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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Declaration under 37 C.F.R. § 2.20
Relating to Foreclosure and Assignment of Patents and Patent Applications

1. On behalf of Targus International LLC as the new patent owner and assignee, I Sharon S.
Abbott, in my capacity as its Senior Vice President and Secretary, make this declaration based
on my personal knowledge, my information and belief and/or my review of certain corporate
records and documents relating to the facts herein.

2. Targus Group International, Inc., a Delaware corporation (“TGII”), Targus Group
Holdings, Inc., a Delaware corporation (“TGHI”), certain subsidiaries of TGII as “Guarantors”
thereunder (together with TGHI, the “Guarantors™), the financial institutions and other entities
party thereto as “Lenders” thereunder (the “Secured Lenders”), the “Administrative Agent”
party thereto and the “Collateral Agent” party thereto solely in its capacity as collateral agent
for the Secured Lenders (the “Former Collateral Agent”), entered into that certain Credit and
Guaranty Agreement, dated as of May 24, 2011 (as amended, restated, supplemented or
otherwise modified from time to time, the “Credit Agreement”). Capitalized terms used in this
Declaration without definitions shall have the meanings ascribed to such terms in the Credit
Agreement

3. Pursuant to the terms of the Credit Agreement, TGII, the Guarantors and the Former
Collateral Agent entered into that certain Pledge and Security Agreement, dated as of May 24,
2011 (as amended, restated, supplemented or otherwise modified from time to time, the
“Pledge and Security Agreement”), pursuant to which, among other things, each of TGII and
each of the Guarantors (each, a “Grantor”) granted to the Former Collateral Agent a security
interest in and continuing lien on all of such Grantor’s right, title and interest in, to and under
certain assets and properties of such Grantor defined as “Collateral” thereunder (the
“Collateral”) including, without limitation, the patents and patent applications listed as part of
Schedule 4.7 to the Pledge and Security Agreement (as such schedule was amended or
supplemented from time to time), such patents and patent applications of which are listed in
Schedule I attached hereto, and all rights to sue for past, present and future infringements
thereof and any and all of the goodwill of the business connected with the use of and
symbolized by the foregoing (collectively, the “Patent Collateral”) as collateral security for all
of the “Secured Obligations” defined therein (the “Obligations”).

4,  Wilmington Trust, National Association (the “Collateral Agent”) and the Former
Collateral Agent entered into that certain Successor Agent Agreement, dated as of March 6,
2015, pursuant to which the Collateral Agent assumed, among other things, the Former
Collateral Agent’s rights and obligations under the Pledge and Security Agreement.

5. There was a default in the Obligations under the Credit Agreement.

6.  The Collateral Agent, acting at the direction of the Requisite Lenders and pursuant to the
rights, powers and remedies provided to the Collateral Agent under the Credit Agreement, the
other Credit Documents and Section 9-610 of the Uniform Commercial Code as in effect in the
State of New York and any other applicable jurisdiction (the “UCC”), held a public sale of all
of TGII’s and certain of its subsidiaries’ (including Oten, Inc.) (collectively, the “Companies”)
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right, title and interest in, to and under certain of the Collateral (the “Acquired Assets”), in
accordance with the Collateral Documents and Part 6 of Article 9 of the UCC (the
“Foreclosure Sale”), on February 1, 2016;

7. The Collateral Agent, on behalf of the Secured Lenders and acting at the direction of the
Requisite Lenders, submitted a bid at the Foreclosure Sale to acquire all of the Acquired
Assets, which bid consisted of a credit bid of indebtedness owed by the Companies to the
Secured Lenders under the Credit Documents (the “Credit Bid”);

8. As a result of the Credit Bid being the winning offer at the Foreclosure Sale, the
Collateral Agent, on behalf of the Secured Lenders and acting at the direction of the Requisite
Lenders, acquired on February 3, 2016, (the “Foreclosure Acquisition™) all of the Companies’
right, title and interest in, to and under the Acquired Assets pursuant to a bill of sale (the
“Foreclosure Bill of Sale”), together with that certain “Agreement of the Companies”
attached thereto as Exhibit A, both of which are dated as of February 3, 2016, and true and
correct copies of which are attached hereto as Exhibit A and Exhibit A-1, respectively. In the
Agreement of the Companies, the Companies acknowledged that they had defaulted under the
Credit Agreement and the Companies further consented to a transfer of the Acquired Assets,
including the Patent Collateral, to the Collateral Agent, acting solely for the benefit of the
Secured Lenders pursuant to the Foreclosure Bill of Sale.

9. Immediately after, but contemporancously with, the closing of the Foreclosure
Acquisition on February 3, 2016, the Collateral Agent sold and assigned the Acquired Assets
(including the Patent Collateral) to certain purchasers (each, a “Purchaser”) and all Purchasers
simultaneously contributed and assigned to Targus International LL.C, a Delaware limited
liability company (“Assignee”) all of their right, title and interest in, to and under the Patent
Collateral as part of the Acquired Assets pursuant to bills of sale for each Purchaser (the “Sale
Transaction”).

10. As aresult of the above transactions, including the Sale Transaction, the Patent Collateral
originally owned by the Companies together with all rights described in the Foreclosure Bill of
Sale, including, inter alia, the right to sue for past, present and future infringements thereof and
any and all of the goodwill of the business connected with the use of and symbolized by the
Patent Collateral was irrevocably and unconditionally conveyed, transferred, assigned, and
delivered to Assignee with no interest remaining with the Companies or the Collateral Agent.

11.  On behalf of Assignee, I further declare that all statements made of my own knowledge
are true and that all statements made on information and belief are believed true; that these
statements are made with the knowledge that willful false statements and the like so made are
punishable by fine or imprisonment, or both, under Section 1001 of Title 18 of the United
States Code; and that such willful false statements may jeopardize the validity of this
document.
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IN WITNESS WHEREOF, Assignee has executed this Declaration of Foreclosure and
Assignment, executed as of the date set forth below.

ASSIGNEE:

TARGUS INTERNATIONAL LLC, a
Delaware limited liability company

O i
Name: Sharon S. Abbott
Title: SVP and Secretary

Date: Obte/20/(

By:

Acknowledged and Agreed:

COMPANIES as assignors:

TARGUS GROUP INTERNATIONAL, INC.

OTEN INC.

By:

Name: John Brecker
Title: President
Date:

Signature page to Acknowledgement of Assignment
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IN WITNESS WHEREOF, Assignee has executed this Declaration of Foreclosure and
Assignment, executed as of the date set forth below.

Acknowledged and Agreed:

COMPANIES as assignors:

ASSIGNEE;:

TARGUS INTERNATIONAL LLC, a
Delaware limited liability company

By:

Name: Sharon S. Abbott
Title: SVP and Secretary
Date:

TARGUS GROUP INTERNATIONAL, INC.

OTEN INC.

W —

By:

Name: John Brecker
Title: President
Date: March 7, 20/(

Signature page to Acknowledgement of Assignment
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of Or&w%@_ )

On %bvu&ﬂi\) 2 20\,  beforeme, S C\’\ame\l ?{&éb, No*arxl Pob\c

(insert name and title of the officer)

personally appeared S\Q\&Vom S A\O\DOAY"\/

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PE NALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

S. CHANEY PRADO
Commission # 2127531

o 5 Notary Pubiic - Callfornla £
é«‘z’ . ' Orange County 2

<
z
z
X Cl@‘ WJ ] s My Comm. Expires Oct 8, 2019‘
Signature - k i (Seal)

WITNESS my hand and official seal.
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NEW YORK ‘ALL-PURPOSE’ ACKNOWLEDGMENT REAL PROPERTY LAW §309-a

S A R A A AR AR AR AN AN N A A A AR A AR R A A AR AR A A AR AR RN A AR SR AR AR AN SN A AN IR
4

% State of New York %
2 ss. s
o\; {o
| T o Narch 5”
« Onthe dayof 11" inthe )
(.% _ Day Month "g
E& year O()Dl Q before me, the undersigned, ?
%' Year £)
S %
é a Notary Public in and for said state, personally 22
N %
« appearedja’\r\ E.BF G'CKG/F . ?
(R{; Name of Signer :2)
(&(, «——Tame of Additional Signer, if Any 9}
g personally known to me or proved to me on the 5
@ basis of satisfactory evidence to be the g)
@ individual}) whose namedd) is (26§ subscribed %
S i«
g to the within instrument and acknowledged to o)
(‘5 me that hefshefhey executed the same in ?%
@ , hisirerfthelr capacitytiesy, and that by 2
g‘: WENDY F REINER . his/kerihejr signature}ﬂon the instrument, the % :
gf Notary Public - State of New York ?ﬁ
NO. 01REG232988 individualyg, or the person upon behalf of which &
& Qualified in Queens Copnt 2
(35 My Commission Expires L U=k o)

the individual(}{ acted, executed the instrument. |5

Y 5
2] Place Notary Seal and/or Stamp Above Signature of Notary Public S
X 5
(; OPTIONAL i
& RiGHT THutarrT [
N . L , . OF SIGNER ° %
i 3 Though the information in this section is not required by law, it may prove valuable to persons Top of thumb here y)
’é relying on the document and could prevent fraudulent removal and reattachment of this form §§
?;: to another document. . g
% Description of Attached Document ;.
S %
% Title or Type of Document: ‘ ﬁ
S &
@  Document Date: Number of Pages: 5
‘ Signer(s) Other Than Named Above: 5

5
@
y

NS N N N N N N NS NP N O\ N SN NS N SN O NS SN BN SN S NS NS N S N S N NN NS N SN NS N SN S N NS N S S

© 2008 National Notary Association « 9350 De Soto Ave., P.O. Box 2402 » Chatsworth, CA 91313-2402 « www.NationalNotary.org  Item #5925 Reorder; Call Toll-Free 1-800-876-6827
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EXHIBIT A

Foreclosure Bill of Sale

EXECUTION COPY

BILL OF SALLE
Wilmington Trust, National Association,
solely in its: capacity as Collateral Agent on behalf of the Secured Lenders
to
Wilmington Trust, National Association,
solely in its capacity as Collateral Agent on. behalf of the:Secured Lenders
February 3, 2016

Reference is hereby made to the Credit- and Guaranty Agreement, dated as of May 24,
2011 (as amended, restated, supplemented or otherwise modified from time to time, the “Credit
Agreement”, capitalized terms used herein and not defined herein shall have the meanings
specified in the Credit Agreement), by .and among Targus Group Iniernational; Inc. (“TGII™),
Targus Group Holdings, Inc. (“TGHI”), the subsidiaries of TGII as “Guarantors” thereunder
(such subsidiaries, together with TGIL the “Companies”), the lenders party thereto (the “Secured
Lenders™) and Wilmington Trust, National Association, as collateral agent for the Secured
Lenders (in such capacity, the “Collateral Agent™) and as administrative ‘agent for the Secured
Lenders. For the consideration contained in the Credit Bid (as defined below), the Collateral
Agent, acting at the direction of the Requisite Lenders and pursuant to the rights, powers and
remedies provided to the Collateral Agent under the Credit Agreement, the other Credit
Documents and Section 9-610 of the Uniform Commereial Code as in effect in the State of New
York and any other applicable jurisdiction (the “UCC”) (the Collateral Agent, acting pursuant to
such directions and pursuant to-such rights, powers and remedies; being referred to herein as the
“Foreclosing. Secured Party™), hereby sells, assigns, transfers and delivers, effective as of the
date set forth above, to the Collateral Agent, on behalf of and solely for the benefit of the
Secured Lenders, as the winning bidder in.the Foreclosure Sale (as defined below) as a result of
the Credit Bid submitted by the Collateral Agent on behalf of the Secured Lenders and at the
direction of the Requisite Lenders (the Collateral Agent, acting on behalf of the Secured Lenders
as the winning bidder at the Foreclosure Sale, being referred to herein as the “Foreclosed
Collateral Transferee™), all of the Companies’ right, title and -interest in, to and under the
Foreclosed Collateral (as defined below), freg and clear of all liens and other security interests to
the extent that such liens and other security interests have been discharged under Section 9-617
of the UCC, Simultaneously with the delivery of this Bill of Sale; the Foreclosing Secured Party
is delivering 1o the Foreclosed Collateral Transferee (i) any certificate or certificates in the
possession of the Foreclosing Secured Party-representing any capital stock of, or other equity
interests in, Targus International Holdeo (UK) Limited, a company organized under the laws of
the United Kingdom (“Targus UK”), and (ii) any share transfer form executed by TGII with
respect to any certificate referred to in clause (i) of this sentence that is in the possession of the
Foreclosing Secured Party, which share transfer form the Foreclosing Secured Party has inserted
the name of Targus Cayman SubCo Limited, a Cayman Islands exempted company (“Cayman
Subco™), as the person to whom the capital stock of, or other equity interests in, Targus UK
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represented by such certificate have been sold, assigned-or transferred; as contemplated by that
certain Asset Purchase Agreement, dated as.of January 21, 2016 (as amended, supplemented or
otherwise modified from time to time), by and between the Collateral Agent and Cayman Subco,
As used herein, “Foreclosed Collateral” means all Collateral other than (a) any-capital stock of,
or other -equity interests in, any of the Domestic: Subsidiaries of TGII -constituting Collateral
(othér than the equity interests in (%) Targis Group: US LLC, a Delaware limited liability
company and a direct wholly-owned Subsidiary of TGII (“TGUS"™), and (y) Targus Delaware,
LLC, a Delaware limited liability company -and an indirect. wholly-owned ‘Subsidiary of TGII
(“TDLLC™), which equity interests in TGUS and TDLLC shall constitute part of the Foreclosed
Collateral), and (b) all assets of TGUS and TDLLC. Without limiting the generality of the
foregoing, the Foreclosed Collateral shall include, to the extent constituting Collateral, :all-of the
Companies” right, title and interest in, to and under (i) all rights to sue for past, present and
future infringetments of any United States or foreign copyrights or any Mask Works (as defined
under 17 U.S.C. 901 of the U.S. Copyright Act), (ii) all rights to sue for past, present and future
infringements of any United States. or foreign patents or certificates of invention, -or similar
industrial property rights, or any applications for any of the forégoing, (ii1) all rights to sue for
past, present and future infringement or dilution of any United States or foreign trademarks, trade
names, corporate names, company names; business names, fictitious business names, Internet
domain names, service marks, -certification marks, collective marks, logos, other source or
business identifiers, designs or general intangibles of a like nature, all registrations and
applications for any of the foregoing, or any injury to goodwill, and (iv) all.of the goodwill of the
business connected with the use of and symbolized by any of the:marks or other items described
in clause (iif). For the avoidance of doubt, the Collateral Agent has not: taken possession of,
exercised any rights or remedies against, or offéred for sale as part of the Foreclosure Sale, any
Collateral that is not Foreclosed Collateral, and any Collateral that is not Foreclosed Collateral is
not being sold, assigned, transferred or delivered pursuant to this Bill of Sale,

NOTWITHSTANDING ANYTHING CONTAINED IN THIS BILL.OF SALE TO THE
CONTRARY, THE COLLATERAL AGENT, IN ITS CAPACITIES AS BOTH
FORECLOSING SECURED. PARTY AND FORECLOSED: COLLATERAL TRANSFEREE,
IS NOT MAKING ANY REPRESENTATIONS OR WARRANTIES WHATSOEVER,
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO ANY OF THE
COLLATERAL (INCLUDING ANY OF THE FORECLOSED COLLATERAL), INCLUDING;,
WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO TITLE,
POSSESSION, QUIET ENJOYMENT, USAGE, MERCHANTABILITY, CONDITION,
FITNESS FOR ANY PARTICULAR PURPOSE, COMPLIANCE WITH LAWS, NON-
INFRINGEMENT OR THE LIKE WITH RESPECT TO ANY OF THE COLLATERAL
(INCLUDING- ANY OF THE FORECLOSED COLLATERAL), AND THE COLLATERAL
AGENT, IN ITS CAPACITIES AS BOTH FORECLOSING SECURED PARTY AND
FORECLOSED COLLATERAL TRANSFEREE, HEREBY DISCLAIMS ALL SUCH
REPRESENTATIONS AND WARRANTIES. THE SALE, ASSIGNMENT, TRANSFER AND
DELIVERY OF THE FORECLOSED COLLATERAL PURSUANT TO THIS BILL-OF SALE
IS MADE STRICTLY ON AN “AS IS”, “WHERE IS” AND “WITH ALL FAULTS” BASIS
AS OF THE DATE HEREOF.

This Bill of Sale shall bind and inure to the benefit of the respective successors and
assigns of the Collateral Agent, in its capacities as both Foreclosing Secured Parfy and

-2-
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Foreclosed Collateral Transferee. This Bill of Sale shall be governed by and interpreted :and
enforced in accordance with the substantive laws of the State of New York, without giving effect
to the conflicts of law principles thereof.

This Bill of Sale is being executed and delivered in connection with the acceptance of the
Collateral Agent’s bid submitted on behalf of the Secured Lenders and at the direction of the
Requisite Lenders (such bid, the “Credit Bid”) at a publicly -noticed foreclosure sale of the
Foreclosed Collateral conducted by the Collateral Agent, onbehalf of the Secured Lenders-and at
the direction of the Requisite Lenders, in accordance with the Credit Documents: and Part:6 of
Article 9 of the UCC (the “Foreclosure Sale™), which Credit Bid consisted of -an offer by the
Collateral Agent, on behalf of the Secured Lenders and at the direction of the Requisite Lenders;,
to acquire the Foreclosed Collateral in exchange-for the discharge of principal of the Term Loans
in an aggregate amount equal to the amount set forth on Schedule I attached hereto.

The Agreement of the Companies. attached hereto as Exhibit A is hereby incorporated
herein by reference and constitutes a part of this Bill of Sale.

[Signature page follows]
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IN WITNESS WHEREOF, the Collateral Agent, in its capacities as both Foreclosing
Secured Party -and Foreclosed Collateral Transferee, has cansed this Bill of Sale to be executed
by its du}y anthorized representative on the day and year first above written.

FORECLOSING SECURED PARTY

Wilmington Trust, National Association,
solely in.its capacity as Collateral Agent for
the Secured Lenders

By:

Cantity
Vice President
FORECLOSED COLLATERAL
TRANSFEREE

Title:

‘Wilmington Trust, National Association, —
solely in its capacity as Collateral Agent for
the Secured Lenders

By: —
LA e

N_am‘e: @y Rose
Title: Vice President

Signature page to Agreement
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SCHEDULE I

[redacted]
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EXHIBIT A

Agreement of the Companies
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AGREEMENT

‘This AGREEMENT, dated as of Febrmary [ ], 2016, is made by Targus Group
International, Inc. (“TGII”) and the undersigned subsidiaries of TGII (together with TGII, the
“Companies™) for the benefit of the Collateral Agent (as defined below)-and the Secured Lenders
(as defined below).

WHEREAS, TGII entered into that certain Credit and Guaranty Agreement, dated as of
May 24, 2011 (as aimended, restated, supplemented or otherwise modified from time to time, the
“Credit Agreement™), by and among TGII, Targus Group Holdings, Inc., certain subsidiaries of
TGII as “Guarantors” thereunder (the stock and assets of which constitute integral parts of the
Companies’ regular trade or business operations), the financial institutions and other entities
party thereto as “Lenders” thereunder (the “Secured Lenders™) and Wilmington Trust, National
Assotiation, as collateral agent (in such capacity, the “Collateral Agent”) and as-administrative
agent;

WHERE AS, pursuant to the Credit Agreement and certain other documents, instruments,
and agreements executed pursuant thereto or in connection therewith (cellectively with the
Credit Agreement, the “Credit Documents™), the Secured Lenders made loans to, and made other
financial accommodations to or for the benefit of, the Companies (all such loans and other
financial accommodations, together with the other Obligations (as defined in the Credit
Agreement) are referred to herein collectively as the “Obligations™);

WHEREAS, the Obligations are secured by security interests in and. liens on the
Collateral (as defined in the Credit Agreement),

WHEREAS, the Collateral Agent is a “Secured Party” and each of the Companies is a
“Debtor”, ineach case pursuant to,.and as defined in, Atticle 9 of the Uniform Commercial Code:
as in effect.in the State of New York and any other applicable jurisdiction (the “UCC”);

WHEREAS, the Companies are in default of the Obligations under the Credit
Documents;

WHEREAS, as a result of the Companies” default under the Credit Documents, the
Collateral Agent, acting on behalf of the Secured Lenders and at the direction of the Requisite
Lenders (as defined in the Credit Agreement), has the right as a Secured Party under Section 9-
610 of the UCC to sell, assign and transfer all of the Companies” right, title and interest in and to
any or all of the Collateral pursuant to the Foreclosure Sale (as defined below);

WHEREAS, the Collateral Agent, acting -at the direction of the Requisite Lenders, held a
publicly noticed foreclosure sale of the Foreclosed-Collateral (as defined in the Bill of Sale-(as
defined below)) in accordance with Part 6 of ‘Article 9 of the UCC (the “Foreclosure Sale”) on
February 1, 2016, and the Collateral Agent, on behalf of the Secured Lenders and at the direction
of the Requisite Lenders, made the winning offer at the Foreclosure Sale for the Foreclosed.
Collateral consisting of the Credit Bid (as defined in the Bill-of Sale);

WHEREAS, as a result of the ‘Collateral Agent, on behalf of the Secured Lenders and at
the direction of the Requisite Lenders, making the winning offer at the Foreclosure Sale, the
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Collateral Agent, on behalf of the Secured Lenders and at the direction of the Requisite Lenders,
and pursuant to the rights, poweérs and remedies provided to the Collateral Agent under the
Ciedit Agreement, the other Credit Documents: and Section 9-610 of the UCC, sold, assigned,
transferred and delivered all of the Companies’ right, title and interest in, to and under the
Foreclosed Collateral to the Collateral Agent, on behalf of and solely for the benefit of the
Secured Lenders, pursuant to that certain Bill of Sale, dated as of the date hereof (the “Bill of
Sale™); and

WHEREAS, the Companies heréby desire to agree (which agreement is not required) to
the Foreclosure Sale, the sale, assignment, transfer and delivery of all of the Companies’ right,
title and interest in, t6 and under the Foreclosed Collatéral to the Collateral Agent, solely for the
benefit of the Secured Lenders, pursuant to the Bill of Sale, and all actions related to any of the
foregoing (collectively, the “Transactions™).

NOW, THEREFORE, the Companies hereby agree (which agreement is not required) as
follows:

1. The Collateral Agent has a-valid and perfected security interest in and lien on all
of the Collateral, for the benefit of the Secured Lenders, securing the Obligations.

2. The Foreclosure Sale and the sale, assignment, transfer and delivery of all of the
Companies’ right, title and interest in, to and under the Foreclosed Collateral pursuant to the
Foreclosure Sale and the other Transactions (including the method, manner, time, plage; notice
and other terms thereof) constitute a commercially reasonable disposition of the Foreclosed
Collateral. Tothe best of the Companies’ knowledge and after due inquiry;.all parties who have
asserted. an interest in the Collateral received a notice of the Foreclosure Sale pursiiant to Article
9 of the UCC.

3. Upon the closing of the sale, assignment, transfer and delivery of all of the
Companies’ right, title and interest in, to and under the Foreclosed Collateral pursuant to the Bill
of Sale, (a)all of the right, tifle and interest 6f the Companies in and to the Foreclosed Collateral
is transferred to the Collateral Agent, solely for the benefit of the Secured Parties, free and clear
of all liens and other encumbrances to the extent that such liens and other encumbrances are
discharged under Section 9-617 of the UCC, (b) the Companies have-no remaining right, title or
interest in orto anyof the Foreclosed Collateral, (¢) all of the Companies, on behalf of
themselves and on behalf of their respective successors and assigns, are deemed to have
irrevocably, unconditionally, fully, finally and forever waived and released any right, title or
interest in or to any of the Foreclosed Collateral, including any right of redemption with respect
thereto and (d) all consents and approvals required.for the transfer by the Companies of all of
their righits, duties and obligations under the ABL Facility and the 2015 Term Loan Documents
(as such terms are defined in.the Credit Agreement)to Targus International LLC, a Delaware
limited liability company, and certain of its affiliates (such transfer being referred to herein as the
“Surviving: Debt Transfer”) have been obtained. Simultancously with the closing. of the
transactions contemplated by those certain asset purchase agreements, each dated as of
January 21, 2016, between. the Collateral Agent and each of Targus US SubI Inc., a Délaware
cotporation, and Targus US Sub II Inc., a Delaware corporation, the Surviving Debt Transfer
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shall be consummated. Without limiting the foregoing, the Collateral Agent has acted in good
faith in all aspects of the Transactions, including without limitation, in connection with the
transfer of the Foreclosed Collateral pursuant to the Bill of Sale.

4, Each of the Companies hereby, jointly and severally, absolutely, unconditionally
and irrevocably feleases, remises and forever discharges the Administrative Agent (as defined in
the Credit Agreement), the Collateral Ageiit, the Supplemental Agent {(as. defined in the Credit
Agreement) and each of their respective present and former shareholders, affiliates, subsidiaries,
divisions and predecessors, and their respective directors, officers; attorneys, employees, agents
and other representatives and the respective successors and assigns of each of the foregoing
(collectively, the “Released Parties), of and from any and all demands, actions, causes of action,
suits, damages, judgments and any and all other claims, counterclaims and liabilities whatsoever,
known or usknown, suspected or unsuspected fixed or contingent, how exnstmg or. hereafter
arising, both at law and in equity, in-each case to the extent relating to or arising out of or in
connection with (i) the Foreclosure Sale, the transfer-and delivery of all of the Companies’ right,
title and interest in, to and undér the Foreclosed Collateral tothe Collatéral Agent, for the benefit
of the Secured Lenders, pursuant to the Bill of Sale, and all of the other Transactions, and all
actions (and inactions) taken by any Released Party in connection with the Transactions and (ii)
all facts, acts, omissions or circumstances arising or oceurring on or prior to the date hereof and
1o the extent relating to the Credit Agreement and the other Credit Documents and the dealings
of the parties thereto with respect to the Credit Documents.

[Signature page follows]
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IN WITNESS WHEREOF, each of the Companies has caused this Agreement to be
executed by its duly authorized representative on the day and year first above written.

Targus.Group International, Inic,

By:

Name:
Title:

Targus Group US LLC

By:

Name:
Title:

Targus, Inc;

By:

Name:
Title:

Targus USA, Inc.

By:

Name:
Title:

Oten Inc..

By:

Name:
Title:

Targus Delaware, LLC

By:

Name:
Title:

Signdture page to-Agreement
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Exhibit A-1

Agreement of the Companies

EXECUTION COPY

AGREEMENT

This AGREEMENT, dated as of February 3, 2016, is made by Targus Group
International, Inc. (“TGII”) and the undersigned subsidiaties of TGII (togsther with TGII, the
“Companies”) for:the benefit of the Collateral Agent (as defined below) and.the Secured Lenders
(as defined below). ’

WHEREAS, TGII entered into that cettain Credit arid Guaranty Agreerment, dated as of
May 24, 2011 (as amended, restated, supplemented or otherwise niodified from time to-time, the
“Credit Agreement”), by and among TGII, Targus Group Holdings, Inc., certain subsidiaries of
TGII as “Guarantors” thereunder (the stock and assets of which constitute integral paris of the
Companies’ regular trade or business operations), the financial institutions and other entities
party thereto as “Lenders” thereunder (the “Secured Lenders™) and Wilmington Trust, National
Association, as collateral agent (inr such capacity, the “Collateral Agerit”) and as administrative
agent,

WHEREAS, pursuant to the Credit Agreement and certain other documents, instruments,
and agreements executed pursuant thereto or in connection. therewith (collectively with the
Credit Agreement, the “Credit Documents’), the Secured Lenders made loans to, and made other
financial accommodations to or for the benefit of, the Companies: (all such loans and other
financial accommodations, together with the other Obligations (as defined 'in the Credit
Agreement) are referred to herein collectively as the “Obligations™);

WHEREAS, the Obligations are secured by security interests in and liens on the
Collateral (as defined in the Credit Agreement);

WHEREAS, the Collateral Agent is a “Secured Party” and each of the Companies is a
“Debtor”, in each case pursuant to, and as defined in, Article’9 of the Uniforin Commercial Code
as in effect in the State of New York and any other applicable jurisdiction (the “UCC”’;

WHEREAS, the Comipanies- are in default of the Obligations under the Credit
Documents;

WHEREAS, as a result of the Companies’ default under ‘the Credit Documents, the
Collateral Agent, acting on behalf of the Secured Lenders and at the direction of the Requisite
Lenders (as defined in the Credit Agreement), has the right as a Secured Party under Section 9-
610 of the UCC to sell, assign and transfer all of the Companies’ right, title and interest in and to
any or all of the Collateral pursuant to the Foreclosure Sale (as defined below);

WHEREAS, the Collateral Agent, acting at the direction of the Requisite Lenders, held a
publicly neticed foreclosure sale of the Foreclosed Collateral (as defined in the Bill of Sale (as
defined below)) in accordance with. Part 6 of Article 9-of the UCC (the ““Foreclosure Sale”) on
February 1, 2016, and the Collatéral Agent, on behalf of the Secured Lenders and at'the direction
of the Requisite Lenders, made the winning offer at the Foreclosure Sale for the Foreclosed
Collateral consisting of the Credit Bid (as defined in the Bill of Sale);

WHEREAS, as a result of the Collateral Agent, on behalf of thie Secured Lenders and at -
the direction of the Requisite Lenders, making the winning offer at the Foreclosure Sale, the
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Collateral Agent, on behalf of the Secured Lenders and at the direction of the Requisite Lenders,
and pursuant to the rights, powers and remedies provided to the Collateral Agent under the
Credit Agreement, the other Credit Documents: and ‘Section 9-610 of the UCC, sold, assigned,
transferred and delivered all of the Companies’ right, title and interest in, to and under the
Foreclosed Collateral to the Collateral Agent, on behalf of and solely for the benefit of the
Secured Lenders, pursuant to that certain. Bill of Sale, dated as.of the date hereof (the “Bill of
Sale”); and

WHEREAS, the Companies hereby desire to agree (which agreement is not required) to
the Foreclosure Sale, the sale, assignment, transfer and delivery of all of the Companies’ right,
title and interest in, to and under the Foreclosed Collateral to the Collateral Agent, solely for the
benefit of the Secured Lenders, pursuant to the Bill of Sale, and all actions related to any -of the
foregoing (collectively, the “Transactions™).

NOW, THEREFORE, the Companies hereby agree (which agreement is not required) as
follows:

1. The Collateral Agent has a valid and perfected security interest in and lien on all
of the Collateral, for the benefit of the Secured Lenders, securing the Obligations.

2. The Foreclosure Sale and the sale, assignment, transfer and delivery of all of the
Companies’ right, title and interest in, to and under the Foreclosed Collateral pursuant to the
Foreclosure Sale and the other Transactions (including the method, manner, time, place; notice
and other terms thereof) constitute a commercially reasonable dispoesition -of the Foreclosed
Collateral. To-the best of the Companies’ knowledge and after due inquiry;-all parties who have
asserted an interest in the Collateral received a notice of the Foreclosure Sale pursuant to Article
9 of the UCC.

3. Upon the closing of the sale, assignment; transfer and delivery of all of the
Companies” right, title and interest in, to and under the Foreclosed Collateral pursuant to the Bill
of Sale, (a) all of the right, title and interest of the Commpanies in and to the Foreclosed Collateral
is transferred to the Collateral Agent, solely for the benefit of the Secured Parties, free and clear
of all liens and other encumbrances to the ‘extent that such liens and other encumbrances are
discharged under Section 9-617 of the UCC, (b).the Companies have no remaining right, title or-
interest in orto any of the Foreclosed Collateral, (¢) all of the Companies, on behalf of
themselves and on behalf of their respective successors and assigns, are deemed to have
irrevocably, unconditionally, fully, finally and forever waived and released any right, title or
interest in or to any of the Foreclosed Collateral, including any right of redemption with respect
thereto and (d) all consents and approvals required. for the transfer by the Companies of all of
their rights, duties and obligations under the ABL Facility and the 2015 Term Loan Documents
(as such terms are defined in the Credit Agreement)to Targus International LLC, a Delaware
limited liability company, and certain of its affiliates (such fransfer being referred to herein as the
“Surviving: Debt Transfer’”) have been obtained. Simultaneously with the closing: of the
transactions contemplated by those certain asset purchase agreements, each: dated as of
January 21, 2016, between the Collateral Agent and each of Targus US Sub I Inc., a Delaware
corporation, and Targus US Sub 1I Inc., a Delaware corpotation, the Surviving Debt Transfer
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shall be consummated. Without limiting the foregoing, the Collateral Agent has acted in good
faith in all aspects of the Transactions, including without limitation, in connection with the
transfer of the Foreclosed Collateral pursuant to:the Bill of Sale,

4, Each of the Companies hereby, jointly and severally, absolutely, unconditionally
and irrevocably releases, réemises and forever discharges the Administrative Agent (a8 defined in
the Credit Agreement), the Collatéral Agent, the Supplemerital Agént (as defined in the Credit
Agreement) and each of their respective present and former shareholders, affiliates, subsidiaries,
divisions and predecessors, and their respeetive directors, officers; attorneys, employees, agents
and other representatives and the respective successors and assigns of each of the foregoing
(collectively, the “Released Parties™), of and from any and all demands, actions, causes of action,
suits, damages, judgments and any and all other claims, counterclaims and liabilities whatsoever,
known or unknown, suspected or unsuspected, fixed or contingent, now existing or hereafter
arising, both ai law and in equity, in each case to the extent.relating to or arising out of or in
connection with (i) the Foreclosure Sale, the transfer and delivery of all.of the Companies’ right,
title and interest in, to and under the Foreclosed Collateral to the Collateral Agent, for the benefit
of the Secured Lenders, pursuant to the Bill of Sale, and all of the other Transactions, and all
actions (and inactions) taken by any Released Party in connection with the Transactions and (ii)
all facts, acts, omissions or circumstances arising or ocourring on or prior to the date hereof and
to the extent relating to the Credit Agreement and the other Credit Documents and the dealings
of the parties thereto with respect to the Credit Documents,

[Signature page follows]
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IN WITNESS WHEREOF, each of the Companies has caused this Agreement to be
executed by its duly authorized representative on the day and year first above written.

Targus Group International, Inc.

e OhbL

Name: v '
Title:
Targus Group US LLC

By:

Name:

Title:
Targus, Inc.

e
b

Name:
Title:
Targus USA, Inc.
By: QLQ/\ (2}0/\
Name: Vi
Title:
Oten Inc.
By: MV M
Name: U
Title:
Targus Delaware, iig/ ?)L
By: )
Name: (/
Title:

Signature page to Agreement
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