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Company Name: QUOTIENT TECHNOLOGY LIMITED
Company Number: 07775437

Received for filing in Electronic Format on the: 01/12/2022 XBHWUSVJ

Details of Charge

Date of creation:  30/11/2022
Charge code: 0777 5437 0001
Persons entitted: BLUE TORCH FINANCE, LLC AS COLLATERAL AGENT

Brief description:  TRADEMARKS 1. UK - TEXT: “ACTIVATE BY SHOPMIUM DESIGN” -
REGISTERED OWNER: QUOTIENT TECHNOLOGY LTD. — REGISTRATION
NUMBER: UK00916662827; 2. UK — TEXT: “ACTIVATE DESIGN” -
REGISTERED OWNER: QUOTIENT TECHNOLOGY LTD. — REGISTRATION
NUMBER: UK00916662801 SEE INSTRUMENT FOR MORE DETAILS

Contains fixed charge(s).

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: PROSKAUER ROSE (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7775437

Charge code: 0777 5437 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 30th November 2022 and created by QUOTIENT
TECHNOLOGY LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 1st December 2022 .

Given at Companies House, Cardiff on 2nd December 2022

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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Execution Version

PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT (this “Agreement”), dated as of November
30, 2022, made by each of the Grantors referred to below, in favor of Blue Torch Finance 1.I.C
(“Blue Torch™), in its capacity as collateral agent for the Secured Parties referred to below (in such
capacity, together with its successors and assigns in such capacity, if any, the “Collateral Agent™).

RECITALS:

WHEREAS, Quotient Technology Inc., a Delaware corporation (the “Borrower™), each
subsidiary of the Borrower listed as a “Guarantor” on the signature pages thereto (together with
each other Person that executes a joinder agreement and becomes a “Guarantor” thereunder or
otherwise guaranties all or any part of the Obligations (as therein defined), each a “Guarantor™ and
collectively, the “Guarantors™, and together with the Borrower and each other Person that becomes
an “Additional Grantor™ hereunder, each a “Grantor™ and, collectively, the “Grantors™), the lenders
from time to time party thereto (each a “Lender” and collectively, the “Lenders™), Blue Torch, as
Collateral Agent for the Lenders, and Blue Torch, as administrative agent for the Lenders (in such
capacity, together with its successors and assigns in such capacity, the “Administrative Agent” and
together with the Collateral Agent, each an “Agent” and collectively, the “Agents™), are parties to
that certain Financing Agreement, dated as of the date hereof (such agreement, as amended,
restated, supplemented, modified or otherwise changed from time to time, including any
replacement agreement therefor, being hereinafter referred to as the “Financing Agreement™);

WHEREAS, pursuant to the Financing Agreement, the Lenders have agreed to extend
credit to the Borrower consisting of term loans (the “Loans™);

WHEREAS, it is a condition precedent to the Lenders making any Loans and providing
any other financial accommeodation to the Borrower pursuant to the Financing Agreement that each
Grantor shall have executed and delivered this Agreement to the Collateral Agent for the benefit
of the Secured Parties;

WHEREAS, the Grantors are mutually dependent on each other in the conduct of their
respective businesses as an integrated operation, with credit needed from time to time by each
Grantor often being provided through financing obtained by the other Grantors and the ability to
obtain such financing being dependent on the successful operations of all of the Grantors as a
whole; and

WHEREAS, each Grantor has determined that the execution, delivery and performance of
this Agreement directly benefit, and are in the best interest of, such Grantor.

NOW, THEREFORE, in consideration of the premises and the agreements herein and in
order to induce the Lenders to make and maintain the Loans and to provide other financial
accommodations to the Borrower pursuant to the Financing Agreement, the Grantors hereby
jointly and severally agree with the Collateral Agent, for the benefit of the Secured Parties, as
follows:
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SECTION 1. Definitions.

(a) Reference is hereby made to the Financing Agreement for a statement of
the terms thereof. All capitalized terms used in this Agreement that are defined in the Financing
Agreement or in Article 8 or 9 of the Code (as hereinafter defined) and which are not otherwise
defined herein shall have the same meanings herein as set forth therein; provided that terms used
herein which are defined in the Code on the date hereof shall continue to have the same meaning
notwithstanding any replacement or amendment of such statute except as the Collateral Agent may
otherwise reasonably determine.

(h) The following terms shall have the respective meanings provided for in the
Code: “Accounts™, “Account Debtor”, “Cash Proceeds™, “Certificate of Title”, “Chattel Paper™,
“Commercial Tort Claim”, “Commodity Account”, “Commodity Contracts”, “Deposit Account”,
“Documents™, “Electronic Chattel Paper”, “Equipment”, “Fixtures”, “General Intangibles”,
“Goods”, “Instruments”, “Inventory”, “Investment Property”, “Letter-of-Credit Rights”,
“Noncash Proceeds”, “Payment Intangibles”, “Proceeds™, “Promissory Notes™, “Record”,
“Security Account”, “Software”, “Supporting Obligations™ and “Tangible Chattel Paper™.

(c) As used in this Agreement, the following terms shall have the respective
meanings indicated below, such meanings to be applicable equally to both the singular and plural
forms of such terms:

“Additional Collateral” has the meaning specified therefor in Section 4(a)(i) hereof.

“Additional Grantor” has the meaning specified therefor in Section 13(f) hereof.

“Borrower™ has the meaning specified therefor in the Recitals hereto.

“Certificated Entities™ has the meaning specified therefor in Section 5(m) hereof.

“Code” means the Uniform Commercial Code as in effect from time to time in the State of
New York.

“Collateral” has the meaning specified therefor in Section 2 hereof.

“Collateral Agent” has the meaning specified therefor in the preamble hereto.

“Copvright Licenses” means all licenses, contracts or other agreements, whether written or
oral, naming any Grantor as licensee or licensor and providing for the grant of any right to use or
sell any works covered by any Copyright.

“Copvrights” means all domestic and foreign copyrights, whether registered or
unregistered, including, without limitation, all copyright rights (whether now or hereafter arising)
in any and all media (whether now or hereafter developed), in and to all original works of
authorship fixed in any tangible medium of expression (including computer software and internet
website content) now or hereafter owned, acquired, developed or used by any Grantor, all
applications, registrations and recordings thercof (including, without limitation, applications,
registrations and recordings in the United States Copyright Office or in any similar office or agency
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of the United States or any other country or any political subdivision thereof), and all reissues,
divisions, continuations, continuations in part and extensions or renewals thereof.

“Excluded Account” has the meaning specified therefor in Section 1.01 of the Financing
Agreement.

“Financing Agreement” has the meaning specified therefor in the Recitals hereto.

“Grantors™ has the meaning specified therefor in the Recitals hereto.
“Guarantors™ has the meaning specified therefor in the Recitals hereto.

“Intellectual Property” means all Copyrights, Patents, Trademarks and Other Intellectual
Property.

“Irrevocable Proxy™ has the meaning specified therefor in Section 4(a)(i) hereof.

“Israeli Grantor” means Ubimo Ltd.
“Lenders™ has the meaning specified therefor in the Recitals hereto.

“Licenses” means the Copyright Licenses, the Patent Licenses and the Trademark
Licenses.

“Loans™ has the meaning specified therefor in the Recitals hereto.

“QOther Intellectual Property” means all trade secrets, ideas, concepts, methods, techniques,
processes, proprietary information, technology, know-how, formulae, rights of publicity and
privacy and other general intangibles of like nature, now or hereafter acquired, owned, developed
or used by any Grantor.

“Patent Licenses” means all licenses, contracts or other agreements, whether written or
oral, naming any Grantor as licensee or licensor and providing for the grant of any right to
manufacture, use or sell any invention covered by any Patent.

“Patents” means all domestic and foreign letters patent, design patents, utility patents,
industrial designs, inventions, trade secrets, ideas, concepts, methods, techniques, processes,
proprietary information, technology, know-how, formulae, rights of publicity and other general
intangibles of like nature, now existing or hereafter acquired, all applications, registrations and
recordings thereof, and all reissues, divisions, continuations, continuations in part and extensions
or renewals thereof.

“Perfection Requirements™ has the meaning specified therefor in Section 5(j) hereof.

“Pledge Amendment” has the meaning specified therefor in Section 4(a)(i1) hereof.

“Pledged Debt” means the indebtedness described in Schedule VII hereto and all
indebtedness from time to time owned or acquired by a Grantor, the Promissory Notes and other
Instruments evidencing any or all of such indebtedness, and all interest, cash, Instruments,
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Investment Property, financial assets, securities, Equity Interests, stock options and Commodity
Contracts, notes, debentures, bonds, Promissory Notes or other evidences of indebtedness and all
other property from time to time received, receivable or otherwise distributed in respect of or in
exchange for any or all of such indebtedness.

“Pledged Interests’ means, collectively, (a) the Pledged Debt, (b) the Pledged Shares and
(¢) all security entitlements in any and all of the foregoing.

“Pledged Issuers™ means, collectively, (a) the issuers of the Equity Interests described in
Schedule VIII hereto and (b) any other issuer of Equity Interests at any time and from time to time
owned or acquired by a Grantor whose Equity Interests are required to be pledged as Collateral
under this Agreement.

“Pledged Partnership/LL1LC Agreement” has the meaning specified therefor in
Section 6(k)(i1) hereof.

“Pledged Shares” means (a) the shares of Equity Interests of the Pledged Issuers, whether
or not evidenced or represented by any stock certificate, certificated security or other Instrument,
(b) the certificates representing such shares of Equity Interests, all options and other rights,
contractual or otherwise, in respect thereof and all dividends, distributions, cash, Instruments,
Investment Property, financial assets, securities, Equity Interests, stock options and Commodity
Contracts, notes, debentures, bonds, Promissory Notes or other evidences of indebtedness and all
other property (including, without limitation, any stock dividend and any distribution in connection
with a stock split) from time to time received, receivable or otherwise distributed in respect of or
in exchange for any or all of such Equity Interests and (c¢) without affecting the obligations of any
Grantor under any provision prohibiting such action under this Agreement, the Financing
Agreement or any other Loan Document, in the event of any consolidation or merger involving
any Pledged Issuer and in which such Pledged Issuer is not the surviving entity, all Equity Interests
of the sucecessor entity formed by or resulting from such consolidation or merger.

“Registration Page™ has the meaning specified therefor in Section 4(a)(i) hereof.

“Secured Obligations™ has the meaning specified therefor in Section 3 hereof.

“Security Agreement Supplement” has the meaning specified therefor in Section 13(h)
hereof.

“Titled Collateral” means all Collateral for which the title to such Collateral is governed
by a Certificate of Title or certificate of ownership, including, without limitation, all motor vehicles
(including, without limitation, all trucks, trailers, tractors, service vehicles, automobiles and other
mobile equipment) for which the title to such motor vehicles is governed by a Certificate of Title
or certificate of ownership.

“Trademark [icenses” means all licenses, contracts or other agreements, whether written
or oral, naming any Grantor as licensor or licensee and providing for the grant of any right
concerning any Trademark, together with any goodwill connected with and symbolized by any
such trademark licenses, contracts or agreements and the right to prepare for sale or lease and sell
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or lease any and all Inventory now or hereafter owned by any Grantor and now or hereafter covered
by such licenses.

“Trademarks™ means all domestic and foreign trademarks, service marks, collective marks,
certification marks, trade names, business names, d/b/a’s, Internet domain names, trade styles,
designs, logos and other source or business identifiers and all general intangibles of like nature,
now or hereafter owned, adopted, acquired or used by any Grantor, all applications, registrations
and recordings thereof (including, without limitation, applications, registrations and recordings in
the United States Patent and Trademark Office or in any similar office or agency of the United
States, any state thereof or any other country or any political subdivision thereof), and all reissues,
extensions or renewals thereof, together with all goodwill of the business symbolized by such
marks and all customer lists, formulae and other Records of any Grantor relating to the distribution
of products and services in connection with which any of such marks are used.

“Wholly-Owned Subsidiary” of any Person means a Subsidiary of such Person, 100% of
the outstanding Equity Interests of which (other than directors’ qualifying shares and shares
required to be held by foreign nationals) shall at the time be owned by such Person or by one or
more Wholly-Owned Subsidiaries of such Person.

SECTION 2. Grant of Security Interest. As collateral security for the payment,
performance and observance of all of the Secured Obligations, each Grantor hereby pledges and
assigns to the Collateral Agent (and its agents and designees), and grants to the Collateral Agent
(and its agents and designees), for the benefit of the Secured Parties, a continuing security interest
in, all personal property and Fixtures of such Grantor, wherever located and whether now or
hereafter existing and whether now owned or hereafter acquired, of every kind and description,
tangible or intangible, including, without limitation, the following (all being collectively referred
to herein as the “Collateral):

(a) all Accounts;
(b) all Chattel Paper (whether tangible or electronic);
(©) the Commercial Tort Claims specified on Schedule VI,

(d) all Deposit Accounts, all cash, and all other property from time to time
deposited therein or otherwise credited thereto and the monies and property in the possession or
under the control of the Collateral Agent or any Lender or any affiliate, representative, agent or
participant of the Collateral Agent or any Lender;

(e) all Documents;

€3] all General Intangibles (including, without limitation, all Payment
Intangibles, Intellectual Property and Licenses);

(2) all Goods, including, without limitation, all Equipment, Fixtures and
Inventory;

(h) all Instruments (including, without limitation, Promissory Notes);
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1) all Investment Property:;

Q) all Letter-of-Credit Rights;
(k)  all Pledged Interests;

() all Supporting Obligations;

(m)  all other tangible and intangible personal property of such Grantor (whether
or not subject to the Code), including, without limitation, all bank and other accounts and all cash
and all investments therein, all proceeds, products, offspring, accessions, rents, profits, income,
benefits, substitutions and replacements of and to any of'the property of such Grantor described in
the preceding clauses of this Section 2 hercof (including, without limitation, any proceeds of
mnsurance thereon and all causes of action, claims and warranties now or hereafter held by such
Grantor in respect of any of the items listed above), and all books, correspondence, files and other
Records, including, without limitation, all tapes, disks, cards, Software, data and computer
programs in the possession or under the control of such Grantor or any other Person from time to
time acting for such Grantor that at any time evidence or contain information relating to any of the
property described in the preceding clauses of this Section 2 hereof or are otherwise necessary or
helpful in the collection or realization thereof; and

(n) all Proceeds, including all Cash Proceeds and Noncash Proceeds, and
products of any and all of the foregoing Collateral;

in each case, howsoever such Grantor’s interest therein may arise or appear (whether by ownership,
security interest, claim or otherwise).

Notwithstanding anything herein to the contrary, the term “Collateral” shall not include, and no
Grantor is pledging, nor granting a security interest hereunder in the following (“Excluded
Assets™): (i) any of such Grantor’s right, title or interest in any license, contract or agreement to
which such Grantor is a party or any of its right, title or interest thereunder to the extent, but only
to the extent, that such a grant would, under the express terms of such license, contract or
agreement (1) result in a termination or a breach of the terms of, or constitute a default under, such
license, contract or agreement, (2) constitute or result in the abandonment, invalidation or
unenforceability of any right, title or interest of any Grantor therein, (3) require the consent of
another Person other than such Grantor or any of its Affiliates which has not been obtained as a
condition to the creation of such security interest on any right, title or interest in such license,
contract or agreement or (4) violate any Requirement of Law applicable thereto (other than to the
extent that any such term (A) has been waived or (B) would be rendered ineffective pursuant to
Sections 9-406, 9-408, 9-409 of the Code or other applicable provisions of the Uniform
Commercial Code of any relevant jurisdiction or any other applicable law (including the
Bankruptey Code) or principles of equity), provided, that (x) immediately upon the
meffectiveness, lapse, termination or waiver of any such provision, the Collateral shall include,
and such Grantor shall be deemed to have granted a security interest in, all such right, title and
interest as if such provision had never been in effect and (y) the foregoing exclusion shall in no
way be construed so as to limit, impair or otherwise affect the Collateral Agent’s unconditional
continuing security interest in and liens upon any rights or interests of a Grantor in or to the
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proceeds of, or any monies due or to become due under, any such license, contract or agreement,
(1) any Equity Interests in any Person that is not a Wholly-Owned Subsidiary to the extent (I) the
granting of a security interest on such Equity Interests would be prohibited by the terms of any
Governing Document governing such Person or require the consent of another Person other than
such Grantor or any of its Affiliates which has not been obtained as a condition to the creation of
such security interest on such Equity Interests and (II) such prohibition or requirement of consent
was in existence prior to the date of acquisition of such Equity Interests and was not created in
connection with, or in contemplation of, such acquisition (other than to the extent that any such
prohibition (A) has been waived or (B) would be rendered ineffective pursuant to Sections 9-406,
9-408, 9-409 of the Code or other applicable provisions of the Uniform Commercial Code of any
relevant jurisdiction or any other applicable law (including the Bankruptcy Code) or principles of
equity); provided, that (x) immediately upon the ineffectiveness, lapse, termination or waiver of
any such provision in such Governing Document or receipt of the necessary consent, the Collateral
shall include, and such Grantor shall be deemed to have granted a security interest in, all such
right, title and interest and (y) the foregoing exclusion shall in no way be construed so as to limit,
impair or otherwise affect the Collateral Agent’s unconditional continuing security interest in and
liens upon any rights or interests of a Grantor in or to the proceeds of, or any monies due or to
become due under, any such Equity Interests, (iii) Equity Interests of a Foreign Subsidiary in
excess of 65% of the issued and outstanding shares of Equity Interests entitled to vote (within the
meaning of Treas. Reg. Section 1.956-2(c)(2)) (it being understood and agreed that the Collateral
shall include 100% of the issued and outstanding shares of Equity Interests not entitled to vote
(within the meaning of Treas. Reg. Section 1.956(c)(2)) or other equity interest of such a Foreign
Subsidiary); provided, that the 65% limitation set forth in this clause (iii) shall (A) only apply to
the extent that the pledge of a greater percentage of the Equity Interests of such a Foreign
Subsidiary would result in a material adverse tax consequence to the Borrower and its Subsidiaries
(as mutually agreed to by the Borrower and the Agents) and (B) not apply to the Equity Interests
of any Loan Party that is organized and existing under the laws of Israel or the United Kingdom,
(1v) any intent-to-use United States trademark applications for which an amendment to allege use
or statement of use has not been filed under 15 U.S.C. § 1051(c) or 153 U.S.C. § 1051(d),
respectively, or if filed, has not been deemed in conformance with 15 U.S.C. § 1051(a) or
examined and accepted, respectively, by the United States Patent and Trademark Office, provided
that upon such filing and aceeptance, such intent-to-use applications shall be included in the
definition of Collateral, (v) any Titled Collateral up to an aggregate amount not to exceed $300,000
for all such assets, whether now owned or hereafter acquired, for which the filing of a financing
statement under the Code in the relevant jurisdiction is not effective to perfect a security interest
therein, (vi) any leasehold interest in real property for which the filing of a financing statement
under the Code in the relevant jurisdiction is not effective to perfect a security interest therein, (vii)
Excluded Accounts or (viii) Letter-of-Credit Rights with a face amount of less than $300,000
individually and $750,000 in the aggregate.

Notwithstanding the foregoing, for the purposes of this Agreement, solely with respect to the
Israeli Grantor the Collateral shall only include the Pledged Shares owned by the Israeli Grantor,
and the obligations of the Israeli Grantor hereunder shall only apply to such Pledged Shares.

Notwithstanding any of the foregoing, to the extent that the Collateral Agent reasonably
determines that the cost of obtaining a perfected security interest in a particular asset is excessive
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in relation to the benefit to the Secured Parties of the security to be afforded thereby, then the
security interest in such asset shall not be required to be a perfected security interest.

SECTION 3. Security for Secured Obligations. ‘The security interest created hereby in
the Collateral constitutes continuing collateral security for all of the following obligations, whether
now existing or hereafter incurred (the “Secured Obligations™):

(a) the prompt payment by each Grantor, as and when due and payable (whether
by scheduled maturity, required prepayment, acceleration, demand or otherwise), of all amounts
from time to time owing by the Borrower in respect of the Financing Agreement and/or the other
Loan Documents, including, without limitation, (i) all Obligations, (ii) in the case of a Guarantor,
all amounts from time to time owing by such Grantor in respect of its guaranty made pursuant to
Article XI of the Financing Agreement or under any other Guaranty to which it is a party,
including, without limitation, all obligations guaranteed by such Grantor and (iii) all interest, fees,
commissions, charges, expense reimbursements, indemnifications and all other amounts due or to
become due under any Loan Document (including, without limitation, all interest, fees,
commissions, charges, expense reimbursements, indemnifications and other amounts that accrue
after the commencement of any Insolvency Proceeding of any Loan Party, whether or not the
payment of such interest, fees, commissions, charges, expense reimbursements, indemnifications
and other amounts are unenforceable or are not allowable, in whole or in part, due to the existence
of such Insolvency Proceeding); and

(h) the prompt payment and due performance and observance by each Grantor
of all of its other obligations from time to time existing in respect of this Agreement and any other
Loan Document.

SECTION 4. Delivery of the Pledsed Interests.

(a) (1) All Promissory Notes currently evidencing the Pledged Debt in excess
of $500,000 in the aggregate and all certificates currently representing the Pledged Shares shall be
delivered to the Collateral Agent on the Effective Date. All other Promissory Notes and
Instruments evidencing the Pledged Debt in excess of $500,000 in the aggregate (together with the
Promissory Notes described in the previous sentence) and all other certificates representing the
Pledged Shares from time to time required to be pledged to the Collateral Agent pursuant to the
terms of this Agreement or the Financing Agreement (the “Additional Collateral™) shall be
delivered to the Collateral Agent promptly upon, but in any event within ten (10) Business Days
(or such later date as agreed to in writing by the Collateral Agent in its sole discretion) of, receipt
thereof by or on behalf of any of the Grantors. All such Promissory Notes, certificates and
Instruments shall be (A) held by or on behalf of the Collateral Agent pursuant hereto, (B) delivered
in suitable form for transfer by delivery or shall be accompanied by duly executed instruments of
transfer or assignment executed in blank and (C) with respect to any Pledged Shares, accompanied
by (1) a duly executed irrevocable proxy coupled with an interest, in substantially the form of
Exhibit D hereto (an “Irrevocable Proxv™), and (2) a duly acknowledged Equity Interest
registration page, in blank, from each Pledged Issuer, substantially in the form of Exhibit E hereto,
or otherwise in form and substance reasonably satisfactory to the Collateral Agent (a “Registration
Page™), all in form and substance reasonably satisfactory to the Collateral Agent. If any Pledged
Interests consist of uncertificated securities, unless the immediately following sentence is
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applicable thereto, such Grantor shall cause (x) the Collateral Agent (or its designated custodian
or nominee) to become the registered holder thereof, or (y) each issuer of such securities to agree
that it will comply with instructions originated by the Collateral Agent with respect to such
securities without further consent by such Grantor. If any Pledged Interests consist of security
entitlements, such Grantor shall (x) transfer such security entitlements to the Collateral Agent (or
its custodian, nominee or other designee), or (y) cause the applicable securities intermediary to
agree that it will comply with entitlement orders by the Collateral Agent without further consent
by such Grantor.

(11) Within ten (10) Business Days (or such later date as agreed to in
writing by the Collateral Agent in its sole discretion) of the receipt by a Grantor of any Additional
Collateral, a pledge amendment duly executed by such Grantor, in substantially the form of
Exhibit A hereto (a “Pledge Amendment™), shall be delivered to the Collateral Agent, in respect
of the Additional Collateral that is required to be pledged pursuant to this Agreement or the
Financing Agreement. The Pledge Amendment shall from and after delivery thereof constitute
part of Schedules VII and VIII hereto. Each Grantor hereby authorizes the Collateral Agent to
attach each Pledge Amendment to this Agreement and agrees that all Promissory Notes,
certificates or Instruments listed on any Pledge Amendment delivered to the Collateral Agent shall
for all purposes hereunder constitute Pledged Interests and such Grantor shall be deemed upon
delivery thereof to have made the representations and warranties set forth in Section 5 hereof with
respect to such Additional Collateral.

(b) If any Grantor shall receive, by virtue of such Grantor being or having been
an owner of any Pledged Interests, any Additional Collateral consisting of any (i) Equity Interest
certificate (including, without limitation, any certificate representing an Equity Interest dividend
or distribution in connection with any increase or reduction of capital, reclassification, merger,
consolidation, sale of assets, combination of shares, stock split, spin-off or split-off), Promissory
Note or other Instrument, (ii) option or right, whether as an addition to, substitution for, or in
exchange for, any Pledged Interests, or otherwise, (iii) dividends or distributions payable in cash
(except such dividends or distributions permitted to be retained by any such Grantor pursuant to
Section 7 hereof) or in securities or other property or (iv) dividends, distributions, cash,
Instruments, Investment Property and other property in connection with a partial or total
liquidation or dissolution or in connection with a reduction of capital, capital surplus or paid-in
surplus, such Grantor shall receive such Equity Interest certificate, Promissory Note, Instrument,
option, right, payment or distribution in trust for the benefit of the Collateral Agent, shall segregate
it from such Grantor’s other property and shall promptly deliver it to the Collateral Agent, in the
exact form received, with any necessary indorsement and/or instrument of transfer or assignment
executed in blank (and, in the case of any Additional Collateral described in clause (b)(1) above,
with an Irrevocable Proxy and Registration Page with respect to any such Additional Collateral),
all in form and substance reasonably satisfactory to the Collateral Agent, to be held by the
Collateral Agent as Pledged Interests.

SECTION 3. Representations and Warranties. FEach Grantor jointly and severally
represents and warrants as follows:

(a) Schedule 1 hereto sets forth a complete and accurate list as of the date hereof
of (i) the exact legal name of each Grantor, (ii) the jurisdiction of organization of each
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Grantor, (111) the type of organization of each Grantor and (iv) the organizational identification
number of each Grantor (or states that no such organizational identification number exists). The
Perfection Certificate, dated as of the date hereof, a copy of which has been delivered to the
Collateral Agent, is true, complete and correct in all material respects on and as of the Effective
Date.

(b) All Equipment, Fixtures, Inventory (other than (i) Inventory in transit in the
ordinary course of business, (ii) Equipment being used by employees in the ordinary course of
business, (ii1) Equipment which is being refurbished or repaired in the ordinary course of business
and (iv) Equipment and Inventory with an aggregate value not exceeding $500,000) and other
Goods now existing are, and all Equipment, Fixtures, Inventory and other Goods hereafter existing
will be, located at the addresses specified therefor in Schedule III hereto (as amended,
supplemented or otherwise modified from time to time in accordance with Section 6(b)). Each
Grantor’s chief place of business and chief executive office, the place where such Grantor keeps
its Records concerning Accounts and all originals of all Chattel Paper are located at the addresses
specified therefor in Schedule III hereto (as amended, supplemented or otherwise modified from
time to time in accordance with the terms hereof). None of the Accounts is evidenced by
Promissory Notes or other Instruments. Set forth in Schedule [V hereto is a complete and accurate
list, as of the date of this Agreement, of each Deposit Account, Securities Account and
Commodities Account of each Grantor, together with the name and address of each institution at
which each such Account is maintained, the account number for each such Account and a
description of the purpose of each such Account. Set forth in Schedule II hereto is (i) a complete
and correct list of each trade name used by each Grantor and (ii) the name of, and each trade name
used by, each Person from which such Grantor has acquired any substantial part of the Collateral
within five years of the date hereof.

(c) Each Grantor has delivered to the Collateral Agent true, complete and
correct copies of each License described in Schedule I hereto, including all schedules and exhibits
thereto, which represents all of the material Licenses existing on the date of this Agreement. Each
material License now existing is, and each other material License will be, the legal, valid and
binding obligation of the parties thereto, enforceable against such parties in accordance with its
terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting creditors’ rights generally. No default
under any material License by any such party has occurred, nor does any defense, offset, deduction
or counterclaim exist thereunder in favor of any such party. No party to any material License has
given any Grantor notice of its intention to cancel, terminate or fail to renew such License.

(d) Schedule II hereto sets forth a complete and accurate list of all Registered
Intellectual Property owned or used by each Grantor as of the date hereof. All such Registered
Intellectual Property is subsisting and in full force and effect, has not been adjudged invalid or
unenforceable, has not been abandoned in whole or in part and, to the knowledge of each Grantor,
is valid and enforceable. To the knowledge of each Grantor, no Grantor is now infringing or in
conflict with the Intellectual Property rights of others in any material respect. To the knowledge
of each Grantor, no other Person is now infringing or in conflict with any such properties, assets
and rights owned or used by any Grantor. No Grantor has received any notice that it is violating
or has violated the Intellectual Property rights of any third party.
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(e) To the knowledge of each Grantor, none of the Other Intellectual Property
of any Grantor has been used, divulged, disclosed or appropriated to the detriment of such Grantor
for the benefit of any other Person other than such Grantor and no employee, independent
contractor or agent of any Grantor has misappropriated any Other Intellectual Property of any other
Person in the course of the performance of his or her duties as an employee, independent contractor
or agent of such Grantor, and no employee, independent contractor or agent of any Grantor is in
default or breach of any term of any employment agreement, non-disclosure agreement,
assignment of inventions agreement or similar agreement, or contract relating in any way to the
protection, ownership, development, use or transfer of such Grantor’s Intellectual Property.

€3] The Pledged Issuers set forth in Schedule VIII that are Subsidiaries of a
Grantor are such Grantor’s only Subsidiaries. The Pledged Shares have been duly authorized and
validly issued and are fully paid and nonassessable and the holders thereof are not entitled to any
preemptive, first refusal or other similar rights. Except as noted in Schedule VIII hereto, the
Pledged Shares constitute 100% of the issued shares of Equity Interests of the Pledged Issuers as
of the date hercof. All other shares of Equity Interests constituting Pledged Interests will be duly
authorized and validly issued, fully paid and nonassessable.

(2) The Promissory Notes evidencing the Pledged Debt in respect of
intercompany loans or advances among the Borrower and its Subsidiaries (1) have been duly
authorized, executed and delivered by the respective makers thereof, and are (i1) legal, valid and
binding obligations of such makers, enforceable against such makers in accordance with their
respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting creditors’ rights generally. To the
knowledge of such Grantor, the Promissory Notes evidencing the Pledged Debt (other than
intercompany loans or advances among the Borrower and its Subsidiaries) (i) have been duly
authorized, executed and delivered by the respective makers thereof, and are (i1) legal, valid and
binding obligations of such makers, enforceable against such makers in accordance with their
respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting creditors’ rights generally.

(h) The Grantors are and will be at all times the sole and exclusive owners of,
or otherwise have and will have adequate rights in, the Collateral free and clear of any Liens except
for the Permitted Tiens. No effective financing statement or other instrument similar in effect
covering all or any part of the Collateral is on file in any recording or filing office except such as
may have been filed to perfect or protect any Permitted Lien.

(1) The exercise by the Collateral Agent of any of its rights and remedies
hereunder will not contravene any law or Contractual Obligation binding on or otherwise affecting
any Grantor or any of its properties and will not result in, or require the creation of, any Lien upon
or with respect to any of its properties (other than as set forth in this Agreement).

) No authorization or approval or other action by, and no notice to or filing
with, any Governmental Authority or any other Person, is required for (i) the due execution,
delivery and performance by any Grantor of this Agreement, (i1) the grant by any Grantor of the
security interest purported to be created hereby in the Collateral or (iii) the exercise by the
Collateral Agent of any of its rights and remedies hereunder, except, in the case of this clause (iii),
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as may be required in connection with any sale of any Pledged Interests by laws affecting the
offering and sale of securities generally. No authorization or approval or other action by, and no
notice to or filing with, any Governmental Authority or any other Person, is required for the
perfection of the security interest purported to be created hereby in the Collateral, except (A) for
the filing under the Uniform Commercial Code as in effect in the applicable jurisdiction of the
financing statements described in Schedule V hereto, all of which financing statements have been
duly filed and are in full force and effect, (B) with respect to the perfection of the security interest
created hereby in the United States Intellectual Property, for the recording of the appropriate
Assignment for Security, substantially in the form of Exhibit B hereto in the United States Patent
and Trademark Office or the United States Copyright Office, as applicable, (C) with respect to the
perfection of the security interest created hereby in foreign Intellectual Property, for registrations
and filings in jurisdictions located outside of the United States and covering rights in such
jurisdictions relating to such foreign Intellectual Property, (D) with respect to the perfection of the
security interest created hereby in Titled Collateral, for the submission of an appropriate
application requesting that the Lien of the Collateral Agent be noted on the Certificate of Title or
certificate of ownership, completed and authenticated by the applicable Grantor, together with the
Certificate of Title or certificate of ownership, with respect to such Titled Collateral, to the
appropriate Governmental Authority, (E) with respect to any action that may be necessary to obtain
control of Collateral constituting Deposit Accounts, Electronic Chattel Paper, Investment Property
or Letter-of-Credit Rights, the taking of such actions, (F) with respect to the perfection of the
security interest created hereby in any Collateral located in Israel or the United Kingdom or any
other applicable non U.S. jurisdiction, or with respect to any Collateral owned by the Israeli
Grantor or any required filings under the laws of any territory or state in Israel, the United Kingdom
or such other non U.S. jurisdiction (for the avoidance of doubt, the Collateral located in Israel
includes the Pledged Shares of Ubimo Ltd.) and (G) the Collateral Agent’s having possession of
all Documents, Chattel Paper, Instruments and cash constituting Collateral (subclauses (A) -- (G),
each a “Perfection Requirement” and collectively, the “Perfection Requirements™).

(k) Except as contemplated hereby or under any other Loan Document with
respect to Collateral located outside the United States, this Agreement creates a legal, valid and
enforceable security interest in favor of the Collateral Agent, for the benefit of the Secured Parties,
in the Collateral, as security for the Secured Obligations. Compliance with the Perfection
Requirements will result in the perfection of such security interests. Subject to compliance with
the Perfection Requirements, such security interests are, or in the case of Collateral in which any
Grantor obtains rights after the date hereof, will be, perfected, first priority security interests,
subject in priority only to the Permitted Liens that, pursuant to the definition of the term “Permitted
Liens™, are not prohibited from being prior to the Liens in favor of the Collateral Agent, for the
benefit of the Secured Parties, and the recording of such instruments of assignment described
above. Such Perfection Requirements and all other action necessary or desirable to perfect and
protect such security interest have been duly made or taken, except for (1) the Collateral Agent’s
having possession of all Instruments, Documents, Chattel Paper and cash constituting Collateral
after the date hereof, (ii) the Collateral Agent’s having control of all Deposit Accounts, Electronic
Chattel Paper, Investment Property or Letter-of-Credit Rights constituting Collateral after the date
hereof, and (ii1) the other filings and recordations and actions described in Section 5(j) hereof.

Q) As of the date hereof, no Grantor holds any Commercial Tort Claims with
a potential value in excess of $300,000 individually and $730,000 in the aggregate, in respect of
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which a claim has been filed in a court of law or a written notice by an attorney has been given to
a potential defendant, except for such claims described in Schedule V1.

(m)  Each Grantor and any of its Subsidiaries that is a partnership or a limited
liability company with certificated Equity Interests, has irrevocably opted into (and has caused
each of its Subsidiaries that is a partnership or a limited lhability company with certificated Equity
Interests, and a Pledged Issuer to opt into) Article 8 of the relevant Uniform Commercial Code
(collectively, the “Certificated Entities™). Such interests are securities for purposes of Article 8 of
the relevant Uniform Commercial Code. With respect to each Grantor and its Subsidiaries that is
a partnership or a limited liability company and is not a Certificated Entity, the partnership interests
or membership interests of each such Person are not (1) dealt in or traded on securities exchanges
or in securities markets, (ii) securities for purposes of Article 8 of any relevant Uniform
Commercial Code, (i11) investment company securities within the meaning of Section 8-103 of any
relevant Uniform Commercial Code or (iv) evidenced by a certificate.

SECTION 6. Covenants as to the Collateral. In accordance with Section 7.01 of the
Financing Agreement, during the period from the Effective Date until the Termination Date, unless
the Collateral Agent shall otherwise consent in writing:

(a) Further Assurances. FEach Grantor will take such action and execute,
acknowledge and deliver, at its sole cost and expense, such agreements, instruments or other
documents as the Collateral Agent may reasonably require from time to time in order (i) to perfect
and protect, or maintain the perfection of, the security interest and Lien purported to be created
hereby; (i1) to enable the Collateral Agent to exercise and enforce its rights and remedies hereunder
in respect of the Collateral; or (iii) otherwise to effect the purposes of this Agreement, including,
without limitation: (A) at the reasonable request of the Collateral Agent, marking conspicuously
all Chattel Paper, Instruments, Licenses and all of its Records pertaining to the Collateral with a
legend, in form and substance reasonably satisfactory to the Collateral Agent, indicating that such
Chattel Paper, Instrument, License or Records is subject to the security interest created hereby,
(B) if any Account shall be evidenced by a Promissory Note or other Instrument or Chattel Paper
in an aggregate principal amount in excess of $300,000 individually or $750,000 in the aggregate,
delivering and pledging to the Collateral Agent such Promissory Note, other Instrument or Chattel
Paper, duly endorsed and accompanied by executed instruments of transfer or assignment, all in
form and substance reasonably satisfactory to the Collateral Agent, (C) executing and filing (to
the extent, if any, that such Grantor’s signature is required thereon) or authenticating the filing of,
such financing or continuation statements, or amendments thereto, (D) with respect to Intellectual
Property hereafter existing and not covered by an appropriate security interest grant, the executing
and recording in the United States Patent and Trademark Office or the United States Copyright
Office, as applicable, appropriate instruments granting a security interest, as may be necessary or
desirable or that the Collateral Agent may reasonably request in order to perfect and preserve the
security interest purported to be created hereby, (E) delivering to the Collateral Agent Irrevocable
Proxies and Registration Pages in respect of the Pledged Interests, (F) furnishing to the Collateral
Agent from time to time statements and schedules further identifving and describing the Collateral
and such other reports in connection with the Collateral as the Collateral Agent may reasonably
request, all in reasonable detail, (G) if at any time after the date hereof, any Grantor acquires or
holds any Commercial Tort Claim with a potential value in excess of $300,000 individually and
$750,000 in the aggregate, promptly notifying the Collateral Agent in a writing signed by such
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Grantor setting forth a brief description of such Commercial Tort Claim and granting to the
Collateral Agent a security interest therein and in the proceeds thercof, which writing shall
incorporate the provisions hereof and shall be in form and substance reasonably satisfactory to the
Collateral Agent, (H) upon the acquisition after the date hereof by any Grantor of any Titled
Collateral (other than (i) Equipment that is subject to a purchase money security interest that
constitutes a Permitted Lien under the Financing Agreement and (ii) Titled Collateral that
constitutes an Excluded Asset) with a book value in excess of $500,000, promptly notifying the
Collateral Agent of such acquisition, setting forth a description of the Titled Collateral acquired
and a good faith estimate of the current value of such Titled Collateral, and if so requested by the
Collateral Agent, promptly causing the Collateral Agent to be listed as the lienholder on such
Certificate of Title or certificate of ownership and delivering evidence of the same to the Collateral
Agent, and (I) taking all actions required by law in any relevant Uniform Commercial Code
jurisdiction, or subject to the last paragraph of Section 2, by other law as applicable in any foreign
jurisdiction reasonably requested by the Collateral Agent. No Grantor shall take or fail to take any
action which could in any manner impair the validity or enforceability of the Collateral Agent’s
security interest in and Lien on any Collateral.

(b) Location of Equipment and Inventory. FEach Grantor will keep the
Equipment and Inventory at the locations specified in Schedule I1I hereto or, upon not less than 10
days’ (or such shorter period as agreed to in writing by the Collateral Agent in its sole but
reasonable discretion) prior written notice to the Collateral Agent accompanied by a new Schedule
IIT hereto indicating each new location of the Equipment and Inventory, at such other locations in
the continental United States as the Grantors may elect, provided that (i) all action has been taken
to grant to the Collateral Agent a perfected, first priority security interest in such Equipment and
Inventory (subject only to Permitted Liens) in favor of the Collateral Agent, for the benefit of the
Secured Parties, and (i1) the Collateral Agent’s rights in such Equipment and Inventory, including,
without limitation, the existence, perfection and priority of the security interest created hereby in
such Equipment and Inventory, are not adversely affected thereby.

(c) [Reserved].

(d) Provisions Concerning the Accounts and the Ticenses.

(1) Each Grantor will, except as otherwise provided in this
subsection (d), continue to collect, at its own expense, all amounts due or to become due under the
Accounts. In connection with such collections, each Grantor may (and upon the occurrence and
during the continuance of an Event of Default, at the Collateral Agent’s direction, will) take such
action as such Grantor (or, if applicable, the Collateral Agent) may deem necessary or advisable
to enforce collection or performance of the Accounts; provided, however, that the Collateral Agent
shall have the right at any time, upon the occurrence and during the continuance of an Event of
Default, to notify the Account Debtors or obligors under any Accounts of the assignment of such
Accounts to the Collateral Agent and to direct such Account Debtors or obligors to make payment
of all amounts due or to become due to such Grantor thereunder directly to the Collateral Agent or
its designated agent and, upon such notification and at the expense of such Grantor and to the
extent permitted by law, to enforce collection of any such Accounts and to adjust, settle or
compromise the amount or payment thereof, in the same manner and to the same extent as such
Grantor might have done. After receipt by any Grantor of a notice from the Collateral Agent that
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the Collateral Agent has notified, intends to notify, or has enforced or intends to enforce a
Grantor’s rights against the Account Debtors or obligors under any Accounts as referred to in the
proviso to the immediately preceding sentence, (A) all amounts and proceeds (including
Instruments) received by such Grantor in respect of the Accounts shall be received in trust for the
benefit of the Collateral Agent hereunder, shall be segregated from other funds of such Grantor
and shall be forthwith paid over to the Collateral Agent or its designated agent in the same form
as so received (with any necessary endorsement) to be held as cash collateral and applied as
specified in the Financing Agreement, and (B) such Grantor will not adjust, settle or compromise
the amount or payment of any Account or release wholly or partly any Account Debtor or obligor
thereof or allow any credit or discount thereon. Any such securities, cash, investments and other
items so received by the Collateral Agent or its designated agent shall (in the sole and absolute
discretion of the Collateral Agent) be held as additional Collateral for the Secured Obligations or
distributed in accordance with Section 9 hereof.

(i1))  Upon the occurrence and during the continuance of any breach or
default under any material License by any party thereto other than a Grantor (A) the relevant
Grantor will, promptly after obtaining knowledge thereof, give the Collateral Agent written notice
of the nature and duration thereof, specifving what action, if any, it has taken and proposes to take
with respect thereto, (B) no Grantor will, without the prior written consent of the Collateral Agent,
declare or waive any such breach or default or affirmatively consent to the cure thereof or exercise
any of its remedies in respect thereof, and (C) each Grantor will, upon written instructions from
the Collateral Agent and at such Grantor’s expense, take such action as the Collateral Agent may
deem necessary or advisable in respect thereof.

(i11)  Each Grantor will, at its expense, promptly deliver to the Collateral
Agent a copy of each material notice or other communication received by it by which any other
party to any License (A) declares a breach or default by a Grantor of any material term thereunder,
(B) terminates such License or (C) purports to exercise any of its rights or affect any of its
obligations thereunder, together with a copy of any reply by such Grantor thereto.

(iv)  Each Grantor will exercise promptly and diligently each and every
right which it may have under each License (other than any right of termination) and will duly
perform and observe in all respects all of its obligations under each License and will take all action
necessary to maintain the Licenses in full force and effect. No Grantor will, without the prior
written consent of the Collateral Agent, cancel, terminate, amend or otherwise modify in any
respect, or waive any material provision of, any License.

(e) Notices and Communications; Defense of Title; Amendments: Equity
Issuances. Each Grantor will

1) at the Grantors’ joint and several expense, promptly deliver to the
Collateral Agent a copy of each material notice or other communication received by it in respect
of the Pledged Interests;

(i1) at the Grantors’ joint and several expense, defend the Collateral
Agent’s right, title and security interest in and to the Pledged Interests against the claims of any
Person, keep the Pledged Interests free from all Liens (except Permitted Liens), and not sell,
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exchange, transfer, assign, lease or otherwise dispose of the Pledged Interests or any interest
therein, except as permitted under the Financing Agreement and the other Loan Documents;

(iii)  not make or consent to any amendment or other modification or
waiver with respect to any Pledged Interests or enter into any agreement or permit to exist any
restriction with respect to any Pledged Interests other than as expressly permitted under the
Financing Agreement; and

(iv)  not permit the issuance of (A) any additional shares of any class of
Equity Interests of any Pledged Issuer, (B) any securities convertible voluntarily by the holder
thereof or automatically upon the occurrence or non-occurrence of any event or condition into, or
exchangeable for, any such shares of Equity Interests or (C) any warrants, options, contracts or
other commitments entitling any Person to purchase or otherwise acquire any such shares of Equity
Interests, in each case, other than as permitted under the Financing Agreement.

€3] Intellectual Property.

(1) If applicable, each Grantor has duly executed and delivered the
applicable Grant of Security Interest in the form attached hereto as Exhibit B. Except as provided
in subsection (ii) below and as otherwise permitted by the Loan Agreement, each Grantor (either
itself or through licensees) will, and will use commercially reasonable efforts to contractually
require each licensee thereof to, take all action necessary to maintain all of the Intellectual Property
which is material to such Grantor’s business in full force and effect, including, without limitation,
using the proper statutory notices and markings and using the Trademarks on each applicable
trademark class of goods in order to so maintain the Trademarks in full force, free from any claim
of abandonment for non-use, and no Grantor will (nor permit any licensee thereof to) do any act
or knowingly omit to do any act whereby any Intellectual Property which is material to such
Grantor’s business may become invalidated.

(i1)  Notwithstanding the foregoing, so long as no Event of Default has
occurred and is continuing, no Grantor shall have an obligation to use or to maintain any Registered
Intellectual Property (A) that relates solely to any product or work, that has been, or is in the
process of being, discontinued, abandoned or terminated, (B) that is being replaced with Registered
Intellectual Property substantially similar to the Registered Intellectual Property that may be
abandoned or otherwise become invalid, so long as the failure to use or maintain such Registered
Intellectual Property does not materially adversely affect the validity of such replacement
Intellectual Property and so long as such replacement Registered Intellectual Property is subject to
the Lien created by this Agreement or (C) that is substantially the same as any other Registered
Intellectual Property that is in full force, so long as the failure to use or maintain such Intellectual
Property does not materially adversely affect the wvalidity of such replacement Registered
Intellectual Property and so long as such other Registered Intellectual Property is subject to the
Lien and security interest created by this Agreement.

(iii)  Each Grantor will take commercially reasonable steps in any
proceeding before the United States Patent and Trademark Office and the United States Copyright
Office or any similar office or agency in any other country or political subdivision thereof to
maintain each registration of the Registered Intellectual Property (other than the Registered
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Intellectual Property described in the proviso to the immediately preceding sentence), including,
without limitation, filing of renewals, affidavits of use, affidavits of incontestability and
opposition, interference and cancellation proceedings and payvment of maintenance fees, filing
fees, taxes or other governmental fees. If any Intellectual Property is infringed, misappropriated,
diluted or otherwise violated in any material respect by a third party, the Grantors shall (A) upon
obtaining knowledge of such infringement, misappropriation, dilution or other violation, promptly
notify the Collateral Agent and (B) to the extent the Grantors shall deem appropriate under the
circumstances, consider taking appropriate legal action for infringement misappropriation, dilution
or other violation, seek injunctive relief where appropriate and seek to recover any and all damages
for such infringement, misappropriation, dilution or other violation, or take such other actions as
the Grantors shall deem appropriate under the circumstances to protect such Intellectual Property.

(iv)  Each Grantor shall furnish to the Collateral Agent statements and
schedules further identifving and describing the Registered Intellectual Property and material
Licenses and such other reports in connection with the Registered Intellectual Property and
material Licenses as the Collateral Agent may reasonably request, all in reasonable detail and
promptly upon request of the Collateral Agent, following receipt by the Collateral Agent of any
such statements, schedules or reports, the Grantors shall modify this Agreement by amending
Schedule II hereto to include any Registered Intellectual Property and material Licenses, as the
case may be, which become part of the Collateral under this Agreement, and shall execute and
authenticate such documents and do such acts as shall be necessary or, in the judgment of the
Collateral Agent, desirable to subject such Registered Intellectual Property and material Licenses
to the Lien and security interest created by this Agreement.

(v) Notwithstanding anything herein to the contrary, upon the
occurrence and during the continuance of an Event of Default, no Grantor may abandon or
otherwise permit any Intellectual Property to become invalid without the prior written consent of
the Collateral Agent, and if any Intellectual Property is infringed, misappropriated, diluted or
otherwise violated in any material respect by a third party, the Grantors will take such action as
the Collateral Agent shall deem appropriate under the circumstances to protect such Intellectual
Property.

(vi)  In the event that any Grantor shall (A) obtain rights to any new
Trademarks necessary for the operation of its business, or any reissue, renewal or extension of any
existing Trademark necessary for the operation of its business, (B) become entitled to the benefit
of any Patent, or any reissue, division, continuation, renewal, extension or continuation-in-part of
any existing Patent, or (C) become entitled to the benefit of any rights with respect to any
Copyright registration or application, or any renewal or extension of any existing Copyright
registration or application therefor, the provisions of Section 2 hereof shall automatically apply
thereto and such Grantor shall give to the Collateral Agent prompt notice thereof in accordance
with the terms of this Agreement and the Financing Agreement. Except as otherwise provided
herein or in the Financing Agreement each Grantor, either itself or through any agent, employee,
licensee or designee, shall give the Collateral Agent written notice of each application submitted
by it for the registration of any Trademark or Copyright or the issuance of any Patent with the
United States Patent and Trademark Office or the United States Copyright Office, as applicable,
or in any similar office or agency of the United States or any country or any political subdivision
thereof.
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(vit)  Each Grantor shall execute, authenticate and deliver any and all
assignments, agreements, instruments, documents and papers as the Collateral Agent may
reasonably request to evidence the Collateral Agent’s security interest hereunder in such
Intellectual Property and the General Intangibles of such Grantor relating thereto or represented
thereby, and each Grantor hereby appoints the Collateral Agent its attorney-in-fact to execute
and/or authenticate and file all such writings for the foregoing purposes, all acts of such attorney
being hereby ratified and confirmed, and such power (being coupled with an interest) shall be
irrevocable until the Termination Date.

(2) Deposit, Commodities and Securities Accounts. In accordance with
Section 8.01 of the Financing Agreement, each Grantor shall cause each bank and other financial
institution with an account referred to in Schedule IV hereto (other than with respect to Excluded
Accounts) to execute and deliver to the Collateral Agent (or its designee) a Control Agreement, in
form and substance reasonably satisfactory to the Collateral Agent, duly executed by such Grantor
and such bank or financial institution, or enter into other arrangements in form and substance
reasonably satisfactory to the Collateral Agent, pursuant to which such institution shall irrevocably
agree (unless otherwise agreed to by the Collateral Agent), among other things, that (i) it will
comply at any time with the instructions originated by the Collateral Agent (or its designee) to
such bank or financial institution directing the disposition of cash, Commodity Contracts,
securities, Investment Property and other items from time to time credited to such account, without
further consent of such Grantor, which instructions the Collateral Agent (or its designee) will not
give to such bank or other financial institution in the absence of a continuing Event of Default,
(i1) all cash, Commodity Contracts, securities, Investment Property and other items of such Grantor
deposited with such institution shall be subject to a perfected, first priority security interest in favor
of the Collateral Agent (or its designee), and (ii1) any right of set off, banker’s Lien or other similar
Lien, security interest or encumbrance shall be fully waived as against the Collateral Agent (or its
designee). The provisions of this Section 6(g) shall not apply to any Excluded Accounts.

(h) Titled Collateral.

(1) Each Grantor shall (a) cause all Collateral, now owned or hereafter
acquired by any Grantor, which under applicable law are required to be registered, to be properly
registered in the name of such Grantor, (b) cause all Titled Collateral, to be properly titled in the
name of such Grantor, and if reasonably requested by the Collateral Agent, with the Collateral
Agent’s Lien noted thereon and (c) if reasonably requested by the Collateral Agent, promptly
deliver to the Collateral Agent (or its custodian) originals of all such Certificates of Title or
certificates of ownership for such Titled Collateral, with the Collateral Agent’s Lien noted thereon.

(i1) Upon the acquisition after the date hereof by any Grantor of any
Titled Collateral (other than Equipment to be acquired that is subject to a purchase money security
interest that constitutes a Permitted Lien under the Financing Agreement) with a book value in
excess of $300,000, such Grantor shall promptly notify the Collateral Agent of such acquisition,
set forth a description of such Titled Collateral acquired and a good faith estimate of the current
value of such Titled Collateral, and if so requested by the Collateral Agent, promptly deliver to the
Collateral Agent (or its custodian) originals of the Certificates of Title or certificates of ownership
for such Titled Collateral, together with the manufacturer’s statement of origin, and an application
duly executed by the appropriate Grantor to evidence the Collateral Agent’s Lien thercon.
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(i1)  Each Grantor hereby appoints the Collateral Agent as its attorney-
in-fact, effective the date hereof and terminating upon the termination of this Agreement, for the
purpose of (A) executing on behalf of such Grantor title or ownership applications for filing with
appropriate Governmental Authority to enable Titled Collateral now owned or hereafter acquired
by such Grantor to be amended to reflect the Collateral Agent listed as lienholder thereof, (B) filing
such applications with such Governmental Authority, and (C) executing such other documents and
instruments on behalf of, and taking such other action in the name of, such Grantor as the Collateral
Agent may deem necessary or advisable to accomplish the purposes of this Section 6(h) (including,
without limitation, for the purpose of creating in favor of the Collateral Agent a perfected Lien on
such Titled Collateral and exercising the rights and remedies of the Collateral Agent hereunder).
This appointment as attorney-in-fact is coupled with an interest and is irrevocable until the
Termination Date.

(iv)  With respect to motor vehicles, any Certificates of Title or
ownership delivered pursuant to the terms hereof shall be accompanied by odometer statements
for each motor vehicle covered thereby.

(V) So long as no Event of Default shall have occurred and be
continuing, upon the request of any Grantor, the Collateral Agent shall execute and deliver to such
Grantor such instruments as such Grantor shall reasonably request to remove the notation of the
Collateral Agent as lienholder on any Certificate of Title or certificate of ownership for any Titled
Collateral; provided that any such instruments shall be delivered, and the release shall be effective,
only upon receipt by the Collateral Agent of a certificate from such Grantor, stating that the Titled
Collateral, the Lien on which is to be released, is to be sold in accordance with the terms of the
Financing Agreement or has suffered a casualty loss (with title thereto passing to the casualty
insurance company therefor in settlement of the claim for such loss), the amount that such Grantor
will receive as sale proceeds or insurance proceeds and whether or not such sale proceeds or
insurance proceeds are required by the Financing Agreement to be paid to the Collateral Agent to
be applied to the Secured Obligations and, to the extent required by the Financing Agreement, any
proceeds of such sale or casualty loss shall be paid to the Collateral Agent hereunder to be applied
to the Secured Obligations in accordance with the terms of the Financing Agreement.

€)) Control. Each Grantor hereby agrees to take any or all action that may be
necessary or desirable or that the Collateral Agent may reasonably request in order for the
Collateral Agent to obtain control in accordance with Sections 9-104, 9-105, 9-106, and 9-107 of
the Code with respect to the following Collateral: (i) Deposit Accounts (other than any Excluded
Account), (ii) Securities Accounts (other than any Excluded Account), (iii) Electronic Chattel
Paper, (iv) Investment Property and (v) Letter-of-Credit Rights (other than Letter-of-Credit Rights
described in clause (viii) of the definition of Excluded Assets). Each Grantor hereby acknowledges
and agrees that any agent or designee of the Collateral Agent shall be deemed to be a “secured
party” with respect to the Collateral under the control of such agent or designee for all purposes.

€) Records: Inspection and Reporting.

(1) Each Grantor shall keep adequate records concerning the Accounts,
Chattel Paper and Pledged Interests.
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(11) Except as otherwise expressly permitted by Section 6(b), no Grantor
shall, without the prior written consent of the Collateral Agent, amend, modify or otherwise change
(A) its name, organizational identification number or federal emplover identification number,
(B) its jurisdiction of organization as set forth in Schedule I hereto or (C) its chief executive office
as set forth in Schedule III hereto; provided, that a Grantor may change any of the foregoing upon
at least 10 days’ prior written notice by such Grantor to the Collateral Agent (or such shorter period
as may be agreed by the Collateral Agent in its sole discretion) of such change, so long as, at the
time of such written notification, such Grantor provides any financing statements and/or any other
security documents necessary to perfect and continue perfected the Collateral Agent’s Liens. Each
Grantor shall promptly notify the Collateral Agent upon obtaining an organizational identification
number, if on the date hereof, such Grantor did not have such identification number.

(k) Partnership and Limited Liability Company Interests.

(1) Except with respect to partnership interests and limited liability
company interests evidenced by a certificate, which certificate has been pledged and delivered to
the Collateral Agent pursuant to Section 4 hereof, no Grantor that is a partnership or a limited
liability company shall, nor shall any Grantor with any Subsidiary that is a partnership or a limited
liability company, permit such Subsidiary’s partnership interests or membership interests to (A) be
dealt in or traded on securities exchanges or in securities markets, (B) become a security for
purposes of Article 8 of any relevant Uniform Commercial Code, (C) become an investment
company security within the meaning of Section 8-103 of any relevant Uniform Commercial Code
or (D) be evidenced by a certificate. Each Grantor agrees that such partnership interests or
membership interests shall constitute General Intangibles.

(i1) Each Grantor covenants and agrees that each limited liability
agreement, operating agreement, membership agreement, partnership agreement or similar
agreement to which a Grantor is a party and relating to any Pledged Interests (as amended, restated,
supplemented or otherwise modified from time to time, each a “Pledged Partnership/I.I.C
Agreement”) is hereby amended by this Section 6(k) (A) to permit each member, manager and
partner that 1s a Grantor (1) to pledge all of the Pledged Interests in which such Grantor has rights,
(2) to grant and collaterally assign to the Collateral Agent, for the benefit of each Secured Party, a
lien on and security interest in such Pledged Interests and (3) to, upon any foreclosure by the
Collateral Agent on such Pledged Interests (or any other sale or transfer of such Pledged Interests
in lieu of such foreclosure), transfer to the Collateral Agent (or to the purchaser or other transferee
of such Pledged Interests in lieu of such foreclosure) its rights and powers to manage and control
the affairs of the applicable Pledged Issuer, in each case, without any further consent, approval or
action by any other party, including, without limitation, any other party to any Pledged
Partnership/LLLLC Agreement or otherwise and (B) to provide that (1) the bankruptcy or insolvency
of such Grantor shall not cause such Grantor to cease to be a holder of such Pledged Interests,
(2) upon the occurrence of such an event, the applicable Pledged Issuer shall continue without
dissolution and (3) such Grantor waives any right it might have to agree in writing to dissolve the
applicable Pledged Issuer upon the bankruptcy or insolvency of such Grantor, or the occurrence
of an event that causes such Grantor to cease to be a be a holder of such Pledged Interests.

(iii)  Upon the occurrence and during the continuance of an Event of
Default, the Collateral Agent or its designee shall have the right (but not the obligation) to bhe
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substituted for the applicable Grantor as a member, manager or partner under the applicable
Pledged Partnership/LLC Agreement, and the Collateral Agent or its designee shall have all rights,
powers and benefits of such Grantor as a member, manager or partner, as applicable, under such
Pledged Partnership/L.LLC Agreement in accordance with the terms of this Section 6(k). For
avoidance of doubt, such rights, powers and benefits of a substituted member, manager or partner
shall include all voting and other rights and not merely the rights of an economic interest holder.

(iv)  During the period from the Effective Date until the Termination
Date, no further consent, approval or action by any other party, including, without limitation, any
other party to the applicable Pledged Partnership/LLC Agreement or otherwise shall be necessary
to permit the Collateral Agent or its designee to be substituted as a member, manager or partner
pursuant to this Section 6(k). The rights, powers and benefits granted pursuant to this paragraph
shall inure to the benefit of the Collateral Agent, on its own behalf and on behalf of each other
Secured Party, and each of their respective successors, assigns and designees, as intended third
party beneficiaries.

(V) Each Grantor and each applicable Pledged Issuer agrees that during
the period from the Effective Date until the Termination Date, no Pledged Partnership/T.I.C
Agreement shall be amended to be inconsistent with the provisions of this Section 6(k) without
the prior written consent of the Collateral Agent.

SECTION 7. Voting Rights., Dividends, Etc. in Respect of the Pledeed Interests.

(a) So long as no Event of Default shall have ocecurred and be continuing:

(1) each Grantor may exercise any and all voting and other consensual
rights pertaining to any Pledged Interests for any purpose not inconsistent with the terms of this
Agreement, the Financing Agreement or the other Loan Documents; provided, however, that
(A) no Grantor will exercise or refrain from exercising any such right, as the case may be, if the
Collateral Agent gives such Grantor notice that, in the Collateral Agent’s reasonable judgment,
such action (or inaction) could reasonably be expected to violate the terms of any Loan Document
or have a Material Adverse Effect and (B) each Grantor will give the Collateral Agent at least 5
Business Days’ notice of the manner in which it intends to exercise, or the reasons for refraining
from exercising, any such right which could reasonably be expected to adversely affect the value,
liquidity or marketability of any Collateral or the creation, perfection and priority of the Collateral
Agent’s Lien thereon (except, in each case, as otherwise permitted by the Financing Agreement);,
and

(11) each Grantor may receive and retain any and all dividends, interest
or other distributions paid in respect of the Pledged Interests to the extent permitted by the
Financing Agreement; provided, however, that any and all (A) dividends and interest paid or
payable other than in cash in respect of, and Instruments and other property received, receivable
or otherwise distributed in respect of or in exchange for, any Pledged Interests, (B) dividends and
other distributions paid or payable in cash in respect of any Pledged Interests in connection with a
partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus
or paid-in surplus, and (C) cash paid, payable or otherwise distributed in redemption of, or in
exchange for, any Pledged Interests, together with any dividend, interest or other distribution or
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payment which at the time of such payment was not permitted by the Financing Agreement, shall
be, and shall forthwith be delivered to the Collateral Agent, to hold as, Pledged Interests and shall,
if received by any of the Grantors, be received in trust for the benefit of the Collateral Agent, shall
be segregated from the other property or funds of the Grantors, and shall be forthwith delivered to
the Collateral Agent in the exact form received with any necessary indorsement and/or appropriate
instruments of transfer or assignment or undated stock powers duly executed in blank, to be held
by the Collateral Agent as Pledged Interests and as further collateral security for the Secured
Obligations.

(b) Upon the occurrence and during the continuance of an Event of Default:

(1) all rights of each Grantor to exercise the voting and other consensual
rights which it would otherwise be entitled to exercise pursuant to Section 7(a)(i) hereof, and to
receive the dividends, distributions, interest and other payments that it would otherwise be
authorized to receive and retain pursuant to Section 7(a)(i1) hereof, shall cease, and all such rights
shall thereupon become vested in the Collateral Agent, which shall thereupon have the sole right
to exercise such voting and other consensual rights and to receive and hold as Pledged Interests
such dividends, distributions and interest payments, and the Collateral Agent (personally or
through an agent) shall thereupon be solely authorized and empowered to transfer and register in
the Collateral Agent’s name, or in the name of the Collateral Agent’s nominee, the whole or any
part of the Pledged Interests, it being acknowledged by each Grantor that such transfer and
registration may be effected by the Collateral Agent by the delivery of a Registration Page to the
Grantor or to the Pledged Issuer, as applicable, reflecting the Collateral Agent or its designee as
the holder of such Pledged Interests, or otherwise by the Collateral Agent through its irrevocable
appointment as attorney-in-fact pursuant to Section 8 hereof’

(i1)  the Collateral Agent is authorized to notify each debtor with respect
to the Pledged Debt to make payment directly to the Collateral Agent (or its designee) and may
collect any and all moneys due or to become due to any Grantor in respect of the Pledged Debit,
and each of'the Grantors hereby authorizes each such debtor to make such payment directly to the
Collateral Agent (or its designee) without any duty of inquiry;

(1)  without limiting the generality of the foregoing, the Collateral Agent
may at its option, exercise any and all rights of conversion, exchange, subscription or any other
rights, privileges or options pertaining to any of the Pledged Interests as if it were the absolute
owner thereof, including, without limitation, the right to exchange, in its discretion, any and all of
the Pledged Interests upon the merger, consolidation, reorganization, recapitalization or other
adjustment of any Pledged [ssuer, or upon the exercise by any Pledged Issuer of any right, privilege
or option pertaining to any Pledged Interests, and, in connection therewith, to deposit and deliver
any and all of the Pledged Interests with any committee, depository, transfer agent, registrar or
other designated agent upon such terms and conditions as it may determine; and

(iv)y  all dividends, distributions, interest and other payments that are
received by any of the Grantors contrary to the provisions of Section 7(b)(i) hereof shall be
received in trust for the benefit of the Collateral Agent, shall be segregated from other funds of the
Grantors, and shall be forthwith paid over to the Collateral Agent as Pledged Interests in the exact
form received with any necessary indorsement and/or appropriate instruments of transfer or
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assignment or undated Equity Interest powers duly executed in blank, to be held by the Collateral
Agent as Pledged Interests and as further collateral security for the Secured Obligations.

SECTION 8. Additional Provisions Concerning the Collateral.

(a) To the maximum extent permitted by applicable law, and for the purpose of
taking any action that the Collateral Agent may deem reasonably necessary or advisable to
accomplish the purposes of this Agreement, each Grantor hereby (i) authorizes the Collateral
Agent, upon the occurrence and during the continuance of an Event of Default, to execute any such
agreements, instruments or other documents in such Grantor’s name and to file such agreements,
instruments or other documents in such Grantor’s name and in any appropriate filing office,
(i1) authorizes the Collateral Agent at any time and from time to time to file, one or more financing
or continuation statements and amendments thereto, relating to the Collateral (including, without
limitation, any such financing statements that (A) describe the Collateral as “all assets”™ or “all
personal property” (or words of similar effect) or that describe or identify the Collateral by type or
in any other manner as the Collateral Agent may reasonably determine, regardless of whether any
particular asset of such Grantor falls within the scope of Article 9 of the Uniform Commercial
Code or whether any particular asset of such Grantor constitutes part of the Collateral, and
(B) contain any other information required by Part 5 of Article 9 of the Code for the sufficiency
or filing office acceptance of any financing statement, continuation statement or amendment,
including, without limitation, whether such Grantor is an organization, the type of organization
and any organizational identification number issued to such Grantor) and (i11) ratifies such
authorization to the extent that the Collateral Agent has filed any such financing statements,
continuation statements, or amendments thereto, prior to the date hereof. A photocopy or other
reproduction of this Agreement or any financing statement covering the Collateral or any part
thereof shall be sufficient as a financing statement where permitted by law.

(b) Each Grantor hereby irrevocably appoints the Collateral Agent as its
attorney-in-fact and proxy, with full authority, in the place and stead of such Grantor and in the
name of such Grantor or otherwise, from time to time in the Collateral Agent’s diseretion following
the occurrence and during the continuance of an Event of Default, to take any action and to execute
any instrument that the Collateral Agent may deem necessary or advisable to accomplish the
purposes of this Agreement (subject to the rights of a Grantor under Section 6 hereof and
Section 7(a) hereof), including, without limitation, (i) to obtain and adjust insurance required to be
paid to the Collateral Agent pursuant to the Financing Agreement, (ii) to ask, demand, collect, sue
for, recover, compound, receive and give acquittance and receipts for moneys due and to become
due under or in respect of any Collateral, (iii) to receive, endorse, and collect any drafts or other
Instruments, Documents and Chattel Paper in connection with clause (i) or (ii) above, (iv) to
receive, indorse and collect all Instruments made payable to such Grantor representing any
dividend, interest payment or other distribution in respect of any Pledged Interests and to give full
discharge for the same, (v) to file any claims or take any action or institute any proceedings which
the Collateral Agent may deem necessary or desirable for the collection of any Collateral or
otherwise to enforce the rights of each Secured Party with respect to any Collateral, (vi) to execute
assignments, licenses and other documents to enforce the rights of each Secured Party with respect
to any Collateral, (vii) to pay or discharge taxes or Liens levied or placed upon or threatened
against the Collateral, the legality or validity thereof and the amounts necessary to discharge the
same to be determined by the Collateral Agent (in its sole discretion), and such payments made by
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the Collateral Agent shall constitute additional Secured Obligations of such Grantor to the
Collateral Agent, be due and payvable immediately without demand, and shall bear interest from
the date payment of said amounts is demanded at the Post-Default Rate, and (viii) to sign and
endorse any invoices, freight or express bills, bills of lading, storage or warchouse receipts,
assignments, verifications and notices in connection with Accounts, Chattel Paper and other
documents relating to the Collateral. This power is coupled with an interest and is irrevocable
until the Termination Date.

(c) For the purpose of enabling the Collateral Agent to exercise rights and
remedies hereunder, at such time as the Collateral Agent shall be lawfully entitled to exercise such
rights and remedies, after the occurrence and during the continuance of an Event of Default and
for no other purpose, each Grantor hereby (i) grants to the Collateral Agent an irrevocable,
non-exclusive license (exercisable without payment of royalty or other compensation to any
Grantor) to use, assign, license or sublicense any Intellectual Property now or hereafter owned by
any Grantor, wherever the same may be located, including in such license reasonable access to all
media in which any of the licensed items may be recorded or stored and to all computer programs
used for the compilation or printout thereof; and (ii) assigns to the Collateral Agent, to the extent
assignable, all of its rights to any Intellectual Property now or hereafter licensed or used by any
Grantor. Each Grantor hereby releases the Collateral Agent from, and indemnifies the Collateral
Agent against, any claims, causes of action and demands at any time arising out of or with respect
to any actions taken or omitted to be taken by the Collateral Agent under the powers of attorney,
proxy or license, granted herein other than actions taken or omitted to be taken through the
Collateral Agent’s gross negligence or willful misconduct, as determined by a final determination
of a court of competent jurisdiction.

(d) Upon the occurrence and during the continuation of an Event of Default, if
any Grantor fails to perform any agreement or obligation contained herein, the Collateral Agent
may itself perform, or cause performance of, such agreement or obligation, in the name of such
Grantor or the Collateral Agent, and the fees and expenses of the Collateral Agent incurred in
connection therewith shall be jointly and severally payable by the Grantors pursuant to Section 10
hereof constitute additional Secured Obligations of the Grantor to the Collateral Agent, be due and
payable immediately without demand and bear interest from the date payment of said amounts is
demanded at the Post-Default Rate.

(e) The powers conferred on the Collateral Agent hereunder are solely to
protect its interest in the Collateral and shall not impose any duty upon it to exercise any such
powers. Other than the exercise of reasonable care to assure the safe custody of any Collateral in
its possession and the accounting for moneys actually received by it hereunder, the Collateral
Agent shall have no duty as to any Collateral or as to the taking of any necessary steps to preserve
rights against other parties or any other rights pertaining to any Collateral and shall be relieved of
all responsibility for any Collateral in its possession upon surrendering it or tendering surrender of
it to any of the Grantors (or whomsoever shall be lawfully entitled to receive the same or as a court
of competent jurisdiction shall direct). The Collateral Agent shall be deemed to have exercised
reasonable care in the custody and preservation of any Collateral in its possession if such Collateral
is accorded treatment substantially equal to that which the Collateral Agent accords its own
property, it being understood that the Collateral Agent shall not have responsibility for ascertaining
or taking action with respect to calls, conversions, exchanges, maturities, tenders or other matters
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relating to any Collateral, whether or not the Collateral Agent has or is deemed to have knowledge
of such matters. The Collateral Agent shall not be liable or responsible for any loss or damage to
any of the Collateral, or for any diminution in the value thereof, by reason of the act or omission
of any warehouseman, carrier, forwarding agency, consignee or other agent or bailee selected by
the Collateral Agent in good faith.

€3] Anything herein to the contrary notwithstanding (i) each Grantor shall
remain liable under the Licenses and otherwise in respect of the Collateral to the extent set forth
therein to perform all of its obligations thereunder to the same extent as if this Agreement had not
been executed, (i1) the exercise by the Collateral Agent of any of its rights hereunder shall not
release any Grantor from any of its obligations under the Licenses or otherwise in respect of the
Collateral, and (iii) the Collateral Agent shall not have any obligation or liability by reason of this
Agreement under the Licenses or otherwise in respect of the Collateral, nor shall the Collateral
Agent be obligated to perform any of the obligations or duties of any Grantor thereunder or to take
any action to collect or enforce any claim for payment assigned hereunder.

(2) Upon the occurrence and during the continuance of an Event of Default, the
Collateral Agent may at any time in its discretion (i) without notice to any Grantor, transfer or
register in the name of the Collateral Agent or any of its nominees any or all of the Pledged
Interests, subject only to the revocable rights of such Grantor under Section 7(a) hereof, and (i1)
exchange certificates or Instruments constituting Pledged Interests for certificates or Instruments
of smaller or larger denominations.

SECTION 9. Remedies Upon Default. If any Event of Default shall have occurred and
be continuing;

(a) The Collateral Agent may exercise in respect of the Collateral, in addition
to any other rights and remedies provided for herein or otherwise available to it, all of the rights
and remedies of a secured party upon default under the Code (whether or not the Code applies to
the affected Collateral), and also may (i) take absolute control of the Collateral, including, without
limitation, transfer into the Collateral Agent’s name or into the name of its nominee or nominees
(to the extent the Collateral Agent has not theretofore done so) and thereafter receive, for the
benefit of each Secured Party, all payments made thereon, give all consents, waivers and
ratifications in respect thereof and otherwise act with respect thereto as though it were the outright
owner thereof, (ii) require each Grantor to, and each Grantor hereby agrees that it will at its expense
and upon request of the Collateral Agent forthwith, assemble all or part of the Collateral as directed
by the Collateral Agent and make it available to the Collateral Agent at a place or places to be
designated by the Collateral Agent that is reasonably convenient to both parties, and the Collateral
Agent may enter into and occupy any premises owned or leased by any Grantor where the
Collateral or any part thereof is located or assembled for a reasonable period in order to effectuate
the Collateral Agent’s rights and remedies hereunder or under law, without obligation to any
Grantor in respect of such occupation, and (iii) without notice except as specified below and
without any obligation to prepare or process the Collateral for sale, (A) sell the Collateral or any
part thereof in one or more parcels at public or private sale, at any of the Collateral Agent’s offices,
at any exchange or broker’s board or elsewhere, for cash, on credit or for future delivery, and at
such price or prices and upon such other terms as the Collateral Agent may deem commercially
reasonable and/or (B) lease, license or otherwise dispose of the Collateral or any part thereof upon
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such terms as the Collateral Agent may deem commercially reasonable. Each Grantor agrees that,
to the extent notice of sale or any other disposition of the Collateral shall be required by law, at
least 10 days’ prior notice to the applicable Grantor of the time and place of any public sale or the
time after which any private sale or other disposition of the Collateral is to be made shall constitute
reasonable notification. Ifthe Collateral Agent sells any of the Collateral upon credit, the Grantors
will be credited only with payments actually received by the Collateral Agent from the purchaser
thereof, and if such purchaser fails to pay for the Collateral, the Collateral Agent may resell the
Collateral and the Grantors shall be credited with proceeds of the sale. The Collateral Agent shall
not be obligated to make any sale or other disposition of Collateral regardless of notice of sale
having been given. The Collateral Agent may adjourn any public or private sale from time to time
by announcement at the time and place fixed therefor, and such sale may, without further notice,
be made at the time and place to which it was so adjourned. Each Grantor hereby waives any
claims against each Secured Party arising by reason of the fact that the price at which the Collateral
may have been sold at a private sale was less than the price which might have been obtained at a
public sale or was less than the aggregate amount of the Secured Obligations, even it the Collateral
Agent accepts the first offer received and does not offer the Collateral to more than one offerce,
and waives all rights that such Grantor may have to require that all or any part of the Collateral be
marshaled upon any sale (public or private) thereof. Each Grantor hereby acknowledges that
(A) any such sale of the Collateral by the Collateral Agent shall be made without warranty, (B) the
Collateral Agent may specifically disclaim any warranties of title, possession, quiet enjoyment or
the like, (C) the Collateral Agent may bid (which bid may be, in whole or in part, in the form of
cancellation of indebtedness), if permitted by law, for the purchase, lease, license or other
disposition of the Collateral or any portion thereof for the account of the Collateral Agent (on
behalf of itself and each Secured Party) and (D) such actions set forth in clauses (A), (B) and (C)
above shall not adversely affect the commercial reasonableness of any such sale of the Collateral.
In addition to the foregoing, (1) upon written notice to any Grantor from the Collateral Agent, each
Grantor shall cease any use of the Intellectual Property for any purpose described in such notice;
(2) the Collateral Agent may, at any time and from time to time, upon 5 days” prior notice to any
Grantor, license, whether general, special or otherwise, and whether on an exclusive or non-
exclusive basis, any of the Intellectual Property, throughout the universe for such term or terms,
on such conditions, and in such manner, as the Collateral Agent shall in its sole discretion
determine; and (3) the Collateral Agent may, at any time, execute and deliver on behalf of a
Grantor, one or more instruments of assignment of the Intellectual Property (or any application or
registration thereof), in form suitable for filing, recording or registration in any country.

(b) In the event that the Collateral Agent determines to exercise its right to sell
all or any part of the Pledged Interests pursuant to Section 9(a) hereof, each Grantor will, at such
Grantor’s expense and upon request by the Collateral Agent: (i) execute and deliver, and cause
each issuer of such Pledged Interests and the directors and officers thereof to execute and deliver,
all such instruments and documents, and do or cause to be done all such other acts and things, as
may be necessary or, in the opinion of the Collateral Agent, advisable to register such Pledged
Interests under the provisions of the Securities Act, and to cause the registration statement relating
thereto to become effective and to remain effective for such period as prospectuses are required
by law to be furnished, and to make all amendments and supplements thereto and to the related
prospectus which, in the opinion of the Collateral Agent, are necessary or advisable, all in
conformity with the requirements of the Securities Act and the rules and regulations of the SEC
applicable thereto, (ii) cause each issuer of such Pledged Interests to qualify such Pledged Interests
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under the state securities or “Blue Sky” laws of each jurisdiction, and to obtain all necessary
governmental approvals for the sale of the Pledged Interests, as requested by the Collateral Agent,
(ii1) cause each Pledged Issuer to make available to its security holders, as soon as practicable, an
earnings statement which will satisfy the provisions of Section 11(a) of the Securities Act, and (iv)
do or cause to be done all such other acts and things as may be necessary to make such sale of such
Pledged Interests valid and binding and in compliance with applicable law. Each Grantor
acknowledges the impossibility of ascertaining the amount of damages which would be suffered
by the Collateral Agent by reason of the failure by any Grantor to perform any of the covenants
contained in this Section 9(b) and, consequently, agrees that, if any Grantor fails to perform any
of such covenants, it shall pay, as liquidated damages and not as a penalty, an amount equal to the
value of the Pledged Interests on the date the Collateral Agent demands compliance with this
Section 9(b); provided, however, that the payment of such amount shall not release any Grantor
from any of its obligations under any of the other Loan Documents.

(c) Notwithstanding the provisions of Section 9(b) hereof, each Grantor
recognizes that the Collateral Agent may deem it impracticable to effect a public sale of all or any
part of the Pledged Shares or any other securities constituting Pledged Interests and that the
Collateral Agent may, therefore, determine to make one or more private sales of any such securities
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. Fach 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 sales shall be deemed
to have been made in a commercially reasonable manner and that the Collateral Agent shall have
no obligation to delay the sale of any such securities for the period of time necessary to permit the
issuer of such securities to register such securities for public sale under the Securities Act. Each
Grantor further acknowledges and agrees that any offer to sell such securities which has been
(1) 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 an offer
may be so advertised without prior registration under the Securities Act) or (i1) made privately in
the manner described above to not less than fifteen bona fide offerees shall be deemed to involve
a “public disposition” for the purposes of Section 9-610(c) of the Code (or any successor or similar,
applicable statutory provision) as then in effect in the State of New York, notwithstanding that
such sale may not constitute a “public offering” under the Securities Act, and that the Collateral
Agent may, in such event, bid for the purchase of such securities.

(d) Any cash held by the Collateral Agent (or its agent or designee) as Collateral
and all Cash Proceeds received by the Collateral Agent (or its agent or designee) in respect of any
sale of or collection from, or other realization upon, all or any part of the Collateral, Collateral
Agent may, in the discretion of the Collateral Agent, be held by the Collateral Agent (or its agent
or designee) as collateral for, and/or then or at any time thereafter applied (after payment of any
amounts payable to the Collateral Agent pursuant to Section 10 hereof) in whole or in part by the
Collateral Agent against, all or any part of the Secured Obligations in such order as the Collateral
Agent shall elect, consistent with the provisions of the Financing Agreement. Any surplus of such
cash or Cash Proceeds held by the Collateral Agent (or its agent or designee) and remaining after
the Termination Date shall be paid over to whomsoever shall be lawfully entitled to receive the
same or as a court of competent jurisdiction shall direct.
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(e) In the event that the proceeds of any such sale, collection or realization are
msufficient to pay all amounts to which each Secured Party is legally entitled, the Grantors shall
be jointly and severally liable for the deficiency, together with interest thereon at the highest rate
specified in any applicable Loan Document for interest on overdue principal thereof or such other
rate as shall be fixed by applicable law, together with the costs of collection and the reasonable
fees, costs, expenses and other client charges of any attorneys emploved by the Collateral Agent
to collect such deficiency.

® Each Grantor hereby acknowledges that if the Collateral Agent complies
with any applicable requirements of law in connection with a disposition of the Collateral, such
compliance will not adversely affect the commercial reasonableness of any sale or other
disposition of the Collateral.

(2) The Collateral Agent shall not be required to marshal any present or future
collateral security (including, but not limited to, this Agreement and 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 the Collateral Agent’s
rights hereunder and in respect of such collateral security and other assurances of payment shall
be cumulative and in addition to all other rights, however existing or arising. To the extent that
any Grantor lawfully may, such Grantor hereby agrees that it will not invoke any law relating to
the marshalling of collateral which might cause delay in or impede the enforcement of the
Collateral Agent’s rights 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.

SECTION 10. Indemnity and Expenses.

(a) Each Grantor jointly and severally agrees to defend, protect, indemnify and
hold harmless the Collateral Agent and each other Indemnitee in accordance with Section 12.15
of the Financing Agreement.

(b) Each Grantor jointly and severally agrees to pay to the Collateral Agent
costs and expenses in accordance with Section 12.04 of the Financing Agreement.

SECTION 11. Notices, Ftc. All notices and other communications provided for hereunder
shall be given in accordance with the notice provision of the Financing Agreement.

SECTION 12. Security Interest Absolute; Joint and Several Obligations.

(a) All rights of the Secured Parties, all Liens and all obligations of each of the
Grantors hereunder shall be absolute and unconditional irrespective of (i) any lack of validity or
enforceability of the Financing Agreement or any other Loan Document, (ii) any change in the
time, manner or place of payment of, or in any other term in respect of, all or any of the Secured
Obligations, or any other amendment or waiver of or consent to any departure from the Financing
Agreement or any other Loan Document, (iii) any exchange or release of, or non-perfection of any
Lien on any Collateral, or any release or amendment or waiver of or consent to departure from any
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guaranty, for all or any of the Secured Obligations, or (iv) any other circumstance that might
otherwise constitute a defense available to, or a discharge of, any of the Grantors in respect of the
Secured Obligations. All authorizations and agencies contained herein with respect to any of the
Collateral are irrevocable and powers coupled with an interest.

(b) Each Grantor hereby waives (1) promptness and diligence, (i1) notice of
acceptance and notice of the incurrence of any Secured Obligation by any Borrower, (iii) notice of
any actions taken by the Collateral Agent, any Lender, any Guarantor or any other Person under
any Loan Document or any other agreement, document or instrument relating thereto, (iv) all other
notices, demands and protests, and all other formalities of every kind in connection with the
enforcement of the Secured Obligations, the omission of or delay in which, but for the provisions
of this subsection (b), might constitute grounds for relieving such Grantor of any such Grantor’s
obligations hereunder and (v) any requirement that the Collateral Agent or any Lender protect,
secure, perfect or insure any security interest or other lien on any property subject thereto or
exhaust any right or take any action against any Grantor or any other Person or any collateral.

(c) All of the obligations of the Grantors hereunder are joint and several. The
Collateral Agent may, in its sole and absolute discretion, enforce the provisions hereof against any
of the Grantors and shall not be required to proceed against all Grantors jointly or seek payment
from the Grantors ratably. In addition, the Collateral Agent may, in its sole and absolute discretion,
select the Collateral of any one or more of the Grantors for sale or application to the Secured
Obligations, without regard to the ownership of such Collateral, and shall not be required to make
such selection ratably from the Collateral owned by all of the Grantors. The release or discharge
of any Grantor by the Collateral Agent shall not release or discharge any other Grantor from the
obligations of such Person hereunder.

SECTION 13. Limitations on Enforcement.

(a) Notwithstanding anything to the contrary in this Agreement or any other
Loan Document, solely with respect to an Israeli Grantor, it is agreed that any exercise of the
enforcement rights under this Agreement or the realization of any security interest or any rights
hereunder shall be permitted up to the maximum amount which payment does not constitute a
“Prohibited Distribution™ under Section 301(b) of the Isracli Companies Law, 1999 and in a
manner that would not have the effect of imposing liability in connection with the prohibited
distribution on the directors of such Israeli Grantor pursuant to Section 311 of the Israeli
Companies Law, 1999.

SECTION 14. Miscellaneous.

(a) No amendment of any provision of this Agreement (including any Schedule
attached hereto) shall be effective unless it is in writing and signed by each Grantor affected
thereby and the Collateral Agent, and no waiver of any provision of this Agreement, and no consent
to any departure by any Grantor therefrom, shall be effective unless it is in writing and signed by
the Collateral Agent, and then such waiver or consent shall be effective only in the specific instance
and for the specific purpose for which given.
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(b) No failure on the part of the Secured Parties to exercise, and no delay in
exercising, any right hereunder or under any other Loan Document shall operate as a waiver
thereof;, nor shall any single or partial exercise of any such right preclude any other or further
exercise thereof or the exercise of any other right. The rights and remedies of the Secured Parties
provided herein and in the other Loan Documents are cumulative and are in addition to, and not
exclusive of, any rights or remedies provided by law. The rights of the Secured Parties under any
Loan Document against any party thereto are not conditional or contingent on any attempt by such
Person to exercise any of its rights under any other L.oan Document against such party or against
any other Person, including but not limited to, any Grantor.

(c) This Agreement shall create a continuing security interest in the Collateral
and shall (i) remain in full force and effect, subject to paragraph (e) below, until the Termination
Date and (i1) be binding on each Grantor all other Persons who become bound as debtor to this
Agreement in accordance with Section 9-203(d) of the Code, and shall inure, together with all
rights and remedies of the Secured Parties hereunder, to the benefit of the Secured Parties and their
respective successors, transferees and assigns. Without limiting the generality of clause (ii) of the
immediately preceding sentence, each Secured Party may assign or otherwise transfer its
respective rights and obligations under this Agreement and any other Loan Document to any other
Person pursuant to the terms of the Financing Agreement, and such other Person shall thereupon
become vested with all of the benefits in respect thereof granted to the Secured Parties herein or
otherwise. Upon any such assignment or transfer, all references in this Agreement to any Secured
Party shall mean the Grantee of any such Secured Party. None of the rights or obligations of any
Grantor hereunder may be assigned or otherwise transferred without the prior written consent of
the Collateral Agent, and any such assignment or transfer shall be null and void.

(d) After the occurrence of the Termination Date, (i) subject to paragraph (e)
below, this Agreement and the security interests and licenses created hereby shall terminate and
all rights to the Collateral shall revert to the Grantors, (i1) the Collateral Agent agrees to file UCC
amendments on or promptly after the Termination Date to evidence the termination of the Liens
so released and (ii1) the Collateral Agent will, upon the Grantors” request and at the Grantors” cost
and expense, (A) promptly return to the Grantors (or whomsoever shall be lawfully entitled to
receive the same or as a court of competent jurisdiction shall direct) such of the Collateral as shall
not have been sold or otherwise disposed of or applied pursuant to the terms hereof, and
(B) promptly execute and deliver to the Grantors such documents and make such other filings as
the Grantors shall reasonably request to evidence such termination, without representation,
warranty or recourse of anykind. In addition, upon any sale or disposition of any item of Collateral
in a transaction expressly permitted under the Financing Agreement, the Collateral Agent agrees
to execute a release of'its security interest in such item of Collateral, and the Collateral Agent shall,
upon the reasonable request of the Grantors and at the Grantors’ cost and expense, execute and
deliver to the Grantors such documents as the Grantors shall reasonably request to evidence such
release, without representation, warranty or recourse of any kind.

(e) This Agreement shall remain in full force and effect and continue to be
effective should any petition be filed by or against any Grantor for liquidation or reorganization,
should any Grantor become insolvent or make an assignment for the benefit of any creditor or
creditors or should a receiver or trustee be appointed for all or any significant part of any Grantor’s
assets, and shall continue to be effective or be reinstated, as the case may be, if' at any time payment
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or performance of the Secured Obligations, or any part thereof, is, pursuant to applicable law,
rescinded or reduced in amount, or must otherwise be restored or returned by any obligee of the
Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise,
all as though such payment or performance had not been made. In the event that any payment, or
any part thereof, is rescinded, reduced, restored or returned, the Secured Obligations shall be
reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored
or returned.

® Upon the execution and delivery, or authentication, by any Person of a
security agreement supplement in substantially the form of Exhibit C hereto (each a “Security
Agreement Supplement™), (1) such Person shall be referred to as an “Additional Grantor” and shall
be and become a Grantor, and each reference in this Agreement to “Grantor” shall also mean and
be areference to such Additional Grantor, and each reference in this Agreement and the other T.oan
Documents to “Collateral” shall also mean and be a reference to the Collateral of such Additional
Grantor, and (ii) the supplemental Schedules I-VIII attached to each Security Agreement
Supplement shall be incorporated into and become a part of and supplement Schedules I-VIII,
respectively, hereto, and the Collateral Agent may attach such Schedules as supplements to such
Schedules, and each reference to such Schedules shall mean and be a reference to such Schedules,
as supplemented pursuant hereto.

(g) THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED
AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK, EXCEPT (I) AS REQUIRED BY MANDATORY PROVISIONS OF LAW AND
() TO THE EXTENT THAT THE VALIDITY AND PERFECTION OR THE
PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION OF THE
SECURITY INTEREST CREATED HEREBY, OR REMEDIES HEREUNDER, IN
RESPECT OF ANY PARTICULAR COLLATERAL ARE GOVERNED BY THE LAW OF
A JURISDICTION OTHER THAN THE STATE OF NEW YORK.

(h) In addition to and without limitation of any of'the foregoing, this Agreement
shall be deemed to be a Loan Document and shall otherwise be subject to all of terms and
conditions contained in Sections 12.10 and 12.11 of the Financing Agreement, mutatis mutandi.

(1) Each Grantor irrevocably and unconditionally waives any right it may have
to claim or recover in any legal action, suit or proceeding with respect to this Agreement any
special, exemplary, punitive or consequential damages.

€) Any provision of this Agreement which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining portions hereof or affecting the validity or
enforceability of such provision in any other jurisdiction.

(k) Section headings herein are included for convenience of reference only and
shall not constitute a part of this Agreement for any other purpose.

M This Agreement may be executed in any number of counterparts and by the
different parties hereto on separate counterparts, each of which shall be deemed an original, but

31

277740019 v5



all of such counterparts taken together shall constitute one and the same agreement. Delivery of
an executed counterpart of this Agreement by facsimile or electronic mail shall be equally effective
as delivery of an original executed counterpart.

(m)  For purposes of this Agreement, all references to Schedules [-VIII attached
hereto shall be deemed to refer to each such Schedule as updated from time to time in accordance
with the terms of this Agreement.

(n) Notwithstanding anything herein to the contrary, the liens and security
interests granted to, and the exercise of any right or remedy by, Blue Torch, as Collateral Agent
hereunder , are subject to the provisions of the Intercreditor Agreement dated as of November 30,
2022 (as amended, restated, amended and restated, supplemented or otherwise modified from time
to time, the “Intercreditor Agreement™), between PNC Bank, National Association, as the ABL
Agent thereunder, and Blue Torch, as the Term Agent thereunder. Notwithstanding any other
provision contained herein, this Agreement, the Liens created hereby and the rights, remedies,
duties and obligations provided for herein are subject in all respects to the provisions of the
Intercreditor Agreement.

(0) In the event of any conflict that cannot be reconciled between the terms of
the Israeli Security Documents and the terms hereof, the terms of the Israeli Security Documents
shall govern and control.

(p) In the event of any conflict that cannot be reconciled between the terms of
the U.K. Security Documents and the terms hereof, then, insofar as such conflict or inconsistency
relates to any Collateral of a U.K. Loan Party from time to time located in England and Wales, the
terms of the relevant U.K. Security Document shall govern and control.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each Grantor has caused this Agreement to be executed and
delivered by its officer thereunto duly authorized, as of the date first above written.

GRANTORS:
QUOTIENT TECHNOLOGY INC.

;ﬁ”ﬁnee
1ﬂe Chlef F mam:lal Officer

UBIMO LTD

Name Name: Scott Raskin
Title: Director

UBIMO, INC.

. ==
éﬂ L AYUNGED-RNaAn

Director and President

QUOTIENT TECHNOLOGY LIMITED

M’Y unegb-iKhan
Ti tie Director

ELEVAATE LIMITED

N €. PISED “ngan”_
e* Dircctor

CRISP MEDIA, INC.

e Yangeh
- itle: Director and President

[Signature Page to Security Agreement (Blue Torch)]



MLW SQUARED, INC.

7

SAVINGSTAR, INC.

mg/ Yufiedh ¥Atan

itle; Director and President

By

ame: ?égb,;xn' *
itlesDirettor and President

[Signature Page to Security Agreement {Blue Torch)]



COLLATERAL AGENT:

BLUE TORCH FINANCE LLC

By: Blue Torch Capital LP, its Managing Member

By:
Name: Kevin Genda
Title: Authorized Signatory

[Signafure Page to Security Agresiment]



SCHEDULE I

LEGAL NAME; JTURISDICTION OF ORGANIZATION; TYPE OF ORGANIZATION;
ORGANIZATIONAL IDENTIFICATION NUMBER

company

Quotient Technology Inc. Delaware Corporation 4607217
Crisp Media, Inc. Delaware Corporation 3239982
MLW Squared, Inc. Delaware Corporation 5444603
Savingstar, Inc. Delaware Corporation 4831184
Ubimo, Inc. Delaware Corporation 5480612

Ubimo 1.td Tsrael e o 514903707
Quotient Technology Limited England and Wales Pri:g:ﬁ;;?;wd 07775437
Elevaate Limited England and Wales Private limited 08900522
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SCHEDULE II

INTELLECTUAL PROPERTY AND LICENSES; TRADE NAMES

A COPYRIGHTS
None.
B. PATENTS
. . Patent (or
Title Owner Country | Filing Date Application) No. Issue Date
Computer Display Screen Or Portion Quotient
Thereof With Animated Graphical USA 07 Dec 2016 | D823870 24 Jul 2018
Technology Inc..
User Interface
Tdentifier-Based Coupon Quotient
Distribution Technology Tnc. USA 07 Jul 2017 9940638 B2 10 Apr 2018
Quotient
Fault-Tolerant Search USA 28 Jan 2015 9934308 03 Apr 2018
Technology Inc..
Identifier-Based Coupon Quotient
Distribution Technology Inc. USA 06 Jan 2017 9727889 08 Aug 2017
DISTRIBUTING CGUPON
CONTENT AND Quotient
TRANSACTIONAL Technology Inc. USA 08 Mar 2011 9721255 B2 01 Aug 2017
ADVERTISEMENTS
IDENTIFIER-BASED COUPON Quotient
DISTRIBUTION Technology Tnc. USA 05 Mar 2015 | 9619818 11 Apr 2017
. Quotient
Coupon Copy Protection Technology Tnc. USA 14 Jul 2016 9576298 21 Feb 2017
ONLINE CONTESTS WITH Quotient
SOCTAL NETWORKS Technology Inc.. USA 02 Jul 2012 9552588 24 Jan 2017
. Quotient
Coupon Copy Protection Technology Tnc.. USA 15 Oct 2013 9424585 B2 23 Aug 2016
Method And System For Quotient
Identification-Bases Digital Coupon USA 18 May 2011 | 9143249 22 Sep 2015
. Technology Inc..
Redemption
Quotient
UNLOCKING COUPON OFFERS USA 09 Apr 2014 | 9141998 22 Sep 2015
Technology Inc..
FAULT-TOLERANT SEARCH Quotient USA 05 Mar 2012 | 9026547 05 May 2015
Technology Inc..
IDENTIFIER-BASED COUPON Quotient
DISTRIBUTION Technology Inc. USA 14 Feb 2012 2002727 B2 07 Apr 2015
SPLITTING TERM LISTS Quotient
RECOGNIZED FROM SPEECH Technology Inc. | Uo% | 09 Mar 2012 | 8798996 05 Aug 2014
UNLOCKING COUPON OFFERS | Quotent USA 20 Mar 2012 | 8768761 01 Jul 2014
Technology Inc..
Method And System For Integrating Quotient
Television Brand Advertising With T;:hfcﬁo e | USA | 20May 2011 | 8739203 27 May 2014
Promotional Marketing gy ne.
COUPON SOCIAL Quotient
NETWORKING PLATFORM Technology Tnc.. | U0t | 02 Nov 2011 | 8654367 U8 Apr2014
DETERMINING A VALUE FOR A | Quotient USA | 1902011 | 8615427 24 Dec 2013

COUPON

Technology Inc..
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Patent (or

Title Owner Country | Filing Date Application) No. Issue Date
GENERATING A SCCRE FOR A Quotient
COUPON CAMPAIGN Technology Tnc. USA 06 Jan 2012 8560384 15 Oct 2013
. Quotient
Coupon Copy Protection Technology Inc. USA 25 Apr 2008 | 8559667 B2 15 Oct 2013
Searching A Database Including Quotient
Prioritizing Results Based On USA 30 Apr2010 | 8234269 31 Jul 2012
o Technology Inc..
Historical Data
Forming And Using Master Records Quotient
Based On Consumer Transaction USA 22 Sep 2014 11157954 26 Oct 2021
Data Technology Inc..
System And Method For
Augmenting Content In Electronic Quotient
Documents With Links To Technology Inc.. Usa 22 Sep 2011 8224803 17 Jul 2012
Contextually Relevant Information
SYSTEM AND METHOD FOR Quotient
CONTROLLING USE OF A Tt vt | USA | 19Nov 2008 | 8165078 B2 24 Apr 2012
NETWORK RESOURCE gy e
System And Method For
Augmenting Content In Electronic Quotient
Documents With Links To Technology Inc.. UsSA 13 Dec 20091 8053642 08 Nov 2011
Contextually Relevant Information
Coupon Copy Protection Quotient USA 20 Jan 2011 | 8000496 B2 16 Aug 2011
P Py Technology Inc.. S
Method And System For Integrating Quotient
Television Brand Advertising With Technolooy T USA 23 Dec 2002 | 7962931 14 Jun 2011
Promotional Marketing CCMOIOgY INC..
Searching A Database Including Quotient
Prioritizing Results Based On USA 19 May 2005 | 7734621 08 Jun 2010
o Technology Inc..
Historical Data
System And Method For
Augmenting Content In Electronic Quotient
Documents With Links To Technology Inc.. USA 26 Sep 2006 | 7640240 29 Dec 2009
Contextually Relevant Information
System and method for the targeted Coupons.com
distribution of discount coupons Inc pons. USA 19 Apr 1999 | 7231357 12 Jun 2007
over a network '
Tdentifier-Based Coupon Quotient
Distribution Technology Inc. DE 14 Feb 2012 602012076466.1 | 25 Aug 2021
Controlling Coupon Printing Using Quotient
A Delegated Image Client Technology Inc. DE 18 Mar 2011 | 602011060732.4 | 24 Jul 2019
Online Contests With Social Coupons.com CA 25 Jul 2012 1843377 11 Aug 2020
Networks Inc.
System And Method For Creating Coupons.com
Coupon Offers And Barcodes Inc. CA 21 Apr 2000 | 2738472 05 Jul 2016
Cooupon Copy Protection I?lzupom“’om CA 25 Apr2008 | 2751656 22 Dec 2020
Cooupon Copy Protection gl‘zupom"’om CA 25 Apr2008 | 2684094 03 Tul 2012
System And Method For Controlling | Quotient
Use Of A Network Resource Technology Inc.. CA 26 Nov 2008 | 2644904 20 Mar 2012
Controlling Coupon Printing Using Quotient
A Delegated Image Client Technology Inc.. EP 18 Mar 20111 2585992 24 Jul 2019
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Patent (or

Coupon Offers And Barcodes

Inc.

Title Owner Country | Filing Date Application) No. Issue Date
goggﬁlgl;?f d%ﬁfg(’sgﬁgng U”]‘ng %:fﬁf;ggy e | BE 18 Mar 2011 | 2585992 24 Jul 2019
g"gglzlglgf d%‘;fg‘?gﬁgﬁng US’.ng ?::]:f(ﬁt)gy e | CH 18 Mar 2011 | 2585992 24 Jul 2019
gogglzlgl;f d%ﬁfg?gﬁg”g US].ng %:ﬁf;togy e | PR 18 Mar 2011 | 2585992 24 Jul 2019
gogglzggf d%ﬁfg?gﬁgng US].ng ]Q::]:f;togy e | OB 18 Mar 2011 | 2585992 24 Jul 2019
el e L Ll e T
g;?g{)féﬁased Coupon ]Q::]:f;togy e, | EP 14Feb2012 | 2487875 25 Aug 2021
g;?fﬁ;ﬁased Coupon ]Q::]:f;togy fe | R 14Feb2012 | 2487875 25 Aug 2021
g;?fﬁ;iased Coupon ?::];ﬁggy e | OB 14Feb 2012 | 2487875 25 Aug 2021
g;?gf)féﬁased ¢oupon ]Q::]:f;togy e | NL 14Feb2012 | 2487875 25 Aug 2021
ISJ);Zte(;I;" ingelt\f;;?ﬁgguf&mm@g ?::ﬁf(ﬁggy e | EP 01 Dec 2008 | 2190164 25 Sep 2019
%iztg inlgeﬁiﬁldegsO;u?;mmHég ?::];ﬁggy e | TE 01 Dec 2008 | 2190164 25 Sep 2019
%’;Ztg inﬁclt\fv‘:gdeggui;m@g ?:fﬁf(ﬁzgy e | CH 01 Dec 2008 | 2190164 25 Sep 2019
Isjiztg iﬁ%ﬁ?ﬁgﬁgﬁ&nﬁoug ?::ﬁf(ﬁggy e | BE 12 Dec 2008 | 2190164 25 Sep 2019
%5;2&& iﬁ;:ff;ﬁf%gfgﬁ;ﬂtm@g %::ﬁf(ﬁggy e | TR 01 Dec 2008 | 2190164 25 Sep 2019
%’;Ztg inﬁclt\fv‘:gdeggui;m@g ?:fﬁf(ﬁzgy e | DE 01 Dec 2008 | 2190164 25 Sep 2019
G el e T LT P e
Coupon Copy Protection %::ﬁf(ﬁggy o | EP 25 Apr2008 | 2143003 16 Sep 2020
Cooupon Copy Protection ?ﬁfﬁf(ﬁlgy e | GB 25 Apr2008 | 2143003 16 Sep 2020
Cooupon Copy Protection ?::]:f(ﬁt)gy e, | TE 25 Apr2008 | 2143003 16 Sep 2020
Coupon Copy Protection ?::ﬁf(ﬁzgy e | TR 25 Apr2008 | 2143003 16 Sep 2020
Cooupon Copy Protection ?ﬁfﬁf(ﬁlgy e | DF 25 Apr2008 | 2143003 16 Sep 2020
Cooupon Copy Protection ?::]:f(ﬁt)gy e | CH 25 Apr2008 | 2143003 16 Sep 2020
Coupon Copy Protection %:ﬁf;togy . | BE 25 Apr2008 | 2143003 16 Sep 2020
Cooupon Copy Protection I?l?po“s"’om AU 25 Apr2008 | 2012203379 03 Jan 2013
System And Method For Creating Coupons.com AU 21 Apr2009 | 2000344884 04 Apr 2013
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Patent (or

From Digital Content Items

Title Owner Country | Filing Date Application) No. Issue Date

System And Method For Coupons.com
Distributing Coupon Content And Tnc pons. AU 13 May 2009 | 2009246344 30 Oct 2014
Transactional Advertisements '
System And Method For Controlling
Use Of A Network Resource Coupons, Inc. AU 27 Nov 2008 | 2008249235 26 Jul 2012
Coupon Copy Protection ICnoCupons.com AU 25 Apr2008 | 2008245542 19 Jul 2012
System And Method For Controlling | Coupons.com
Distribution Of Electronic Coupons | Inc. AU 17 Jan 2008 2008206204 14 Jun 2012
System And Method For
Augmenting Content In Electronic Coupons.com
Documents With Links To Inc. AU 25 Sep 2006 | 2006294868 16 Jun 2011
Contextually Relevant Information
Method Of Comparing Locations .
And Interactive Audiences Ubimo Ltd USA 24 Apr 2020 | 11418919 16 Aug 2022
Automatic Recommendation Of
Digital Offers To An Offer Provider | Quotient
Based On Historical Transaction Technology Inc.. USA 12 May 2021 | 11403665 02 Aug 2022
Data
Multi- Axis Blockchain Clearance Of | Quotient USA 20 Mar 2020 | 11397963 6 Tul 2022
Offers Technology Inc..
SYSTEM FOR BIFURCATED
TRANSACTION FOR PRODUCTS | Quotient
AT A BRICK-AND-MORTAR Technology Inc.. | Dot | 27Apr2020 | 11132639 28 Sep 2021
STORE
AUTOMATIC REDEMPTION GOF Quotient
DIGITAL OFFERS WITH Technol I USA 22 Jan 2019 11113712 07 Sep 2021
DEFERRED PAYMENT cetnology Me-
DETERMINING A VALUE FOR A | Quotient
COUPON Technology Tnc. USA 23 Sep 2019 | 11107107 31 Aug 2021
CHECK-OUT BASED
DISTRIBUTIGN AND Quotient
REDEMPTION OF DIGITAL Technology Tnc.. | Vo 16 May 20191 T107102 31 Aug 2021
PROMOTIONS
METHOD FOR VERIFYING THE
VALIDITY AND DELIVERING A
PROOF OF PURCHASE FROM A | Quotient
MORBILE DEVICE AND Technology Inc. USA 06 Apr 2011 11037171 15 Jun 2021
ASSOCIATED COMPUTER
PROGRAM
Automatic Recommendation Of
Digital Offers To An Offer Provider | Quotient
Based On Historical Transaction Technology Inc.. USA 17 Jul 2019 11010785 18 May 2021
Data

.. . Quotient
Digital Coupon Offer Redemption Technology Tne.. USA 11 Sep 2015 10817892 27 Oct 2020
SYSTEM AND METHOD FOR Quotient
CONTROLLING DISTRIBUTION Technol I USA 17 Jan 2008 10796347 06 Oct 2020
OF ELECTRONIC COUPONS velinology me.
Computer System And Method For Quotient
Dynamically Generating An Image Technology Tnc. USA 24 May 2018 | 10754889 25 Aug 2020
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Patent (or

Platform

Technology Inc..

Title Owner Country | Filing Date Application) No. Issue Date
Tdentifier-Based Coupon Quotient
Distribution Technology Tnc. USA 12 Dec 2018 | 10636049 b2 28 Apr 2020
SYSTEM FOR BIFURCATED
TRANSACTICN FOR PRODUCTS | Quotient
AT A BRICK-AND-MORT AR Tachnology Tne. USA 26 Oct 2018 10636010 28 Apr 2020
STORE
Transmitting Valid Coupon Offers Quotient
To An Email Recipient Technology Inc. USA 14 May 2019 | 10572899 25 Feb 2020
DETERMINING A VALUE FOR A | Quotient
COUPON Technology Tnc. USA 24 Dec 2013 | 10423975 24 Sep 2019
Automatic Recommendation Of
Digital Offers To An Offer Provider | Quotient
Based On Historical Transaction Technology Inc.. Usa 17 Jul 2013 10410243 10 Sep 2019
Data
Online Contests With Social Quotient
Networks Technology Tnc. USA 07 Dec 2016 | 10376783 13 Aug 2019
CHECKOUT-BASED Quotient
DISTRIBUTED OF DIGITAL Technolooy Tnc USA 15 Mar 2013 | 10346874 09 Jul 2019
PROMOTIONS gy e
CHECK-OUT BASED
DISTRIBUTION AND Quotient
REDEMPTION OF DIGITAL Technology Tnc. USA 20 Dec 2011 | 10346865 09 Jul 2019
PROMOTIONS
Transmitting Valid Coupon Offers Quotient
To An Email Recipient Technology Tnc.. USA 30 Jun 2015 10339566 02 Jul 2019
. Quotient
Unlocking Coupon Offers Technology Tnc. USA 13 Aug 2015 | 10296944 21 May 2019
Identifier-Based Coupon Quotient
Distribution Technology Inc. USA 23 Feb 2018 10163124 25 Dec 2018
COUPON SOCIAL Quotient
NETWORKING PLATFORM Technology Tnc. USA 27 Mar 2014 | 10134096 20 Nov 2018
Applying Mobile Digital Coupons Quotient
‘At The Point Of Sale Technology Tnc. WO 01 Oct 2012 | US12/58353 Completed
Applying Mobile Digital Coupons Quotient .
At The Point Of Sale Technology Inc.. EP 01 Oct 2012 12837378.40 Pending
Checkout-Based Distributed Of Quotient
Digital Promotions Technology Tnc. WO 17 Sep 2012 | US12/55810 Completed
Computer System And Method
Programmed To Provide Digital Quotient .
Offers Based On Predictive Technology Inc.. Usa 19 Dec 2017 | 15/847554 Pending
Shopping Patterns
Controlling Coupon Printing Using Quotient
A Delegated Image Client Technology Tnc.. WO 18 Mar 2011 | US11/29074 Completed
. Quotient
Coupon Copy Protection Technology Inc.. WO 25 Apr 2008 | US08/61686 Completed
18 Jun 2010
Coupon Copy Protection Coupons, Inc. HK 02 Mar 2010 | HK1136055 {(date of
publication)
Cpupon Integration With Shopping Quotient WO 29 Sop 2011 US11/54085 Completed
Lists Technology Inc..
Coupons Social Networking Quotient o) 25Jul2012 | US12/48107 Completed
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Patent (or

Title Owner Country | Filing Date Application) No. Issue Date
. . Quotient .
Digital Coupon Offer Redemption Technology Tne.. USA 20 Oct 2020 17/075120 Pending
DYNAMICALLY GENERATING .
AN IMAGE FROM DIGITAL guoﬁfnlt I WO 23 May 2010 | US19/33812 Pending
CONTENT ITEMS COTNOTO8Y e
DYNAMICALLY GENERATING .
AN IMAGE FROM DIGITAL %:ﬁf;‘; e | EP 28 Nov 2019 | 198073426 Pending
CONTENT ITEMS sy e
Family Code Determination Using Quotient
Brand And Sub-Brand Technology Tnc. WO 14 Tun 2007 | US07/71274 Completed
Forming and Using Master Records Quotient
Based on Consumer Transaction USA 30 Sep 2021 17/490906 Pending
Data Technology Inc..
Generapng A Score For A Coupon Quotient WO 12 Sep 2013 US13/59505 Completed
Campaign Technology Inc..
Tdentifier-Based Coupon Quotient
Distribution Technology Tne. USA 24 Apr 2020 | 16/858470 Allowed
Tdentifier-Based Coupon Quotient
Redemption Technology Tnc. WO 09 Sep 2011 | US11/51069 Completed
Localized Facility-Specific .
Presentation of Digital Temporary Quotient USA 03 Nov 2020 17/088344 Pending
Technology Inc..
Offer Data
Localized Facility-Specific Quotient
Presentation of Digital Temporary EP 29 Oct 2021 21205671 Pending
Technology Inc..
Offer Data
LOCALIZED FACILITY-
SPECIFIC PRESENTATION OF Quotient 22184604.1 .
DIGITAL TEMPORARY OFFER | Technology Tnc.. | ¥ 13 Jul 2022 Pending
DATA AND DETAILS
LOCALIZED FACILITY-
SPECIFIC PRESENTATION OF .
DIGITAL TEMPORARY OFFER ?ﬁfﬁfil e | USA 13Jul2022 | [7/BL2318 Pending
DATA AND DETAILS (CVP of gy ne.
0581)
MULTI-AXIS BLOCKCHAIN Quotient
CLEAR ANCE OF OFFERS Technology Tnc. WO 20 Mar 2020 | US20/23948 Completed
Multi- Axis Blockchain Clearance Of | Quotient .
Offers Technology Tnc. USA 25 ul 2022 17/872200 Pending
MULTI-AXIS BLOCKCHAIN Quotient .
CLEARANCE OF OFFERS Technology Tnc. | 1" 20 Mar 2020 | 20778307.2 Pending
Cnline Contests With Social Quotient PCT/US12/4804
Networks Technology Inc.. WO 25 Jul2012 8 Completed
Searching A Database Including .
Prioritizing Results Based On Quotient WO 19 May 2006 US06/19393 Completed
I Technology Inc..
Historical Data
System And Method For
Augmenting Content In Electronic Quotient US06/37180
Documents With Links To Technology Inc.. WO 25 Sep 2006 Completed
Contextually Relevant Information
System And Method For Controlling | Quotient
Distribution Of Electronic Coupons | Technology Inc.. WO 17 Jan 2008 USO8/51345
System And Method For Controlling | o p HK 18 May 2010 | HK 1137556 Completed

Distribution Of Electronic Coupons
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. s Patent (or
Title Owner Country | Filing Date Application) No. Issue Date
%’;Ztg iﬁ%ﬁ?ﬁ%gggﬁ;ﬂtroumg Coupons, Inc. HK 08 Nov 2010 | HK1143908 30 Jul 2010
System And Method For Creating Quotient
Coupon Offers And Barcodes Technology Inc.. WO 21 Apr 2009 | US09/41318 14 Jan 2011
System And Method For Quotient
Distributing Coupon Content And Technoloey I WO 13 May 2009 | US09/43869 Completed
Transactional Advertisements CCINOIOSY IC..
Systems And Methods For Offer Quotient
Distribution Technology Inc. WO 20 ec 2013 | US13/76926 Completed
TRANSMITTING DIGITAL Quotient
OFFERS OPTIMIZED FOR Technoloey Tnc USA 30 Oct 2020 | 17/085227 Completed
TRANSMISSION MEDIUM gy e
. Quotient .
Unlocking Coupon Offers Technology Inc.. WO 25 Jul 2012 US12/48126 Pending
. Quotient
Unlocking Coupon Offers Technology Tnc.. CA 25 Jul 2012 28433406 Completed
%ASE(%OSD QI COMP G Ubimo Ltd USA 24 Apr 2019 | 62/837,739 N/A
E%%%gﬁgfgé %%DATFORM Ubimo Ltd USA 19 Dec 2012 | 61/739,238 N/A
METHODS, CIRCUITS,
APPARATUSES, SYSTEMS AND
ASSOCIATED COMPUTER Ubimo Ltd USA 25Feb 2013 | 61/768,637 N/A
EXECUTABLE CODE FOR
MOBILE AD TARGETING
EAXI/)EVI’\EHITT?I%EEAI])ENT SELECTION Ubimo Ltd USA 19 Dec 2013 | 14/133,787 N/A
METHOD OGF SECURELY
Eﬁﬁgﬁiéﬁ’% %.](:_*})\I;EALING Ubimo Ltd USA 31 Mar 2016 | 62/315,892 N/A
THEIR FULL CONTENT
SECURING EXCHANGING LISTS
%&ﬁﬁz\éfggggaL Ubimo Ltd USA 29 Mar 2017 | 15/472,388 N/A
CONTENT
o ROSIMATS | Ubimo Ld USA | 30 Mar2017 | 62/837,739 N/A
C. TRADEMARKS
Reg. Date
. g No. ( pp. -
Trademark Registered Owner Country Status Reg, No. (or A (or Filing
Ho.) Date)
?ggéﬁgﬁﬂBgESIGN Sir?ftl:gt Technology UK Registered | UK00916662827 | 31-Aug-17
?ggiﬁ&BgESI - %;;’E:gt Technology EU Registered | 016662827 31-Aug-17
gg/ CT)LX@EI?/IBgESI aN Siljsittl:gt Technology Switzerland | Registered | 721735 26-Sep-18
ACTIVATE Design Sl‘rlgftl:gt Technology BU Registered | 016662801 31-Aug-17
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Reg. Date

. & No. (or App. =
Trademark Registered Owner Country Status Re N§O or & (or Filing
No) Date)
ACTIVATE Design Sl‘rl;’f;:gt Technology UK Registered | UK00916662801 | 31-Aug-17
ACTIVATE Design Quotient Technology | gyitzertand | Registered | 723160 30-Oct-18
AHALOGY Quotient Technology USA Registered | 4784411 4-Aug-15
Inc.
AHALOGY Sl‘é"“em Technology EU Registered | 012993069 3-Nov-14
AHALOGY Sl‘f’“em Technology | 1k Registered | UK00912993069 | 3-Nov-14
BRANDCASTER %é(’“em Technology USA Registered | 4107587 6-Mar-12
BRANDCASTER %‘fmm Technology EU Registered | IR1081503 9-Jun-11
BRANDCASTER %f’“em Technology | \fadrid Registered | IR1081503 9-Jun-11
BRANDCASTER %é(’“em Technology UK Registered | UK00801081503 | 9-Jun-11
BRANDCASTER %éonem Technology Canada Registered | TMAS60552 18-Sep-13
BRICKS ﬁ‘é”“ent Technology Madrid Registered | IR924281 18-May-07
BRICKS %é(’“em Technology Australia | Registered | IR924281 18-May-07
BRICKS %éonem Technology BU Registered | TR924281 18-May-07
BRICKS %;mem Technology 1 ¢ Registered | UK00800924281 | 18-May-07
BRICKS %é(’“em Technology | 1 44 Registered | 1795898 16-Mar-09
CARDLINK IQ Coupons.com UK Registered | UK00911953866 | 28-Nov-13
Incorporated
CARDLINK IQ Coupons.com EU Registered | 011953866 28-Nov-13
Incorporated
COUPONBUG uotient Technology | 7gp Registered | 3083514 18-Apr-06
COUPONS FOR CHANGE %;C’tlem Technology | {54 Registered | 4224538 16-Oct-12
COUPCNS.COM Logo Quotient Technology . .
(2008 logo 4 blocks) Inc. Madrid Registered | TR966156 14-Mar-08
COUPCNS.COM Logo Quotient Technology . .
(2008 logo 4 blocks) Inc. Australia Registered | TR966156 14-Mar-08
COUPCNS.COM Logo Quotient Technology .
(2008 logo 4 blocks) Inc. EU Registered | TR966156 14-Mar-08
COUPCNS.COM Logo Quotient Technology .
(2008 Iogio 4 blocks) o UK Registered | UK00800966156 | 14-Mar-08
COUPONS.COM Logo Quotient Technology . .
(2008 logo 4 blocks) Inc. India Registered | 1776313 20-Jan-09
COUPCNS.COM Logo Quotient Technology .
(2008 logo 4 blocks) Inc. Canada Registered | TMASR3536 6-Aug-14
COUPCNS.COM Logo Quotient Technology .
(2014 logo 4 blocks) Inc. USA Registered | 5008611 26-Jul-16
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Reg. No. {or App.

Reg. Date

Ine.

Trademark Registered Owner Country Status No) ( 0{) E ;ls)ng
é%?fg;sacggfé;go Sl‘f“em Technology Canada Registered | TMA1027111 18-Tun-19
ég?fggNosfﬁi\fkﬁfgo Sfﬁem Technology Singapore | Registered | 40201506500W | 5-Nov-14
é%?fg;sﬁcggfé;go g;‘;?ggf;gé“ Brazil Registered | 908726287 23-May-17
é%?fggNosfggfki‘fgo Sl‘f“em Technology China Registered | TR1242656 5-Nov-14
ég?fg;sacﬁgféfgo Sl‘fﬁem Technology Australia | Registered | IR1242656 5-Nov-14
é%?fgg)sfggfé’fgo %fﬁem Technology Japan Registered | IR1242656 5-Nov-14
(Cz%?fggNosfggféfgo %‘fﬁem Technology | \ 1o drid Registered | TR1242656 5-Nov-14
é%?fg;sacggfé;go %‘fﬁm Technology Korea Registered | IR1242656 5-Nov-14
é%?fgg)sfggfé’fgo %fﬁem Technology India Registered | IR1242656 5-Nov-14
é%gg;saché;go %fﬁem Technology |y Registered | IR1242656 5-Nov-14
(Cz%?fggNosfﬁgfé;go ﬁ‘fﬁem Technology UK Registered | UKO0081242656 | 5-Nov-14
éggglg\i)sg%%&z)go Quotient Technology | g5 Pending | 90040186 7-Jul-20
é%gg;s;%%%&z)go Quotient Technology | conda | Pending | 2039622 14-Jul-20
égggg)s;%%%&z)go Quotient Technology | g Registered | UKO0003511696 | 19-Feb-21
éggggls;%%ﬁ&z)go Quotient Technology | gy Registered | 018272810 26-Nov-20
CouponSOLO Couponstar Ltd. UK Registered | UK00002446735 | 29-Feb-08
COUPCNSTAR Couponstar Ltd. UK Registered | UK00906360457 | 2-Jul-08
COUPCNSTAR Couponstar Ltd. EU Registered | 006360457 2-Tul-08
COUPCNSTAR Couponstar Ltd. UK Registered | UK00002446726 | 5-Oct-07
COUPONSUZY %ﬂf’ﬁem Technology Canada Registered | TMA824488 22 May-12
DEFINITIVEDEALS.COM %fﬁem Technology USA i%igome 4 | 4320837 16-Apr-13
GROCERYIQ %‘fﬁem Technology Canada Registered | TMA829171 7-Aug-12
KITCHME Sl‘f“em Technology Canada Registered | TMA915341 29-Sep-15
MORE FOR TODAY %fﬁem Technology UK Registered | UK00915035181 | 23-Jun-16
MORE FOR TODAY %fﬁem Technology EU Registered | 15035181 23-Jun-16
MORE FOR TODAY Sl‘f“em Technology Canada Registered | TMAS72157 31-May-17
MORE FOR TODAY Quotient Technology USA Registered | 5000054 12-Tul-16
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Reg. Date

Incorporated

Trademark Registered Owner Country Status &gﬁm (or Filing
Date)
NEXUS 1Q gf;‘;ﬁggfa‘t’e"é“ UK Registered | UK00913439526 | 31-Mar-15
NEXUS IQ gf;‘;ﬁggfa‘t’e"é“ EU Registered | 13439326 31-Mar-15
PRINTID %‘fﬁem Technology USA Registered | 5101480 13-Dec-16
QMX Sl‘f“em Technology USA Registered | 5445087 10-Apr-18
QMX Sl‘fﬁem Technology UK Registered | UK00917666314 | 3-Tun-19
QMX %fﬁem Technology EU Registered | 017666314 3-Jun-19
QUOTIENT %‘fﬁem Technology USA Registered | 5083840 15-Nov-16
QUOTIENT %‘fﬁm Technology USA Registered | 5317651 24-Oct-17
QUOTIENT %fﬁem Technology India Registered | 3242001 25-Apr-16
QUOTIENT %fﬁem Technology UK Registered | UK0O0915286768 | 19-Aug-16
QUOTIENT ﬁ‘fﬁem Technology EU Registered | 015286768 19-Aug-16
QUOTIENT %‘fﬁem Technology Canada Registered | TMA993267 27-Mar-18
QUOTIENT LOGO %fﬁem Technology USA Registered | 5130355 24-Jan-17
QUOTIENT LOGO %‘fﬁem Technology Korea Registered | 45-0074268-0000 | 19-Jun-17
QUOTIENT LOGO %‘fﬁem Technology Japan Registered | 5642142 21-Apr-17
QUOTIENT LOGO %fﬁem Technology India Registered | 3326962 3-Aug-16
QUOTIENT LOGO %fﬁem Technology HK Registered | 303854313 22-Mar-17
QUOTIENT LOGO %ﬂf’tiem Technology UK Registered | UK00915705981 | 31-Jan-17
QUOTIENT LOGO %fﬁem Technology EU Registered | 015705081 31-Jan-17
QUOTIENT LOGO %fﬁem Technology China Registered | 20855320 28-Sep-17
QUOTIENT LOGO Sl‘f“em Technology China Registered | 20855319 28-Sep-17
QUOTIENT LOGO %fﬁem Technology China Registered | 20855318 28-Sep-17
QUOTIENT LOGO %fﬁem Technology Canada Registered | TMAO89381 25-Jan-18
QUOTIENT LOGO Sl‘f“em Technology Brazil Registered | 911416323 11-Feb-20
QUOTIENT LOGO Sfﬁem Technology Australia | Registered | 1786539 29-Tul-16
RECEIPT 1Q Coupons.com UK Registered | UK00911741253 | 11-Sep-13
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Reg. No. {or App Reg. Date
Trademark Registered Owner Country Status — : (or Filing
No.)
Date)
RECEIPT 1Q Coupons.com EU Registered | 011741253 11-Sep-13
Incorporated
RECEIPT IQ Sl‘é"“em Technology Canada Registered | TMA919687 9-Nov-15
S Logo w/ Crown (2020) %é(’“em Technology USA Pending | 97587779 12-Sep-22
SAFECOUPONS Couponstar Ltd. UK Registered | UK00002446734 | 5-Oct-07
SAVINGSTAR & design SavingStar, Inc. China Registered | 9730480 7-Tun-13
Shopmium Logo (w/ Quotient Technology .
Crown 2020) Inc. USA Pending 97587771 12-Sep-22
SHOPPING CART Design | SavingStar, Inc. USA Registered | 4348942 11-Jun-13
UBIMO Ubimo Ltd Macau Registered | N/106806 13-Jun-16
VALESERGURO Couponstar Ltd. Portugal Registered | 481875 1-Jul-11
VALESERGURO (Design) | Couponstar Ltd. Portugal Registered | 481874 1-Tul-11
VERI-FI & Design %é(’“em Technology USA Registered | 3097059 30-May-06
VERI-FI & Design Sl‘é"“em Technology UK Registered | UK0008989946 | 31-Dec-08
VERI-FI & Design Coupons, Inc. Madrid Registered | TR989946 31-Dec-08
VERI-FI & Design Coupons, Inc. EU Registered | TR989946 31-Dec-08
VERI-FI & Design Coupons, Inc. Australia Registered | TR989946 31-Dec-08
VERI-FI & Design %‘f’“em Technology Canada Registered | TMAS21044 20-Mar-12
UBIMO Ubimo Ltd Macau Registered | N/106806 13-Jun-2016
SHOPMIUM and Design Shopmium S.A. USA Registered | 5308352 10-10-2017
SHOPMIUM %é(’“em Technology USA Pending 97587737 (9-12-2022
D. OTHER INTELLECTUAL PROPERTY
Company Tvpe of
Intellectual
Property Name/Mark/Logo
None.
E. TRADENAMES
None.
F. NAME OF, AND EACH TRADE NAME USEDBY, EACH PERSON FROM WHICH A GRANTOR

HAS ACQUIRED ANY SUBSTANTIAL PART OF THE COLLATERAL WITHIN THE
PRECEDING FIVE YEARS

None.
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Quotient Technology Ine.

SCHEDULE III

LOCATIONS OF GRANTORS

1260 East Stringham Ave, Suite 600

Salt Lake City, UT 84106

Chief Executive Office

Quotient Technology Ine.

263 West 38th Street, 9th F1.
New York, NY 10018

Office equipment, furniture,
property includes fixtures

Quotient Technology Ine.

5905 E. Galbraith Rd., Ste 2000
Cincinnati, OH 45236

Office equipment, furniture,
property includes fixtures

Quotient Technology Inc.

23497 Eichler 5t
Hayward, CA 94545

Third party (Tron Mountain)
storage facility holding books and
records

Quotient Technology Inc.

2403, Walsh Ave.
Santa Clara, CA 95051

Third party (Cyxtera
Technologies) data center holding
computer equipment

Quotient Technology Ine.

45845 Nokes Blvd.
Sterling, VA, 20166

Third party (Cyxtera
Technologies) data center holding
computer equipment

Quotient Technology Ine.

7135 S Decatur Blvd.
Tas Vegas, NV 89118

Third party (Switch) data center
holding computer equipment

1260 East Stringham Ave, Suite 600

Maskew Ave Peterborough PE1 2AS, UK

Crisp Media, Inc. Salt Lake City, UT 84106 Chief Executive Office

1260 East Stringham Ave, Suite 600 . .
MLW Squared, Inc. Salt Lake City, UT 84106 Chief Executive Office

: 1260 East Stringham Ave, Suite 600 ) .
Savingstar, Inc. Salt Lake City, UT 84106 Chief Executive Office

. 1260 East Stringham Ave, Suite 600 . .
Ubimo, Inc. Salt Lake City, UT 84106 Chief Executive Office
Ubimo Ltd Acro prer 8 Yitzhak Sadeh St. 23rd Fl Chief Executive Office

Tel Aviv-Yafo, Israel

Quotient Technology 120 Weston Street Unit F . .
Limited London, SE1 4GS, UK Chief Executive Office
Elevaate Limited The Avenue by Haatch Desks, Chief Executive Office
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SCHEDULE IV

DEPOSIT ACCOUNTS, SECURITIES ACCOUNTS AND COMMODITIES ACCOUNTS

Deposit Accounts:

NCH Prefunded

Collections

Disbursement

BC

Accounts Payable

Cardspring

Mastercard

Ecommerce

Pretunded

Payroll

Quotient Technology Inc. Wells Fargo
Quotient Technology Inc. Wells Fargo
Quotient Technology Inec. Wells Fargo
Quotient Technology Inec. Wells Fargo
Quotient Technology Inec. Wells Fargo
Quotient Technology Inc. Wells Fargo
Quotient Technology Inc. Wells Fargo
Quotient Technology Inec. Wells Fargo
Quotient Technology Inec. Wells Fargo
Quotient Technology Inec. Wells Fargo
Quotient Technology Inc. Wells Fargo
Quotient Technology Inc. Wells Fargo

FSA

Quotient Technology Inc.

Hyperwallet - PayPal

Coupon Cleaning

Quotient Technology Ine.

Hyperwallet - Paypal

Coupon Prefunded

Quotient Technology Ine.

Hyperwallet - Paypal

Text to Rebate

Alcohol Prefunded

Prefunded

Coupon Prefunded

Alcohol Prefunded

USD Operating

ILS (USD) Operating

USD Operating

Restricted Deposit

Quotient Technology Inc. PayPal
Quotient Technology Inc. PayPal
Quotient Technology Inc. PayPal
Ubimo, Inc. Chase

Ubimo Ltd Leumi Bank
Ubimo Ltd Leumi Bank
Ubimo Ltd Leumi Bank
Quotient Technology Limited | Barclays Bank
Quotient Technology Limited | Barclays Bank

EUR Operating

Deposit
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Quotient Technology Limited

Barclays Bank

USD Operating

Client Rebate

Consumer Rebate

Quotient Technology Limited | Barclays Bank
Quotient Technology Limited | Barclays Bank
Quotient Technology Limited | PayPal
Quotient Technology Limited | PayPal

Preftunded

Elevaate Limited

Silicon Valley Bank

EUR Prefunded

Elevaate Limited

Silicon Valley Bank

EUR Operating

Elevaate Limited

Silicon Valley Bank

GBP Operating

Elevaate Limited

Silicon Valley Bank

Self Serve

Managed Service

Securities Accounts:

Investment

Quotient Technology Inc. Bank of America
Quotient Technology Inc. IPMorgan
Quotient Technology Inc. IPMorgan

Investment

Quotient Technology Inc.

Silicon Valley Bank

Money Market

Quotient Technology Inc.

Wells Fargo

Investment

Money Market

Credit Card Payment Processors:

Quotient Technology Ine. | HSBC Bank USA I . (crchant Account

277855279 v3
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SCHEDULE V

UCC FINANCING STATEMENTS

UCC Financing Statements have been filed in the jurisdictions below against the Grantors:

Quotient Technology Inc.

Delaware Secretary of State

Crisp Media, Inc.

Delaware Secretary of State

MLW Squared, Inc.

Delaware Secretary of State

Savingstar, Inc.

Delaware Secretary of State

Ubimeo, Inc.

Delaware Secretary of State

Ubime Ltd

District of Columbia Recorder of Deeds

Quotient Technology Limited

District of Columbia Recorder of Deeds

Elevaate Limited

District of Columbia Recorder of Deeds
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SCHEDULE VI

COMMERCIAL TORT CLATIMS

None.

134208972v3
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SCHEDULE VII

PLEDGED DEBT

Revolving Loan Agreement,
dated as of January 1, 2022

Quotient Technology Inc. Elevaate Limited USD $13,000,000

134208972v3
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SCHEDULE VIII

PLEDGED SHARES

Quotient . . o
Technology Inc. Crisp Media, Inc. 1,000 100% Common N/A
Quotient MLW Squared, Inc. 1,000 100% Common N/A
Technology Inc.
Quotient Savingstar, Inc 1,000 100% Common N/A
Technology Inc. gstar, ine. ’ ?
Ubimo Ltd Ubimo, Inc. 10,000 100% Common [TBD]
Quotient 20,127,441, Common, Class A
Technol In Ubimo Ltd 7,634,943 100% Preterred; Class B N/A
eennotogy me- 14,386,622 Preferred
Quotient Quotient o
Technology Inc. Technology Limited 2 100% Common [TBD]
90,000, Class A Common,
Quotient _ 69,231, o Class A Preferred,
Technology Limited Elevaate Limited 6,000, 100% Class B Common; N/A
12,721 Class C Common
Quotient . o
Technology Limited Shopmium SAS 267,903 100% Common N/A
Quotient Quotient
Technology India 99,999 99.99% Common [TBD]
Technology Inc . i
) Private Limited




EXHIBIT A
PLEDGE AMENDMENT

This Pledge Amendment, dated _, 20, is delivered pursuant to
Section 4 of the Security Agreement referred to below. The undersigned hereby agrees that this
Pledge Amendment may be attached to the Pledge and Security Agreement, dated as of November
30, 2022, as it may heretofore have been or hereafter may be amended, restated, supplemented,
modified or otherwise changed from time to time (the "Security Agreement") and that the

Promissory Notes, Instruments or shares listed on this Pledge Amendment shall be hereby pledged
and collaterally assigned to the Collateral Agent and become part of the Pledged Interests referred
to in such Security Agreement and shall secure all of the Secured Obligations referred to in such
Security Agreement.

[GRANTOR]
By:
Name:
Title:
Exh. A-1
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BLUE TORCH FINANCE, LLC,
as the Collateral Agent

By:

Name:
Title:

134208972v3
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EXHIBIT B

GRANT OF SECURITY INTEREST - - [TRADEMARKS] [PATENTS] [COPYRIGHTS]

WHEREAS, (the “Grantor™) [has adopted, used and is using,
and holds all right, title and interest in and to, the trademarks and service marks listed on the
attached Schedule A, which trademarks and service marks are registered or applied for in the
United States Patent and Trademark Office (the “Trademarks™)] [holds all right, title and interest
in the letter patents, design patents and utility patents listed on the attached Schedule A, which
patents are issued or applied for in the United States Patent and Trademark Office (the “Patents™)]
[holds all right, title and interest in the copyrights listed on the attached Schedule A, which
copyrights are registered or applied for in the United States Copyright Office (the “Copvrights™)];

WHEREAS, the Grantor has entered into a Pledge and Security Agreement, dated
as of November 30, 2022 (as amended, restated, supplemented, modified or otherwise changed
from time to time, the “Security Agreement™), in favor of Blue Torch Finance, LLC, as the
Collateral Agent for itself and certain lenders (in such capacity, together with its successors and
assigns, if any, the “Grantee™); and

WHEREAS, pursuant to the Security Agreement, the Grantor has granted to the
Grantee for the benefit of the Secured Parties (as defined in the Security Agreement) a continuing
security interest in all right, title and interest of the Grantor in, to and under the [Trademarks,
together with, among other things, the good-will of the business symbolized by the Trademarks]
[Patents] [Copyrights] and the applications and registrations thereof, and all proceeds thereof,
including, without limitation, any and all causes of action which may exist by reason of
infringement thereof and any and all damages arising from past, present and future violations
thereof (the “Collateral™), to secure the payment, performance and observance of the Secured
Obligations (as defined in the Security Agreement);

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Grantor does hereby pledge, convey, sell,
assign, transfer and set over unto the Grantee and grants to the Grantee for the benefit of the
Grantee and the Secured Parties a continuing security interest in the Collateral to secure the prompt
payment, performance and observance of the Secured Obligations.

The Grantor does hereby further acknowledge and affirm that the rights and
remedies of the Grantee with respect to the Collateral are more fully set forth in the Security
Agreement, the terms and provisions of which are hereby incorporated herein by reference as if
fully set forth herein.

Exh. B-1
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IN WITNESS WHEREOF, the Grantor has caused this Grant of Security Interest

to be duly executed by its officer thereunto duly authorized as of 200
[GRANTOR]
By:
Name:
Title:
Exh. B-2
134208972v3
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SCHEDULE A TO ASSIGNMENT FOR SECURITY

[Trademarks and Trademark Applications]
[Patent and Patent Applications]
[Copyright and Copyright Applications|
Owned by

Exh. B-3
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EXHIBIT C

FORM OF SECURITY AGREEMENT SUPPLEMENT

[Date of Security Agreement Supplement]

Blue Torch Finance, LI.C

¢/o Blue Torch Capital LP

150 East 58" Street, 18" Floor
New York, New York 10155

Ladies and Gentlemen:

Reference hereby is made to (a) the Financing Agreement, dated as of November
30, 2022 (such agreement, as amended, restated, supplemented, modified or otherwise changed
from time to time, including any replacement agreement therefor, being hereinafter referred to as
the “Financing Agreement™) by and among Quotient Technology Inc., a Delaware corporation (the
“Borrower™), each subsidiary of the Borrower listed as a “Guarantor” on the signature pages
thereto (together with each other Person that executes a joinder agreement and becomes a
“Guarantor” thereunder or otherwise guaranties all or any part of the Obligations (as therein
defined), each a “Guarantor” and collectively, the “Guarantors”, and together with the Borrower,
cach a “Grantor” and collectively, the “Grantors™), the lenders from time to time party thereto
(each a “Lender” and collectively, the “Lenders™), Blue Torch Finance, LIL.C, a Delaware limited
liability company (“Blue Torch™), as collateral agent for the Lenders (in such capacity, together
with its successors and assigns in such capacity, the “Collateral Agent™) and Blue Torch, as
administrative agent for the Lenders (in such capacity, together with its successors and assigns in
such capacity, the “Administrative Agent” and together with the Collateral Agent, each an “Agent”
and collectively, the “Agents”) and (b) the Pledge and Security Agreement, dated as of November
30, 2022 (as amended, restated, supplemented or otherwise modified from time to time, the
“Security Agreement™), made by the Grantors from time to time party thereto in favor of the
Collateral Agent. Capitalized terms defined in the Financing Agreement or the Security
Agreement and not otherwise defined herein are used herein as defined in the Financing Agreement
or the Security Agreement.

SECTION 1. Grant of Security. The undersigned hereby grants to the Collateral
Agent, for the ratable benefit of each Secured Party, a security interest in, all of its right, title and
interest in and to all of the Collateral (as defined in the Security Agreement) of the undersigned,
whether now owned or hereafter acquired by the undersigned, wherever located and whether now
or hereafter existing or arising, including, without limitation, the property and assets of the
undersigned that constitutes Collateral and is set forth on the attached supplemental schedules to
the Schedules to the Security Agreement.

SECTION 2. Security for Obligations. The grant of a security interest in the
Collateral by the undersigned under this Security Agreement Supplement and the Security
Agreement secures the payment of all Secured Obligations of the undersigned now or hereafter

Exh. C-1
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existing under or in respect of the Loan Documents, whether direct or indirect, absolute or
contingent, and whether for principal, reimbursement obligations, interest, premiums, penalties,
fees, indemnifications, contract causes of action, costs, expenses or otherwise. Without limiting
the generality of the foregoing, each of this Security Agreement Supplement and the Security
Agreement secures the payment of all amounts that constitute part of the Secured Obligations and
that would be owed by the undersigned to the Collateral Agent or any Secured Party under the
Loan Documents but for the fact that such Secured Obligations are unenforceable or not allowable
due to the existence of a bankruptcy, reorganization or similar proceeding involving a Grantor.

SECTION 3. Supplements to Security Agreement Schedules. The undersigned
has attached hereto supplemental Schedules [ through VIII to Schedules I through VIII,
respectively, to the Security Agreement, and the undersigned hereby certifies, as of the date first
above written, that such supplemental Schedules have been prepared by the undersigned in
substantially the form of the equivalent Schedules to the Security Agreement, and such
supplemental Schedules include all of the information required to be scheduled to the Security
Agreement and do not omit to state any information material thereto.

SECTION 4. Representations and Warranties. The undersigned hereby makes
each representation and warranty set forth in Section 3 of the Security Agreement (as supplemented
by the attached supplemental Schedules) to the same extent as each other Grantor.

SECTION 5. Obligations Under the Security Agreement. The undersigned
hereby agrees, as of the date first above written, to be bound as a Grantor by all of the terms and
provisions of the Security Agreement to the same extent as each of the other Grantors. The
undersigned further agrees, as of the date first above written, that each reference in the Security
Agreement to an “Additional Grantor” or a “Grantor” shall also mean and be a reference to the
undersigned.

SECTION 6. Goveming I.aw. This Security Agreement Supplement shall be
governed by, and construed in accordance with, the laws of the State of New York.

SECTION 7. Loan Document. In addition to and without limitation of any of the
foregoing, this Security Agreement Supplement shall be deemed to be a Loan Document and shall
otherwise be subject to all of terms and conditions contained in Sections 12.10 and 12.11 of the
Financing Agreement, mutatis mutandi.

Very truly yours,

[NAME OF ADDITIONAL LOAN PARTY]

By:
Name:
Title:
Exh. C-2
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Acknowledged and Agreed:

BLUE TORCH FINANCE, LLC,
as Collateral Agent

By:
Name:
Title:

Exh. C-1
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EXHIBIT D

FORM OF IRREVOCABLE PROXY

(Interests of | | (the “Issuer"))

For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, [ ] a | | (the “Grantor”), hereby
irrevocably (to the fullest extent permitted by law) appoints and constitutes Blue Torch Finance,
LIC, a Delaware limited liability company, in its capacity as Collateral Agent for the Secured
Parties (in such capacity, the “Proxy Holder”) under the Financing Agreement, dated as of
November 30, 2022 (as amended, restated, supplemented or otherwise modified from time to time,
the “Financing Agreement™), to which the Proxy Holder, the Grantor, certain affiliates of the
Grantor and the Lenders are a party, the attorney and proxy of the Grantor with full power of
substitution and resubstitution, to the full extent of the Grantor's rights with respect to all of the
Pledged Interests (as defined in the Security Agreement, defined below) which constitute the
Equity Interests of the Issuer (the “Interests™) owned by the Grantor. Upon the execution hereof,
all prior proxies given by the Grantor with respect to any of the Interests are hereby revoked, and
no subsequent proxies will be given with respect to any of the Interests.

This proxy is irrevocable, 1s coupled with an interest, and is granted pursuant to that
certain Pledge and Security Agreement, dated as of November 30, 2022, by and among the
Grantor, certain affiliates of the Grantor and Proxy Holder (as amended, restated, supplemented or
otherwise modified from time to time, the “Security Agreement™) for the benefit of Proxy Holder
in consideration of the credit extended pursuant to the Financing Agreement. Capitalized terms
used herein but not otherwise defined in this Irrevocable Proxy have the meanings ascribed to such
terms in the Security Agreement.

The Proxy Holder named above will be empowered and may exercise this
Irrevocable Proxy to vote the Interests at any and all times after the occurrence and during the
continuation of an Event of Default, including, but not limited to, at any meeting of the
[members/board] of the Issuer, however called, and at any adjournment thereof, or in any written
action by consent of the [members/board] of the Issuer. This Irrevocable Proxy shall remain in
effect with respect to the Interests until the Termination Date, and will continue to be effective or
automatically reinstated, as the case may be, if at any time payment, in whole or in part, of any of
the Secured Obligations is rescinded or must otherwise be restored or returned by Proxy Holder as
a preference, fraudulent conveyance, or otherwise under any bankruptcy, insolvency, or similar
law, all as though such payment had not been made (provided, that in the event payment of all or
any part of the Secured Obligations is rescinded or must be restored or returned, all reasonable
out-of-pocket costs and expenses (including, without limitation, reasonable attorneys' fees and
disbursements) incurred by Proxy Holder in defending and enforcing such reinstatement shall be
deemed to be included as a part of the Secured Obligations), notwithstanding any time limitations
set forth in the Joperating agreement/by-laws]| and other organization documents of the Issuer or
the [Limited Liability Company Act/Corporations Act] of the State of | ]
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Any obligation of the Grantor hereunder shall be binding upon the heirs, successors,
and assigns of the Grantor (including, without limitation, any transferee of any of the Interests).

[Signature Page Follows|
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IN WITNESS WHEREOF, the Grantor has executed this Irrevocable Proxy as
of this| |dayof] 1,20 ]

[ ]

By
Print Name
Title
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EXHIBITE

FORM OF REGISTRATION PAGE

[Issuer]

[Stock/Membership/Partnership] Ledger as of , *

Acknowledged By:
[Issuer]

By
Print Name
Title

*To Remain Blank - Not Completed at Closing
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