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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12192019

Charge code: 1219 2019 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2020 and created by CASTLE ACQUISITION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th February 2020 .

Given at Companies House, Cardiff on 5th February 2020

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

SECURITY AGREEMENT

among

CASTLE US HOLDING CORPORATION,
and
CERTAIN SUBSIRDIARIES OF CASTLE INTERMEDIATE HOLDING vV LIMITED
as GRANTORS

and

BANK OF AMERICA, N.A,,
as COLLATERAL AGENT

Dated as of January 31, 2020

| cartify that, save for material
redacted pursuani io < 859G

of the Companies Axt 2006

this copy instrument is & carrect copy
of the original instrument

Sign & Dated .0.9.7. 0 & (202
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SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of January 31, 2020 (as amended, amended and restated,
modified, supplemented, extended or renewed from time {o time, this “Agroement™), made by each of the undersigned
grantors {each, a “Grantor” and, together with any other entity that becomes a grantor hereunder pursuant to Section
10.12 hereof, the “Grantors™) in faver of BANK OF AMERICA, N.A., as Collateral Agent {together with any
successor Collateral Agent, the “Collateral Apent”), for the benefit of the Secured Creditors (as defined below).
Certain capitalized terms as used herein are defined in Article IX hereof. Except as otherwise defined herein, all
capitalized terms used herein and defined in the Credit Agreement (as defined below) shall be used herein as therein
defined.

WHEREAS, Castle Intermediate Holding IV Limited a private limited company incorporated under
the laws of England and Wales with company number 12358121 and registered at 100 New Bridge Street, London,
United Kingdom, EC4V 6JA (“Holdings™), Castle Intermediate Holding V Limited, a private limited company
incorporated under the laws of England and Wales with company number 12358891 and registered at 100 New Bridge
Street, London, United Kingdom, EC4V 6JA (“Intermediate Holdings"), Castle US Holding Corporation, a Delaware
corporation (the “Borrower™), the lenders party thereto from time to time (the “Lenders”™) and Bank of America, N.A.,
as the Administrative Agent and the Collateral Agent, have entered into a Credit Agreement, dated as of the date
hereof (as amended, amended and restated, modified, supplemented, extended or renewed from time to time, the
“Credit Agreement”), providing for the making of Loans to, and the issuance of Letters of Credit on behalf of, the
Borrower, as contemplated therein (the Lenders, the Issuing Banks, the Administrative Agent, the Collateral Agent
and each other Agent are referred to herein collectively as the “Lender Creditors™);

WHEREAS, the Borrower and/or one or more of the Restricted Subsidiaries of Holdings may at any
time and from time to time enter into one or more Designated Interest Rate Protection Agreements and Designated
Treasury Services Agreements with one or more Guaranteed Creditors (the Guaranteed Creditors and Lender
Creditors, together with their permitted successors and assigns, are referred to herein as “Sgcured Creditors™);

WHEREAS, pursuant to the Guaranty Agreement, Holdings and each other Guarantor has jointly
and severally guaranteed to the Guaranteed Creditors the payment when due of all of the Guaranteed Obligations (as
defined in the Guaranty Agreement);

WHEREAS, it is a condition to the making of Loans o the Borrower and the issuance of Letters of
Credit on behaif of the Borrower or any other Restricted Subsidiary, in each case, under the Credit Agreement that
each Grantor shall have executed and delivered this Agreement; and

WHEREAS, each Grantor will obtain direct or indirect benefits from the incurrence of Loans by the
Borrower and the issuance of Letters of Credit on behalf of the Borrower or any Restricted Subsidiary, in each case,
under the Credit Agreement and the entry by Intermediate Holdings and/or one or more of its Restricted Subsidiaries
into Designated Interest Rate Protection Agresments and Designated Treasury Services Agreements and, accordingly,
desires to execute this Agreement in order to satisfy the condition described in the preceding paragraph;

NOW, THEREFORE, in consideration of the foregoing and other benefits accruing to each Grantor,
the receipt and sufficiency of which are hereby acknowledged, each Grantor hereby agrees with the Collateral Agent
for the benefit of the Secured Creditors as follows:



ARTICLE
SECURITY INTERESTS

1.1 Grant of Security Interests.

{a} As security for the prompt and complete payment or performance, as the case may be,
when due of all of the Obligations, each Grantor does hereby pledge and grant to the Collateral Agent, for the benefit
of the Secured Creditors, a continuing security interest in all of the right, title and interest of such Grantor in, to and
under all of the following personal property and fixtures (and all rights therein) of such Grantor, or in which or to
which such Grantor has any rights, in each case whether now existing or hereafier from time to time acquired (but, for
the avoidance of doubt, excluding any Excluded Collateral (as defined below)):

{i} each and every Account;

(i1} all cash;

(iit) the Cash Collateral Account and all monies, securities, Instruments and other investments
deposited in the Cash Collateral Account;

{iv} all Chattel Paper (including, without limitation, all Tangible Chattel Paper and all
Electronic Chatte] Paper);

{v) all Commercial Tort Claims set forth on Schedule 8 of the Perfection Certificate (as
supplemented from time to time or in any notice delivered pursuant to Section 3.10%;

{vi) Contracts and IP Licenses, together with all Contract Rights arising thereunder;
{vii} all Copyrights;
(viii)  all Equipment and Fixtures;

{ix} all Deposit Accounts and all other demand, deposit, time, savings, cash management,
passbook and similar accounts maintained by such Grantor with any Person and all monies credited thereto;

(x) all Documents;

(xi) all General Intangibles;
{xii} all Goods;

(xiit)  al Instruments;

(xiv)  all Inventory;

(xv} all Investment Property;

(xvi)  ali Letter-of-Credit Rights {whether or not the respective letter of credit is evidenced by a
writing);

(xvii}  ali Marks, together with the goodwill of the business of such Grantor symbolized by the
Marks;

{xviii} all Patents;



{xix}  all Permits;

{xx) all Software of such Grantor and all intellectual property rights therein {including all
Software licensing rights) and all other proprietary information of such Grantor, including but not limited to
all writings, plans, specifications and schematics, all engineering drawings, customer lists, Domain Mames
and Trade Secret Rights;

{xxi}  all Supporting Obligations; and

{xxii}  all Proceeds and products of any and all of the foregoing, and, with respect to Copyrights,
Marks, Patents, Software and Trade Secret Rights, all income, fees, royalties, damages, claims and payments
now and hereafier due and/or payable thereunder or with respect thereto including damages and payments
for past, present or future infringements, misappropriation or violations thereof and all rights to sue for past,
present and future infringement, misappropriation or violations thereof (all of the above in this Section 1.1{a),
but excluding any Exciuded Collateral, the “Collateral™).

(b) The security interest of the Collateral Agent under this Agreement extends to all Collateral
that any Grantor may acquire, or with respect to which any Grantor may obtain rights, at any time during the term of
this Agreement.

1.2 Certain Exceptions. Notwithstanding Section 1.1, no security interest is or will be granted
pursuant hereto in any right, title or interest of any Grantor in, to or under {each of clauses {a} through {p) collectively,

the "Excluded Collateral™)

{a) {i} any fee-owned real property that (1) is not Material Real Property or (2) contains
improvements located in an area identified by the Federal Emergency Management Agency (or any successor
agency) as a “special flood hazard area” and (ii) any real property leasehold interests;

(b interest in any confracts (including Contracts and Contract Rights), permits, licenses,
leases, Accounts, General Intangibles (other than any Equity Interests), Payment Intangibles, Chatiel Paper, Letter-
of-Credit Rights and Promissory Notes, if the grant of a security interest or Lien therein is prohibited as a matter of
law, rule or regulation or under the terms of such contracts {inciuding Contracts and Contract Rights), permits,
licenses, leases, Accounts, General Intangibles, Payment intangibles, Chattel Paper, Letter-of-Credit Rights and
Promissory Notes, in each case after giving effect to any applicable Uniform Commercial Code, other applicable law
and principles of equity;

€} the Voting Equity Interests of (i} any Foreign Subsidiary that is a CFC in excess of 65% of
the ouistanding Voting Equity Interests thereof and {ii) any FSHCO in excess of 65% of the outstanding Voting Equity
Interests thereof;

{d) assets subject to Capitalized ELease Obligations, purchase money financing and cash to
secure letter of credit reimbursement obligations to the extent such Capitalized Lease Obligations, purchase money
financing or letters of credit are permitted under the Credit Agreement and the terms thereof prohibit a grant of a
security interest therein;

(e} assets sold to a person who is not a Credit Party in compliance with the Credit Agreement;

fH assets owned by a Subsidiary after the release of the guaranty of the Obligations of such
Subsidiary pursuant to the Credit Bocuments;

(g} Vehicles {to the extent a security interest therein cannot be perfected by a UCC filing);
{h) any application for registration of a trademark filed with the PTO on an intent-to-use basis

until such time (if any) as a statement of use or amendment to allege use is accepted by the PTQ, at which time such
trademark shall automatically become part of the Collateral and subject to the security interest of this Agreement;



@) Equity Interests in any Person (i) other than Intermediate Holdings and Wholly-Owned
Subsidiaries to the extent a pledge thereof is not permitted by the terms of such Person’s charter documents or joint
venture or shareholders agreements and other organizational documents and {ii) to the extent a pledge thereof is not
permitted by any law, rule or regulation in each case of clause (i} and {ii) after giving effect to the applicable anti-
assignment provisions of any applicable Uniform Commercial Code and other applicable law;

{i) any Letter-of-Credit Right (to the extent a security interest in such Letter-of-Credit Right
cannot be perfected by a UCC filing) and any Commercial Tort Claim, in each case, with a value {as determined in
good faith by the Borrower) of less than $20,000,000;

(k) those assets as to which the Collateral Agent and the Borrower reasonably and mutually
agree in writing that the cost of obtaining such a security interest or perfection thereof are excessive in relation to the
benefit to the Secured Creditors of the security to be afforded thereby;

D “margin stock™ {within the meaning of Regulation U},

{m) Excluded Accounts;

(m) Equity interests in Unrestricted Subsidiaries;

(o0} any segregated deposits that constitute Permitted Liens under clause (xii), (xiv), (xv),

{xxii), (xxvid, (exvidi), (xxxi), (xxxiv), (xxxvi), (xxxvtii), (xlit) or (x]iii} of Section 10.01 ofthe Credit Agreement, in
each case, that are prohibited from being subject to other Liens; and

{p} any asset to the extent granting a security interest in such asset would result in a material
adverse tax consequence o Holdings and/or its Subsidiaries, as reasonably determined in good faith by the Borrower
and notified in writing to the Administrative Agent;

provided, however, that Excluded Collateral shall not include any Proceeds, substitutions or replacements of any
Excluded Collateral referred to in any of clauses {a) through (p) (unless such Proceeds, substitutions or replacements
would constitute Excluded Coliateral referred to in any of clauses (a} through (p)). Notwithstanding anything 1o the
confrary contained herein or in any other Credit Document, {1) no Grantor shall be required to perfect a security interest
in Fixtures (other than (A} with respect to Material Real Property or {B) the central filing of a UCC financing
statement), (it} no Grantor shall be required to take any action with respect to the creation or perfection of a security
interest or Liens under foreign law with respect to any Collateral (other than with respect to a UK Credit Party or
Equity Interests in a UK Credit Party), in each case, unless, at the Borrower’s election, a Foreign Subsidiary is
designated as a Guarantor under the Credit Agreement on or after the Closing Date (and in such instances, only with
respect to the assets or Equity Interests of such Foreign Subsidiary that is or becomes a Guarantor), (iii) no Grantor
shall be required to deliver landlord lien waivers, estoppels, bailee waivers or collateral access letters, {iv) no Grantor
shall be required to deliver any “controf agreement”™ or other contro! arrangements with respect fo any Deposit
Account, Securitics Account or Commodity Account of such Grantor, (v} notices shall not be required to be sent to
Account Debtors or other contractual third parties prior to the occurrence and during the continuation of an Event of
Default and (vi) no Grantor shall be reguired to take any action with respect to the perfection of a security interest or
Liens with respect to letter of credit rights (other than the central {or equivalent} filing of a UCC financing statement),

i3 Power of Attomey. Each Grantor hereby constitutes and appoints the Collateral Agent its
true and lawful attorney, irrevocably until the Termination Date {or such earlier date such Grantor is released from
this Agreement in accordance with Section 10.8(b)), with full power after the occurrence of and during the continuance
of an Event of Default {in the name of such Grantor or otherwise) to act, require, demand, receive, compound and
give acquittance for any and all moneys and claims for moneys due or to become due to such Grantor under or arising
out of the Collateral, to endorse any checks or other instruments or orders in connection therewith and to file any
claims or take any action or institute any proceedings which the Collateral Agent may deem to be reasonably necessary
or advisable to protect the interests of the Secured Creditors, which appointment as altorney is coupled with an interest.



1.4 Perfection Certificate. The Collateral Agent and each Secured Creditor agree that the
Perfection Certificate and all descriptions of Collateral, schedules, amendments and supplements thereto are and shall
at all times remain a part of this Agreement.

ARTICLE It
GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS
2.1 Additional Representations and Warrantics Reparding Collateral. As of any date on which

all of the representations and warranties set forth in the Credit Documents are required to be made by the Grantors
(limited, on the Closing Date, to the Specified Representations), cach Grantor represents and warrants as follows:

{a) The provisions of this Agreement are effective to create in favor of the Collateral Agent
for the benefit of the Secured Creditors a legal, valid and enforceable security interest (except to the extent that the
enforceability thereof may be limited by applicable Debtor Relief Laws and by eguitable principles (regardless of
whether enforcement is sought in equity or at law}) in all right, title and interest of such Grantor in the Collateral
owned by it (as described herein), and upon (i) the timely and preper filing of financing statements listing such Grantor,
as a debtor, and the Collateral Agent, as secured creditor, in the secretary of state’s office (or other similar
governmental entity} of the jurisdiction of organization of such Grantor, (ii} the receipt by the Coliateral Agent of all
Instruments, Chattel Paper and certificated pledged Equity Interests that constitute “securities” governed by Article 8
of the UCC as in effect on the date hereof in the State of New York, in each case constituting Collateral of such
Grantor in suitable form for transfer by delivery or accompanied by instruments of transfer or assignment duly
executed in blank, (iif) with respect to Patents and Marks constituting Collateral, the recordation of the Patent Security
Agreement, if applicable, and the Trademark Security Agreement, if applicable, in the respective form attached to this
Agreement, in each case in the PTO and {iv} with respect to Copyrights constituting Collateral, the recordation of the
Copyright Security Agreement, if applicable, in the form attached to this Agreement with the USCO, the Collateral
Agent, for the benefit of the Secured Creditors, has a perfected security interest in alf right, title and interest in all of
the Collateral (as described in this Agreement}, subject to no other Liens other than Permitted Liens, in each case, o
the extent perfection can be accomplished under applicable law through these actions {except to the extent perfection
is not required by this Agreement).

{h) Upon the taking of the actions under clause {a) above, such security interest will be superior
to and prior to all other Liens of all other Persons (other than Permitted Liens), and, enforceable as such as against al
other Persons (except to the extent that the enforceability thereof may be limited by applicable Debtor Relief Laws
and by equitable principles (regardless of whether enforcement is sought in equity or at law)) other than Ordinary
Course Transferees.

{c) Such Grantor is the owner of, or otherwise has the right to use, all Collateral free from any
Lien of any Person {other than Permitted Liens).

{d} With respect to any Pledged Collateral of such Grantor constituting the Equity Interests in
any Person that is a Subsidiary of Holdings, such Grantor represents and warrants that such Eqguity Interests have been
duly and validly issued and is fully paid and non-assessable (to the extent such concept is applicable, and other than
any assessment on the equity holders of such Person that may be imposed as a matter of law) and is owned by such
Grantor, subject to no options for the purchase of such Equity Interests,

{e) With respect to any Collateral of such Grantor constituting Instruments issued by any other
Grantor or any Subsidiary of any Grantor, such Instrument constitutes the legal, valid and binding obligation of such
obligor, enforceable in accordance with its terms, except to the extent that the enforceability thereof may be limited
by applicable Debtor Relief Laws and by general equitable principles (regardless of whether enforcement is sought in
equity or at law).

2.2 Additional Covenants Reparding Collateral. Each Grantor covenants and agrees, from and
after the Closing Date until the Termination Date (or such earlier date such Grantor is released from this Agreement
in accordance with Section 10.8(h)) as follows:



{a) Such Grantor shall, at its own expense, take all commercially reasonable actions necessary
{as determined in good faith by the applicable (Grantor) to defend the Collateral against all claims and demands of all
Persons at any time claiming any interest therein materially adverse to the interests of the Lenders {other than
Permitted Liens).

{b) Such Grantor will not authorize to be filed in any public office any financing statement (or
similar statement or instrument of registration under the law of any jurisdiction) relating to the Collateral, except
financing statements filed or to be filed in respect of and covering the security interests granted hereby by such Grantor
or in connection with Permitted Liens.

{c) Such Grantor will not change its legal name as such name appears in its respective public
organic receord, its type of organization, its status as a Registered Organization (in the case of a Registered
Organization}, or its jurisdiction of crganization, in each case, from that set forth on Schedule 1{a) of the Perfection
Certificate or its Location from that set forth on Schedule 2{a) of the Perfection Certificate, except that any such
changes shall be permitted (so long as not in violation of the applicable requirements of the Credit Agreement) if (i)
such Grantor shall have given to the Collateral Agent written notice of each change to the information listed on
Schedule 1{a) or Schedule 2(a) of the Perfection Certificate, as applicable, within thirty (30) days after such change
{or such longer pertod as reasonably agreed to by the Collateral Agent) and (ii} in connection with such change or
changes, such Grantor shall take all action reasonably requested by the Coliateral Agent to maintain the security
interests of the Collateral Agent in the Collateral intended to be granted hereby at all times perfected to the extent
described in Section 2.1(a} and in full foree and effect (in each case, with respect to this clause (i}, except to the extent
such Grantor becomes an Excluded Subsidiary as a result of other permitted transactions taken in connection with
such change or changes).

2.3 Recourse, This Agreement is made with full recourse to each Grantor, pursuant to, and
subject to any Hmitations set forth in, this Agreement and the other Credit Documents.

ARTICLE i1l

SPECIAL PROVISIONS CONCERNING PLEDGED COLLATERAL, ACCOUNTS; CONTRACT RIGHTS;
INSTRUMENTS; CHATTEL PAPER AND CERTAIN OTHER COLLATERAL

31 Equity Interests.

{(a) To the extent the Equity Interests in any Person that are included in the Pledged Collateral
constitute Certificated Securities, cach Grantor shall on the date hereof or such later date permitted by Section 9.13 of
the Credit Agreement, with respect to any such Certificated $ecurities held by such Grantor en the date hereof, and,
subject to Section 9.12 of the Credit Agreement, on or prior to the next Quarterly Update Date, with respect to any
such Certificated Securities acquired by such Grantor after the date hereof, physically deliver such Certificated
Securities to the Collateral Agent, endorsed to the Collateral Agent or endorsed in blank, in each case, to the extent
the interests represented by such Certificated Securities are reguired to be pledged hereunder.

(b) To the extent the Equity Interests in any Subsidiary of Holdings that are included in the
Pledged Collateral constitute Uncertificated Securities, at any time an Event of Defauit has oceurred and is continuing,
such Grantor shall cause the Subsidiary that is the issuer of such Uncertificated Securities, promptly, upon the reguest
of the Collateral Agent, to either {i) register the Collateral Agent as the registered owner of such security or (i) duly
authorize, execute, and deliver to the Collateral Agent, an agreement for the benefit of the Collateral Agent and the
other Secured Creditors substantially in the form of Exhibit D hereto (appropriately completed to the reasonable
satisfaction of the Collateral Agent and with such modifications, if any, as shall be reasonably satisfactory to the
Cotlateral Agent) pursuant to which such issuer {and if such issuer is a Grantor, such issuer hereby) agrees to comply
with any and all instructions originated by the Collateral Agent without further consent of such Grantor and not to
comply with instructions regarding such Uncertificated Securities originated by any other Person other than a court of
competent jurisdiction; provided, that, unless an Event of Default has occurred and is continuing, the Collateral Agent
shall not deliver to the issuer of such Uncertificated Securities a notice stating that the Coliateral Agent is exercising
exclusive control of such Uncertificated Securities,



{c) For greater certainty, unless and until an Event of Default shall have occurred and be
continuing, each Grantor shall be entitled to exercise any and all voting and other consensual rights pertaining to the
Pledged Collateral owned by it, and to give consents, waivers or ratifications in respect thereof. All such rights of
each Grantor to vote and to give consents, watvers and ratifications shall cease at any time after the occurrence and
during the continuance of an Event of Default upon, except in the case of an Event of Default under Section 11.05 of
the Credit Agreement, at least two Business Days’ prior written notice from the Collateral Agent of its intent to
exercise its rights with respect to such Pledged Collateral under this Agreement.

{d) For greater certainty, except as permitted under the Credit Agreement, (i} unless and until
an Event of Default shall have occurred and be continuing and, other than in the case of an Event of Default under
Section 11.05 of the Credit Agreement, the Collateral Agent shall have given at least two Business Days’™ prior written
notice of its intent to exercise such rights with respect to the Pledged Collateral to the Grantor, ail cash dividends, cash
distributions, cash Proceeds and other cash amounts payabie in respect of the Pledged Collateral shall be paid to the
respective Grantor and {ii} afler an Event of Default shall have occurred and be continuing and, other than in the case
of an Event of Default under Section 11.05 of the Credit Agreement, the Collatera] Agent shall have given at least two
Business Days’ prior written notice of its intent to exercise such rights with respect to the Pledged Collateral to the
Crantor, all cash dividends, cash distributions, cash Proceeds and other cash amounts payable in respect of the Pledged
Collaterat shall be paid to the Collateral Agent. While this Agreement is in effect, the Collateral Agent shall be entitled
io receive directly, and to retain as part of the Collateral, in each case, to the extent otherwise required by this
Agreement all other or additional Equity Interests, Instruments, cash and other property paid or distributed (i) by way
of dividend or otherwise in respect of the Pledged Collateral, (i} by way of stock-split, spin-off, split-up,
reclassification, combination of shares or similar rearrangement and {iif) by reason of any consolidation, merger,
exchange of stock, conveyance of assets, liquidation or similar corporate or other reorganization. All dividends,
distributions or other payments which are received by any Grantor contrary to the provisions of this Section 3.1(d) or
Section 7 hereof shall be received for the benefit of the Collateral Agent, shall be segregated from other property or
funds of such Grantor and shall be forthwith delivered to the Collateral Agent as Collateral in the same form as so
received {with any necessary endorsement).

32 Accounts and Contract Rights. Upon the occurrence and during the continuance of an
Event of Default and at the request of the Collateral Agent, such Grantor shall, at its own cost and expense, deliver all
tangible evidence of its Accounts and Contract Rights (including, without limitation, all documents evidencing the
Accounts and all Contract Rights) and any books and records related thereto to the Collateral Agent or to its
representatives (copies of which evidence and books and records may be retained by such Grantor). Upon the
occurrence and during the continuance of an Event of Default and if the Collateral Agent so requests, such Grantor
shali legend, in form and manner reasonably satisfactory to the Collateral Agent, the Accounts and the Contracts, as
well as books, records and documents {if any) related thereto of such Grantor evidencing or pertaining to such
Accounts and Contracts with an appropriate reference to the fact that such Accounts and Contracts have been assigned
1o the Collateral Agent and that the Collateral Agent has a security interest therein,

33 Direction to Account Debtors: Contracting Parties; etc. Upon the occurrence and during
the continuance of an Event of Default, afier giving notice to the relevant Grantor of its intent to do so, if the Collateral
Agent so directs any Grantor, such Grantor agrees (i) to cause all payments on account of the Accounts {including
Proceeds of Pledged Collateral} and Contracts to be made directly to the Cash Collateral Account, (it) that the
Collateral Agent may, at its option, directly notify the obligors in its own name or in the name of the applicable Grantor
with respect to any Accounts and/or under any Contracts to make payments with respect thereto as provided in the
preceding clause (i), and (iii) that the Collateral Agent may enforce collection of any such Accounts and Contracts
and may adjust, settle or compromise the amount of payment thereof, in the same manner and to the same extent as
such Grantor; provided that, (x} any failure by the Collateral Agent to give or any delay in giving such notice to the
relevant Grantor shall ot affect the effectiveness of such notice or the other rights of the Collateral Agent created by
this Section 3.3 and (y) no such notice shall be required if an Event of Default of the type described in Section 11,05
of the Credit Agreement has occurred and is continuing. Without notice to or assent by any Grantor, the Collateral
Agent may, upon the occurrence and during the continuance of an Event of Default, apply any or all amounts then in,
ar thereafter deposited in, the Cash Collateral Account toward the payment of the Obligations in the manner provided
in Section 7.4 of this Agreement. The Collateral Agent shall deliver a copy of each notice referred to in the preceding
clause (y) to the relevant Grantor, provided that (x) the failure by the Collateral Agent to so notify such Granfor shall
not affect the effectiveness of such notice or the other rights of the Collateral Agent created by this Section 3.3 and




{y) no such notice shall be required if an Event of Default of the type described in Section 11.05 of the Credit
Agreement has occurred and is continuing,

34 Modification of Terms: etc. Except in accordance with such Grantor’s ordinary course of
business, or consistent with reasonable business judgment as determined in good faith by the applicable Grantor or as
permitied by Section 3.5 or by the Credit Agreement, no Grantor shall reseind or cancel any indebtedness evidenced
by any Account, or modify any material term thereof or make any material adjustment with respect thereto, or extend
or reriew the same, or compromise or settle any material dispute, claim, suit or legal proceeding relating thereto, or
sell any Account, or interest therein, without the prior written consent of the Collateral Agent unless such rescissions,
cancellations, modifications, adjustments, extensions, renewals, compromises, settlements, releases, or sales would
not reasonably be expected to materially adversely affect the value of the Accounts constituting Collateral taken as a
whole.

35 Collection. Each Grantor shall endeavor in accordance with historical business practices
or otherwise in accordance with reasonable business judgment as determined in good faith by the applicable Grantor
to cause to be collected from the Account Debtor named in each of its Accounts or obligor under any Contract, as and
when due (including, without limitation, amounts which are delinquent, such amounts to be collected in accordance
with generally accepted lawful collection procedures) any and all amounts owing under or on account of such Account
or Contract, and apply forthwith upon receipt thereof all such amounts as are so collected to the outstanding balance
of such Account or under such Contract. Except as otherwise directed by the Collateral Agent after the occurrence
and during the continuation of an Event of Default or otherwise required pursuant to the Credit Agreement, any
Grantor may allow in the ordinary course of business, or consistent with reasonable business judgment as determined
in good faith by the applicable Grantor, as adjustments to amounts owing under its Accounts and Coniracts (i} an
extension or renewal of the time or times of payment, or settlement for less than the total unpaid balance, which such
Grantor finds appropriate in accordance with reasonable business judgment, (i) a refund or credit due as a result of
returned or damaged merchandise or improperly performed services or for other reasons which such Grantor finds
appropriate in accordance with reasonable business judgment and {iii) any other adjustments necessary or desirable in
the Grantor’s reasonable business judgment.

3.6 Instruments, If any Grantor at any time holds or acquires any Instrument constituting
Collateral with a face value in excess of $15,000,000 individually (other than checks received and collected in the
ordinary course of business), such Grantor shall, on the date hereof pursuant to the Perfection Certificate with respect
to any such instruments held on the date hereof, and otherwise on or prior to the next Quarterly Update Date, notify
the Collateral Agent thercof, and upon request by the Collateral Agent, promptly deliver such Instrument to the
Collateral Agent appropriately endorsed in blank or to the order of the Collateral Agent, provided that, so long as no
Event of Default shall have oceurred and be continuing, such Grantor may retain for collection in the ordinary course
of business any Instrument received by such Grantor in the ordinary course of business, and the Collateral Agent shall,
promptly upon request of such Grantor, make appropriate arrangements for making any Instruments in its possession
and pledged by such Grantor available to such Grantor for purposes of presentation, cellection or renewal. If such
Grantor retains possession of any Instruments pursuant to the terms hereof, upon request of the Collateral Agent, such
Instrument shall be marked with the following tegend: “This writing and the obligations evidenced or secured hereby
are subject to the security interests of Bank of America, N.A., as collateral agent, for the benefit of itself and certain
Secured Creditors.”

3.7 Grantors Remain  Liable Under Accounts.  Anything herein to the contrary
notwithstanding, the Grantors shall remain liable under each of the Accounts to observe and perform all of the
conditions and obligations to be observed and performed by it thereunder, all in accordance with the terms of any
agreement giving rise to such Accounts. Neither the Coliateral Agent nor any other Secured Creditor shall have any
obligation or liability under any Account (or any agreement giving rise thereto) by reason of or arising out of this
Agreement, nor shall the Collateral Agent or any other Secured Creditor be obligated in any manner to perform any
of the obligations of any Grantor under or pursuant to any Account {or any agreement giving rise thereto), to make
any payment, to make any inquiry as to the nature or the sufficiency of any payment received by them or as to the
sufficiency of any performance by any party under any Account (or any agreement giving rise thereto}, to present or
file any claim, to take any action to enforce any performance or to collect the payment of any amounts which may
have been assigned to them or to which they may be entitled at any time or times.



3.8 Grantors _Remain Liable Under Contracts.  Anything herein to the contrary
notwithstanding, the Grantors shall remain liable under each of the Contracts to observe and perform all of the
conditions and obligations to be observed and performed by them thersunder, all in accordance with and pursuant to
the terms and provisions of each Contract. Neither the Collateral Agent nor any other Secured Creditor shall have any
obligation or liability under any Contract by reason of or arising out of this Agreement, nor shall the Collateral Agent
or any other Secured Creditor be obligated in any manner to perform any of the obligations of any Grantor under or
pursuant to any Contract, to make any payment, to make any inguiry as to the nature or the sufficiency of any
performance by any party under any Contract, to present or file any claim, to take any action fo enforce any
performance or to coliect the payment of any amounts which may have been assigned to them or to which they may
be entitled at any time or times.

19 {Reserved].

310 Commercial Tort Claims. As ofthe Closing Date, no Grantor has Commercial Tort Claims
with an individual claimed value of $20,000,000 or more. If any Grantor shall at any time after the date of this
Agreement hold or acquire a Commercial Tort Claim in an amount (taking the greater of the aggregate claimed
damages thereunder or the reasonably estimated value thereof) of $20,000,000 or more, such Grantor shall, on or prior
to the next Quarterly Update Date, notify the Collateral Agent thereof in a writing signed by such Grantor and
describing the details thereof and shail grant to the Collateral Agent in such writing a security interest therein (subject
1o Permitted Liens) and in the Proceeds thereof] all upon the terms of this Agreement, with such writing to be in form
and substance reasonably satisfactory to the Collateral Agent.

n Chatiel Paper. Each Grantor will, following any reasonable request by the Collateral
Agent, deliver all of its Tangible Chattel Paper with a value in excess of $15,000,000 to the Collateral Agent on or
prior to the next Quarterly Update Date, provided that, so long as no Event of Default shall have occurred and be
continuing, such Grantor may retain for collection in the ordinary course of business any Chatiel Paper received by
such Grantor in the ordinary course of business, and the Collateral Agent shall, promptly upon request of such Grantor,
make appropriate arrangements for making any Chattel Paper in its possession and pledged by such Grantor available
to such Grantor for purposes of presentation, collection or renewal. If such Grantor retains possession of any Chattel
Paper pursuant to the terms hereof, upon request of the Collateral Agent, such Chattel Paper shall be marked with the
following legend: “This writing and the obligations evidenced or secured hereby are subject to the security interests
of Bank of America, N.A., as collateral agent, for the benefit of itself and certain Secured Creditors”

312 Eurther Actions. To the extent otherwise required by this Agreement or the other Credit
Bocuments, each Grantor will, at its own expense, (i) make, execute, endorse, acknowledge, file and/or deliver to the
Collateral Agent from time to time such vouchers, invoices, schedules, confirmatory assignments, conveyances,
financing statements, transfer endorsements, certificates, reports and other assurances or instruments and (it) take such
further steps, including any and all actions as may be necessary or required relating to its Accounts, Contracts,
Instruments and other property or rights which constitute Collateral, as the Collateral Agent may reasonably require
for the purpose of obtaining or preserving the full benefits of the security interests, rights and powers herein granted.

ARTICLEV

SPECIAL PROVISIONS CONCERNING TRADEMARKS AND DOMAIN NAMES

4.1 Power of Attorney. Each Grantor hereby grants to the Collateral Agent an absolute
power of attorney to sign until the Termination Date {or such earlier date such Grantor is released from this
Agreement in accordance with Section 10.8(b)}, selely upon the occurrence and during the continuance of an Event
of Default, any document which may be required by the PTO in order to effect an assignment of all right, title and
interest in each Mark listed in Schedule 7(a} of the Perfection Certificate, and record the same.

4.2 Assignments. Except as otherwise permitted by the Credit Agreement, each Grantor
hereby agrees not to assign or otherwise transfer any rights to any third party all or substantially all rights in any Mark
that, in the reasonable business judgment of such Grantor exercised in good faith, is materia! to such Grantor's
business, absent prior written approval of the Collateral Agent.



43 Infringements. Each Grantor agrees, on or prior to the next Quarterly Update Date after
learning thereof, to notify the Collateral Agent in writing of any party claiming that such Grantor’s use of any Mark
violates in any material respect any intellectual property right of that party, except to the extent such violation would
not reasonably be expected to have a Material Adverse Effect. Each Grantor further agrees to the extent deemed
reasonable business judgment as determined by the applicable Grantor, to prosecute diligently any Person infringing
any Mark owned by it in any manner that would reasonably be expected to have a Material Adverse Effect.

4.4 Preservation of Marks. Each Grantor agrees to take all such actions as are reasonably
necessary to preserve the Marks that are material to such Grantor’s business as trademarks or service marks under the
laws of the United States (other than any such material Marks that are no longer material or are deemed by such
Grautor in its reasonable business judgment to no longer be necessary in the conduct of Grantor’s business).

4.5 Maintenance of Registration. Each Grantor shall, at its own expense, diligently process all
documents reasonably required to maintain all material Mark registeations for all of its material registered Marks.

4.6 Future Registered Marks. Upon acquisition or issuance of a United States Mark, or of any
filing of an application for a United States Mark, such Grantor shall deliver to the Collateral Agent, on or prior to the
next Quarterly Update Date, an updated Schedule 7{a) of the Perfection Certificate and a grant of a security interest
in such Mark to the Collateral Agent and at the expense of such Grantor, confirming the grant of a security interest in
such Mark to the Collateral Agent hereunder, the form of such security to be substantially in the form of Exhibit C
hereto or in such other form as may be reasonably satisfactory to the Collateral Agent.

4.7 Remedies. If an Event of Default shall occur and be continuing, the Collateral Agent may,
by written notice to the relevant Grantor, take any or all of the following actions: (i) take and use or sell the Marks or
Domain Names and the goodwill of such Grantor’s business symbolized by the Marks or Domain Names and the right
to carry on the business and use the assets of such Grantor in connection with which the Marks or Domain Names
have been used (provided that any license shali be subject to reasanable quality control); and (ii) direct such Grantor
to refrain, in which event such Grantor shall refrain, from using the Marks or Domain Names in any manner
whatsoever, directly or indirectly, and such Grantor shall execute such further documents that the Collateral Agent
may reasonably request to further confirm this and to transfer ownership of the Marks owned by it and registrations
and any pending trademark applications in the PTO or applicable Domain Name registrar therefor to the Collateral
Agent. Solely for the purpose of enabling the Collateral Agent to exercise rights and remedies under this Section 4.7
and at such time as the Collateral Agent shall be lawfully entitled, and permitted under the Credit Agreement, to
exercise such rights and remedies, each Grantor hereby grants to the Collateral Agent, to the extent it has the right to
do so, an irevocable, nonexclusive license (exercisable without payment of royalty or other compensation to such
Grantor}, subject, in the case of Marks, to sufficient rights to quality control and inspection in favor of such Grantor
to avoid the risk of invalidation of said Marks, to use, operate under, license, or sublicense any Marks and Domain
Names now owned or hereafter acquired by such Grantor to the extent constituting Collateral hereunder.

Notwithstanding any provisions to the contrary in this Article IV, each Grantor may abandon, allow to lapse or expire
or otherwise become invalid any Marks in the ordinary course of business, in the exercise of its reasonable good faith
judgment, regardless of whether such actions are otherwise prohibited by the foregoing Sections 4.2 through 4.6 of
this Article 1V with respect to such Marks.

ARTICLEY
SPECIAL PROVISIONS CONCERNING PATENTS, COPYRIGHTS AND TRADE SECRETS

5.1 Power of Attorney. Each Grantor hereby grants to the Collateral Agent a power of
attorney to sign until the Termination Date (or such earlier date such Grantor is released from this Agreement in
accordance with Section 10.8(b}), solely upon the occurrence and during the continuance of any Event of Default,
any document which may be required by the PTO or the USCO in order to effect an assignment of all right, title and
interest in each Patent listed in Schedule 7(a} of the Perfection Certificate or Copyright listed in Schedule 7(b) of the
Perfection Certificate, or any other issued or applied-for United States patent or registered or applied-for United
States copyright hereinafier owned by such Grantor, and to record the same.
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52 Assignments. Except as otherwise permitted by the Credit Agreement, each Grantor
hereby agrees not to assign or otherwise transfer to any third party ali or substantially all rights in any Patent or
Copyright to the extent such Patent or Copyright is material to such Grantor's business, such materiality to be
determined in good faith by such Grantor, absent prior written approval of the Collateral Agent.

53 Infringements. Each Grantor agrees, on or prior to the next Quarterly Update Date afler
learning thereof, to notify the Collateral Agent in writing of any party claiming that such Grantor’s use of any Patent,
Copyright or Trade Secret Right violates in any material respect any intellectual property right of that party, except to
the extent such violation would not reasonably be expected to have a Material Adverse Effect. Each Grantor further
agress to diligently prosecute, in accordance with such Grantor’s reasonable business judgment, any Person infringing
any Patent owned by it or Copyright or any Person misappropriating any Trade Secret Right, in each case to the extent
that such infringement or misappropriation, either individuaily or in the aggregate, would reasonably be expected to
have a Material Adverse Effect.

5.4 Maintenance of Patents or Copyrights. At its own expense, each Grantor shall make timely
payment of all post-issuance fees required to maintain in force its rights under each issued Patent or registered
Copyright, absent prior written consent of the Collateral Agent (other than any such Patents or Copyrights that are no
longer material or are deemed by such Grantor in its reasonable business judgment o no longer be necessary in the
conduct of Grantor’s business).

5.5 Prosecution of Patent or Copyright Applications. At its own expense, each Grantor shall
diligently prosecute all material applications for {i} United States Patents listed in Schedule 7(a) of the Perfection

Certificate and (it} Copyrights listed on Schedule 7{(b} of the Perfection Certificate, in cach case for such Grantor
{other than applications that are no longer material or are deemed by such Grantor in its reasonable business judgment
to no longer be necessary in the conduct of Grantor’s business), absent written consent of the Coliateral Agent not to
be unreasonably withheld, conditioned or delayed.

5.6 Other Patents and Copyrights. Upon acquisition or issuance of a United States Patent,
registration of a Copyright, or acquisition of a registered Copyright, or of filing of an application for a United States
Patent or Copyright, the relevant Grantor shall deliver to the Collateral Agent, on or prior to the next Quarterly Update
Date, an updated Schedule 7 of the Perfection Certificate and a grant of a security interest as to such Patent or
Copyright, as the case may be, to the Collateral Agent and at the expense of such Grantor, the form of such grant of a
security interest to be substantially in the form of Exhibit A or B hereto, as appropriate, or in such other form as may
be reasonably satisfactory to the Collateral Agent.

57 Remedies. If an Event of Default shall occur and be continuing, the Collateral Agent may,
by wriiten notice to the relevant Grantor, take any or all of the following actions: (i) take and practice or sell the
Patents, Copyrights and Trade Secrets, in each case, owned by such Grantor, and exercise any other rights vested in
the Patents, Copyrights and Trade Secrets pursuant to this Agreement; and (ii} direct such Grantor to refrain, in which
event such Grantor shall refrain, from practicing the Patents and using the Copyrights and Trade Secrets directly or
indirectly, and such Grantor shall execute such further documents as the Collateral Agent may reasonably request
fusther to confirm this and to transfer ownership of the Patents, Copyrights and Trade Secrets, in each case owned by
it, to the Collateral Agent for the benefit of the Secured Creditors. Solely for the purpose of enabling the Collateral
Agent to exercise rights and remedies under this Section 5.7 and at such time as the Collateral Agent shall be lawfully
entitled, and permitted under the Credit Agreement, to exercise such rights and remedies, each Grantor hereby grants
to the Collateral Agent, fo the extent it has the right to do so, an irrevocable, nonexclusive license {exercisable without
payment of royalty or other compensation to such Grantor) until the Termination Date (or such earlier date such
Grantor is released from this Agreement in accordance with Section 10.8(b}}, to use, operate under, license, or
sublicense any Patents, Copyrights and Trade Secrets now owned or hereafier acquired by such Grantor to the extent
constituting Coliateral hereunder.

MNotwithstanding any provisions to the contrary in this Article V, each Grantor may abandon, allow to lapse or expire
or otherwise become invalid any Patents and/or Copyrights in the ordinary course of business, in the exercise of its
reasonable good faith judgment, regardless of whether such actions are otherwise prohibited by the foregoing Sections
5.2 through 5.6 of this Article V with respect to such Patents and/or Copyrights.
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ARTICLE VI
PROVISIONS CONCERNING ALL COLLATERAL

6.1 Protection of Collateral Agent’s Security. Except as otherwise permitted or not prohibited
by the Credit Agreement, each Grantor will not take any action o impair the rights of the Collateral Agent in the
Collateral, If any Event of Default shall have oceurred and be continuing, the Collateral Agent shall, at the time any
proceeds of any insurance are distributed to the Secured Creditors, apply such proceeds in accordance with Section
7.4 hereof. Each Grantor assumes all liability and responsibility in connection with the Collateral acquired by it and
the hability of such Grantor to pay the Obligations shall in no way be affected or diminished by reason of the fact that
such Coliateral may be lost, destroyed, stolen, damaged or for any reason whatsoever unavailabie to such Grantor.

6.2 Additional Information. Each Grantor will, at its own expense, from time to time upon the
reasonable request of the Collateral Agent, promptly furnish to the Collateral Agent such information with respect to
the Collateral (including the identity of the Collateral or such components thereof as may have been reasonably
requested by the Collateral Agent, the value and location of such Collateral, eic.) as may be reasonably requested by
the Collateral Agent, taking into account any reporting or other notification requirements with respect {o such
Collateral otherwise set forth in the Credit Documents,

6.3 Further Actions. To the extent otherwise required by this Agreement or the other Credit
Documents, each Grantor will, at its own expense and upon the reasonable request of the Collateral Agent, make,
execute, endorse, acknowledge, file and/or deliver to the Collateral Agent from time to time such lists, descriptions
and designations of iis Collateral, warehouse receipts, receipts in the nature of warchouse receipts, bills of lading,
documents of title, vouchers, invoices, schedules, confirmatory assignments, conveyances, transfer endorsements,
certificates, reports and other assurances or instruments and take such further steps relating to the Collateral and other
property or rights covered by the security interest hereby granted, which the Collateral Agent deems reasonably
appropriate or advisable to perfect, preserve or protect its security interest in the Collateral at least to the extent
described in Section 2.1,

6.4 Financing Statements. Each Grantor agrees to deliver to the Collateral Agent such UCC
financing statements, in form reasonably acceptable to the Collateral Agent, as the Collateral Agent may from time to
time reasonably request to establish and maintain a valid, enforceable, perfected security interest in the Collateral as
provided herein and for the purpose of obtaining and preserving the full benefits of the other rights and security
contemplated hereby at least to the extent described in Section 2.1. Each Grantor will pay any applicable filing fees,
recordation taxes and related expenses refating to its Collateral. Each Grantor hereby authorizes the Collateral Agent
to file any such UCC financing statements (and such authorization includes describing the Collateral as “all assets and
all personal property whether now owned or hereafter acquired” of such Grantor or words of similar effect).

ARTICLE VI

REMEDIES UPON OCCURRENCE OF AN EVENT OF DEFAULT

7.1 Remedies; Obtaining the Collateral Upon an Event of Default. Each Grantor agrees that if
any Event of Default shall have occurred and be continuing, then and in every such case, the Collateral Agent, in

addition to any rights now or hereafter existing under applicable law and under the other provisions of this Agreement,
shali have all rights as a secured creditor under the UCC, and such additional rights and remedies to which a secured
creditor is entitted under the [aws in effect in all relevant jurisdictions and may:

] personally, or by agents or attorneys, immediately take possession of the Collateral or any
part thereof, from such Grantor or any other Person who then has possession of any part thereof with or
without notice or process of law, and for that purpose may enter upon such Grantor's premises where any of
the Collateral is located in order to effectuate its rights and remedies hereunder or under law and remove the
same and use in connection with such removal any and all services, supplies, aids and other facilities of such
Grantor, in each case without breach of the peace;

(if) instruct the obligor or obligors on any agreement, instrument or other obligation (including,
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without limitation, the Accounts and the Contracts) constituting the Collateral to make any payment required
by the terms of such agreement, instrument or other obligation directly to the Coliateral Agent and may
exercise any and all remedies of such Grantor in respeet of such Collateral;

(iii) {reserved];

{iv} sell, assign or otherwise liquidate any or all of the Collateral or any part thereof in
accordance with Section 7.2 hereof, or direct such Grantor to sell, assign or otherwise liquidate any or all of
the Collateral or any part thereof, and, in each case, take possession of the proceeds of any such sale,
assignment or liquidation;

(v} take possession of the Collateral or any part thereof, by directing such Grantor in writing
to deliver the same to the Collateral Agent at any reasonable place or places designated by the Collateral
Agent, in which event such Grantor shall at its own expense:

1) forthwith cause the same to be moved to the place or places so designated by the
Collateral Agent and there delivered to the Collateral Agent;

{2} store and keep any Cotlateral so delivered to the Collateral Agent at such place or
places pending further action by the Collateral Agent as provided in Section 7.2 hereof; and

(3} while the Collateral shall be so stored and kept, provide such security and
maintenance services reasonably necessary to protect the same and to preserve and maintain such
Collateral in good condition;

{vi} license or sublicense, whether on an exclusive {where permissible) or nonexclusive basis,
any Marks {subject to reasonable quality control}), Domain Names, Patents or Copyrights included in the
Collateral for such term and on such conditions and in such manner as the Collateral Agent shall in its sole
judgment determine;

{vii} apply any moaies constituting Collateral or Proceeds thereof in accordance with the
provisions of Section 7.4;

{viil}  take any other action as specified in clauses (a)(1) through {a}{5}, inclusive, of Section 9-
607 of the UCC;

{ix) accelerate any Instrument which may be accelerated in accordance with its terms, and take
any other lawful action to collect upon any Instrument {including, without limitation, to make any demand
for payment thereon); and

{x) with respect to Pledged Collateral,

{1 receive all amounts payable in respect of the Pledged Collateral otherwise payable
under Section 3.1 hereof to the respective Grantor;

{2} upon at least two Business Days’ prior written notice to the Borrower, transfer all
or any part of the Pledged Collateral into the Collateral Agent’s name or the name of its nominee or
nominees; and

(3} upon at least two Business Days® prior written notice to the Borrower, vote (and
exercise all rights and powers in respect of voting) all or any part of the Pledged Collateral (whether
or not transferred into the name of the Collateral Agent) and give all consents, waivers and
ratifications in respect of the Pledged Collateral and otherwise act with respect thereto as though it
were the outright owner thereof (each Grantor hereby irrevocably constituting and appointing the
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Collateral Agent the proxy and attorney-in-fact of such Grantor, with full power of substitution to
do s0);

it being understood that each Grantor’s obligation so to deliver the Collateral is of the essence of this Agreement and
that, accordingly, upon application to a court of eguity having jurisdiction, the Collateral Agent shall be entitled to 2
decree requiring specific performance by such Grantor of said obligation. By accepting the benefits of this Agreement
and each other Security Document, the Secured Creditors expressly acknowledge and agree that this Agreement and
each other Security Document may be enforced only by the action of the Collateral Agent and that no Secured Creditor
shall have any right individually to seek to enforce or to enforce this Agreement or to realize upon the security to be
granted hereby, it being understood and agreed that such rights and remedies may be exercised by the Collateral Agent.

7.2 Remedies; Disposition of the Collateral.

{a) To the extent permitied by applicable law, if any Event of Defauit shall have occurred and
be continuing, then any Collateral repossessed by the Collateral Agent under or pursuant to Section 7.1 hereof and
any other Collateral whether or not so repossessed by the Collateral Agent, may be sold, assigned, leased or otherwise
disposed of under one or more contracts or as an entirety, and without the necessity of gathering at the place of sale
the property to be sold, and in generai in such manner, at such time or times, at such place or places and on such terms
as the Collateral Agent may, in compliance with any mandatory requirements of applicable law, determine to be
commercially reasonable. Any of the Coilateral may be sold, leased or otherwise disposed of, in the condition in
which the same existed when taken by the Collateral Agent or after any overhaul or repair at the expense of the relevant
Grantor which the Collateral Agent may, in compliance with any mandatory requirements of applicable law, determine
to be commercially reasonable. Any such sale, lease or other disposition may be effected by means of a public
disposition or private disposition, effecied in accordance with the applicable requirements (in each case if and to the
extent applicable) of Sections 9-610 through 9-613 of the UCC and/or such other mandatory requirements of
applicable law as may apply to the respective disposition. The Collateral Agent may, without notice or publication,
adjourn any public or private disposition or cause the same to be adiourned from time to time by announcement at the
time and place fixed for the disposition, and such disposition may be made at any time or place to which the disposition
may be so adjourned. To the extent permitted by any such requirement of law, the Collateral Agent may bid for and
become the purchaser (and may pay all or any portion of the purchase price by crediting Obligations against the
purchase price) of the Collateral or any item thereof, offered for dispesition in accordance with this Section 7.2 without
accountability to the relevant Grantor. Each Grantor agrees to do or cause to be done all such other acts and things as
may be reasonably necessary to make such disposition or dispositions of all or any portion of the Collateral valid and
binding and in compliance with any and all applicable laws, regulations, orders, writs, injunctions, decrees or awards
of any and all courts, arbitrators or governmental instrumentalities, having jurisdiction over any such sale or sales, all
at such Grantor’s expense. Each Grantor acknowledges and agrees that, to the extent notice of sale or other disposition
of the Collateral or any part thereof shall be required by law, ten (10) days’ prior notice to such Grantor of the time
and place of any public sale or of the time after which any private sale or other intended disposition is to take place
shall be commercially reasonable notification of such matters.

{b} If at any time when the Collateral Agent shall determine to exercise its right to sell all or
any part of the Pledged Collateral consisting of Securities, and such Pledged Collateral or the part thereof to be sold
shall not, for any reason whatsoever, be effectively registered under the Securities Act, as then in effect, the Collateral
Agent may, in its sole and absolute discretion, sell such Pledged Collateral or part thereof by private sale in such
manner and under such circumstances as the Collaterat Agent may deem necessary or advisable in order that such sale
may legally be effected without such registration. Without limiting the generality of the foregoing, in any such event
the Collateral Agent, in its sole and absolute discretion (i) may proceed to make such private sale notwithstanding that
a registration statement for the purpose of registering such Pledged Collatersl or part thereof shall have been filed
under the Securities Act, {ii) may approach and negotiate with a single possible purchaser to effect such sale, and (jii)
may restrict such sale to a purchaser who will represent and agree, among other things, that such purchaser is
purchasing for its own account, for investment, and not with a view to the distribution or sale of such Pledged
Collateral or part thereof. In the event of any such sale, the Collateral Agent shall incur no responsibility or liability
for selling all or any part of the Pledged Collateral at a price which the Collateral Agent, in its sole and absolute
discretion, may in good faith deem commercially reasonable under the circumstances, notwithstanding the possibility
that a substantially higher price might be realized if the sale were deferred until the registration as aforesaid.
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7.3 Waiver of Claims. Except as otherwise provided in this Agreement {including provisions
hereof that require that the Collateral Agent act in a manner that it has, in compliance with any mandatory requirements
of law, determined to be commercially reasonable), EACH GRANTOR HEREBY WAIVES, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, NOTICE AND JUDICIAL HEARING IN CONNECTION WITH THE
COLLATERAL AGENT’S TAKING POSSESSION OR THE COLLATERAL AGENT'S DISPOSITION OF ANY
OF THE COLLATERAL, INCLUDING, WITHOUT LIMITATION, ANY AND ALL PRIOR NOTICE AND
HEARING FOR ANY PREJUDGMENT REMEDY OR REMEDIES, and each Grantor hereby further waives, to the
extent permitted by law:

(a) all damages occasioned by such faking of possession or any such disposition except any
damages which are determined by a final, non-appealable judgment of a court of competent jurisdiction to have
resulted (i} from the gross negligence, bad faith or willful misconduct of the Collateral Agent (or any of its affiliates
{including, without limitation, controlling persons} and the directors, officers, employees, advisors and agents of the
foregoing) or (ii) from the Collateral Agent’s (or its affiliates (including, without limitation, controlling persons) and
the directors, officers, employees, advisors and agents of the foregoing) material breach of this Agreement;

(b} all other requirements as to the time, place and terms of sale or other requirements with
respect to the enforcement of the Collateral Agent’s rights hereunder; and

{c) all rights of redemption, appraisement, valuation, stay, extension or moratorium now or
hereafter in force under any applicable law in order to prevent or delay the enforcement of this Agreement or the
absolute sale of the Collateral or any portion thereof, and each Grantor, for itself and all who may ciaim under it,
insofar as it or they now or hereafter lawfully may, hereby waives the benefit of all such laws.

Any sale of, or the grant of options to purchase, or any other realization upon, any Collateral shall operate to divest
all right, title, interest, claim and demand, either at law or in equity, of the relevant Grantor therein and thereto, and
shall be a perpetual bar both at faw and in equity against such Grantor and against any and all Persons claiming or
attempting to claim the Collateral so sold, optioned or realized upon, or any part thereef, from, through and under such
Grantor.

74 Application of Proceeds.

(a) All moneys collected by the Collateral Agent (or, to the extent any other Security
Document requires proceeds of collateral under such other Security Document to be applied in accordance with the
provisions of this Agreement, the collateral agent under such other Security Docwment) upon any sale or other
disposition of the Collateral {or the collateral under the relevant Security Document), together with all other moneys
received by the Collateral Agent hereunder {or under the relevant Security Document), in each case, as a result of the
exercise of remedies by the Coliateral Agent after the occurrence and during the continuance of an Event of Default,
shall be applied as follows:

(i) first, to the payment of Obligations consisting of costs, charges, expenses, professional
fees, and taxes of such sale, collection or other realization incurred by the Collateral Agent or Administrative
Agent and their agents;

{ii} second, to payment of that portion of the Obligations constituting fees, indemnities and
other amounts {other than principal and interest and other than Obligations under the Designated Interest
Rate Protection Agreements and Designated Treasury Services Agreements) payable to the Lenders and
Issuing Banks {other than principal and interest, but including amounts pavable under Sections 2.10 and
2.11), ratably among them in proportion to the amounts described in this clause Second payable (o them;

{iii) third, to the Administrative Agent for the account of the Issuing Banks, to Cash
Collateralize the LC Exposure;

(v} fourth, ratably, to payment of the Obligations (including, without limitation, Obligations
owing under any Designated Interest Rate Protection Agreement or Designated Treasury Services Agreement
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{with respect to any Subsidiary Guarantor, other than any Excluded Swap Obligations of such Subsidiary
Guarantor)) constituting accrued and unpaid interest;

(v} fifth, to the payment of all other Obligations of the Credit Parties that are due and payable
to the Administrative Agent, Collateral Agent and the other Secured Creditors on such date (including,
without limitation, Obligations owing under any [Designated Interest Rate Protection Agreement or
Designated Treasury Services Agreement (with respect to any Subsidiary Guarantor, other than any Excluded
Swap Obligations of such Subsidiary Guarantor)), ratably based upon the respective aggregate amounts of
all such Obligations owing to the Administrative Agent, Collateral Agent and the other Secured Creditors on
such date until paid in full; and

(vi} sixth, the balance, if any, to the Person lawfully entitied thereto (including the applicable
Credit Party or its SuCCcessors or assigns).

Amcunts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit pursuant to clause
Third above shall be applied to satisfy drawings under such Letters of Credit as they occur. If any amount remains on
deposit as Cash Collateral after all Letters of Credit have gither been fully drawn or expired, such remaining amount
shall be applied to the other Obligations, if any, in the order set forth above, Amounts distributed with respect to any
Designated Interest Rate Protection Agreements and Designated Treasury Services Agreements shall be the lesser of
the maximum Qbligations arising under Designated Interest Rate Protection Agreements and Designated Treasury
Services Agreements last reported to the Administrative Agent or the actual Obligations owed under Designated
Interest Rate Protection Agreements and Designated Treasury Services Agreements as calculated by the methodology
reported to the Administrative Agent for determining the amount due. The Administrative Agent shall have no
obligation to calculate the amount {o be distributed with respect to any Obligations under any Designated Interest Rate
Protection Agreements and Designated Treasury Services Agreements, and may request a reasonably detailed
calculation of such amount from the applicable Secured Creditor. 1fa Secured Creditor fails to deliver such calculation
within five days following request by the Administrative Agent, the Administrative Agent may assume the amount to
be distributed is zero.

{h) All payments required to be made hereunder shall be made (x) if to the Lender Creditors,
to the Administrative Agent for the account of the Lender Creditors and (y} if to any Other Creditors, to the trustee,
paying agent or other similar representative {each, a “Representative”™) for the Other Creditors or, in the absence of
such a Representative, directly to the Other Creditors.

{c) For purposes of applying payments received in accordance with this Section 7.4, the
Collateral Agent shall be entitled to rely upon (i) the Administrative Agent and (ii} the Representative or, in the
absence of such a Representative, upon the Other Creditors for a determination (which the Administrative Agent,
each Representative and the Other Creditors agree {or shall agree} to provide upon request of the Collateral Agent) of
the cutstanding Credit Document Obligations and Other Obligations owed to the Lender Creditors or the Other
Creditors, as the case may be. Unless it has written notice from an Other Creditor to the contrary, the Collateral Agent,
in acting hereunder, shall be entitled to assume that no Designated Interest Rate Protection Agreement or Designated
Treasury Services Agreement that would give rise to any Other Obligations is in existence.

(d} It is understood that the Grantors shall remain jointly and severally liable to the extent of
any deficiency between the amount of the proceeds of the Collateral and the aggregate amount of the Obligations.

7.5 Remedies Cumulative. Each and every right, power and remedy hereby specifically given
to the Collateral Agent shall be in addition to every other right, power and remedy specifically given to the Collateral
Agent under this Agreement, the other Credit Documents or now or hereafler existing at law, in equity or by statute
andd each and every right, power and remedy whether specifically herein given or otherwise existing may be exercised
from time to time or simultaneously and as ofien and in such order as may be deemed expedient by the Collateral
Agent. AH such rights, powers and remedies shall be cumulative and the exercise or the beginning of the exercise of
one shall not be deemed a waiver of the right to exercise any other or others. No delay or omission of the Collateral
Agent in the exercise of any such right, power or remedy and no renewal or extension of any of the Obligations shall
impair any such right, power or remedy or shall be construed to be a waiver of any Default or Event of Default or an
acquiescence thereof, No notice to or demand on any Grantor in any case shall entitle it to any other or further notice
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or demand in similar or other circumstances or constitute a waiver of any of the rights of the Collateral Agent to any
other or further action in any circumstances without notice or demand. In the event that the Collateral Agent shall
bring any suit to enforce any of its rights hereunder and shall be entitled to judgment, then in such suit the Collateral
Agent may recover reasonable invoiced out-of-pocket fees, costs or expenses in accordance with and subject to the
terms and provisions of Section 13.01 of the Credit Agreement.

1.6 Biscontinuance of Proceedings. In case the Collateral Agent shall have instituted any
proceeding to enforce any right, power or remedy under this Agreement by foreclosure, sale, entry or otherwise, and
such proceeding shall have been discontinued or abandoned for any reason or shall have been determined adversely
to the Collateral Agent, then and in every such case the relevant Grantor, the Collateral Agent and each helder of any
of the Obligations shall be restored to their former positions and rights hereunder with respeet to the Collateral subject
to the security interest created under this Agreement, and ali rights, remedies and powers of the Collateral Agent shall
continue as if no such proceeding had been instituted.

ARTICLE VIl
[RESERVED]
ARTICLE IX

DEFINITIONS

The following terms shall have the meanings herein specified. Such definitions shall be equally
applicable to the singular and plural forms of the terms defined.

“Account” shall mean any “account” as such term is defined in the UCC as in effect on the date
hereof in the State of New York.

“Account Debtor” shall mean any “account debtor” as such term 15 defined in the UCC as in effect
on the date hereof in the State of New York.

“Agreement” shall have the meaning provided in the preamble hereto,

“Certificated Securities™ shall have the meaning provided in the UCC as in effect on the date hereof
in the State of New York.

“Cash Collateral Account™ shall mean a cash coilateral account maintained with, and in the sole
dominion and control of, the Collateral Agent for the benefit of the Secured Creditors.

*Chattel Paper” shall mean “chattel paper” as such term is defined in the UCC as in effect on the
date hereof in the State of New York. Without limiting the foregoing, the term “Chattel Paper” shall in any event
include all Tangible Chattel Paper and all Electronic Chattel Paper.

“Collateral” shall have the meaning provided in Section 1.1{a) of this Agreement.

i

Collateral Agent” shall have the meaning provided in the first paragraph of this Agreement.

“Commercial Tort Claims™ shall mean “commercial tort claims” as such term is defined in the UCC
as in effect on the date hereof in the State of New York, except that it shall refer only to such claims that have been
asserted in judicial or similar proceedings.

*Commodity Accounts” shall mean all “commeodity accounts”™ as such term is defined in the UCC
as in effect on the date hereof in the State of New York.
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“Contract Rights” shall mean all rights of any Grantor under each Contract, including, without
limitation, (i) any and all rights to receive and demand payments under any or all Contracts, (i) any and all rights to
receive and compel performance under any or all Contracts and (iii) any and all other rights, interests and claims now
existing or in the future arising in connection with any or all Confracts.

“"Contracts” shall mean all contracts between any Grantor and one or more additional partics
{including, without limitation, any Designated Interest Rate Protection Agreement or Designated Treasury Services
Agreement, licensing agreements and any partnership agreements, joint venture agreements and limited liability
company agreements, and settiement agreements).

“Copyrights” shail mean all copyrights now owned or hereafter acquired by any Grantor, whether
or not registered or applied to be registered with the USCO.

£

Credit Agreement” shall have the meaning provided in the recitals of this Agreement,

“Credit Document Obligations™ shall mean all Obligations described in clause (i} of the definition
of “Obligations” in the Credit Agreement.

“Peposit Accounts™ shall mean all “deposit accounts™ as such term is defined in the UCC as in effect
on the date hereof in the State of New York.

“Documents” shall mean “documents™ as such term is defined in the UCC as in effect on the date
hereof in the State of New York.

*Domain Names” shall mean all Internet domain names owned by any Grantor now or hereafter
y any
acquired,

“Electronic Chattel Paper” shali mean “electronic chattel paper™ as such term is defined in the UCC
as in effect on the date hereof in the State of New York.

“Equipment” shall mean any “equipment” as such term is defined in the UCC as in effect on the
date hereof in the State of New York.

“Excluded Account” shall mean a Dieposit Account, Securities Account or Commodity Account (i)
which is used for the sole purpose of making payroll and withholding tax payments related thereto and other employee
wage and benefit payments and accrued and unpaid employee compensation payments (including salaries, wages,
benefits and expense reimbursements, 481{k) and other retirement plans and employee benefits, including rabbi trusts
for deferred compensation and health care benefits), (i) which is used solely for paying taxes, including sales taxes
or {iii} which is used as an escrow account or as a fiduciary or trust account or is otherwise held exclusively for the
benefit of an unaffiliated third party (including any account solely holding amounts representing fines, viclations, fees
and similar amounts paid by third parties and owed to municipalities).

“Excluded Collateral” shall have the meaning provided in Section 1.2 of this Agreement.

“Fixtures” shall mean any “fixtures” as such term is defined in the UCC as in effect on the date
hereof in the State of New York.

“General Intanpibles™ shall mean “general intangibles™ as such term is defined in the UCC as in
effect on the date hereof in the State of New York.

“Goods™ shall mean “goods” as such term is defined in the UCC as in effect on the date hereof in
the State of New York.

“Cirantor” shall have the meaning provided in the first paragraph of this Agreement.
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“Holdings™ shall have the meaning provided in the recitals hereto.

“Instrument” shall mean “instruments” as such term is defined in Article 9 of the UCC as in effect
on the date hereof in the State of New York.

“Inventory” shall mean “inventory” as such term is defined in the UCC as in effect on the date
hereof in the State of New York,

“Investment Property” shall mean “investment property” as such term is defined in the UCC as in
effect on the date hergof in the Siate of New York.

“IP_Licenses” shall mean any Contract, to which a Grantor is party, relating to the license or
sublicense of Patents, Marks, Copyrights, Software or Trade Secret Rights or copyrights, patents, trademarks, trade
secrets, software or other inteliectual property of third parties.

*Lender Creditors™ shall bave the meaning provided in the recitals of this Agreement,

“Lenders” shall have the meaning provided in the recitals of this Agreement,

“Letter-of-Credit Rights” shall mean “letter-of-credit rights™ as such term is defined in the UCC as
in effect on the date hereof in the State of New York.

“Location” of any Grantor, shall mean such Grantor’s “location™ as determined pursuant to Section
9-307 of the UCC.

“Marks” shall mean all trademarks, service marks, trade dress and trade names now owned or
hereafter acquired by any Granter, whether or not registered or applied to be registered with the PTO (except for
“intent to use” applications for trademark or service mark registrations filed pursuant to Section 1(b) of the Lanham
Act, 15US.C. § 1051, unless and until an “Amendment to Allege Use” or a “Statement of Use” under Sections 1{c})
and 1{d) of said Act has been filed in, and accepted by, the PTO).

[13

Qbligations” shall have the meaning set forth in the Credit Agreement.

“Ordinary Course Transferees” shall mean: {1} with respect to Goods only, buyers in the ordinary
course of business and lessees in the ordinary course of business to the extent provided in Section 9-320(a) and 9-321
of the UCC as in effect from time to time in the relevant jurisdiction, {ii) with respect to General Intangibles only,
licensees in the ordinary course of business to the extent provided in Section 9-321 of the UCC as in effect from time
to time in the relevant jurisdiction and (iil) any other Person who is entitled to take free of the Lien pursuant to the
UCC as in effect from time to time in the relevant jurisdiction.

“Other Creditors” shall mean Guaranteed Creditors that are not Lender Creditoss.

“Other Obligations” shall mean all Obligations described in clause (i} of the definition of
“QObligations” in the Credit Agreement. Notwithstanding anything to the contrary contained in this Agreement, gach
Other Creditor (by its acceptance of the benefits of this Agreement) agrees that (x) Other Obligations shall be secured
pursuant to this Agreement only to the extent that, and for so long as, the Credit Document Obligations are so secured
and (v} any release of Grantors effected in the manner permitted by the Credit Agreement or this Agreement shall not
require the consent of Other Creditors.

“Patents” shall mean al] patents and patent applications now owned or hereafter acquired by any
Grantor, and any divisions, continuations {(including, but not limited to, continuations-in-parts), reissues, and
reexaminations thereof.

“Payment Intangibles” shall mean “payment intangibles™ as such term is defined in the UCC as in
effect on the date hereof in the 5State of New York.
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“Perfection Certificate” shall mean that certain perfection certificate, dated as of the date hereof]
executed and delivered by the Grantors, and each other Perfection Certificate {which shall be in form and substance
consistent with the Perfection Certificate delivered on the date hereof or otherwise reasonably acceptable to the
Collateral Agent) executed and delivered by the Grantors contemporaneously with the execution and delivery of each
Joinder Agreement by any additional Grantor executed in accordance with Section 10.12 hereof, In each case, as the
same may be amended, amended and restated, supplemented or otherwise modified from time to time in accordance
with the Credit Agreement {including pursuant to any officer’s certificate delivered pursuant to Section 9.01{e} of the
Credit Agreement in connection with the delivery of the financial statements required by Section 9.01(a) and (b) of
the Credit Agreement or upon the reasonable request of the Collateral Agent pursuant to Section 6.3 of this
Agreement).

“Permits” shall mean, to the extent permitted to be assigned by the terms thereof or by applicable
law, all licenses, permits, rights, orders, variances, franchises or authorizations of or from any governmental authority
Or agency.

“Pledged Collateral” shall mean all of the authorized, and the issued and outstanding, stock, shares,
partnership interests, limited Hability company membership interests or other Equity Interests held by any Grantor of
{i) any Subsidiary of Holdings or {ii} a2 Person that is not & Subsidiary of Holdings to the extent the aggregate fair
market value of the equity investment by any Grantor in such Person {measured as of the Closing Date or the date of
such investment, as applicable) exceeds $15,000,000; provided that “Pledged Collateral” shall not include any Equity
Interests (i} that constitute Excluded Collateral or (i) of any lmmaterial Subsidiary or Unrestricted Subsidiary.

“Broceeds” shall mean all “proceeds™ as such term is defined in the UCC as in effect on the date
hereof in the State of New York,

“Promissory Note"” shall have the meaning provided in the UCC as in effect on the date hereof in
the State of New York.

“Protected Purchasers™ shali have the meaning provided in the UCC as in effect on the date hereof
in the State of New York.

“PTO” shall mean the United States Patent and Trademark Office.

“Quarterly Update Date” shall mean the latest of (i) the date of delivery of the compliance certificate
from a Responsible Officer pursuant to Section 9.01(e) of the Credit Agreement in connection with the financial
statements required to be delivered by Section 9.01(a) and (b} of the Credit Agreement, (ii) thirty (30} days afler the
acquisition of the applicable after-acguired Collateral or oceurrence of applicable change and (iii) the date agreed to

in the reasonable discretion of the Collateral Agent.

“Registered Organization™ shall have the meaning provided in the UCC as in effect on the date
hereof in the State of New York.

“Representative” shall have the meaning provided in Section 7.4(b).
“Secyred Creditors™ shall have the meaning provided in the recitals of this Agreement.

“Becurities” shall have the meaning provided in the UCC as in effect on the date hereof in the State
of New York.

“Securities Act” shall mean the Securities Act of 1933, as amended, as in effect from time to time.

“Software” shall mean “software” as such term is defined in the UCC as in effect on the date hereof
int the State of New York.
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“Supporting Obligations™ shall mean any “supporting obligation” as such term is defined in the
UCC as in effect on the date hereof in the State of New York.

T

Tangible Chattel Paper” shall mean “tangible chattel paper” as such term is defined in the UCC as
in effect on the date hercof in the State of New York.

“Tennination Date” shall have the meaning provided in Section 10.8(a) of this Agreement.
“Trade Secret Rights” shall mean the rights of a Grantor in any Trade Secret it holds.

“Trade Secrets” shall mean any of the following owned by a Grantor: trade secrets, including
secretly held existing engineering or other proprietary data, information, production procedures and other know-how
relating to the design, manufacture, assembly, instaliation, use, operation, marketing, sale and/or servicing of any
products or business owned by a Grantor whether written or not.

*UCE” shall mean the Uniform Commercial Code as in effect from time to time in the State of New
York; provided, however, that, at any time, if by reason of mandatory provisions of law any or all of the perfection or
priority of the Collateral Agent's security interest in any item or portion of the Collateral is governed by the Uniform
Commercial Code as in effect in a jurisdiction other than the State of New York, the term “UCC” shall mean the
Uniform Commercial Code as in effect, at such time, in such other jurisdiction for purposes of the provisions relating
to such perfection or priority and for purposes of definitions relating to such provisions,

“USCO" shall mean the United States Copyright Office.

“¥ehicles” shall mean all cars, trucks, construction and other equipment and Goods covered by a
certificate of title law of any state.

“Yoting Equity Interests” shall mean (i} all classes of Equity Interests entitled to vote and (ii) any
other Equity Interests treated as voting stock for purposes of Treasury Regulation Section 1.956- 2(¢)(2).

ARTICLEX
MISCELLANEQUS
16.1 Notices. Except as otherwise specified herein, all notices, requests, demands or other

communications to or upon the respective parties hereto shall be sent or delivered in accordance with Section 13.03
of the Credit Agreement. Al notices and other communications shall be in writing and addressed as follows:

{a} if to any Grantor or the Collateral Agent, to the address, facsimile number, electronic mail
address or telephone number specified for such Person on Schedule 13.03 of the Credit Agreement or such other
address as shall be designated by such party in a written notice to the Collateral Agent (in the case of any Grantor) or
the Borrower (in the case of the Collateral Agent);

(b} if to any Lender Creditor (other than the Coliateral Agent), at such address as such Lender
Creditor shall have specified in the Credit Agreement;

{c} if 1o any Other Creditor, at such address as such Other Creditor shall have specified in
writing to each Grantor and the Collateral Agent;

or at such other address or addressed to such other individual as shall have been furnished in writing by any Person
described above to the party required to give notice hereunder,

10.2 Waiver; Amendment. Except as provided in Sections 10.8 and 10.12, none of the terms

and conditions of this Agreement may be changed, waived, modified or varied in any manner whatsoever unless in
writing duly signed by each Grantor directly affected thereby (it being understood that the addition or release of any
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Grantor hereunder shall not constitute a change, waiver, discharge or termination affecting any Grantor other than the
Grantor so added or released) and the Collateral Agent {with the consent required pursuant to the Credit Agreement).

10.3 Obligations Absolute. Tothe maximur extent permitted by applicable law, the obligations
of each Grantor hereunder shall remain in full force and effect without regard to, and shall not be tmpaired by, (a) any
bankruptey, insolvency, reorganization, arrangement, readjustment, composition, liquidation or the like of such
Grantor; (b) any exercise or non-exercise, or any waiver of, any right, remedy, power or privilege under or in respect
of this Agreement, the Credit Agreement or other Credit Document or any Designated Interest Rate Protection
Agreement or Designated Treasury Services Agreement; or (¢} any amendment 1o or modification of the Credit
Agreement or other Credit Document or any Designated Interest Rate Protection Agreement or Designated Treasury
Services Agreement or any security for any of the Obligations; whether or not such Grantor shall have notice or
knowledge of any of the foregoing.

10.4  Successors and Assigns. This Agreement shall create a continuing security interest in the
Collateral and shall (i) remain in full force and effect, subject to release and/or termination as set forth in Section 10.8,
(it} be binding upon each Grantor, its successors and assigns; provided, however, that, other than as permitted pursuant
to the Credit Agreement, no Grantor shall assign any of its rights or obligations hereunder without the prior written
consent of the Collateral Agent and (iii) inure, together with the rights and remedies of the Collateral Agent hereunder,
to the benefit of the Collateral Agent, the other Secured Creditors and their respective successors, fransferees and
permitted assigns, All agreements, siatements, representations and warranties made by each Grantor herein or in any
certificate or other instrument delivered by such Grantor or on its behalf under this Agreement shall be considered io
have been relied upon by the Secured Creditors and shall survive the execution and delivery of this Agreement and
the other Credit Documents regardless of any investigation made by the Secured Creditors or on their behalf.

10.5 Headings Descriptive. The headings of the several sections of this Agreement are inserted
for convenience only and shall not in any way affect the meaning or construction of any provision of this Agreement.

106  GOVERNING LAW; SUBMISSION TO JURISDICTION: VENUE; WAIVER OF JURY

TRIAL.

{a) THIS AGREEMENT AND THE RIGHTS AND OBLICGATIONS OF THE PARTIES
HEREUNDER SHALL BE CONSTRUED IN ACCORDANCE WITH AND BE GOVERNED BY THE LAW OF
THE STATE OF NEW YORK. ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS
AGREEMENT (EXCEPT THAT, (X} IN THE CASE OF ANY COLLATERAL LOCATED IN ANY STATE
OTHER THAN NEW YORK, PROCEEDINGS MAY BE BROUGHT BY THE ADMINISTRATIVE AGENT OR
COLLATERAL AGENT IMN THE STATE IN WHICH THE RELEVANT COLLATERAL 15 LOCATED OR ANY
OTHER RELEVANT JURISDICTION AND (Y} IN THE CASE OF ANY BANKRUPTCY, INSOLVENCY OR
SIMILAR PROCEEDING WITH RESPECT TO ANY GRANTOR, ACTIONS OR PROCEEDINGS RELATED TO
THIS AGREEMENT MAY BE BROUGHT IN SUCH COURT HOLDING SUCH BANKRUPTCY, INSOLVENCY
OR SIMILAR PROCEEDINGS) MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR
OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF NEW YORK, IN EACH CASE WHICH ARE
LOCATED IN THE COUNTY OF NEW YORK, AND, BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, EACH OF THE PARTIES HERETO HEREBY [RREVOCABLY ACCEPTS FOR ITSELF AND
IN RESPECT OF TS PROPERTY, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE
JURISDICTION OF THE AFORESAID COURTS. EACH PARTY HERETO HEREBY FURTHER
IRREVOCABLY WAIVES ANY CLAIM THAT ANY SUCH COURTS LACK PERSONAL JURISDICTION
OVER IT, AND AGREES NOT TO PLEAD OR CLAIM, IN ANY LEGAL ACTION OR PROCEEDING WITH
RESPECT TO THIS AGREEMENT BROUGHT IN ANY OF THE AFOREMENTIONED COURTS, THAT SUCH
COURTS LACK PERSONAL JURISDICTION OVER IT. EACH PARTY HERETO IRREVOCABLY
CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OF THE AFOREMENTIONED COURTS IN ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES THEREOF BY REGISTERED OR
CERTIFIED MAIL, POSTAGE PREPAILD, TG SUCH PARTY, AS THE CASE MAY BE, AT ITS ADDRESS FOR
NOTICES AS PROVIDED IN SECTION 10.1 ABOVE, SUCH SERVICE TO BECOME EFFECTIVE THIRTY (30}
DAYS AFTER SUCH MAILING. EACH PARTY HERETO IRREVOCABLY WAIVES ANY OBIECTION TO
SUCH SERVICE OF PROCESS AND FURTHER IRREVOCABLY WAIVES AND AGREES NOT TO PLEAD
OR CLAIM IN ANY ACTION OR PROCEEDING COMMENCED HEREUNDER THAT SERVICE OF PROCESS
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WAS IN ANY WAY INVALID OR INEFFECTIVE, NOTHING HEREIN SHALL AFFECT THE RIGHT OF ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO
COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST ANY OTHER SUCH PARTY
IN ANY OTHER JURISDICTION.

(b} EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY OBJECTION
WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY OF THE AFORESAID
ACTIONS OR PROCEEDINGS ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY
OTHER CREDIT DGCUMENT BROUGHT IN THE COURTS REFERRED TO IN CLAUSE (a) ABOVE AND
HEREBY FURTHER IRREVOCABLY WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH
COURT THAT ANY SUCH ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

{c) EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY
WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER CREDIT DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

0.7 Crantor’s Duties. It is expressly agreed, anything hercin contained to the contrary
notwithstanding, that cach Grantor shall remain liable to perform all of the obligations, if any, assumed by it with
respect to the Collateral and the Collateral Agent shall not have any obligations or liabilities with respect to any
Collaterat by reason of or arising out of this Agreement, nor shall the Collateral Agent be required or obligated in any
manner to perform or fulfill any of the obligations of any Grantor under or with respect to any Collateral. The parties
hereto expressly agree that, unless the Collateral Agent shall become the absolute owner of the Pledged Collateral
pursuant hereto, this Agreement shall not be construed as creating a partnership or joint venture among the Collateral
Agent, any other Secured Creditor, any Grantor and/or any other Person.

10.8 Termination; Release.

{a} Upon the occurrence of the Termination Date, this Agreement shall automatically and
without further action, as tc all Grantors, terminate and have no further force and effect, all without delivery of any
instrument or performance of any act by any party, and all rights to the Coilateral shall revert {o the Grantors {provided
that all indemnities set forth in the Credit Agreement with respect to this Agreement shall survive such termination)
and the Collateral Agent, at the request and expense of the respective Grantor, will promptly execute and deliver to
such Grantor a proper instrument or instruments {including, without limitation, (i} UCC termination statements on
UCC-3 forms, (ii) 2 notice of termination for each lien notice filed with the PTQ and USCO and (iii) mortgage releases)
to terminate the perfection of the security interests granted pursuant to this Agreement and other notices of Liens and
acknowledge the satisfaction and termination of this Agreement, and will retumn to Holdings for the benefit of Holdings
and each of iis direct and indirect Domestic Subsidiaries (without recourse and without any representation or warranty)
all of the Collateral in the possession of the Collateral Agent that has not theretofore been sold or otherwise applied
or released pursuant to this Agreement. As used in this Agreement, “Termination Date” shall mean the date upon
which the Total Commitment under the Credit Agreement has been terminated and all Credit Document Obligations
have been paid in full and ail Letters of Credit have expired or otherwise terminated {other than (x) any indemnification
obligations arising hereunder which are not then due and payable, (y) Letters of Credit which have been Cash
Collateralized or backstopped in accordance with the provisions of the Credit Agreement and (z) obligations in respect
of Designated Interest Rate Protection Agreements or Designated Treasury Services Agreements).

(b) In the event that any part of the Collateral is sold or otherwise disposed of (to a Person
other than a Credit Party} in connection with a sale or disposition permitted by Section 10.02 of the Credit Agreement
or is atherwise released at the direction of the Required Lenders (or all the Lenders if required by Section 13.12 of the
Credit Agreement} or becomes Excluded Collateral in accordance with the terms of the Credit Agreement and hereof,
the security interest created hereby in such Collateral will be automatically released and the Collateral Agent will
execute and deliver such documentation, including termination or partial release statements and the like in connection
therewith at the request and expense of such Grantor and assign, transfer and deliver to such Grantor {(without recourse
and without any representation or warranty} such of the Collateral as is then being (or has been) so sold or otherwise
disposed of, or released, and as may be in the possession of the Collateral Agent and has not theretofore been released
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pursuant to this Agreement. Furthermeore, upon the release of any Subsidiary Guarantor from the Guaranty Agreement
in accordance with the provisions thereof, such Grantor {and the Collateral at such time assigned by the respective
Grantor pursuant hereto) shall be released from this Agreement automatically and without further action and this
Agreement shall, as to such Grantor, terminate, and have no further force and effect.

(c) At any time that a Granfor desires that the Collateral Agent take any action to acknowledge
or give effect to any release of Collateral pursuant to the foregoing Section 10.8(b), such Grantor shail deliver to the
Collateral Agent {and the relevant sub-agent, if any, designated hereunder) a certificate signed by a Responsibie
Officer of the Borrower and such Grantor stating that the release of the respective Collateral is permitted pursuant to
such Section 10.8{b). At any time that either the Borrower or the respective Grantor desires that, in connection with
a Subsidiary of the Borrower which has been released from the Guaranty Agreement, the Collateral Agent take any
action in connection with the release of such Subsidiary hereunder as provided in the last sentence of Section 10.8(b),
it shall deliver to the Collateral Agent a centificate signed by a Responsible Officer of the Borrower and the respective
Grantor stating that the release of the respective Grantor (and its Collateral) is permitted pursuant to such Section
10.8(h).

(d} The Collateral Agent shall have no liability whatsoever to any other Secured Creditor as
the result of any release of Collateral by it in accordance with this Section 10.8. The parties hereto {and the Secured
Creditors by their acceptance of the security created hereby) acknowledge and agree that the Collateral Agent may
rely conclusively as to any of the matters described in this Section 10.8 on a certificate or similar instrument provided
to it by any Grantor without further inquiry or investigation,

109  Counterparts. This Agreement may be executed in any number of counterparts and by the
different parties hereto on separate counterparts, each of which when so executed and delivered shall constitute an
original, but all of which, when taken together, shall constitute one and the same instrument. A set of counterparts
executed by all the parties hereto shall be lodged with the Borrower and the Collateral Agent. Delivery of an executed
signature page to this Agreement by facsimile, PDF or other elecironic transmission shall be as effective as delivery
of an original executed counterpart of this Agreement.

10,16 Severability. 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 provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.

160.11  The Collateral Agent and the other Secured Creditors. The Collateral Agent shall hold in
accordance with this Agreement all items of Collateral at any time received urler this Agreement. Until the
occurrence and continuation of an Event of Default, the Collateral Agent shall not directly pledge any Collateral in its
possession or control to secure its own debt. It is expressty understood and agreed that the obligations of the Collateral
Agent as holder of the Collateral and interests therein and with respect to the disposition thereof, and otherwise under
this Agreement, arc only those expressly set forth in this Agreement and in Article 12 of the Credit Agreement. The
Collateral Agent shall act hereunder on the terms and conditions set forth herein and in Article 12 of the Credit
Agrecment.

10.12  Additional Grantors. It isunderstood and agreed that any Subsidiary Guarantor that desires
to become a Grantor hereunder, or is required to execute a counterpart of this Agreement after the date hergof pursuant
to the requirements of the Credit Agreement or any other Credit Documnent, shall (i) become a Grantor hergunder by
executing a counterpart hereof and delivering same to the Collateral Agent, or by executing and delivering to the
Collateral Agent a joinder agreement substantially in the form of Exhibit E, {ii) deliver or cause to be delivered a
Perfection Certificate with respect to it and its assets constituting Collateral and (iii) take all actions as specified in
this Agreement as would have been taken by such Grantor had it been an original party to this Agreement, in each
case with all documents required above to be delivered to the Collateral Agent and with all documents and actions
required above to be taken to the reasonable satisfaction of the Collateral Agent.

10.13  [Reserved].
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10.14  Appointment of Sub-Agents. The Collateral Agent shall have the right to appoint one or
more sub-agents for the purpose of retaining physical possession of the Collateral.

10.15  Limited Obligations. [t is the desire and intent of each Grantor and the Secured Creditors

that this Agreement shall be enforced against each Grantor to the fullest extent permissible under the laws applied in
each jurisdiction in which enforcement is sought.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
and delivered by their duly authorized officers as of the date first above written.

FOR AND ON BEHALF OF:

CASTLE ACQUIL

[Castle — Security Agreement]




BULLETIN HEALTHCARE LLC
BULLETIN INTELLIGENCE LLC
BULLETIN MEDIA LLC

CANYON VALOR COMPANIES, INC.
CANYON VALOR HOLDINGS, INC,
CAPITOL ACQUISITION CORP. III
CISION US INC.

FALCON SOCIAL, WC.
ICONTACTLLC

PR NEWSWIRE ASSOCIATION LLC
PRIME RESEARCH HOLDING CORP.
PRIME RESEARCH, LP

PRN DELAWARE, INC.
UNMETRIC, INC,

VOCUS NM LLC

VOCUS PRW HOLDINGS LLC

[Castle — Security Agreement]




Accepted and Agreed to:
BANK OF AMERI

:Henry Penne
Title: Viece President

[Castle — Security Agreement]



EXHIBIT A
o
SECURITY AGREEMENT

[FORM OF]
COPYRIGHT SECURITY AGREEMENT
COPYRIGHT SECURITY AGREEMENT, dated as of [#], 20[#], made by each of the undersigned

grantors {individually, a “Grantor”, and, collectively, the “Grantors™), in favor of BANK OF AMERICA, N.A., inits
capacity as Collateral Agent,

WHEREAS, the (rantors arg party to that certain Security Agreement, dated as of January 31, 2020
{as amended, amended and restated, supplemented or otherwise modified from time to time, the “Security
Agreement™) in favor of the Collateral Agent pursuant to which the Grantors are required to execute and deliver this
Copyright Security Agreement (this “Copyvright Security Agreement™;

Now, THEREFORE, in consideration of the premises and to induce the Collateral Agent, for the
benefit of the Secured Creditors, to enfer into the Credit Agreement, the Grantors hereby agree with the Collateral
Agent as follows:

SECTION L. Defined Terms. Unless otherwise defined herein, terms defined in the Security
Agreement and used herein have the meaning given to them in the Security Agreement.

SECTION 2. Grant of Security Interest in Copyright Collateral. Each Grantor hereby pledges
and granis to the Collateral Agent for the benefit of the Secured Creditors a lien on and security interest in and to all
of its right, title and interest in, to and under all the following Collateral of such Grantor:

(a) Copyrights of such Grantor listed on Schedule | attached hereto {other than Excluded
Collateral),; and

(b} all Proceeds of any and all of the foregoing,

SECTION 3. Security Agreement. The security interest granted pursuant o this Copyright
Securily Agreement is granted in conjunction with the security interest granted to the Collateral Agent pursuant to the
Security Agreement and Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent
with respect 1o the security interest in the Copyrights made and granted hereby are more fully set forth in the Security
Agreement, the terms and provisions of which are incorporated by reference herein as if fully set forth herein. In the
event that any provision of this Copyright Security Agreement is deemed to conflict with the Security Agreement, the
provisions of the Security Agreement shall control.

SECTION 4. Termination. Upon the occurrence of the Termination Date, the Collateral Agent
shall execute, acknowledge, and deliver to the Grantors an instrument in writing in recordable form releasing the
collateral pledge, grant, assignment, lien and security interest in the Copyrights under this Copyright Security
Agreement,

SECTION 5. Counterparts. This Copyright Security Agreement may be executed in any
number of counterparts, all of which shall constitute one and the same instrument, and any party hereto may execute
this Copyright Security Agreement by signing and delivering one or more counterparts.

SECTION 6, Governing Law. This Copyright Security Agreement and the transactions

contemplated hereby, and all disputes between the parties under or relating to this Copyright Security Agreement or
the facts or circumstances leading to its execution, whether in contract, tort or otherwise, shall be construed in
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accordance with and governed by the laws (including statutes of limitation) of the State of New York, without regard
to conflicts of law principles that would require the application of the laws of another jurisdiction.

fsignature page follows)
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IN WITNESS WHEREQGF, each Grantor has caused this Copyright Security Agreement to be
executed and delivered by its duly autherized officer as of the date first set forth above.

Very truly yours,

[GRANTORS]

By:

Mame:
Title:

Accepted and Agreed:

BANK OF AMERICA, N.A,,
as Collateral Agent

By:

Mame:
Title:
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SCHEDULE |
to
COPYRIGHT SECURITY AGREE

MENT

COPYRIGHT REGISTRATIONS AND COPYRIGHT APPLICATIONS

Copyright Registrations:

OWNER

REGISTRATION NUMBER

TITLE

Copyright Applications:

OWNER

TITLE

Exhibit A-4




EXHIBITB
{o
SECURITY AGREEMENT
[FORM OF]}

PATENT SECURITY AGREEMENT

PATENT SECURITY AGREEMENT, daied as of [e], 20[e], made by each of the undersigned
grantors {individually, a “Grantor”, and, collectively, the “Grantors™), in favor of BANK OF AMERICA, N.A,, inits
capacity as Collateral Agent.

WHEREAS, the Grantors are party to that certain Security Agreement, dated as of January 31, 2020
{as smended, amended and restated, supplemented or otherwise modified from time to time, the “Security
Agreement”) in favor of the Collateral Agent pursuant to which the Grantors are required to execute and deliver this
Patent Security Agreement (this “Patent Security Agreement”™);

Now, THEREFORE, in consideration of the premises and to induce the Collateral Agent, for the
benefit of the Secured Creditors, to enter into the Credit Agreement, the Grantors hereby agree with the Collateral
Agent as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defined in the Security
Agreement and used herein have the meaning given to them i the Security Agreement,

SECTION 2. Grant of Security Interest in Patent Collateral. Each Grantor hereby pledges and
grants to the Collateral Agent for the benefit of the Secured Creditors a lien on and security interest in and to all of
its right, title and interest in, to and under all the following Collateral of such Grantor:

{a) Patents of such Grantor Hsted on Schedule | attached hereto {other than Excluded
Cofilateral); and

{b) all Proceeds of any and all of the foregoing.

SECTION 3. Security Agreement. The security interest granted pursuant to this Patent
Security Agreement is granted in conjunction with the security interest granted to the Collateral Agent pursuant to
the Security Agreement and Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral
Agent with respect to the security interest in the Patents made and granted hereby are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated by reference herein as if fully set forth
herein. In the event that any provision of this Patent Security Agreement is deemed to conflict with the Security
Agreement, the provisions of the Security Agreement shall control.

SECTION 4, Termination. Upon the occurrence of the Termination Date, the Collateral
Agent shall execute, acknowledge, and deliver to the Grantors an instrument in writing in recordable form releasing
the collateral pledge, grant, assignment, lien and security interest in the Patents under this Patent Security
Agreement.

SECTION 5. Counterparts. This Patent Security Agreement may be executed in any number
of counterparts, all of which shall constitute one and the same instrument, and any party hereto may execute this
Patent Security Agreement by signing and delivering one or more counterparts.

SECTION 6. Coverning Law. This Patent Security Agreement and the transactions

contemplated hereby, and ali disputes between the parties under or relating to this Patent Security Agreement or the
facts or circumstances leading to its execution, whether in contract, tort or otherwise, shall be construed in
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accordance with and governed by the laws (including statutes of limitation) of the State of New York, without
regard to conflicts of taw principles that would reguire the application of the laws of another jurisdiction..

fsignature page follows]
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IN WITNESS WHEREQOF, each Grantor has caused this Patent Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

Very truly yours,

[GRANTORS]

By:

Name;
Title:
Accepted and Agreed;

BANEK OF AMERICA, N.A,,
as Collateral Agent

By:

Name:
Title:
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SCHEDULE]
to
PATENT SECURITY AGREEMENT
PATENT REGISTRATIONS AND PATENT APPLICATIONS

Patent Registrations:

OWNER REGISTRATION NUMBER NAME

Patent Applications:

AFPLICATION
OWNER NUMBER MNAME
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EXHIBITC
o
SECURITY AGREEMENT

[FORM OF]
TRADEMARK SECURITY AGREEMENT
TRADEMARK SECURITY AGREEMENT, dated as of [e], 20[s], made by each of the

undersigned grantors {individually, a “Grantor”, and, collectively, the “Grantors”}, in favor of BANK OF AMERICA,
N.A., in its capacity as Collateral Agent.

WHEREAS, the Grantors are party to that certain Security Agreement, dated as of January 31, 2020
(as amended, amended and restated, supplemented or otherwise modified from time to time, the “Security
Agreement”) in favor of the Collateral Agent pursuant to which the Grantors are required to execute and deliver this
Trademark Security Agreement (this “Trademark Security Agreement™;

NOWw, THEREFORE, in consideration of the premises and to induce the Collateral Agent, for the
benefit of the Secured Creditors, to enter into the Credit Agreement, the Grantors hereby agree with the Collateral
Agent as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defined in the Security
Agreement and used herein have the meaning given to them in the Security Agreement,

SECTION 2. Grant of Security Interest in Trademark Collateral. Each Grantor hereby
pledges and grants to the Collateral Agent for the benefit of the Secured Creditors a lien on and security interest in
and to all of its right, title and interest in, to and under all the following Collateral of such Grantor:

(a) Marks of such Grantor listed on Schedule I attached hereto (in no event shall Collateral
include any application for registration of a trademark filed with the United States Patent and Trademark Office
{(“PTO™) on an intent-to-use basis until such time (if any) as a statement of use or amendment to allege use is
accepted by the PTO);

{b} all goodwill associated with such Marks (other than Excluded Collateral); and
(¢} all Proceeds of any and all of the foregoing.

SECTION 3. Security Agreement. The security interest granted pursuant to this Trademark
Security Agreement is granted in conjunction with the security interest granted to the Collateral Agent pursuant to
the Security Agreement and Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral
Agent with respect to the security interest in the Marks made and granted hereby are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated by reference herein as if fully set forth
herein. Inthe event that any provision of this Trademark Security Agreement is deemed to conflict with the
Security Agreement, the provisions of the Security Agreement shall control.

SECTION 4. Termination. Upon the occurrence of the Termination Date, the Collateral
Agent shall execute, acknowledge, and deliver to the Grantors an instrument in writing in recordable form releasing
the collateral pledge, grant, assignment, lien and security interest in the Marks under this Trademark Security
Agreement.

SECTION 35, Counterparts. This Trademark Security Agreement may be executed in any

number of counterparts, all of which shall constitute one and the same instrument, and any party hereto may execute
this Trademark Security Agreement by signing and delivering one or more counterparts,
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SECTION 6. Governing Law. This Trademark Security Agreement and the transactions _
contemplated hereby, and all disputes between the parties under or relating to this Trademark Security Agreement or
the facts or circumstances leading to its execution, whether in contract, tort or otherwise, shall be construed in
accordance with and governed by the laws (including statutes of limitation) of the State of New York, without
regard to conflicts of law principles that would require the application of the laws of another jurisdiction.

[signature page follows]
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IN WITNESS WHEREOF, each Grantor has caused this Trademark Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

Very truly yours,

[GRANTORS]

By:

Name:
Titie:

Accepted and Agreed:

BANK OF AMERICA, N.A,,
as Collateral Agent

By.

Name:
Title:
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SCHEDULE 1
te
TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS AND TRADEMARK APPLICATIONS

Trademark Registrations:

OWNER REGISTRATION NUMBER TRADEMARK

Trademark Appiicatiéns:

APPLICATION

OWNER NUMBER

TRADEMARK
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EXHIBITD
o

SECURITY AGREEMENT

[FORM OF]

AGREEMENT REGARDING UNCERTIFICATED SECURITIES

AGREEMENT {as amended, amended and restated, medified, supplemented, extended or renewed
from time to time, this “Agreement™), dated as of {e], 20[e}, among the undersigned Grantor (the “Grantor™), BANK
OF AMERICA, N.A,, in its capacity as Collateral Agent {the “Collateral Agent"), and | 1, as the issuer of
the Uncertificated Securitics {the “Issuer™).

WHEREAS, the Grantor, cerfain of its affiliates and the Collateral Agent have entered into a
Security Agreement, dated as of January 31, 2020 (as amended, amended and restated, modified, supplemented,
extended or renewed from time to time, the “Security Agreement”), under which, among other things, in order to
secure the payment of the Obligations {as defined in the Security Agreement}, the Grantor has pledged to the Collateral
Agent for the benefit of the Secured Creditors (as defined in the Security Agreement), and grant a security interest in
tavor of the Collateral Agent for the benefit of the Secured Creditors in, all of the right, title and interest of the Grantor
in and to certain “uncenificated securities” (as defined in Section 8-102(a)(18) of the Uniform Commercial Code, as
adopted in the State of New York) (“Uncertificated Securities™), from time to time issued by the Issuer, whether now
existing or hereafter from time to time acquired by the Grantor {with all of such Uncertificated Securities being herein
collectively called the “Issuer Pledged Interests™); and

WHEREAS, the Grantor desires the Issuer to enter into this Agreement in order to perfect the
security interest of the Collateral Agent under the Security Agreement in the Issuer Pledged Interests, to vest in the
Collateral Agent control of the Issuer Pledged Interests and to provide for the rights of the parties under this
Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual promises and agreements
contained herein, and for other valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

1. The Grantor hereby irrevocably authorizes and directs the Issuer, and the Issuer hereby
agrees, to comply with any and all instructions and orders originated by the Collateral Agent (and its successors and
assigns) regarding any and all of the Issuer Pledged Interests without the further consent by the registered owner
{including the Granter}, and, two Business Days following its receipt of a notice from the Collateral Agent stating that
the Collateral Agent is exercising exclusive control of the Issuer Pledged Interests, not to comply with any instructions
or orders regarding any or all of the Issuer Pledged Interests originated by any person or entity other than the Collateral
Agent {and its successors and assigns} or a court of competent jurisdiction.

2 Al notices, statements of accounts, reports, prospectuses, financial statements and other
communications to be sent to the Grantor by the Issuer in respect of the Issuer will also be sent to the Collateral
Agent at the following address:

Bank of America, N.A.

Commercial and Corporate Banking Operations
2380 Performance Dr.

Richardson, TX 75082

Attention: Henry C. Pennell

Telephone: (214) 209-1226

Email: henrv.pennell{@bofa.com
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3 Two Business Days following its receipt of a notice from the Collateral Agent stating that
the Collateral Agent is exercising exclusive control of the Issuer Pledged Interests and untif the Collateral Agent
shall have delivered written notice to the Issuer that the Termination Date has occurred and this Agreement is
terminated, the Issuer will send any and all redemptions, distributions, interest or other payments in respect of the
Issuer Pledged Interests from the Issuer for the account of the Collateral Agent only by wire transfers to such
account as the Collateral Agent shall instruct.

4. Except as expressly provided otherwise in Sections 4 and 5, all notices, instructions,
orders and communications hereunder shall be sent or delivered by mail, telegraph, telex, telecopy, cable or
ovemnight courier service and all such notices and communications shall, when mailed, telexed, telecopied, sent by
electronic mail, cabled or sent by overnight courier, be effective when deposited in the mails or delivered to
overnight courier, prepaid and properly addressed for delivery on such or the next Business Day, or sent by telex,
telecopier or electronic mail, except that notices and communications to the Collateral Agent or the Issuer shall not
be effective until received. All notices and other communications shall be in writing and addressed as follows:

(a} if to the Grantor, at:
() if to the Collateral Agent, at the address given in Section 4 hereof;
{c) if'to the Issuer, at:

or at such other address as shall have been fumnished in writing by any Person described above to the party required
to give notice hereunder. As used in this Section 4, “Business Day™ means any day other than a Saturday, Sunday, or
other day in which banks in New York are authorized to remain closed,

3. This Agreement shall be binding upon the successors and assigns of the Grantor and the
Issuer and shall inure to the benefit of and be enforceable by the Collateral Agent and its successors and permitted
assigns. This Agreement may be executed in any number of counterparts, each of which shall be an original, but all
of which shall constitute one instrument. in the event that any provision of this Agreement shall prove to be invalid
or unenforceable, such provision shall be deemed to be severable from the other provisions of this Agreement which
shall remain binding on all parties hereto. None of the terms and conditions of this Agreement may be changed,
waived, modified or varied in any manner whatsoever except in writing signed by the Collateral Agent, the [ssuer and
the Grantor.

6. This Agreement shall be governed by and construed in accordance with the laws of the
State of New York, without regard 1o its principles of conflict of laws,

7. The rights and powers granted herein to the Collateral Agent have been granted in order to
perfect its security interest in the Issuer Pledged Interests. This Agreement shall continue in effect until the security
interest of the Collateral Agent in the Issuer Pledged Interests has been terminated and the Collateral Agent has notified
the Issuer of such termination in writing. Upon receipt of such notice the obligations of Issuer pursuant to this
Agreement with respect to the Issuer Pledged Interests after the receipt of such notice shall terminate, the Collateral
Agent shall have no further right to originate instructions concerning the Issuer Pledged Interests and the Issuer may
thereafter take such steps as the Grantor may request to vest full ownership and control of the [ssuer Pledged Interests
in the Grantor. The Grantor may only terminate this Agreement with the written consent of the Collateral Agent;
provided that, by giving such notice with the Collateral Agent's written consent, both the Grantor and the Collateral
Agent acknowledge that they will thereby be confirming that, a5 of the termination date set forth in such Notice, the
Collateral Agent will no longer have a perfected security interest in the Issuer Pledged Interests via control pursuant
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to this Agreement. Subject to the foregoing, this Agreement automatically terminates when the Collateral Agent
notifies the Issuer that all obligations owed to the Collateral Agent have been paid in full and the Collateral Agent has
terminated its security interest in the Issuer Pledged Interests.

[signature page follows]
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IN WITNESS WHEREQF, the Grantor, the Collateral Agent and the Issuer have caused this
Agreement to be executed by their duly elected officers duly authorized as of the date first above written.

! 1, as Grantor
By:

Name:

Title:

BANK OF AMERICA, N.A,, as Collateral Agent

By

Mame:
Title:
Title:

i ], as the Issuer

By:

Name:
Title:
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EXHIBITE

o -

SECURITY AGRFEMENT
[FORM OF]

JOINDER AGREEMENT

Reference is made to {a) the Security Agreement, dated as of January 31, 2020 {as amended, amended and
restated, modified, supplemented, extended or renewed from time to time, the “Security Agreement”™), among Castle
US Holding Corporation, a Delaware corporation (the “Borrower™, the other grantors party thereto from time to fime
{together with the Borrower, the “Grantors”) and BANK OF AMERICA, N A, as collateral agent (together with any
successor collateral agent, the “Collateral Agent”) and (b} the Credit Agreement, dated as of January 31, 2020 (as
amended, amended and restated, modified, supplemented, extended or renewed from time to time, the “Credit
Agreement™), among Holdings, Intermediate Holdings, the Borrower, the lenders party thereto from time to time (the
“Lenders™), BANK OF AMERICA, N.A,, as administrative agent {together with any successor administrative agent,
the "Administrative Agent”) and collateral agent and certain other parties thereto. Capitalized terms used herein and
not otherwise defined herein shall have the meanings assigned to such terms in the Security Agreement, or if not
defined therein, the Credit Agreement.

WITNESSETH:

WHEREAS, the Grantors have entered into the Security Agreement in order to induce the Lenders to make
the Loans by the Borrower and the issuance of Letters of Credit on behalf of the Borrower or any Restricted Subsidiary,
in each case, under the Credit Agreement, and the Guaranteed Creditors to enter into Designated Interest Rate
Protection Agreements and Designated Treasury Services Agreement with the Borrower and/or one or more of the
other Restricted Subsidiaries;

WHEREAS, the undersigned Subsidiary (the “New Grantor”™} is required pursuant to the terms of the Credit
Agreement and the Security Agreement, or the Borrower has otherwise elected in accordance with the terms of the
Credit Agreement and the Security Agreement to cause such New Grantor, to become a Grantor by executing this
joinder agreement (“Joinder Apreement”) to the Security Agreement;

NOW, THEREFORE, the Administrative Agent and the Mew Grantor hereby agree as follows:

i Grant of Security Interest. In accordance with Section 10.12 of the Security Agreement, the New
Grantor by its signature below becomes a Grantor under the Security Agreement with the same force and effect as if
originally named therein as a Grantor. As security for the prompt and complete payment or performance, as the case
may be, when due of all of the Obligations, the New Grantor does hereby pledge and grant 1o the Collateral Agent,
for the benefit of the Secured Creditors, a continuing security interest in all of the right, title and interest of such
Grantor in, to and under all of its Collateral, in each case whether now existing or hereafler from time to time acquired
{but excluding any Excluded Collateral).

2. Representations and Warranties; Covenants. The New Grantor hereby agrees to all the terms and
provisions of the Security Agreement applicable to it as a Grantor thereunder and represents and warrants that the
representations and warranties made by it as a Grantor thergunder are true and correct in all material respects (except
that any representation and warranty that is qualified as to “materiality” or “Material Adverse Effect” shall be true and
correct in all respects) on and as of the date hereof, except that any such representation or warranty solely as to such
New Grantor and the applicable Collateral that {(a) relates to an earlier date shall be deemed to be made as of such
carlier date and (b) refers to a Schedule to the Perfection Certificate shall be deemed to refer to such Schedule as
supplemented hereby. Each reference to a Grantor in the Credit Agreement and to a Grantor in the Security Agreement
shall, from and after the date hereof, be deemed to include the New Grantor.

3 Severability. Any provision of this Joinder 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
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invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.

4, Counterparts. This Joinder Agreement may be executed in counterparts, each of which shall

constitute an original. Delivery of an executed signature page to this Joinder Agreement by facsimile, PDF or other
electronic transmission shall be as effective as delivery of a manually executed counterpart of this Joinder Agreement.

5. No Waiver. Except as expressly supplemented hereby, the Security Agreement shall remain in full
force and effect,

6. MNotices. All notices, requests and demands to or upon the New Grantor, any Agent or any Lender
shall be governed by the terms of Scetion 10.1 of the Security Agreement.

7. Governing Law, THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW
OF THE STATE OF NEW YORK.

[Signature Pages Foilow]
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IN WEITNESS WHEREOF, the undersigned has caused this Joinder Agreement to be duly executed and
delivered by its duly authorized officer as of the day and vear first above written.

[ I8

as a Grantor

By:

Title:

BANK OF AMERICA, N.A,,
as Collateral Agent

By:

MName:
Title:
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