
all cash dividends, payments or other distributions made in respect of any Investment
Property and any Pledged Equity, in each case paid in the normal course of business of the
relevant Issuer and consistent with past practice, to the extent permitted in the Facility
Agreement, and to exercise all voting and other corporate, company and partnership rights
with respect to any Investment Property and Pledged Equity to the extent not inconsistent
with the terms of this Agreement and the other Finance Documents. In the event the
Collateral Agent receives any cash dividends, payments or other distributions made in
respect of any Investment Property and any Pledged Equity whilst no Event of Default
exists and is continuing, Collateral Agent shall promptly pay such amounts to the applicable
Grantor.

() Material Contracts, Upon the occurrence of an Event of Default and during
the continuation thereof, the Collateral Agent shall be entitled to (but shall not be required
to): (i) proceed to perform any and all obligations of the applicable Grantor under any
material contract and exercise all rights of such Grantor thereunder as fully as such Grantor
itself could, (ii) do all other acts which the Collateral Agent may deem necessary or proper
to protect its security interest granted hereunder, provided such acts are not inconsistent with
or in violation of the terms of any of the Facility Agreement, of the other Finance
Documents or applicable Law, and (iii) sell, assign or otherwise transfer any materia!
contract in accordance with the Facility Agreement, the other Finance Documents and
applicable Law, subject, however, to the prior approval of each other party to such material
contract, to the extent required under such material contract.

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

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

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

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

(i) Ifthe Collateral Agent shall determine that in order to exercise its right to
sell any or all of the Collateral it is necessary or advisable to have such Collateral
registered under the provisions of the Securities Act (any such Collateral, the
“Restricted Securities Collateral™), the relevant Grantor will cause each applicable
Issuer (and the officers and directors thereof) that is a Grantor or a Subsidiary of a
Grantor to (A) execute and deliver all such instruments and documents, and do or
cause to be done all such other acts as may be, in the opinion of the Collateral Agent,
necessary or advisable to register such Restricted Securities Collateral, or that
portion thereof to be sold, under the provisions of the Securities Act, (B) use its
commercially reasonable efforts to cawse the registration statement relating thereto
to become effective and to remain effective for a period of one year from the date of
the first public offering of such Restricted Securities Collateral, or that portion
thereof to be sold, and (C) make all amendments thereto and/or to the related
prospectus which, in the opinion of the Collateral Agent, are reasonably necessary or
advisable, all in conformity with the requirements of the Securities Act and the rules
and regulations of the Securities and Exchange Commission applicable thereto. Each
Grantor agrees to cause each applicable Issuer (and the officers and directors
thereof) to comply with the provisions of the securities or “Blue Sky” laws of any
and all jurisdictions which the Collateral Agent shall designate and to make
available to its security holders, as soon as practicable, an earnings statement (which
need not be audited) which will satisfy the provisions of the Securities Act,

(if) Bach Grantor agrees to use its commercially reasonable efforts to do or
cause to be done all such other acts as may be reasonably necessary to make such
sale or sales of all or any portion of the Restricted Securities Collateral valid and
binding and in compliance with any and all other applicable Laws. Each Grantor
further agrees that a breach of any of the covenants contained in this Section 7 will
cause irreparable injury to the Collateral Agent and the other Secured Parties, that
the Collateral Agent and the other Secured Parties have no adequate remedy at law
in respect of such breach and, as a consequence, that each and every covenant
contained in this Section 7 shall be specifically enforceable against such Grantor,
and such Grantor hereby waives and agrees not to assert any defenses against an
action for specific performance of such covenants except for a defense that no Event
of Default has occurred under the Facility Agreement,

8. Rights of the Collateral Agent.

(a) Power of Attorney. In addition to other powers of attomey contained herein,
each Grantor hereby designates and appoints the Collateral Agent, on behalf of the Secured
Parties, and cach of ifs designees or agents, as attorney-in-fact of such Grantor, irrevocably
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and with power of substitution, with authority to take any or all of the following actions
upon the occurrence and during the continuance of an Event of Default:

)] to demand, collect, settle, compromise, adjust, give discharges and
releases, all as the Collateral Agent may reasonably determine;

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

(iif)  to defend, settle or compromise any action brought and, in
connection therewith, give such discharge or release as the Collateral Agent may
deem reasonably appropriate;

(tv)  to receive, open and dispose of mail addressed to a Grantor and
endorse checks, notes, drafts, acceptances, money orders, bills of lading, warchouse
receipts or other instruments or documents evidencing payment, shipment or storage
of the goods giving rise to the Collateral of such Grantor on behalf of and in the
name of such Grantor, or securing, or relating to such Collateral,

V) to sell, assign, transfer, make any agreement in respect of, or
otherwise deal with or exercise rights in respect of, any Collateral or the goods or
services which have given rise thereto, as fully and completely as though the
Collateral Agent were the absolute owner thereof for all purposes;

(vi)  to adjust and seftle claims under any insurance policy relating
thereto;

(vii) 1o execufe and deliver all assignments, conveyances, statements,
financing statements, continuation financing statements, security agreements,
affidavits, notices and other agreements, instruments and documents that the
Collateral Agent may determine necessary in order to perfect and inaintain the
security interests and liens granted in this Agreement and in order to fully
consummate all of the transactions contemplated herein;

(viif) to institute any foreclosure proceedings that the Collateral Agent may
deem appropriate;

(ix)  tosign and endorse any drafts, assignments, proxies, stock powers,
verifications, notices and other documents relating to the Collateral;

(x) to exchange any of the Pledged Equity or other property upon any
merger, consolidation, reorganization, recapitalization or other readjustment of
the Issuer thereof and, in connection therewith, deposit any of the Pledged Equity
with any committee, depository, transfer agent, registrar or other designated
agency upon such terms as the Collateral Agent may reasonably deem
appropriate;
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16 : GGVGIHH]E’LEW Juusdmtmn Venue Semce Waw@r of Jurv Tr;al

iy GQVERNNG LAW., THIS AGREEMENT AND THE OTHER
- FINANCE DOCUMENTS (EXCEPT AS TO ANY OTHER FINANCE DOCUMENT,
- AS EXPRESSLY SET FORTH THEREIN) AND ANY CLAIMS, CONTROVERSY, -
" DISPUTE. OR-CAUSE OF ACTION (WHETHER IN CONTRACT OR:TORT OR-
 OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS
_“AGREEMENT OR ANY OTHER FINANCE DOCUMENT (EXCEPT, AS TO-ANY -
- OTHER FINANCE DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) AND® -
* THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY SHALL BE
. “GOVERNED BY, AND CONSTRUED N ACC@R@ANGE WITH, THE LAW OF
~ THESTATE OFNEW YORK. R

: (b) sursmssm To mmsmc*rzozx;f _ EACH GR;ANTOR- :
: -'IREEVOCABLY AND - UNCONDITIONALLY AGREES THAT IT WILL NOT
 "COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF ANY KIND OR-
 'DESCRIPTION, WHETHER IN-LAW OR EQUITY, WHETHER IN CONTRACT OR .
. IN TORT OR OTHERWISE, AGAINST THE COLLATERAL AGENT OR ANY .
. SECURED PARTY OF THE FOREGOING IN ANY WAY RELATING TO THIS -
-AGREEMENT OR ANY OTHER FINANCE DOCUMENT OR THE TRANSACTIONS

" RELATING HERETO -OR THERETO, IN ANY FORUM OTHER THUAN THE

© COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY " =
" AND OF THE UNITED" STATES DISTRICT 'COURT OF THE SOUTHERN
“DISTRICT  OF NEW YORK, AND ANY -APPELLATE ‘COURT FROM -ANY-
~ THEREOF; AND BACH OF THE PARTIES HERETO IRREVOCABLY AND
© UNCONDITIONALLY SUBMITS ‘TO ‘THE JURISDICTION OF SUCH COURTS
. _AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, -
LITIGATION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH.
 NEW YORK STATE'COURT OR, TO THE FULLEST EXTENT PERMITTED BY =
- APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES . -
" HERETO . AGREES THAT A FINAL JUDGMENT IN ANY SUCH.ACTION,
. LITIGATION ‘OR. PROCEEDING SHALL BE.-CONCLUSIVE AND MAY BE
-~ "ENFORCED'IN OTHER JURISDICTIONS BY SUIT -ON THE JUDGMENT OR IN
o ANY OTHBR MANNER PROVIDED BY LAW, NOTHING IN THIS AGREEMENT
S0 QR IN ANY OTHER FINANCE DOCUMENT SHALL AFFECT ANY RIGHT THAT =
o THE COLLATERAL AGENT -OR:ANY SECURED PARTY MAY OTHERWISE: -
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HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS
| AGREEMENT OR ANY OTHER FINANCE DOCUMENT AGAINST ANY =
 GRANTOR OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. -~~~

L (G) WAIVER QF VENUE EACH GRANTQR [[{REVOCABLY AHD' _

. :’.UNCQNDITI@NALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
- APPLICABLE LAW, ANY OBIECTION THAT IT MAY NOW OR HEREAFTER =
" UHAVE 'TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING .
© - ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER -
- FINANCE DBCUMENT IN ANY COURT REFERRED TO. IN PARAGRAPH (b)OF oo
- THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY" Lo
- WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE =
. DEFENSE OF AN INCONVENIENT FORUM TO THE MAH\ITENANCE {JF EUCH"- ey

ACTiON DR PROCEEDING IN ANY SUCH COURT. i

C (d) SERVICE OF PROCESS EACH PﬁRTY HERETQ IRREV@CABLY'
S .CGNSENTS TO SERVICE. OF PROCESS IN. THE MANNER PROVIDED FOR: .
. HEREIN. NOTHING N THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY oo
_PARTY HERETO TO. SERVE PRDCESS IN AN‘{ GTHER MANNER PER_MITTED'. o
~BY &PPLiCABLE LAW - o

ey [RESERVED]

: M BACH GRANTOR COVENANTS AND AGREES THAT, F@R 80
"LONG ‘AS IT SHALL BE BOUND UNDER THIS AGREEMENT, IT SHALL .
MAINTAIN' A DULY APPOINTED AGENT FOR. THE SERVICE OF SUMMONS

-~ AND OTHER LEGAL PROCESS IN NEW YORK, NEW YORK, UNITED STATES =~ .
. OF AMERICA, FOR THE PURPOSES OF ANY LEGAL ACTION, SUIT OR .
 PROCEEDING BROUGHT BY ANY PARTY IN RESPECT OF THIS AGREEMENT
AND SHALL REEP THE COLLATERAL AGENT ADVISED OF THEIDENTITY ~ .
AND LOCATION OF SUCH AGENT. IF FOR ANY REASON THERE IS NO - -
-7 AUTHORIZED AGENT FOR SERVICE OF PROCESS IN NEW YORK, BACH - =

- GRANTOR IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF

. THESAID COURTS BY MAILING COPIES THERFOF BY REGISTERED UNITED -~ &

STATES AIR MAIL-POSTAGE PREPAID-TO IT AT ITS ADDRESS SPECIFIED IN -

©SECTION 13; AND IN. SUCH A CASE, THE PARTY SERVING NOTICE SHALL =

~ 'MAKE SUCH $ERVICE OF PROCESS IN A MANNER CONSISTENT WITH THE =
PROCEDURES FOR SERVICE “OF - PROCESS. ESTABLISHED  BY THE: -
| 'APPLICABLE LAWS OF EN‘GLAND AND WALES . L

o (f)  NOTHING 1 THIS SECTION 16 SHALL AFFECT THE RIGHT OF

THE COLLATERAL AGENT TO (Iy COMMENCE LEGAL PROCEEDINGS OR™

" OTHERWISE SUE A GRANTOR IN THE COUNTRY IN WHICH IT 18 DOMICILED -
OR IN ANY OTHER CDURT HAVING TURISDICTIC}N OVER THAT GRANTOR -

Cgm




R (H) SFRVE PROCESS UPON A GRANTOR TN ANY MANNER AUTHQRIZED{ s
~ BY THELAWS OF ANY SUCH JURISDICTION. | o

| (h) WAIVER OF JURY, TRIAL, EACH PARTY HE:RETG HERLBY :
IRREVDCABLY ‘WAIVES; TO THE FULLEST EXTENT PERMITTED BY
" APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY TN ANY -
" LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
 RELATING TO THIS AGREEMENT OR ANY OTHER FINANCE DOCUMENT OR™. -
- THB TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER -
'BﬁSED ON. CONTRACT, 'TORT OR ANY OTHER THEORY) EACH PARTY "

- '(}F ANY GTHER Pl-EF{SG)I“ar HAS REPRESENTED EXPRESSLY OR DTHBRWISE '
. THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, -
© SEEK TO ENFORCE THE FOREGOING WAIVER AND (;s) ACKNOWLEDGES -
- THAT IT -AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
o ENTER INTO THIS AGREEMENT AND THE OTHER FINANCE DOCUMENTS BY; S
- AMONG OTHER THINGS, THEZ MUTUAL WAIVERS AND CERTIFICATIQNS H‘s}’ o
THIS SECTION :

: '3317 o .*Severabih y, I any promsmn of th1s Aglaement is determmed to bﬁ 1liegai mvahd
Coar u:tenfmceabie, such. prmzismn shall be fully severable and the remaining provisions shall remain o
~-dn full-force: and ¢ffect -and shall be ecnstmed w:thout gwmg ﬁffect to tha ﬁiegaf szahd or
' .unenfmceabie pmvzsmns : : . S

LT IE ntlregg Thxs Agree:ment the Gthm Fmam;e Documents and the other documents.- :
--mlating to *the Secured: Obhgatmns represent the entire agreement of the paities hereto and theretd,.
“and supersede’ all priot agreements aric undemtandmgs oral” ot writteri, if any, including -any

" commitment letters ot corr espondence relating to the Finance Doeuments any other’ documents'..

E reiaﬂng to the Secured Obhgatxons or the transactlons cantempiated hcs;em &nd tharﬁm L

o cher Sewngy Tca thf:; extent that any c:f the. Semn‘ed Qbhga’nm}s: are. naw or
. _'hmaaﬁer secured by property- other than the Collateral (including, without limitation; real property
. gind securities owned by a Grantor); of by & guarantee; endorsement of i operly. of any other Petson,
*then the Collateral Agent shall. tiave the right to proceed against such other property, guarantee or -
" endorsemment upon the oceurfence of any Bvent of Défault, and the Collateral Agent shall have the
- right, in its sole discretion; to deteammﬁ which rights; sécurity, lies, ‘seaurity iiterests or remedies -
- the Collateral Agent: shall at any time’ pursue, relinguish, subordirmte, modify or take with réspect: )
thereto, without in any way modifying or affecting any of them orthe Secured Obligations orany of .~
.- the rights of the Collateral Agent or the Secured Parties undel this Apreement, undef any other of R
. the F I‘mance Documents ar under any nthc—:; dscument wlaimg to the Secmed Qbiigati{ms ' SRR

_ 20, Eomder At any tuna aﬁm the; date of this Agleement, one or more addmenal RO
- Persons may ‘become party hereto by execiting and dahvezmg to the Collateral Agfmt a Joinder -
© - Apreement ina forim acceptablﬁ to the Collateral. Agent Imniediately upon- such execution. and._ v
o fdahva of such Joinder Agreement {and without aty further action), each such additional Person
owill become a party to ﬂus Agreement asan: “Grantar and have all of the ragh‘ts anc.i abhgat;ons Df g




Grantor hereunder and this Agreement and the schedules hereto shall be deemed amended by such
Joinder Agreement.

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

22, Joint and Several Obligations of Grantors

(a) Each of the Grantors is accepting joint and several liability hereunder in
consideration of the financial accommodations to be provided by the Secured Parties under
the Finance Documents, for the mutual benefit, directly and indirectly, of each of the
Grantors and in consideration of the undertakings of each of the Grantors to accept joint and
several liability for the obligations of each of them.

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

(c)  Notwithstanding any provision to the contrary contained herein, in any other of
the Finance Documents, to the extent the obligations of a Grantor shall be adjudicated to be
invalid or unenforceable for any reason (including, without limitation, because of any applicable
state or federal Jaw relating to fraudulent conveyances or transfers) then the obligations of such
Grantor hereunder shall be limited to the maximum amount that is permissible under applicable
law (whether federal or state and including, without limitation, Debtor Relief Laws).

23.  Marshaling. The Collateral Agent shall not be required to marshal any present or
future collateral security (including but not limited to the Collateral) for, or other assurances of
payment of, the 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 rights and remedies hereunder and in
respect of such collateral security and other assurances of payment shall be cumulative and in
addition to all other rights and remedies, however existing or arising. To the extent that it lawfully
may, each Grantor hereby agrees that it will not invoke any law relating to the marshaling of
collateral which might cause delay in or impede the enforcement of the Collateral Agent’s rights
and remedies under this Agreement or under any other instrument creating or evidencing any of the
Secured Obligations or under which any of the Secured Obligations is outstanding or by which any
of the Secured Obligations is secured or payment thereof is otherwise assured, and, to the extent that
it lawfully may, each Grantor hereby irrevocably waives the benefits of all such laws.
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' '_2}4.’ Imunctwe Rehef

) (a) Each Gz antm recagnizes that, in the event such Grantor fails to perforin,
o GbServe or discharge any of its obhgatmns or liabilities tinder this Agresment or any other
- Finatice Document, sy remedy of law may prove fo be: madequate relief to the Collateral .
o Agent and the other Seoured Parties: Therefore, each Grantor agtees that the Collateral .
- Agent and the: other Secured Parfies, at the option of the: Collateral Agent and the other®
- “Seeured Partics; shall'be entitled to tempotary and. pennanent uijunciwa mha:f in an}f suc:h' '
hgase wﬁhout the necessﬁy of pmvmg actua.l damages

(b) The Collateral Agent, ’fhe othe:r Seamed Partles and ‘sach Grantor heraby _
- dgree that no such Person shall have a femedy- of pumtwe or exenmplary’ damages agamst_- R
aty-other party-16.a Fmance Document and- cach such Person hereby waives ary right-or
- claim to punitive oF exemplary daiages that they inay now have or may arise in the fiture©
i corinection ‘with any dispute under this Agreement or any other Fmam;e Documﬁnt SR
i _wheiha; stich- dzspute is resohmd thmugh arbmation o judlczaiiy : e

- ' -.25 szcmed Parﬁes Each Secure.d Party that i 1s no’ﬁ a party 1] thes Famhty Agreement; -
E _:whc Gijtatns the Benefit of this Agresmeni shall be deemed to have aclmowlsdged and accepted the-
. appointment of the Collatéral Agﬁnﬁ plitsuant to the tefms of the Ficility: Agreement, and with
* respect to the actions and omissions of the Collateral Agent hen cunder or vihierwise rslatmg hereta_' SR
< that do-oi may affect such Secured Faity, the Collateral Agent and each of its Aﬁihates shaﬁ be:
anntled tc} al of the ngh’ts bemaﬁta ar;d 1mmumtias cenferred uncier the Faclhty Ag} eement -

6 Gonﬂmt CIn the: event Gf any ccmﬂ:c;: bﬁtween any other term of this-'

- Agraement and the ferms of tha Debenture i it rﬂlatmn to the: Cﬂmpany, tha tﬁrms Gf the Debenture -
~ghall pt'evaﬁ - : :

©[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




Each of the parties hereto has caused a counterpart of this Security and Pledge Agreement to
be duly executed and delivered as of the date first above written.

GRANTORS RADLEY + CO. LIMITED
By:_

Name:_
Title:__

RADLEY RETAIL LIMITED

By
Name;_
Title:__

Accepted and agreed to as of the date first above written.
WELLS FARGO CAPITAL FINANCE (UK) LIMITED, as Collateral Agent
By:

Name:
Title:

[Signature page to US Security and Pledge Agreement]




Each of the parties hereto has caused a counterpart of this Security and Pledge Agreement to
be duly executed and delivered as of the date first above written.

GRANTORS RADLEY + CO. LIMITED
By:

Name:
Title:

RADLEY RETAIL LIMITED

By:
Name:
Title:

Accepted and agreed to as of the date first above written.

WELLS FARGO CAPITAL FINANCE (UK) LIMITED, as Collateral Agent

By,
Name:

Title:__

[Signature page to US Security and Pledge Agreement)
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= SCHEDULEL = |
 PLEDGED EQUITY INTERESTS =




SCHEDULE 2

COMMERCIAL TORT CLAIMS

None




SCHEDULE 3

DOCUMENTS, INSTRUMENTS, AND TANGIBLE CHATTEL PAPER

None




SCHEDULE 4

INTELLECTUAL PROPERTY




Country: Unifed States 6f  Mark: . * ‘Do and Leash Device in'contéxtofbag ©
. '_"'S!atiié:_. _ 1_'}'\‘59:1'.3_&1"%{1.: : ._'-‘C.[as.'.sz :S#Edﬁcéﬁbﬁ ) § SRR
. Applicatienfos 77870538 © M Handbags;baby bags: work bagis

. ‘Application Datey - ifshov-2000 - . .
ﬁeﬁis_tfaﬁ?ﬁﬁd% ) 3866643

. Registration Dafsr - 26-002010°

g : Henewal Date: :;'!_S—ifbcié‘lbﬁ'ﬁ-"_'_
_@égt&ié&ﬂbﬁvngh' : ZR'adIéy:-%-:G'ﬁc}t_;
. ST Limited




G‘auntry United States cf Ma‘rﬁk:.' - Dog Device
: Amanca : IR S

Statuss o Hegistered | o - Clags '_'Speclﬂeation ' : S
oo aiiod ' R _ﬁumclss of Leather aid lmltauon iealher nameiy. haﬂdhags Euggage, bags. o
ST Aamely, Tiandbags: hanrﬂaags fiirses; Ky tasas; mbrallas] smaiihand&ags
T Clo(hingt nasnaly, gicves; footwear boots; sonrves Co

Arternational
_.-Appkcatau.. . o
-Apphcaﬁon Date'- - ObNew2007
internatiohal Rl S
= Registration | N_.' S
‘Registration Date: . 06-Nov-2007
T Retevwal Dater 08 8ep-2026 -
-Radiey ¥ Ca ;.
“Lindited:

- : Regfsterid Owher: -




" Country: Qﬁi’ié_t’i’_&tafes'gf Mk
" Amevica - A

S Statust Sgec;f'natmn :
C - Asles of athir ahd) |m|tal!or; léalher, nameiy, handbags fgyst
R : : - - - - Fpcessories; namely, vosietic cases Sold Biply; stachs cases, ) | B
Application Dater 4 1-Nov2009. ... nandbags, iraveling biage, vanlly cases. sald emaly, wallels; purses; crecm card:
s T T o BRI : - 6ases; businsss card casess umbrellas; ‘sinall vontaliars, namely, smail :
Registration Naw 3866841 R handbags: handbags: baby bags; work bags; ke fings msdie-of leatter o1
o Sl p St COU S iitation feather Iuggage lags mada ofleaihsr or Inﬂtah{m teathar.

: _-Aﬁpiic‘s‘éinri No: .

* Registration Date: | 85-0ck2010!
Rengwal Date: . 26-0ur2028°

' Registarad Qvinert  Radley+Co,
SRR L Cmited




Mark

ﬁﬂuntz’y Umted Stat&s Gf
' Amerwa

. Dog's Head Devics
{Zlass

&

N Status*.i ' Pendlng .

: _Intemaﬁonai
L App]maﬁoﬂ Moy

‘Application Date! '_.'..bﬁ-ﬁ'an:zd']“? S

-Radles? B3 Gu

. "':éég‘féféfé&:ﬂwnér: -.

PGty Date: . 25-8epd0te
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Buriglassds; spectacles, prcten[éve EYSWEET g!asses casas
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Country:” United States of - Mark: - RADLEY ¢
g U Aberita _— L e ST e e e

U Bfatusi - Registered: Class: Epaalﬁeaison S
.:.{n{grﬁa{ Gal o OBaTo- - . UL Hand seaps; skin' snapsﬁ loaletsoaps pe;!‘un}ery, sssdnilal ofts; Bogmsies; haxr
' Application No; LA Lo tollons; dealificsts; hand cream: skin care creans snd oilons; pieparations ang

R L N subslances Tor usedndhe dars Bnd appsaranse of e halr.sca}p, face; skin, aailss
. Appllcation ﬁata,.' Atadon2otds and eyés, naisly, hair shamipoo; face crean, bodyersams, Faind treatis, facs
: o S flinns, afte-shiave lolions, skinciansing creamis, skife cloansing:Joiisns; sur
CE4T0 e sereen preparation; nail salish; nal phlish ramove, face creams, halr’ riyes and

’ 'REQES“‘E{HDH No. ST Sl - coloranls, halr sprays, kali: gonditionge, halé-siyling gal, Antl-dandraflf sharipoog;. ..~
o . s col 0T pesmalic and Tolielry preparations, namiely, cosmelic penells; foiindation make-ug;
! Regrstratmn Date, o-Jen-204 e etk powders, reages, lipsticks, MaScaras, aiili-aginy creBim; nof-mericatsd
S " ofidfies; depligfory preparaiiﬁns, sun-sereen’lng and tannfng prﬁparahoﬁs A
- fnedicated bath preparalidng . )

e -Burghssses; speclacies: protective vsyawear_ - .' e

'Ranewatbaie‘ i

F{eg;stered BWaer, -Rad_ley'ﬂiﬁ,- -
Liifers




Country: United States of
America

Mark:

Status:

International
Application No:

Application Date:

International
Registration No:

Registration Date:

Renewal Date;

Registered Owner;

Priority Date:

RADLEY

Regisiered
1284261

18-Nov-2015
1284261

18-Nov-2015
18-Nov-2025

Radley + Co.
Limited

02-Nov-2015

Class
14:

Specification
Walches and walch siraps; Jewelery.




Country: United States of
America

Mark:

Status:

International
Application No:

Application Date:

International
Registration No:

Registration Date:

Renewal Date:

Registered Owner:

Priority Date:

RADLEY

Registered
915470

27-Jul-2006
915470

27-Jul-2006
27-Jul-2026

Radley + Co.

Limited
26-Jul-2006

Class
16;

Specification

Stationery; wrlting sels, namely, pens, pencils; note books, address books, pholo
albumns.




Country: United States of
America

Mark:

Status:

International
Application No;

Application Date:

International
Registration No:

Registration Date;
Renewal Date:

Registered Owner:

RADLEY

Class
819080 25

Ragistered

06-Apr-2005 18:
815089

06-Apr-2005
11-Jul-2023

Radley + Co.
Limited

Specification

Clothing, namely, shirls, pants, teps, sherls, skifs, socks, blouses, undenvear,
gloves, T-shirls, foolwear, headgaar, namely, hats, caps, visors, shoes, boots;
scarves, shawls

Aricles of 1aather and imilation leather, namely, hendbags; aliachée cases, bags,
namely, handbags, fravaling bags, bumbags, sparls bags, lealher envelopes for
packaging and carrying and leather pouches, handbags, valises, hat boxes of
ieather and leather board, frunks, vanity cases sold empty, briefcases, wailets,
purses, key cases, cfedit card cases, ticket folders in the nature of business card
cases; umbrellas, parasols, sma#l confainers, namely, small backpacks, smail
rucksacks, smgll bags for men, small handbags




Country: United Stafes of
America

Mark:

Status:

International
Application No:

Application Date;

Internationai
Registration No:

Registration Date:

Renewal Date:

Registered Owner:

RADLEY

Registered
1273394

12-Nov-2015
1273394

12-Nov-2015
27-Nov-2024

Radley + Co.

Limitad

Class
36:

Specification

Retall store services and on-fine retail slore services featuring cosmetics,
perfumes, fragrances, sunglasses, watches, note books, stationery, handbags,
luggage, bags, briefcases, cases adapled for mobile phones, cases adapted for
computers, clothing, foolwear, headgear, throws, cushion

cavers, jewellery, eyewear, prescription eyewear, key rings, diaries, umbrellas,
scarves, purses, charms, and haldalis




Country: United States of
America

Mark:

Status:
Application No:
Application Date:
Registration No;
Registration Date:

Renewal Date:

Registered Owner:

RADLEY and Dog Device outline

Registarad
771870536
11-Nov-2009
3834167
17-Aug-2010
17-Aug-2020

Radley + Co.
Limited

Class
18:

Specification

Arlictes of leather and imitation leather, namely, handbags; luggage; atfaché
cases, namely, handbags, traveling bags, smalf containers, nameiy, small
handbags; handbags; baby bags; work bags; key rings made of {eather or
imitation {eather




Country: United States of Mark: RADLEY Dog and Leash Device

America
Status: Registered Class Specification
Application No: 771870524 18: Handbags; baby bags; work bags
%\I Application Date: 11-Nov-2009
] Registration No: 3866642
Y'{ W j Registration Date:  26-Oct-2010
ey Renewal Date: 26-Oct-2020

Roegistered Owner:  Radley + Co.
Lisnited




SCHEDULE 5

DEPOSIT ACCOUNTS, SECURITIES ACCOUNTS AND COMMODITY ACCOUNTS

Bank

Bank of America Merrill Lynch

Branch

11 Robert Toner Boulevard, Ste 5, Attleboro, MA,
USA

Name of Account

Account




SCHEDULE 6

OWNED AND LEASED REAL PROPERTY

Owned Properties: None

Leased Properties: None




EXHIBIT A
[FORM OF]

IRREVOCABLE STOCK POWER

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers to
the following Equity Interests of | 1, a | [

[corporation] [limited liability company]:

No. of Shares Certificate No.

and irrevocably appoints its agent and attorney-in-fact
to transfer all or any part of such Equity Interests and to take all necessary and appropriate action
to effect any such transfer. The agent and attorney-in-fact may substitute and appoint one or
more persons to act for him.

Name:
Title:




EXHIBIT B
[FORM OF]

NOTICE
OF
GRANT OF SECURITY INTEREST
IN
COPYRIGHTS

[United States Copyright Office]
Ladies and Gentlemen:

Please be advised that pursuant to the Security and Pledge Agreement dated as of August
5 2017 (as amended, modified, extended, restated, renewed, replaced, or supplemented from
time to time, the “Agreement”) by and among the Grantors party thereto (the “Grantors™) and
WELLS FARGO CAPITAL FINANCE (UK} LIMITED (the “Collateral Agent™) for the Secured
Parties referenced therein, the undersigned Grantor has granted a continuing security interest in and
continuing lien upon the copyrights and copyright applications shown on Schedule 1 attached hereto
to the Collateral Agent for the ratable benefit of the Secured Parties.

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

Very truly yours,
[GRANTOR]
By:

Name:
Title:

Acknowledged and Accepted:
WELLS FARGO CAPITAL FINANCE (UK) LIMITED, as Collateral Agent
By:

Name:
Title:




EXHIBIT C
[FORM OF]

NOTICE
OF
GRANT OF SECURITY INTEREST
IN
PATENTS

[United States Patent and Trademark Office]
Ladies and Gentlemen:

Please be advised that pursuant to the Security and Pledge Agreement dated as of August
_, 2017 (as amended, modified, extended, restated, renewed, replaced, or supplemented from
time to time, the “Agreement”) by and among the Grantors party thereto (the “Grantors™) and
WELLS FARGO CAPITAL FINANCE (UK) LIMITED (the “Collateral Agent”) for the Secured
Parties referenced therein, the undersigned Grantor has granted a continuing security interest in and
continuing lien upon the patents and patent applications shown on Schedule 1 attached hereto to the
Collateral Agent for the ratable benefit of the Secured Parties.

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

Very truly yours,
[GRANTOR]
By:

Name:
Title:

Acknowledged and Accepted:
WELLS FARGO CAPITAL FINANCE (UK) LIMITED, as Collateral Agent
By:

Name:
Title:




EXHIBIT D
[FORM OF]

NOTICE
OF
GRANT OF SECURITY INTEREST
IN
TRADEMARKS

[United States Patent and Trademark Office]
Ladies and Gentlemen:

Please be advised that pursuant to the Security and Pledge Agreement dated as of August
_, 2017 (as amended, modified, extended, restated, renewed, replaced, or supplemented from
time to time, the “Agreement”) and among the Grantors party thereto (the “Grantors”) and WELLS
FARGO CAPITAL FINANCE (UK) LIMITED (the “Collateral Agent™) for the Secured Parties
referenced therein, the undersigned Grantor has granted a continuing security interest in and
continuing lien upon the trademarks and trademark applications shown on Schedule 1 attached
hereto to the Collateral Agent for the ratable benefit of the Secured Parties.

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

Very truly yours,
[GRANTOR]
By:

Name:
Title:

Acknowledged and Accepted:
WELLS FARGO CAPITAL FINANCE (UK) LIMITED, as Collateral Agent

By:
Name:
Title:




