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D

Execnutinn Version

Intellectual Properly Sceurity Agreement ¢

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as smended. amended
and reslated, suppleincated or otherwise medified from time W time. the “[P Security
Agreeinent”) daied as of March 13, 2009 is inade by the Persons listed on the signature papes
hereof (colleclively, the "Grantors™) in favor of Mizuho Corpomue Bank, Lid., London
Braneh, as OfTshore Security Trustee (defined below) for the Secured Parlies (as defined in
the Securily Agreement referred o below).

WHEREAS. K.K. BCJ-1. 1 company organized under the laws of Japan (thc "Parent"),
D&M Holdings Inc. (as suceessor in inferest to K.K. BCJ-2), s company organized uader the
laws of Japan (the *Company™), and ceriain Subsidiaries of the Parent have citered into a
Senior Pacilities Agreement dated 28 July 2008 (as amended by an Amendment Agreement on
8§ September 2008. and s may hereafier be further amended, amended and resiaied.
supplemented or otherwise modified from time to rime, the "Sentor Facilities Agreoment™)
with Aczora Bank, Lid., Mizuhe Bank. Lid. Mizuho Comporate Bank, Lid.. Morgan Stanley
Japan Securities Co.. Lud.. Shinsei Bank. Limited and Société Génsrale as nmnduated lead
arrangers. the other lenders party (hereto, Mizuho Corporate Bank, Ltd. as administratve
agenl and seeurity agent on behalf of the Secured Parties (as defined therein).

WI{EREAS the Parent, the Company and cerfain Subsidiaries of the Parent have entered into
a Senior Mezzanine Facility Agreement dated 28 July 2008 (as amended by an Amendment
Agreement on 8 September 2008, and as may hereafter be further amended, amended and
restaied, supplemented or otherwise modified from time 10 time, the "Seulor Mezzanine
Facility Agreement”, and together with the Senior Facilitics Agreement. the "Facilitles
Agreements”) with Morgan Stanley Japan Securities Co., Lid. and Shinsei Bank, Limited as
mandated Jead arrangers, the other lenders party iliereto, Shinsei Bank, Limiied as
adminisirative agent and Mizuho Corporate Bank, Lid. as secority agent on behalf of the
Secured Partics (as defined therein).

WHEREAS, the Parent and the Company have entered Inio 2 Security Apency' Deed dated 23
February 2009 {as may hercafler be amended, amended and restated, supplemented, or
otherwise modified from time to tme, the "Securily Agency Deed) anlong. fater alios, the
Parent, e Company, the financial institutions pacty thereto as scnior leaders. Mizuho
Corporate Bank, Lid. as scnior admioisirative agent, the financial instiwtions party thereto as
senior inczzanine lenders, Shinsei Bank, Limited as senior mezzanine administrative agent,
the hedge counterpartles party thereto. Mizuhe Comorate Bank. Lid, s security agenr for the
Secured Parties and Mizuho Corporate Bank, Lul.. London Branch as offshore securdty
trusice (the *Offshore Security Trustee™) tor the Secured Parlies. ’

WHEREAS, thc Grantors have entered into a Securily Agrecment dated as of Mareh 13,
2009 (said Agreement, as it may hercafier be amended, amesded and restated. supplcinented
or ofherwise modified from time to time, heing the "Seenrity Agreement”). Terms defined
in the Security Agreement and not otherwise defined herein are used herein as defined in the
Security Agreemeot.
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WHEREAS, under the, terms of the Seeurity Agreement, Granors have granted a security
interest in, among other property, eertain intellectual property of the Grantors to the Offshore
Seeurity Trustce for the ratable benefit of the Secured Parties, and have agreed as a condition
thereof to exeeute this IP Security Agreement covering such intelNectual property for recording
with the U.S. Parent and Trademark Office and the United States Copysight Office.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each Grantor agrees s follows:

L Grant of Security

Each Grantor hereby prants to the Olfshore Security Trustee for the ramble bencfit of
~ the Secured Partics u sceurity interest in and to all of such Grantor's right, titlc and
interest in and (o the following (the "Collaterul"): ~

1.1 all naterial United States patcnts and patent applications set forth in Schedule A hereto
(as such Schedule A may be suppleinented from time to time by supplements lo the
Security Agreement and this 1P Security Agreement, cach such supplement being in
substantially the form of Exhibit C to the Security Agreement (an “IP Security
Agreement Supplement”), execuied and delivered by such QGrantor w the Offshore
Security Trustee ftom timme o time), together with all reissues. divisions, eontinuaiions,
continuations-in-part, extensions and re-cxaminations thereof, and all rights therein
provided by international treaties or conventions (the “Patents”™);

1.2 all material Uniled States trademark and service mark registrations sand applications and
the goodwili thereto as sct forth in Schedule B hereto (as such Schedule B may ba
supplcinented from time to time by [P Security Agrecment Supplements exccuted and
delivered by 'such Grantor 10 the Offshore Security Trusiee from time w time) (the
"Trademarks"),

13 ' all material United States copyrights and copyright regisirations and applications set
forth in Schedule C hereto (os such Seheduke C may be supplemented from time (0 (ime
by 1P Security Agreement Supplements executed and delivered by such Grantor to the
OfIshore Security Trustee froin fime 10 time) (the "Copyrights”);

14 any and all clims for dammpes for past, present and Ffuture infringement, KA
misappropriation or breach with respect fo hc Patents, Trademarks and Copyrights. N .
with the righ, but not the obligation, 1o sue for and colleet, or ocherwise recover. such
damages; and

1.5 any and all proceeds of the foregaing.

1.6 Nowwithstanding anything 10 the contrary contained hercin, the Trademarks shall not
include any trademark application that would be deemed ivalidated. cancelled o
abandoned due 1o the contribution, assignment and/or conveyanec of the Trademarks
hercunder, inchiding without Jimitation all United States trademark applications that are
hased on an intent-lo-use, unless and until such time that the contribution, assipnment

UX/2U1 285870} -2~ 2894811 5-40352706
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and/ar conveyance will not causce the invalidation. cancclation or abandanment of such
trademark application.

2. Recordation

Each Grantor authorizes and requests that the Register of Copyrights and (he
Commissivner of Patents and Trademarks record this [P Security Agreement.

3. Execution in Counterparts

This Agreement may be executed in any number of counterparts, cach of which when
so execuicd shali be deemed to be an original and all of which taken fogether shall
conslitute one and the same agrecinent,

4, Grants, Rights and Remedies

This IP Secorily Agreement has beeo entered fto in conjunction with ihe provisions of
q;;‘s'ecurlty Agrceiment.  Each Grawor does hereby acknowledpe and confirm that the
grant of the sccurity interest hereunder 1o, und the-rights and remcdies of, the Ofishore
Security “frustee with respect to the Collateral arc more fully sct forth in the Security
Agreement, the teoms and provisions of which are incoqioralcd herein by refetence as
il fully sct forth hercin.

s. Termination

This 1P Sccurity Agreement is wnade 1o secure the satsfaciory performance and
payment of the Sccured Obligations. This IP Security Agreemncnt and the seevrity
interest prauted hercby shall terotinate with respeet to all of a Grantor's obligations and
any licn arising thercfrmn shall be automatically refeased upon terminativn of the
Security Agreement or release of such Grantor's obligations thercunder. Tht Offshore
Security Trostee shall, in connection with any tcrmination or release herein or under
the Security Agrecement, exocute and deliver to any Grantor as such Grantor may
request. an instrument in writing releasing the sccurity Interest in the Collareral
acquircd under this [P Security Agrecment. Additionally, vpon such salisfactory
performance or paymend, the Offshore Scettrity Trusiee shall reasonably cooperate with
any effons made by a Grantor o make of record or othcrwise confinn sueh satisfaction
including, but not Hmited to, the relcase and/or termination of this 1P Security
Agreement and auy security interesi in, to or under the Collatecal.

6. Governing Law

This IP Securily Agrcement shall be governcd by, and construed in accordance with,
the laws of the Siate of New York.

[Remainder of page intentionallv 1R blank, ]
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IN WITNFESS WHEREOF, each Gomtor hias catsed this Agreanem (o be duly esveuted and
elisened by s officer ihereuno duly authorized us of the dute firet above writien

DIGETAL NETWORKS XORTYH AMERICAL INC.
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SCHBEDULE A

PATENTS AND PATENTS APPLICATIONS

Grantor Putents Country | Putent No. |Applicution No.{ Fiing Dute | Isse Date
. 1
IDigital Netweeks  Remaote Coertrol of Elecisonic Devices USA 469,633 H1002,72) 175/1998 11002212002
Notrth Ameria ,
Digital Networks  {Multi-Chanmo! Viden Pump USA 6,372,441 09/226,169 'y 10:29:2002
North Aaxrica
Digit) Natwarks * jApparatus, Methid amd Database for — JUSA 7.065.287 7453023 12211999 16/2UV2006
North Ameerica  [Comrol of Audin/Video Equipinemt
Digial Nerworks  [Muld-Chanme) Video Pump LUSA 16.954.409 /478,407 /62000 J1OV112005
Nunb America
Digial Networks mated Assigmmens and Tendog of USA 6539210 /689,725 101332000 |3/252003
North Amcrica 0 Cail Lemers ® Radio Presets
Digital Networks  {Data Emry Via On-Screen Display [USA 7,389.034  [10/012,438 121272000 6/ 772008
Nonh Americ
Digital Networks  [Multi-Prorocol A7V Conired Pors with  USA 7.203,773  JUs656.018 f)I-VZ(lJJ /127
North America -~ lSch'llw Madulgiion
Digital Networks  [Strcam Based Cumpressed File [USA 7343435 107705084 11410:2003 1341172008
North America Doanloxd With Intierrupiinn Recovery
Digital Networks  [Method and Apparars for Remotely  [USA 130569 10:935.068 O TUIN V242007
North America IControling a Recchver Acvarding (o
' IComent and User Szlection
Digiad Networks  [Muthad skl Apparatus far Wired 8e 10/15,517 32004
North Amerna Infrared Demadolation '
Digital Networks  [Apparaws, Method apd Databate fir  JUSA 11455535 1972006
[North Arderka onrul of Audio/Video Equiprme
Diginl Networks - Meihwd and Apparatus for Kemotely  [USA 117949677 1232007
Norith Americz  Comrolting 2 Recciwr Acennting o
KComens and Lser Sclection
Digtat Netwerrks  [Screasn Based Compressed File JUSA 12/016.047 1172008
jNorth Amxrica Download With Inervption Revimery
Digita} Networks  1Dan Enry Vis On-Screen Display USA l’Jldo.l!lel 6/16. 2008
Nonh Amcrica '
r-mm Acoustics  [High Power Tweeter USA 5,804,524 B17 11726/5996 11321999
[Boston Acowics peaker with Passive Voloe Coil USA 15,940,522 PMUGJH 112i1998  R1I219™
Coaling 18uston Acoussics In-House ’
Tide: Pro Series .S Subxs
Flﬂfm Acoustics  [Thermal Overhad & Resonan Moxlon JUSA [2.313.603 392,019 9:8/39%9 26/ 2000
Control for an Audin Speaker
Duston Acuustics  Planar-Type Loudspeaker with Ag USA .449.376 kﬂly)’.ﬁﬁ IV INI02002
L2ast Two Dinphrugims (Basinn
Acoustics In-flouse Tid2: BA 7500)
As Cooling Mechanistn for an Awlio KISA 6,430,300 140445 221999 {weron
Deston Acowstics In-llouse
ez Competlier Subs)
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L Grantor Pstems Country | Patent Nuv |Appiication No.lﬂ!lngDaul Tosue Date

{Baston Acoustics | |Pivitable Speaker Mouating Apparsus [USA 16,791,125 [91634,468 82372000 B1472004

Borston Avowstics lo-House Titke: VRS

. [In-Walls (Exaept Subr))

Bcatom Acoustics urfzce M 3 Lovdspesker and USA 6,845,840  [09/925,570 87972001 112502005
for dee Mounting Thereufl ’

Boston Acoustics In-House Tike:

Beavo, Dravo Ih

Boston Acoustics  Combination Handle and Cahinet USA , 748,627 107256272 UV2002  16/152004
[Fostencer (Baston Actwusties In-House
Tide: BT

Boston Acoustics  {Audio Speaker Hwing & Remavahle  JUSA 272237 1446298 (5/28/2003  PNgnm0T
Vonee Coll (Bastun Acousstics fn-House SN
Tide: Removable Voke Cuil) ' [y }

ton Acrustics  [Dynamie Bass Doost Apparaun and  {USA 7,123,010  Pv660,447 3302003 173002007
Method (Bosien Acoustles In- House
Tide: Dynamic Bass Boau Digitst)

ics  [Loud Speaker (Buston A ks lo- USA 717,013 [10+672,782 9262003 |1/30/2007
House Title: Boston 3-Way in-Celling
ker}

Bustum A

ton Acwstics  [System and Method A Providieg UsSA 11/103,741 1272005

cress o Suppiemencal Program
=svices

on Acoustics 10 Speaker Having a Twecter JUSA 117643716 L2472007
Capable of Contnunus Rowuiion

on Acoustics’ JAudio Speaker Having 2 Removable  JUSA LR3IN 713652007
[Voice Coil (Boston Acoustis In-
Hrwse Tube: Removahie Voice Coll)
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SCHEDULE B

TRADEMARK AND SERVK:E MARK REGISTRATIONS AND APPLICATIONS

Cramsar Treademari/Trade names | Clots | Country | Reg. M. | Application No. | Filing Date | Issee Date
Mclptosh Labomaton L EGENDARY 9 USA (11268616 302007
IMcintnsh Labomtory Dynantic Poner Manager USA 23220 Te6IS 302 127232004 [R12172007
Mehstosh [abortoryMctntosh (old 1070) (USA 656,034 72016610 0281958 h27241957
{Mclwiosh 1 abormioryMc (Abrev loge) o LUSA bAG218 12426014 171972 11271574
Mudntosh Labomtoryp mwer Gaord 0 USA 1090016 FUIIA Y197 Hi25197%
McIntash Laboruory P ieinosti flogo) J JUSA 1706001 f182397 \TRI977  RITH1978
[McIntosh Laboratony Mclnsh (word) 3 LISA R.022MWT 13040373 12261995 [12410019%6
Mcintosh Loburtnny Mclntogh {lope) 9 LSA PD03S33A 78030072 12261995 RUNPOT
Mclnund |ub yLDA W v HISA 303852 |TSB37.0% rrnnm \plpe 410 ]
Mcintosh Lab y MuolnioshAGlobe 9 USA PUM210 [26M27.065 7:202062 mimm
’Mclyuofh u.hwnlorvaM t.ogo USA 218463 V823394 127232004 B21300m
Bmlnn'Amnsch 3OSTON J ISA 1.369.838  [13053265 10-Muw-X0  [12-Nov-2$
Boston Acwdies  BOSTON ACOUSTICK, 4 LSA 1174.921 1131253260 10-Mar-30 )et-X4
PLUS DFSION
Joston Acvusiics ISTON ACOUSTICS B ISA 1.291939 173399097 [30-Scp-82 28-Aug-34
[Boston Acoustics MAGNM iUARD 9 USA 1421248 TWSI15,012 2.DecX4 [23-Dec-36
Cottori Acnstice  [POWERVENT LSA 136,123  [13r7R7.806 20-Mar29  [2B-NowR9
Bostvm Acomtics  [VOYAGER B JUSA 1.760,162 141378881 120-Junot H-Mav-93
r.\umm Acomntics (VR d JSA 1938354 |MMS7RI6L 6-Sep-94 16-Jan-56
Boston Acauslics  [RADIAL, VENT 4 jUSA R356J63  [15/470,400 [20-Apr-98  {2.Ap-02
Boston Acannties  ASNRAC 9 USA R402 890 [P5721.710 JJuuv?:! [1-Nov00
IB(nnu Acvustics OSTONACOUSTICS.COM USA 2483343 BRSO I3-l,)e6-'79 4-5:;»0!'
Doxion M.m\li:l DIRECTVENT RISA R3513.967 [i5B160.8H 6Oy $-ec-01
Saston Acomstia  fiesign) Upside Dewn 9 AISA ZAN5.336 1761233108 A0l 13-Jon-04
Speaker Head Logy
Iﬂoslun Acownsticn  [TRAVO o USA RINN04 26321912 19-Octti t & NNIX]
Bosion Avoostics P)OS’ TON DOSTON 9 USA RIIKES  [260381,025 [T1-Mar-02  [27-Mo03
ACOUSTICS '

Roson Acousties  1DS) USA 2695372 [re394328 -Apt 2 11-Maxr-03
vskon Aduustiey  IROINEC .5— USA R791323  [18/134.620 13-NN-02 - [9-Dec-D3
Boston Acostics  RECEPTER RADIO E USA 2751999 |TH1880%9 PRI H-Norm3
Bosion Acoustics  IAVIDEA UsAa 958058 |TW240.672 22-Ape-03  31-Moy.05
oston Acoustics (OSTON RO USA BO66SRS 78305804 26-Sen-03 7-Mur-05
Baston Acoustics BOSTON 7, g USA 261817 PRACS3AL 26-Scp-03 ill-hll-(!'.'
lﬁos(on Acougics  [DEEP CHANNFEIL 9 USA 036306 [13326.58%6 [2-Nowfl}  BlJan-06
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[ - Grantor Trademerks/Trade nentes | Clasa | Covntry | Reg. No. | Applicaring No, | Filing Date | beaue Dake
Boston Avousics  [IRUE-TO-TIIE-ORIGINAL B Usa 071902 DADIAT6 Ppo-Feb-04  [)-Maron
PERFORMANUE
ﬁmn Acvustics  [VOUR SOUND SOLUTION P CUSA LIGAE2L  [THA439.000 b 2-Juh-04 rN-(m-(m
Boajon Agoustien  JTuned ] USA BAINAT0  T3R19.208 hoMaris  [19-Aup-08
Buston Acoustics  JBOSTON G d LISA 3324279 [T3/898.18 25-May-0b  [0-OatbY
Bosion Acoustics  [TVEL: USA 10317 18951084 17-Avs06  [S-Ang-08
R
oston Acongies SURESET g USA 3.3565.376 117195166 1-hun-017 2M-Jan-09
Fﬁmlon Acoustics NEW] BOSTON 1.OGO 4 USA 77209187 19-hun-07
oston Acousiiss  PLAY SMAK | P USA [T7720 544 1 9-tun-07
Bostm Acousties  [TWINSYAGL: g LISA 3573622 73308723 19-(x1-97  [10-Feb-0Y
oston Acottics  [ROSTON Y JUSA 3,560,564  [17/484. 784 2202008 [13-km-09
rluslm Acwastics  JRIS TON % IUSA D.560.939  [TH92. 280 o 52008 1 3-Jan
Nonton Acoucties  PFLOBMES. J USA 77128612 127 82004
Digital Networks — [ESCIENT (AND DESKIN) P jRSA PATEINE 25310608 61 2199 [2/2/1992
Nurth Armerica
Pligital Networls ESCIENT 4 ISA 2172920 57310.609 W77 7N4100%
North Aneriea
Digitsl Networks  [TUNEBASE b JUSA 206,720 151310.607 16/1741997 121171998
porth Ameerica
1211l Nerworks WE MAKE TECHNOLOGY P LSA R36S,002 [N R E2201997 AR
North Amarica THAVE
Dipital Networky ENCGLOBE - ps USA PRU1TI2  [IVRRO6OC 2000 $72420M
ezt America . !
rital Notwurks  [POWERPLAY 9 JUSA 2721324 [IXA033.108 (O30 WIS
osth Amscrica
wgited Neinivrks G OPENGLOBE (AND H2 USA UAHIIST  [IRNITATE 12172000 1rie0)
Asncrica DISIGN)
Pigiul Netaorks DG (SYYLIZED) d RISA D X272 163 1212000 HV 1922003
North Americo
Digital Notiwwks  JENTERTAIN SIMPLICITY 82 LSA P235$72 [713/03B.133 1 22000 (722003
Natth Anwericns
Digits) Networks  [FIREDALL 9 USA P7OS900  NR/06.00 /12003 127167200}
[North America
ighal Netwarks  [WE MAKE TECUNOLOGY DS USA RA4220% [TRB808 322001 1152002
INorth Amenea LA VE
Dighd Nctworks  PIIYSITAL d LISA D6IXI6H IR 85K 8/23/2001 170003
Nortt Anverich
igital Netwarks  DESIGN ONLY b USA R6R4647 760320130 1 ¥ 273001 42003
orih Amenic T
Diglsl Notworks IOPENGIOBE 31 usSA DY36AS)  [IRTWASTS /52004 Br2o22u05
North Arscrica o
Oighul Networks 3 . 44 RISA PY3R264  [IRD96.07S /5720049 H/S2008
ovth America
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Application No.

Graolor Teait ke/Trade numer | Class | Country | Reg. N Filing Onic | lume Pate
gl Networks  10G OPENGLODE T VSN T A N (YT 7572005
orth America '
gital Networks  [FIREBALL LOGO B [ISA  pOiTsed PRSI 7273001 233005
Notth Amctica
igital Neiworks  |VISION B USA 7761 36 1377200%
INorth America
Macaiz America  [PMIDY b NSA OIS [93RR4T3 SOy NRs |
L]
Mot Ancrica [PMD B NSA L1512 16331398 1160061 1972002
'
Mormtz Amerca  ILIFE AMPLIEID ) [USA | RIUSA3N [IBSRSTIG  RATI200S |31 2008
[
SEN Holdug 1S [TSC v JUSA 77195382 172007
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RECORDED: 07/15/2010

SCHEDULEC "~
COPYRIGHTS AND COPYRIGHT REGISTRATIONS AND APPLICATIONS

None.
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