l FORM PTO-1618A r 0O O U.S. Department of Commerce |
Patent and Trademark Office

Expires 06/30/99
OMB 06510027 TRADEMARK
M 02-05-1999 | .-k FEE PROGESS.
n 02-25-1999 (Bt
VISRIS: a1 BBt 88118 1m11 18818 1E) S1ri 2R 1m0y 1mE) i eTL {1 ]
9’/ 44? S |1 — a4 rig -5 P W U0
TO: The Commissioner of Patents anc 100972507 1 original document(s) or peppadd i &
Submission Type Conveyance Type R ADEMARRK OF F1EE
New l:l Assignment |:] License
Resubmission  (Non-Recordation) Security Agreement [ | Nunc Pro Tunc Assignment

Document
entID # [ Effective Date

Correction of PTO Error D Merger IMP—%

Corrective Document [:] Change of Name

Reel # l:l Frame # I | [_] Other

Conveylng Pafty D Mark if additional names of conveying parties attached Execution Date
Month Day Year
Name I CINAR Corporation I [ 02051999 I

Formerly | CINAR Films, Inc. |

D Individual D General Partnership D Limited Partnership Corporation D Association

[ ] other | ]

Citizenship/State of Incorporation/Organization | Canada |

Receiving Party I:l Mark if additional names of receiving parties attached

Name l Royal Bank of Canada I

DBA/AKAITA | |

Composed of l l

Address (line 1) ﬁOne Liberty Plaza I

Address (line 2) | ]

Address (line 3)( New York ] | NY ] r 10006 J
City State/Country Zip Code
D Individual D General Partnership [:] Limited Partnership If document to be recorded is an

assignment and the receiving party is
not domiciled in the United States, an

Corporation D Association appointment of a domestic
representative should be attached.
[:' Other | ] (Designation must be a separate

document from Assignment.)

Citizenship/State of Incorporation/Organization | canada |
FOR OFFICE USE ONLY

Public burden reporting for this collection of information is estimated to average approximately 30 minutes per Cover Sheet to be recorded, i di g time forr " iewing the d v and
gathering the data needed to complete the Cover Sheel. Send comments regarding this burden estimate to the U.S. Patent and ‘!’radernark Office, Chle.f infor Officer, Washington,
D.C. 20231 and to the Office of information and Regulatory Affairs, Office of M t and Budget, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503. See OMB

| Information Collection Budget Package 0651-0027, Patent and Tr rk Assig 1 Pr DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS I

ADDRESS. - . . . . .
Mail documents to be recorded with required cover sheet(s) infor] ﬁl t
Commissioner of Patents and Trademarks, Box Assignments, Washm t&rb%NMRK

REEL: 1860 FRAME: 0190




U.S. Department of C r
gx(p)irlél\ogmgg’go’ l 6 1 8B p age 2 Paleme::d Tr::e:arznovl“ﬁf::e
OMB 06510027 TRADEMARK

Domestic Representative Name and Address  gpier for the first Receiving Party only.

Name [ ’

Address (ine 1) { |

Address (line 2) [ l

Address (line 3) [ l

Address (line 4) f ]

Correspondent Name and Address Area Code and Telephone Number[ 514-843-7070 }

Name | CINAR Corporation ]

AddreSS(lineUI 1055 Rene Levesque Est l

AddreSS(lineZ)[ Montreal (Quebec) H2L 4S5 ]

Address (line 3) I CANADA ]

Address (line 4) [ ]

Pages Enter the total number of pages of the attached conveyance document

including any attachments. # [ ]

Trademark Application Number(s) or Registration Number(s) [ Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)
[74594577 | [ 75403708 | [ 75278684 | [ 1946284 | [2026296 | | |

L 1L | L || | | | ]
| i B 1] L | N |

Number of Properties  gnter the total number of properties involved. #| 5 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): g [ 140.00 ]
Method of Payment: Enclosed D Deposit Account

Deposit Account
(Enter for payment by deposit account or if additional fees can be charged to the account.) [ ]
Deposit Account Number: # 01-2510

Authorization to charge additional fees: Yes No [:]

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Charges to deposit account are authorized, as

indicated herein.

Carol Lally, Esq. (ja@\ Z Q\\\S 9 ,i,ﬂor\

Name of Person Signing Signamm" Date Signed

|

| TRADEMARK
REEL: 1860 FRAME: 0191



SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of February 5. 1999, among WATERWAYS L.P.,
a Delaware limited purmership (“Waterways~), CINAR CORPORATION, a Canadian
corporation (the “Ultimate Parent”), CINAR EDUCATION INC., a Dclaware corporation
(“Cinar Education™), QCEANVIEW FILMS COMPANY, a Nova Scotia unlimiled hLability
company (“Occaoview”), SEAWAYS, LL.C.. a Delaware limited hability company
(“Seaways™), CARSON-DELLOSA PUBLISHING COMPANY, INC., a North Carolina
corporation (“CDP"), HIGHREACH LEARNING, INC., a North Carvlina corporation (“HLI"™)
and UNIQUE COLLATING SERVICE, INC, a North Carolina corporation (“Unique’)
(Waterways, the Ultimate Parent, Cinar Education, Ocoanview, Seaways, CDP, HLI and Urnuque
src somctimes collectively referred {o hersin as the “Grantors™ and individually as a
“Grantor”), and ROYAT, BANK OF CANADA, in its capacity a5 Lender under the Credit
Agrecment hereinafter defined (the “Lender™).

WITNESSETH:

WHEREAS pursuant (o that certain Credit Agreement, daled ag of January 25, 1909,
among Waterways L.P. and Carson-Dellosa Pubhishing Company, Inc., as Borrowers, the other
Credit Parties (us dcfined therein) signatory thereto and the Lender (including all anncxes,
exhibits and schedules thereto, as amended by a First Amendment to Credit Agreement dated the
datc hereof and as may ho fromn time to time further amended or rcstated, supplemented or
othcrwise modificd. the “Credit Agreement™), the Lender has agreed to make the Advances;

WHEREAS., each Grantor hcrein 18 a party to the Credit Agreement, benefiting from the
Credit Facilibies made available to the Berrowers thoreunder; and

WHERZEAS, in order to inducc the Lender to enter into the Credit Agreement and the
other Loan Documents and to induce the Lender to make the Advances as provided for in the
Credit Agreement, the Grantors have agreed to grant a continuing Licn on the Collateral (us
hereinafter defined) to secure the Obligations;

NOW THEREFORE. in consideration of the premiscs and mutual covenanta herein
contaned and for other good and valuable consideration, the reccipt and sufficicney of which ar¢
hereby acknowledged, the partics hereto agree as follows:

1. DEFINED TERMS

All capitalized terms uscd but not otherwisc defined hercin have the meanings given lo
them in the Credit Agreement. All other undefined terms contaiaed in this Sccunty Agrecmenl,
unlesa thc context indicates otherwise, have the meanings provided for by the Code 1o the extent
the same are used or dcfined therein.

1. GRANT OF LIEN

(a) To sccure the prompt and completc payment, performance and obscrvance of all
of the Obligalions (spccifically including, without limitation, cach Grantor's Obligations arising
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under the cross-guaranty provisions of Soction 11 of the Credit Agrecment, all OQbligations ol the
Ultimate Parent arising under the Ultimate Parent Guaranty, all obligations of 3416020 Canada
Inc. to the Tender under the Credit Agreement and that certain guaranty dated as of January 25,
1999 granted by 3416020 Canada [nc. in respect of the Ultimate Parent’s Obligations, and all
obligations of cach Grantor now or hercafter existing under this Agreement including, withoul
limitation, all fees, costs and cxpenses whether in conncction with collection actions hercunder
or othcrwise) (collcctivcly, the “Secnred Ohligations™), each Grantor hereby grants, assigis,
conveys, mortgages, pledges, hypothecates and transfers to the Lender & continuing sccurity
interest 111 and Lien upon all of sts ngbt, titlc and interest in, to and under all of such Grantor's
property of any kind whatsoever, whether now owned or hereafter acquired by such Grantor,
including, without limitation, the following property, whether now owned by or owing 10, or
hereafter acquired by or arising in favor of such Grantor (including under any trade names, styles
or derivations thereof), and whcther owned or consigned by or to, or leased from or to, such
Grantor, and regardless of where located (all of which baing hercinafler collectively referred to
#8 the ‘‘Callatersal’):

(0 all Accounts;

) all Chattcl Papecr;

(iti)  all Coniracts;

(iv)  all Documents;

) all Equipment,

(vi)  al] Fixtures;

(vii)  all General Lutangibles;

(viii)  all goods;

(ix) all Instrurnents;

(x) all Inventory,

(xi)  all Investment Property;

(xii)  all deposit and bank accownts and all deposits therein;
(xiit) all moncy, cash or cash cquivalents of any Grantor, and

(xiv) to the cxtent nol otherwise included, ull Proceeds and pruducts of the
forcgoing and all accessions to, substitutions and replacements for, and
1ents and profits of, each of the foregoing.

(b) In addition. in order to induce the Lender to make the Advances under and
pursuant to the Credit Agreement, each Grantor hereby grants to the Lender a right of set-oft i,
to. under and against any payment obligation of the Lender 1o such Grantor, whether in the form

6252062

TRADEMARK
REEL: 1860 FRAME: 0193



of cash, credit balance, overdraft rescrve or nght, depoasit account or other gccount and all
deposits therein or credits thercto, held by or paid or 1o be paid to the Lender for the account, on
behalf of or in the name of such Grantor for any purpose whatsoover.

KN THE LENDER'S RIGHTS; LIMITATIONS ON THE LENDER'S
OBLIGATIONS
(3) It is expressly apreed by the Grantors that, anytfung herein 1o the conlrary

notwithstanding, cach Grantor shall remain liable wnder cach of its Contracts and each of 1ts
Licenses to observe and perform all the conditions and obligations to be ubserved and performed
by 1t thercunder. The Lender shall not have any obligation or lisbility under any Contract or
Licenao by reason of or arixing ont of this Sccunty Agreemcnt or the granting hercin of a Lien
thercon or the reccipt by the Lender of any payment relating to any Contract or License pursuant
hereto, The Lender shall not be required or obligated in any manner o perform or fulfill any of
the obligations of any Grantor under or pursuant to any Contract or License, or 10 mske any
paymnent, or to make any inquiry as to the nature or the sufficiency of any payment received hy it
or the aufficiency of uny performance by any party under any Contract or Licensc, or to present
or file any claimg, or to teke any action to collect or enforce any performance or the payment of
any amounts which may have been assigned to it or to which 1t may be enlitled at any tinic or
times.

(h) The lender may at any ume after u Default or Event of Default shal) have
occurred and be continuing, without prior notico to any Grantor, notify Account Deblors, partics
to the Contructs and obligors in respect of Instruments and Chartel Paper, that the Accounts and
thc right, title and imlerest of any Grantor in and under such Contracts, Instruments and Chattcl
Paper huve bosn assigned to the Lender, and that paymecnts shall be made dircetly to the Lender.
Upon the request of the Lender, each Grantor shall so notify Account Debtors, partics to
Contracts and obligors in respect of Instruments and Chattel Paper,

(c) The Lender may at any dme m the Tender's own namne or 1n the name of any
Grantor communicale with Account Dcbtors, parties to Contracts, obligors 1n respect of
Instruments and obligors in respect of Chatte] Paper to verify with such Persons, o the Lender’s
satisfaclion, the existence, amount and terms of any such Accounts, Contracts, Instruments or
Chattel Paper. 1f 3 Dofault or Event of Default shall have occurred and be continuing, cach
Grantor, at it3 own expensc, shall cause the independent certified public accountants then
cngaged by such Grantor to prepare and deliver ta the Leader at any itme and from time (o time
promptly upon the Lender’s request the following reports with respect to cach Grantor: (i) 4
reconcilintion of all Accounts; (ii) an aging of all Accounts; (ifi) trial balances; and (iv) a scl
verification of such Accounts as thc Lender may request. Each Granlor, at ifs own expense, shall
deliver to the Lendor the resulls of cach physical verificaliown, if any, which such Grantor may in
its discrction have made, or caused any other Person to have made on its behalf, ol all or any
portion of iis Inventory.

4. REPRESENTATIONS AND WARRANTIES

Each Grantor represents and warrants that:
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(8) Each Grantor is the solc owner of each item of the Collaleral upon which it grants
or purports to grant & Licn hercundcr., and has good and marketable title thereto free and clear of
any and all Liens ather than (i) Permilted Encumbrances and (11} Licns which arc permitted by

Sections ¢.1.7 and 6.2.3 of the Credit Agrecment.

(b) No effective security agrecment, Anancing statement, equivalent sccurity or Licn
instrument or cotiinuation statemont covering all or any part of the Collateral is on file or of
rocord in any public office, cxccpt such as may have been filed (i) by any Grantor in fuvor of the
Lender pursuant to this Security Agreement ot the other Loan Documents, and (i1} in conncction
with any other Permitted Eneumbrances or Licns which are permitted by Scctions 6.1.7 and 6.2.3
of the Credit Agreernent.

() This Security Agreement is cffcctive to create a valid and continuing Lien on and,
upon the filing of the appropriate financing statements in the jurisdictions listed on Schedulc |
hereto, a perfected Lien in favor of the Lender on the Collateral with rospect to which a Lien
may be perfected by filing pursuant to the Code. Such Lien is prior to all other Liens, cxcept
Pormitted Encumbrances that would be prior to Liens in favor of the Lender and is cniforceable
as such us against any and all creditors of and purchasers from any Grantor (other than
purchasers of Inventury in the ordinary course of business). All aclion by any Cranlor neccssary
or destrable to protect and perfect such Lien on each item of the Collateral has been duly 1aken.

{(d) Schedule 1T hereto lists all instruments and Chattel Paper of cach Grantor. All
action by any Grantor necessary or desirable to protect and perfect the Lien of the Lender on
cach ilem set forth on Schedule I (including the delivery of all orginals thereof to the Lender
and the legending of all Chattel Paper as required by Section 5(b) hercof) has been duly taken.
The Lien of the Lender on the Collateral listed on Schedulo II hercto is prior to all other Licns,
except Permitted Encumbrances that would be prior to the Licns in favor of the Lendcr, and is
¢nforceable as such against any and all creditors of and purchuscrs from any Grantor.

(<) Each Granitor's (i) solc place of business or, If more than one place of business,
chicf ¢xecutive office, (ii) warehouses and premises where any Collateral is stored or located,
and (iii) locations of all of 1t3 books and records concorning the Collateral arc sct forth for each
Grantor on Schedule IT1-A.  Schedule TN-B, Schedule I0-C, Schedule 1H-D, Schadule LI1-E,
Schedule [1I-F, Schedule -G, Schedule IL-H and Schedule -1, respectively, hercto.

Q) With respect to the Accounts. except as specifically disclosed 1n the most recent
Collateral Reports delivered to the Lender, (i) they represent hona fide sales of Inventory or
rendering of services to Account Debtors in the ordinary course of each Grantor’s business angd
are not evidenced by a judgment, Instrument or Chattel Paper; (ii) therc are no setofls, claims or
disputcs existing or assertcd with respecl thereto and no Grantor has made any agreement with
any Account Debtor for any extension of time for thc payment thereof, any compromise or
settlement for Joss thun the full amount thereof, any relcase of any Account Debtor froimn liability
therefor, or any deduction therefrom excopt a discount or allowance atlowed by such Grantor in
the ordinary course of ils business for prompt payment and disclosed to the Lender; (iii) to cach
Gramtor’s knowledge, thero are no facts, events or occurrences which in any way impair the
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validity or cnforccability thercof or could reasonably be cxpected to reduce the amount payable
thereunder as shown on any Qrantor’s books und records and any invoices, statements and
Collateral Reports delivercd to the Lender with respect thereto; (1v) no Grantor has received any
notice of proceedings or actions which arc threatened or pending against any Account Debtor
which migh! rosult in any adverse change in such Account Debtor’s financial condition; and
(v) no Grantor has knowledge that any Account Debtor is unable generally to pay ils debts as
they become due. Further with rospect to the Accounts (x) the amounts shown on all invoiczs,
statcrnents and Collateral Reports which may bo delivered to the Lender with respect thercto arc
actlually and absolutely owing to such Grantor as indicated thereon and arc not in any way
contingent; and (y)to sach Grantor's knowledge, all Account Dcbtors have the capacity
ocontruct.

(8) With respect to any Invenlory scheduled or bisted on the most recent Collateral
Reports delivered to the Lender pursuant to the terms of this Security Agreement or the Credit
Agreement, (1) such Inventory 15 located at one of the applicablc Grantor’s locationa sct forth on
Schedule L-A, Schedule HI-B, Schedulc I{I-C, Schedule M-, Schedule ITT-B, Schedule [I1-T,
Schedule HI-G, Schedule [TI-H and Schedule 111-], hereto, as applicable, (i) no [nventory 1s now,
or shull at uny time or times hereafter be stored at any other location without the Lender’s prior
consent, and if the Lender pives such consent, cach applicable Grantor will concurrently
therewith obtain, to the extent required by the Credit Agreement, bailee, landlord and mortgagec
egreements, (i) the applicable Grantor has good, indefcasiblc and merchantable title 1o such
Inventory and such Inventory is not subject to any Lien or security intcrest or document
whatsoever cxcept for the Lien granted to the Lender and except for Permitted Encumbrunces or
Liens which arc permitted by Sechiona 6.1.7 and 6.2.3 of tho Credit Agreement, (iv) cxcopt as
specifically disclosed in the most rocent Collaternl Report dclivored o the Lendcr, such
inventory 1s Eligible Inventory of good and merchantable quality, frec from any defects, (v) such
Inventory is not subject to any licensing, patcnt. royalty, rademark, trade name or copyright
agreements with any third partics which would require any consent of any third party os o
preeondition of such sale or other disposition, and (vi) the complotion of manufacture, sale or
other disposition of such Inventory by the Lender or its duly appointed agents following an
Event o[ Default shall not require the consent of any Person and shall not constitute a breach or
defanlt under any contract or agrecment to which any Grantor is a party or to which such
property is subjccl.

(h) No Grantor has any interest in, or title 10, any Patent, Tradenark or Copyright
except as set forth in Schedulo I'V hereto. This Sccurity Agreement is effective to create a valid
and continuing Lien on cach Grantor's Patents, Trademarks and Copyrights (other than the
Ultimate Parent’s Patents, Trademarks and Capyrights which are registered outside the United
States of America or which are not registered in any public office or register) and such Lien is
cnforceable as such as against any and all creditors of and purchasors from uny Grantor. 1lpon
filing of this Secunty Agreement with the United Siates Copyright Office and with the United
States Patent and Trademark Office and the filing of appropriate financing statements listed on
Schedule I hereto, oli action nccessary or desirablc to profect and perfect the Lender's Lien on
cach Grantor's Patents, Trademarks or Copyrights (otner than the Ulbmate Parent’s Patents,
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Trademarks and Copyrights which arc registored outside the United States of America or which
are not registered in any public office or register) shall have been duly taken.

@) No Grantor has entored into sny agrcement with any Person for the control, within
the meaning of such term provided in the Code and other applicable law, by any Person of any
Invecstment Property constituting Collatcral hereunder, except for control by the Lender pursuant
to the Pledge Agrcoments.

COVENANTS

wm

Each Grantor covenants and agrees with the Lender that frem and after the dute of 1his
Secunity Agreemcnt and until the Termination Datc;

() Further Assurances; Pledge of Instruments. Al any lime and from time to
time, upon the written request of the Lender and at the sole expense of the Grantors. cach
Grantor shall promptly and duly exacule and deliver any and sll such further instruments and
documents and take such further actions as the Londer may deem desirable to oblsin the full
bencfits of this Sccurity Agreement and of the rights and powers hercin granted, including, but
not limited to, (1) using it8 beat efforts to sccwrc all consents and approvals necessary or
appropriaic for the assignment to or for the benefit of the Lender of any Licensc or Contract held
by such Grantor or in which such Grantor hus nny rights not herotofore assigned, (ii) filing any
financing or continuation statements under the Code with respect to the Liens granted horeunder
or under any other Loan Document and (iu) transferring the Collatcral to the Lender’s possession
if such Collaleral consists of Chattel Paper, Instruments or certificated securities {within the
meaning of the Code or other applicable law) or if 2 Lien on such Collateral can be perfecied
only by possession. Each Grantor algo hereby authonizes the Lender to file any such financing or
continuation staternents without thc signature of such Grantor to the extent pennmitted by
applicablc law. ]f any amount payable under or in connection with any of the Collateral is or
shall become evidenced by any Instruruent or certificated security (within the meaning of the
Code or other applicablc law), such Instrument or certificated security, other than checks and
notes reccived in the ordinary course of business, shull be duly ondorsoed in & manner satisfactory
to the Lender immediately upon such Grantor's receipt thercof and promiptly delivered into the
Lender’s possession in New York City. The Grantors egroe that a photocopy of this Security
Agreement may be filed with or in licu of any financing statement to the exient permitted by
applicable law to perfect the Liens granted hereunder.

(b) Maiatenance of Records. The Grantors shall keep and muintain, at their own
cost and uxpenso, as required under Section §.1.3 of the Crodit Agreement, salisfactory and
complete records of the Collateral, including a record of any and all payments received and any
and all credits granted with respect to the Collatcral and all other dealings with the Collateral.
The Grantors shall mark their books and records pertaining to the Collaleral to evidence this
Sccunty Agrecment and the Liens granted hereby. All Chattcl Paper shall be markcd with the
following legend: “This writing and the obligations evidenced or sccured hereby are subject to
the security intcrest of Royal Bank ol Canada (acting through & New York branch).”
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(c) Covepands Regarding Patent, Trademark and Copyripht Collsteral

(1) The Grantors shall notify the Lender immediately if they know or have
reason to know that any application or registration rclating 1o any Palenl,
Trademark or Copyright (now or hereafter existing) may bcecome
abandonad or dedicated, or of any adverse dctermination or development
(including the institution of, any such determination ar developruent in,
any proceeding in tho United States Patent and Trademark Office, the
Unuted States Copyright Office or any court) rcgarding any Granlor's
ownaorship of any Patent, Trademark or Copyright, its right 10 register the
samu, or 10 Keep and maintain the same.

(i} Inno event shall any Grantor, cilher itsclf or thruugh any agent, employee,
licensee or designee, [ilc an application for the registration of any Patent,
Trademark or Copyright with the United States Patent and Tradcmark
Office, the United States Copyright Oflice or any similar office or agency
without giving the Lender prior written notice thereof, and, upon request
of the Lender, such Grantor shall exccute and deliver any and all security
agreements as the Lender may request to evidence the Lender's Lien on
such Patent, Trademark or Copyright, and the Gencral Intangibles of such
Grantor relating thereto or represented thereby.

(lif)  The Grantors shall take all actions necessary or requested by the Lender to
maintain and purcue each application, to obtain the relovant registration
and to mantsin the registration of each of the Palents, Trademurks and
Copyrights (now or hercafler existing), including the filing ol upplications
for rencwal, affidavits of use, affidavits of noncontesiubility and
opposition and interfercnce and cancellation proceedings.

(iv)  In the event that any of the Patent, Trademark or Copyright Colatcral is
infringed upon, ot misappropriated or diluted by & third parly, such
Grantor shall notify the Lender promptly alter such Grantor leams thereof.
Such Grantor shall suc promptly for infringentent, misappropriation or
dilution, and shall take such ofher uctions aus the Lender shall deem
appropriate under the crrcumslances to protect such Patent, Trademark or
Copyright Collatcral.

(d) Tndemnlfication. In any suit, proceeding or action brought by the Lender relating
to any Account, Chattel Paper, Contract, Document, General Intangible or Instrument for any
sum owing thereunder or to cnforce any provision of any Account, Chattel Paper, Contract,
Documcnt, General [ntangible or instrument, each Grantor will save, indemnify and keep tho
Lender harmless from and against all cxpense (including reasonablc attorneys’ fees and
expenses), loss ar damage svifered by reason of any defense, sclofl, counterclaim, recoupment ar
reduction of liability whatsocver nf the obligor thercunder, arising out of a breach by any Grantor
of any obligation thereunder or arising out of any other agreement, mdebtodness or liability at
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any time owing to, or in favor of, such obligor or its succcssors from such Grantor, except in the
case of the Lendcr, to thc cxtent such expense, loss, or damage s attributable to the gross
ncgligence or willful misconduct of the Londer as finully determined by a coun of competent
jurisdiction. All such ohligations of the Grantors shall be aud remain cnlorceable ugainst und
only against the Grantors and shall not be enforceable agaimst the Lendcr.

(2) Compliance with Termy of Accounts, etc. In all material respects. each Grantor
wi)l perform and comply with ail obligations in respect of 1ts Accounts, Chattel Paper, Contracts
and Licenses and ull other agroorments to which 1t is a purty or by which it ia bound relating to the
Collateral.

(H Limitatian on Liens oa the Collateral. No Grantor will create, permil or suffer
lo cxist, and each Grantor will dcfend the Collateral against, and take such other action as iz
necessary to remove, any Lien on the Collateral other than the Licn provided herein, cxcopt such
Licns as are expressly pormutted by the Credit Agrecment, and will defend the right, title and
mterest of the Lender in and to any of such Grantor’s rights under the Collatcral against the
claims and demands of o1l Persons whomsoevaor,

) Further Identification of the Collateral. The Grantors will, if so requested by
thc Lender. furnish to the Lender, as oflen as the Lender requests. stateruents and schedules
further identifying and descnbing the Collateral and such other rcports in connection with thc
Collateral as the T.endor may reasonably request, all in such detail as the Lender may specify.

) Notices. Tho Gmantors will advise the Lender promptly, in reasonable detail,
(i) of any Lien (othcr than Permiticd Bncumbrances) ar claim made or asserted against any of the
Collateral, and (i) of the occurrence of any other event which would bave a material adversc
effect on the aggregate valuc of the Collateral or an the Lizns crsated hereunder or under any
othcr Loan Document.

(i) Special Covenant of Ultimate Parent. The Ultimate Paront shall not, and shall
not permit 3416020 Canada Inc. Lo, (2) change its legal name, or (b) move outside e Province
of Quebec its chief executive office, prineipal place of business, registercd office, corporate
offices or warchauses or locations at which Collateral is held or stored, or the location of its
records concerning the Collateral, in any case without at icasi forty-five (45) days’ prior written
notice to the Lender and after the Lender's wriltenn acknowledgement (not to be unreasonably
delayed) that any rcasonable dction requested by the Lendcer in connection therowirh, including to
continuc the perfection of any Liens in favor of the Lender in any Collateral, has been complcted
or taken provided that any such new location shall be in Canada or the United States of America.

6. THE LENDER’S APFOINTMENT AS ATTORNEY-IN-FACY

On the Closing Date, each Grantor shall exccute and deliver to the Lender a power of
attomey (the “Power of Attorney™) substantially in the form attached hereto ag Exhibit A, The
power of attomey granted pursuant to the Power of Attomey is 2 power coupled with an intercst
and shall be 1irevocable until the Termination Date. The powers conferred on the Lender under
the Power of Attorncy are solely to protzct the Lender's inicrests in the Collateral and shall not
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imposc any duty upon the Lender t0 exercise any such powers. The Lender agrecs that (a) it shall
not oxercisc any powcr or authority granted under the Power of Attorney unless and unti] an
Event of Default has occurred and is continuing, and (b) the Lender shall account for any
moneys reccived by the Lender in respect of any foreclosurc on or disposition of the Callateral
pursuant to the Power of Attorney provided that the Lender shall not have any duty as 10 any
Collateral, and the Londer shall bc accountable only for amounts that it actually rcceives us a
resuit of the ¢xcrcisc of such powers. NEITHER THE LENDER NOR ITS AFFILIATES,
OFFICERS. DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE
RESPONSIBLE TO ANY GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDLER ANY
POWER OF ATTORNEY OR OTHERWISE, EXCEPT IN RESPECT OF DAMAGES TO TTIE
EXTENT RESULTING FROM SUCH PARTY'S OWN GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT AS FINALLY DETERMINED BY A COURT QOF COMPETENT
JURISDICTION, NOR FOR ANY PUNITIVE, BXEMPLARY, INDIRECT OR
CONSEQUENTIAL DAMAGES.

7. RENMEDIES; RIGHTS UPON DEFAULT

(a) In addition (0 all other rights and remedies granted to it under this Sacunty
Agrecmenl, the Credit Agreement, the other Loan Documents and under any other instrument or
agreement securing, evidencing or relating to any of the Sccurcd Obligations, if any Event of
Default shall have occurred and be continuing, the Lender may exercise sll rights and remedies
of a secured party undor the Codc. Without limiting the generality of the forcgoing, each
Grantor expregsly agrees thal in any such event the Lender, without demand of performance or
other demand. advertisement or notioe of any kind (except as may be reguired under the Credit
Agreement and cxcept the notice specified below of time and place of public or pnvate salc or
any notice required by applicable law) to or upon such Grantor or any other Person (all and each
of which demands, advertisements and notices are hercby cxpressly waived to the maximun
extent permitted by the Code and other applicable law), may forthwith enter upon the premises
of such Grantor where any Collatorsl is located through seif-help, without judicial process,
without first obtaining a final judgment or giving such Grantor or any other Person notice and
opportunity for s hearing on the Lender's claim or action and may collect, reccive, aggemble,
proccss, appropriate and realize upon the Collateral, ot any part thercof, and may forthwith sell,
lcase, ussign, give an optiot of options to purchase, or scll or otherwise dispose of and deliver
said Collatcral (or contract lo do 50), or uny patt thereof, in one or morc parcels at a puhlic or
pnvate sale or sales, at any cxchange at such prices as it may deem acceptable. for cash or on
credit or for future delivery without assumption of any credit risk. The Lender shall have the
nght upon any such public salo or sales and to the extent permitted by law, upon any such private
salc or salcs, to purchasc thc whole or aay part of said Collateral sa sold, free of any right or
cquity of redemption, which equity of redemption each Grantor hereby relcascs. Such sales may
be adjourned and continued from time to time with or without rotice. The Lender shall have the
right to conduct such sales on any Grantor’s premiscs or clsewhere and shall have the nght 10 use
any Gruntor's promises without charge for such time or limes as the Lender deemns necessary or
udvizable.

625206 2
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Each Grantor further agrees, at the Lender s request, to assemble or to permit the Lender
to esscmble all or any portion of, the Colluteral and make it aveilabic to the Lender at places
which the Lender shall sclect, whether at such Grentor's premises, on the books and records of
any sccurties intermediary or elsewhere or otherwise. Until the Lender is able to effect a salc,
leasc, or other disposition of tho Colatcral, the Lender shall have the nght to hold or use e
Collatcral, or any part thercof, 10 the extent that it deems appropriaie for the purpose of
preserving the Callateral or its value or for any other purpose deemed appropriate by the Lender.
The Lender shall have no ebligation to any Gmator to maintain ar prescrve the rights of such
Grantor as asgainst third parties with respect 10 the Collateral while the Collateral ia in the
posscssion of the Lender or its ageni or any securities intermediary. The Lender may, il it so
slects, scck the appointment of a rcceiver or keeper to tekc passcssion of the Collatera] and to
enforcc any of the Lender’s remedies with respect to such appointment without prier notice or
hearing as © such appointment. The Londer shall apply the net procceds of any such collection,
Tecovery, raceipl, appropriation, realization or sale to the Scoured Obligations in the following
order: (1) lo Fees and the Lender's cxpenscs reimbursable under the Credit Agreemont or under
any othcr Loan Document; (2) (o interest on the Term Loan; (3) to intercst on the Revolving
Loan ; (4) to principal payments on the Term Loan; (3) to principal paymonts on the Revolving
Loan 3nd (6)to all other Securcd Obligations including expenscs of lhc Lender 1o the extent
reimbursable hereunder or under Section 10,3 of the Credit Apreement. and only afler so paying
over such nci proceeds, and afler the payment by the Lender of any other smount required by any
- provision of law, the Lender shall account for the surplus, if any, to any Gramtor. To the
maximum cxtent permilted by applicable law, each Grantor waives all claims, damages. and
demangds against the Lender ansing out of the rcposscssion, retention or sale of the Collateral
except to the extent such claims, damages and demands arise out of the gross negligence or
willful misconduct of the Lender as finally dctermined by a court of competent jurisdiction.
Each Grantor agrees that ten (10) days prior notice by the Lender of the time and place of any
public salc or of the time afler which a private sale may teke place is reasonable notification of
such matters,  The Grantors shall remain jointly and severally liable for any deficicncy if the
procecds of any sale or dispnsition of the Collatcral are insufficient to psy all Secured
Obligations, including any antorneys’ fecs and other expenses incurred by the Lender to collect
glch deficicncy,

(b) Except 2s othorwige specifically provided therein, each Grantor hereby waives
presentment, demand, protest or any notice (to the maximum cxient permiited by applicable law)
of any kind i coanoction with this Secunty Agrecment or any Collateral.

s GRANT OF LICENSE TO USE INTELLECTUAL PROPERTY
COLLATERAL

For the purposc of enabling the Lender to vxercisc rights and remedics under Section 7
hereof (including, without limiting the terms of Soction 7 hercof, in order to take possossion of,
hold, preserve, process, assemble, prepare for sale, market far sale, soll or otherwice dispose of
the Collateral) at such time as the Lender shalt be [awfully entitled 1o exercise such rights and
remedies, cach Grantor hercby granis to the Lender an imrevocable, non-exclusive liccnse
{exorcisuble upon the occurrence and during the continuance of an Bvent of Default and without
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payment of royalty or othcr compensation to such Grantor) to usc, liconse or sublicense any
Tntellectua! Property now owned ot hureafter aequired by such Granlor, and wherever the same
may be located, and including in such liconse uccess to all media in which any of the licenscd
items may he recarded or stored and to all computer software and programs used for the
compilation or printout thereof,

9. LIMITATION ONTHE LENDER’S DUTY IN RESPECT OF THE
COLLATERAL

The Lender shall use reasonable care with respect to the Collateral in ils posscssion or
under its control. The Lender shall not have any other duty as 1o any Collatera] in its posscesian
or control or in the posscssion or oontrol of any agent or nonunee of the Lender, or any invome
thereon or as 1o the preservation of rights against prior partics or any other rights pertaining
thereto.

10. REINSTATEMENT

This Socurity Agreement shall remain in full force and effect and continuo to be effective
should any petition bo filed by or against any Grantor for liquidation or reorganization, should
any Grantar becomc insolvent or make an assignment tor the benefit of uny creditor or creditors
or should a receiver or trustoe be appaintcd for all or any significant pact of any Grantor’s asseta.
and shall continue to be effcctive or be reinstated, a3 the casc may be, if at any time psyment and
performance of the Securcd Obligations, or any part thercof, is, pursuant to applicable law,
rescinded or reduced in amount, or must otherwise be restored or rcturued by any obligoe of the
Sccured Obligations, whether as 3 “voidablg preference,” “faudujent convevance, ™ or ptherwisc,
a1l as though such paymenl or performanco had not been made. In the event that any payrent, or
any part thereof, is rescinded, reduced, restored or returned, the Secured Obligations shall be
reingtated and deomed reduced only by such amaunt paid and not so rescinded, reduced. restored
or roturned.

11, NOTICES

Except as otherwise provided herein, whenever it 13 provided herein that any notice,
demnand, request, conscnl, approval, declaration or other communication shull or imay be given to
or served upon any of the parties by any othcr party, or whenever any of the partics dosires to
give and serve upon any other party any communication with respect to this Security Agreement,
cach such notice, demand. request, consent, approval, declaration or uther communication shall
be in writing and shall be given in the manner, and deemacd received, as provided for in the
Credit Agreement.

12. SEVERABILITY

Whenever possibic, cach provision of thig Security Agresment shall be interpreted in a
manner as 10 he cffective and valid under applicable law, but if any provision of this Security
Agrccment shall be prohibited by or invalid under applicable law, such provision shall be
inetlective to the cxtent of such prohibition or invalidity without invalidating the remainder of
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such provision or the remaining provisions of this Scvurily Agrecment. This Security Agreement

'is to bc rcad, construed and applied together with the Credit Agreement and the other Loan
Documents which, faken togcther, set forth thc complete understnnding and agrcement of the
Lender and the Grantors with respect to thc matters referred to herein and therein.

13. NO WAIVER; CUMULATIVE REMEDIES

The Lender shall not by any act. dclay, omission or otherwise be deemed to have waived
any of its rights or remcdies hereunder, and no waiver shall be valid unless in wnting, signed by
thc Lender and then only to the extent thercin sct forth. A waiver by the Lender of any right or
remedy hercunder on any onc occasion shall not be construed as a bar (o any right or remedy
which the Lender would otherwise have had on any futurc occasion. No failure to exercisc nor
any delay in cxcrcising on the part ol the Lender, any right, power or privilege hercunder, shall
opcrate as a waiver thereof, nor ghall any single or partial exercise of any nght, powor or
privilege hercunder preclude any other or futurc cxcrise thereof or the cxersise of any other
right, power or privilege. The rights and remedics hercunder provided are cumulative and may
he exercised singly or concurrently, and are not exclusive of any rights and remedies provided by
law. None of thc tcrms or provisions of this Security Agreement may be watved. altcred,
modificd or amended except by an instrument in writing, duly executed by the Lender and the
Grantors.

14. LIMITATION BY LAW

All nghts, remedies and powers provided in this Security Agreement may be exercised
only to the exicnt that the exercise thereof does not violate any applicable provision of law, and
all the provisions of this Secunty Agreement are intended to be subject to all applicable
mandatory provisions of law that may be controlling and to be limited to the cxtent neccssary so
that they shall not render this Sccurily Agreament invalid, unenforceable, in wholc ar in part, or
not entitled 10 be recorded, registercd or filed under the provisions of any applicable law,

15, TERMINATION OF THIS SECURITY AGREEMENT

Tlus Security Agreement shall lorminate upon the Termination Date subjcct to the
survival of Scetions 5(d) and 10 hercof,

16. SUCCESSORS AND ASSIGNS

This Secunty Agreement and all obligations of the Grantars hereundor shall be binding
upon the successors and 2ssigns of cach Grantor (inoluding sny debtor-in possession on beha!f of
such Grantor) and shell, together with the rights and remedies of the Lender hereunder, inure to
the bencfit of the Lender. all future permitted holders of any instmument evidencing any of tho
Secured Obligations and their respective successors and permilted assigns. No penmitted sales of
participations, other permitted salcs, assignments. transfers or other permitted dispositions of any
agrecTiont goveming or instrument evidencing the Secured Obligations or any portion thereof or
interest therein shall in any manner affect the Lien granted to the Lender hercunder. No Grantor

625206.2

TRADEMARK
REEL: 1860 FRAME: 0203



13-

may assign, sell, pledge, hypothccatc ot otherwisc (ransfer any interest in or obligation under this
Sccunty Agreement,

17. COUNTERPARTS

This Sccurity Agreement may be executed in any number of scparato counterparts, cach
of which shall be collectively and separately constitute onc agreancnt.

18. GOYERNING LAW

EXCEPT AS OTHERWISE BXPRESSLY PROVIDED IN ANY OF THE LOAN
DOCUMENTS, IN ALL RESPECTS, INCLUDING ALL MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE, THIS SECURITY AGREEMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED
AND ENFORCED IN ACCORDANCE WITH, THE LAWS QF THE STATE OQF NEW YORK
APPLICABLE TO CONTRACTS MADE AND PERFORMED IN THAT STATE. AND ANY
APPLICABLE LAWS OF THE UNITED STATES OF AMERICA. EACH GRANTOR
HEREBY CONSENTS AND AGREBS THAT THE STATE OR FEDERAL CQURTS
LOCATED IN NEW YORK COUNTY, CITY OF NEW YORK. NEW YQRK, SHALL HAVE
JURISDICTION TQ HEAR AND DETERMINE ANY CLAIMS OR DISPUTES BETWEEN
THE GRANTORS AND THE LENDER PERTAINING TO TIIS SECURITY AGREEMENT
OR ANY OF THE OTHER 1.OAN DOCUMENTS OR TQ ANY MATTER ARISING OUT OF
OR RBLATING TO THIS SBCURITY AGREEMENT OR ANY OTHER LOAN
DOCUMENTS, PROVIDED, THAT THE LENDER AND THE GRANTORS
ACKNOWLEDGE THAT ANY APPEALS FROM THOSE COURTS MAY HAVE TO BE
HEARD BY A COURT LOCATED OUTSIDE OF NEW YORK COUNTY. CITY OF Niw
YORK, AND, PROVIDED, FURTHER., NOTHING IN THIS SECURITY AGREEMENT
SHALL BE DEEMED OR OPERATE TO PRECLUDE THE LENDER FROM BRINGING
SUIT OR TAXKING OTHER LEGAL ACTION N ANY OTHER TURISDICTION TO
REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE
OBLIGATIONS, OR TO ENFORCE THIS SECURITY AGREEMENT OR A JUDGMENT OR
OTHER COURT ORDER IN FAVOR OF THB LENDCR. FACH GRANTOR EXPRESSLY
SUBMITS AND CONSENTS TN ADVANCE TO SUCH JURISDICTION IN ANY ACTION
OR SUIT COMMENCED IN ANY SUCH COURT, AND PACH (GRANTOR HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE LAW, ANY
OBJECTION WHICH IT MAY HAVE BASED UPON LACK OF PERSONAL
JURISDICTION, IMPROPER VENUE OR FORUM NON COVENIENS AND HERERY
CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS
DEEMED APPROPRIATE BY SUCH COURT. EACH GRANTOR HEREBY WAIVES
PERSONAL SERVYICE OF THE SUMMONS, COMPLAINT AND OTHER PROCESS
ISSUED IN ANY SUCH ACTION OR SUIT AND AGREES THAT SERVICE OF SUCH
SUMMONS, COMPLAINTS AND OTHER PROCESS MAY BE MADE BY REGISTERED
OR CERTIFIED MAIL ADDRESSED TO SUCH GRANTOR AT ITS ADDRESS SET FORTH
IN THE CREDIT AGREEMENT AND THAT SERVYICE SO MADI SHALL BE DERMED
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COMPLETED UJPON THE EARLIER OF ACTUAL RECEIPT THEREOF OR THREL (3)
DAYS ATTER DEPOSIT IN THC U.S. MAILS, PROPER POSTAGE PREPAID.

19. WAIVER OF JURY TRIAL

BECAUSE DISPUTES ARTSING ™N CONNECTION WITH COMPLEX FINANCIAL
TRANSACTIONS ARE MOST QUICKLY AND ECONOMICALLY RESOLVED BY AN
EXPERTENCED AND EXPERT PERSON AND THE PARTIES WISH APPLICABLE STATE
AND FEDERAL LAWS TO APPLY (RATIIER THAN ARBITRATION RULBES), THE
PARTIES DESIRE THAT DISPUTES ARTSING HEREUNDER OR RELATING HERETO BE
RESOLVED BY A JUDGE APPLYING SUCH APPLICABLE LAWS. THEREFORE, TO
ACHIBVE THE BEST COMBINATION OF THE BENEFITS OF THE JUDICIAL SYSTEM
AND OF ARBITRATION, THE PARTIES HERETO WAIVE, TO THE FULLEST EXTENT
PERMITTED UNDER APPLICABLL LAW, ALL RIGHT TO TRIAL BY TURY IN ACTION,
SUIT OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE. WHETHER
SOUNDING TN CONTRACT, TORT, OR OTHERWISE, BETWELN THE LENDER AND
THE GRANTORS ARISING OUT OF, CONNECTED WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHTP ESTABLISHED IN CONNECTION WITH, THIS
SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENTS OR THE
TRANSACTIONS RELATED 1LERETO OR THERETO.

20. SECTION TITLES

The Scction titles contained in this Sccunty Agreement are and shall be without
substantive mcamng or content of any kmd whatsoever and arc not part of the agreement
betwecn Lhe parties hereto.

21. NO STRICT CONSTRUCTION

The parties hereto have participated jointly in the negotiation and drafting of this Sccunty
Agreement. In the event an ambiguity or question of intent or interprctation arises, this Secunty
Agreement shall be construed as if drafied jointly by the parties herelo and no presumption or
burden of proof shall arise favoring or disfavaring any party by virtue of the authorship of any
provisions of this Securily Agreement.

22. ADVICE OF COUNSELI

Each of the parties represents to cach other party hercto that it has discussed this Security
Agrecment and, specifically, the provisions of Scetion 18 and Section 19, with s counsel.
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23. BENEI'IT OF THE LENDER

Al Liens granted or contcmplated hercby shall be for the benefit of the Lender, and all
procceds or payments realized from the Collateral in accordance herewith shall be applied to the
Secured Obligations in accordance with the terms of Section 7 of this Sceurity Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Secunty Agreement
to be executed and delivered by its duly authonzed officer as of the date first set forth above.

By:

By:

WATERWAYS L.P.,
By CINAR oration, 1ts General
Partner

Name: /Ronald A. Weinberg
Title: President and Co-Chief Executive
Officer

CINAR CORPORATION

Name: Ronald A. Weinberg

Tile: President and Co-Chief Executive
Officer
CINAR EDUCATION INC.

Name: Stephen T. Carson
Title:  Assistant Secretary

OCEANVIEW FILMS COMPANY

/

Name: Ronald A. Weinberg
Title: President and Secretary

TRADEMARK
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IN WITNESS WHEREOF, each of the parties hereto bas caused this Secunity Agreement
to be exccuted and delivered by its duly authorized officer as of the date first set forth above.

WATERWAYS L.P.,
By CINAR Corporation, its General
Partner

By:

Name: Ronald A. Weinberg
Title: President and Co-Chief Executive
Officer

CINAR CORPORATION

By:

Name: Romald A. Weinberg
Title; President and Co-Chief Executive
Officer

CINAR EDUCATION INC.

By: [%{QW ZM ~

Nare:* St¢phen T. Carson
Title:  Assistant Secretary

OCEANVIEW FIIL.MS COMPANY

By:

Name: Ronald A. Weinberg
Title: President and Secretary

625206.2
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By:

625206.2

SEAWAYS, L.L.C.

Name: Stepfien T. Carson
Title:  President

CARSON-DELLOSA  PUBLISHING
COMPANY, INC.

e =

Name: Stephen T. Carson
Tite: President

HIGHREACH LEARNING, INC.

Name: Michael G. Mayberry
Title: President

UNIQUE COLLATING SERVICE,

g

Name: Steptien T. Carson
Title:  President
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SEAWAYS, L. L.C.

Name: Stephen T. Carson
Title: President

CARSON-DEY.I.OSA PUBLISHING
COMPANY, INC.

By:

Name: Stephen T. Carson
Title: President

HIGHREACH LEARNING, INC.

Mlciacl G. Maybertdy

President

UNIQUE COLLATING SERVICY,
INC.

By:

Name: Stephen T. Carson
Title: President
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OYAL BAN%( OF CANADA,
~N

P S SN |

a8

Name: W.G. Millar
Title: Senior Mansager
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SCHEDULE |

ta

SECURITY AGREEMENT
FILING JURISDICTIONS

State/Conntry __]

c¢/o Carson-Dellosa Publishing Company,
{nc.

4321 Piedmont Parkway

Greensboro, NC 27410

_Debtor Secured Party
| CINAR Education lac. Royal Bank of Canada Delawarc

Oue Liberty Plaza
Now York, NY 10006-1404

mique Cullating Service, Inc.
235 Standurd Drive
QGreensboro, NC 27409

Unique Coﬁa_l_i;g‘.‘%ervicc. Inc.
2355 Standard Drive
Groensboro, NC 27409

432] Pigzdmont Parkway
Greensborg, NC 27410

4321 Piedmont Parkway
Greensboro, NC 27410

4321 Piedmont Parkway
Greensboro, NC 27410

F—pe—— . A — e
Carson-Diellosa Publishing Company, Inc.

Carson-Dellosa Publishing Company, Inc.

e
Carson-Dellosa Publishing Company, Inc.

Royal Bank of Canada
One Liberty Plaza
New York, NY 10006-1404

.

Rz;al Bank of Canada
One Liberty Plaza
New York, NY 10006-1404

w[—l‘(—)yal Bank of Canada
One Liberty Plaza
New York, NY 10006-1404

Roya!l Bank of Cansda

Carson-Delloga Publishing Company, Inc.
(doing business as)
The Wild Goase Company
4321 Piedmont Parkeway
Greensboro, NC 27410

The Wild Goose Company
375 W. Whilncy Avenue
Salt Lake City, Utab 84115

|
L

i Guilford County in
NC

"Nunh Carolina |
\

{ Couniy nf Guilfo

d

One Liberty Plazz . in NC !
New York, NY 10006-1404 |

i ——— —
Royal Benk of Canada Ulah
Onc Liberty Plaza
New York, NY 10006-1404

_ ’ —
Royal Bunk of Canada Utah
One Liberty Plaza
New York, NY 10006-1404
|
Rayal Bank of Canada Utah
One Liberty Plaza
New York, NY [0006-1404
—
TRADEMARK
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l_ﬁcbtor

Secured Party

State/Couutry !

HighResach Lcarx_u':g. Inc.
36 Old Shoals Road
Arden, NC 28704

Roynl Bank of Canade
One Liherty Plaza
Now York, NY 10006-1404

North Carolina |

HighRcach Lecaming, Inc.
36 Old Shoals Roued
Arden, NC 28704

Royal Bank of Canads
One Liberty Plaza
New York. NY 10006-1404

Buncombe County |
n NC

HighRcach Loaming, lac.
36 OId Shoals Road
Arden, NC 28704

Royal Bank of Canada
U Place Ville-Masgic, 8th
Floor

Montreal, Quebee HAC 3ED l
Canada

North Carolina

HighReach Leaming, Inc.
36 Old Shoals Road
Arden, NC 28704

Bank of Canada
8th

Royal
I Place Ville-Mans,
Floor

Montreal, Quebec H3C 3EQ
Canada

Buncombe County
in NC

’-Seawaya‘ L.L.C.

Suite 106

1403 Foulk Road
Wilmingtoa, Delaware 19803

Royal Bank of Cunada ’
Onc Liberty Plaza
New York, NY 10006-1404

|

Deluwartc

Waterways L.P,

1 ¢/o CINAR Corporation

1053, boulevard RCﬂé-Lévcsquc Bst
Montreal, Quebec HIL 4S5

! Canadg

L

£625206

Royal Bank of Canada '
One Liberty Plaza
New York, NY 100061404 |

|
L l

Delaware
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INTELLEC ERTY FILINGS

T ENTITY FILING LOCATION
I
Carson-Dellosa Publishing Company, Inc. U.S. Copyright Officc
U.S. Patcnt and Trademark Office
HighReuch Learning, Inc. U.S. Copyright Office
U.S. Patent and Trademark Office
CINAR Corporation U.S. Copyright OHfice
U.S. Patent and Tredespurk Office
L |
625206.2
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SCHEDILE ]I
lo

LRITY AGREE T

INSTRUMENTS
AND
CHATTEL PAPER

NIL

625266.2
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SCHEDULE 11}

o

SE Y EEMENT

SCHEDULE OF OFFICES, LOCATIONS OF THE COLLATERAL

AND RE 3 NCERNIN : AYS' COLT.
1. Sele place ol business or if more than onc place of business, the chief exceutive office
of Waterwnys:

1055 René-Lévesque Blvd. £ast, Suite 900
Montreal, Quebec H2L 4585

1. Warchouscs:
Nil

111. Other Premiscs at which the Collatcral is Stored or Located:
Nil

Iv. Locations of Records Concerning the Collateral:

1055 René-Lévesque Blvd. East, Suite 000
Montreul, Quebec H2L 485

6252062
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SCHEDULE {I-B

o

SECURITY ACREEMENT

SCHEDULE OF OFFICES, LOCATIONS OF THE COLLATERAL
AND RECORDS CONCERNING UL TIMATE PARENT'S CO[LATERAL

L. Registerod office and sole place of business of the Ultimate Parent:

1055 René-Lévesque Rivd. Bast, Suite 900
Montreal, Quebrec H2L 4S5

I1. Warehouscs:
Nil

ML Other Premuses at which the Collateral is Stored or Located:
Nil

V. Locations of Records Concemning the Collaters!:

1055 Roné-Lévesque Bivd. East, Suitc 900
Muntreal, Quebec H2L 4SS

625206.2
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SCHEDULE 1[I-C
10

SECURITY AGREEMENT

SCHEDLUILE OF OFFICES, I OCATIONS OF THE COLILATERAL
AND RECORDS CONCERNING CINAR EDUCATION'S COLLATERAL

L Sotle place of business or if more than une place of business, the chict executive office of
Cinur Education:

1035 René-Lévesque Blvd, Bast, Suitc 900
Montread, Quebee H2L 455

1. Warchouses:
Nil

1. Other Premiscs at which the Collateral is Stored or Located:
Nil

1V.  locations of Records Conceming the Collateral:

1055 Reuc-Lévesque Blvd. East, Suite 900
Montreal, Queboc H2L 485

6232062
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SCHEDULE I11-D

IQ
SECURIT 3 NT

SCHEDULE OF OFFICES, LOCATIONS OF THE COLLATERAL
AND RECORDS CONCERNING OCFANVIEW'S COLLATERAL

Sale place of business or if more than onc place of business, the chief cxeculive office of
(Jceanvicw:

1055 René-Lévesquo Blvd. Bagt, Suitc 900
Montreal, Qucbce H2L 4S5

11 Warchouscs:
Nit

[I}.  Other Premiscs at which the Collateral is Stored or Located:
Nt

V.  Locations of Records Concerning the Collaleral:

1055 René-Levesque Blvd. Bast, Suie 900
Montreal, Quebec HZL 4S5
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SCHEDULE [I-E

o

SECURITY AGREEMENT

SCHEDULE OF QFFICES, LOCATIONS OF THE COLLATERAL
AND REC SC ! PAWAYS’ L

1. Sole place of business aor if taore than onc place of business, the chief exceutive olficc of
Seaways:

Suite 106, 1403 Poulk Road
Wilmington, Delaware 19803
US.A.

IL Warchouses:
Nil

HT.  Other Premises at which the Collateral 1s Stored or Localed:
Nil

V. Locations of Records Concarning the Collateral;

Sturte 106, 1403 TFoulk Road
Wilmington, Delawarc 19803
U.S.A.
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11

[IT.

Iv.

SCHED -I
lo

GREEMENT

SCHEDULE OF OFFICES, L OCATIONS OF THE COLLATERAL

AND RECORDS CONCERNING CDP'S COLTATERAL

Solo place of business or tf mors than one place of business, the chief exccutive officc of

CDP:

4321 Piedmont Parkway
Grecnsboro, NC 27410
U.S.A.

Warchouses:
Nil
Othcr Promises at which the Collaicral is Storad or Located:;

375 West Whitney Avcnuc
Salt Leke City, UT 84115
US.A.

2335 Sianderd Drive
Greenshuro, NC 27409
(JS.A.

SEE ALSO SCHEDULE 1U-]
Locations of Records Concerning the Collateral:

4321 Picdmont Parkway
Greensboro, NC 27410
LS.A

SEE ALSO SCHEDULE II1-]
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SCHEDULL -G

10 .
SECURITY AGREEMENT

SCHEDULE OF OFFICES, LOCATIONS OF THE COLLATERAL
AND RECORDS CONCERNING HLI'S COLLATERAL

I. Sole place of business or if more than ane place of business, the chief exccutive office of
HLI:

36 Old Shoals Road
Arden, NC 28704
US.A.

1. Warehousea:
Nil
II1. Other Premises at which the Collatcral is Stored or Localed:

501 Center Park Drive, Suste 101
Cherlotte, NC 28217

105 Farview Road
Asheville, NC 28603

255 Standard Dnve
Greensboro, NC 27409

4321 Piedmont Parloway
Greensboro, NC 27410

. locations of Records Concerning the Collateral:

36 Old Shoals Road
Arden, NC 28704
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IT.

111.

Iv.

SCHEDULE (-1

10

SCHEDULE OF OFFICES, LOCATIONS OF THE COLLATERAL
AND RECORDS CONCERNING UNIQUE'S COLLATERAL

Sole place of business or if more than one place of business, the chief executive office of

Unl-qur.::

255 Standard Drive
Greenshoro, NC 27409
US.A

Warehouses:

Nil

Other Premises ot which the Collateral is Stored or Located:

255 Standard Dnve
Greensboro, NC 27409

US.A.

4321 Piedmont Parkway
Greensboro, NC 27410
U.S.A.

Laocations of Records Concerning the Collateral:

255 Standard Drive
(reensboro, NC 27409
US.A.
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S5C ‘ -1

to
SECURITY AGREEMENT

SCIHEDULE OR ADDITIONAL LOCATIONS QF THE COLLATERAL
AND RECQORDS CONCERNING CDP'S COLLATERAL
1. Addtional Premmises at which the Collataral is Stored or Located:

375 West Whitney Avcnue
Sult Lake City, Utah 84115
USA.

I Additional Locations of Records Concerning the Collateral:

375 West Whitney Avenuce
Salt Lake City, Utah 84115
U.5 A
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SCHEDULLR IV

Palents, Tradcmarks and Copyrights

1 oLl
HLS
TRADEMARKS

Product Niane Funchion Dute Name 1% [ae Tmark Toam Post thi.‘

Conceivedl In Commt, Reg. Usc Mue
1. "It HighReach' Leamn to weitc 0242-98
I zarning B.R.A G.
Book Build, Road and 11-06-Y8 (Nolive ar Puntication)
Qow
2. Tho Red Magazine title 04-26-95 0R-01-95 06-04.06 Dyrs. 06-05-02
Usmheela
3. “Ihe Red Magazine title with ~ (14-26-93 DR-01-95 07-22-97 10 yrs u7.22-Mm
Umbrzlla with Red Umb Symbol
Desim
4. HishHmnhl Learning Logo, arigiaul N5-01-91 12-01-91 11-16.92 0 yre, 11-10-68
Logo applio. Crogtive,
(Hand dcelgn) Prexchaal Clurr Poot regiatration uee wifidavit acceptad 10 yrs. 04.27 6xY
3. HighReach Laaming Printed educ. 03.01.91 12.0t.91 03-2%-9%4 10 yr>. 03-29-G60
{nama) Materials
8. HighReach Leaming Audip casseues 03-01-91 12-0191 05-17-v4 10 yr. 05-17-00
{nainc)
7. Swmock-A-Roas Mucq. Costume 12-07-93 09-01 -4 01-16-% 10 y1s. 0=ty

HLY
COPYRICHTY
froduct Name Form Daw Date Regis. Cumments
Used Mafled Regis Namber .
1. Sunshine Report X 10-12-89 12-07-89 TX 2710023
2.  Birthday Party T 10-12-39 12-07-80  TXU 401843
[nvitation
3. Preychool Writing Paper VAL 03.25-00 12.0R-R9 VAU 180-112
4. Crealive Preschool TX Q5-16-91 05-16-91 TX 3140 581 Rewmed 08-21-91 for add. info.
Curriculem Caslog mods., tonc and nturned 06-22-
. g1

$.  The HighReach A7, YA 04-02-92 04.07-92 VA 51) 5586 Rerumed G6-08-92 for mods.,
Seillbook done and retumcd 06-11.92
6.  HighRcuch Prienda VA 04-03-92 No action Tdenticu! 10 The HighResch A2

Appiic. filed on or ebout 3-13-98

11-10.92

0625206.2

Skillhnok, co deposited wio
action, See letterin file.

Applic. to amend. for namic change to HighReach Learning, Inc. 01-27-92; Mark [1sucd to HighReach Lexming
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2 cpr
CbP
Trademsarked™ Products 12/23/98
Names of Trademarks Ststas United States Fatent and Application
Trademark Office and Staces No.
Tradcemarks Offices Regisiration
Nao.
Calendar Pop-Outs™ ™ not iad
registered
Carson-Dellosa Manuscnpt Alphaber~ | ™ not .
regratered
Colorful Purch-Qut Accents™ ™ not b
regastored )
Dcsipn Logo of Qirafle (Desion only) Registered 1,755,276 T4-281,144
Math Windows™ ™ not ..
1epnatered
Math Windows™ Pucks ™ not .
registered
Paw-Pers™ ™ ot A
rexistered
Paw-Pets™ Puppct Sut ™ not he
Tegistored
Picture Perfect Chartleta™ ™ not [
regristered
Picture Perfect Chartlet™ Sct ™ rat L
Tegistered
Pop-Out™ Borders ™ ror i
registerad
Pop-Out™ Calendar Haader Sot ™ nat L4
registered
Top-Out™ Cslendar Hendery ™ nut .
riaixt:"rcﬂ
Yop-Out™ Haliday/Sazeonal Hesders b not | -
repistered
Pop-Up'™ Nameplawe ™ not ..
registered
Spin-o.Skaill™ L] not or
' repistered
Cpp

Copyrizhted Products 12/23/98

oy Deacription Category Rasisiration
CD-6800 All About Mc HwnA TX 4-205-532
CD-6801 Beginning Reading HWB TX 4-205-536
CD-6803 Matching: Similaritics & Dhffcrences HwB TX 4-201-209
CD-6804 Positions Hwg TX 4-201-211
CD-6805 Preschoo] & Kinderearten Skills HwWB TX 4-201-210

CD- 6806 Rhyming HwWB TX 4-201-212
CD-6807 Sassors Skills fwB TX 4-205-544
CD-6808 | Shapea HWB TX 4-205-540
6252062
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CD# Description Categury Ragistraiion
CD-6809 Alphabet Kids HWB TX 4-219)-08!
CD-6810 Alphabet Sounds & Pictures HWB TX 4-205-534
CD-6811 Cdpll«nl & Lowsencaso [,ettera WD TX 4.2 19-5%0
CD-6812 Letlers & Their Svunds HW( TX 4-219.077
CD-6813 Consonants HWB TX 4-219-082
Cl-681¢ | Vowd Purlcs HWB TX 4-205-533
CD-6815 Phonica Grude |, Part ) HwB TX 4-203-542
CD-6816 Phonics Grade 1, Part 2 HWB TX 4-221-740
CD-6817 Phomnics Grade 2. Purt | 1w TX 4-182-279
CD-6818 Phonics Gradc 2, Part 2 HWB TX 4-182-280
CNo6319 Reading (rade | HwB TX 4-215-075
CD-6820 Reading Grade 2 HwWBH TX 4-221-744
CD-6821 Reading Orade 3 HWD TX 4-205-539
(N-r822 Reading Comprehension HWB TX 4-209-77)
CD-632) Reading Comprehension HWB TX 4-201-208
CI-6824 Reading Conwprehension HWB TXu 714-237
CD-6523 Reeding Comprehension HWB TX 4-203-545
CD-6826 Grammar HwWA X 4-16)-972
CD-6&21 Prefixes & Suffixes HWB TX 4-163-96%
CD-6823 Synonyme, Antonyms & Homonyms HWU TX 4-163-969
CD-6329 Pnnting Practice HWB TX 4-205-543
CN.6X30 Flandweiting Practice BWB TX 4-201-213
(06831 | Spelling & Writing Grade | HWR TY 4369115
CD-6832 | Spelling & Writing Grade 2 HWB TX 4.205.541
CD-6813 Spelling & Woiting Grude 3 WD TX 4.219-074
CDb834 Vocabulary Development HWB TX 4.205-535
} CD-6835 Writing Letters & Thank-You Notec NwB TY 4.221.747
CD-6816 | Numbcrs |10 | HWB TX 4.219-076
CD-6837 Numbers 1-20 | HWB TXu 714-236
C-6818 Beginning Math HWB TX 4-221-744
CD-6839 Fun With Numhers [1WD TX 4219679
CD-6840 Addition Fnota HWD TX 4-219078
CD-6841 Subtraction Facls HWB TX 4-221-745
CD-6342 Additinn & Subtraction HwB TX 4-163-971
CD-6843 Multplication Fucts HWD TX 4-205-¢47
CD-6844 Dhviaion Facts Hw B TX 4-205-°46
CD-6845 Multiplication & Division HWB TXu 710480
CD-63846 Drximals HWB TX 4-143-870
CD-6847 Fraction: HWH TX 4-153-500
CD-6848 Wholc Numbcrs HWB TRu 710479
CD-6349 Beamning Maoney Skillc W1 TX 4-221-749
Ci-6850 Basics About Money HWB TX 4-205-317
CD-6851 Math Grade ) HWB TX 4.221-742
C-6RS52 Math Grude 2 HWB TX 4-203-1138
CD-685] Math Grade 3 HWR TX 4-221.74)

Some of the wbove-registered copyrights are jointly ownad.
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-4

cor

FPatented Prodacts
Ch# Description Category Status Patent Registration
CD-3620 Big Applc Shapc Pocket Chart Patent Pending
CD-5621 Smali Applc Shape 'ocket Churt Pstent Pending
CD-3622 Overalls Shape Pockct Chart Patent Pendiny
CD-5623 Big School Bus Shape Pocket Charl Paient Pending L
CD-5624 Big Tree Shape Pocket Chart Pulcrt Ponding
CD-5101 Muhi-Lse Kit Fabne Chart Patent 58001 %2
CD-5702 Clack Kit Fabric Chart Patent 3200182
CD-5703 Graph Gnd Kat Fabac Chart Patcnt 58001%2
CN-5704 Number Linc Kit Fabric Chant Patcnt 5800182
CD-570S Pigay Bank Kit Faboe Chart Patent 5800182
CD.5706 1).8, Map Kit Fubnc Chan Patont SR001 52
€CN.5707 World Mup Kt Fabnc Chent Patant SO 82
CN-5708 Alphabert Kit ['abric Chart Patent S8001 82
C-5709 Culendar Kit Fabrie Chart Patent 5800182
CD-5710 Caolun Kil Fabnic Chent Patent 5800182
CD-5711 Fraclions Kit Fabnic Ckent Patcnt 5800182
D572 Hurmun Body Kit FPebris Chart Patent 580012
CD-5711 Numbcrs Kit Pabric Chad Patent 5800162
CI.5714 Shapcs Kit Fabric Chart Patent 5800182
CD-5715 Wenther Kit Febric Chart Patent 5800182

ULTIMATE PARENT’'S TRADEMARKS

CANADA (Canadlan Trade-Marks Otfice)

Trademark Repistpitinn Number Applicetion Number
CINAR 402532 0652599
CINAR & Destpn 439,554 0746.522
CINAR ANIMATION & Deslzn 449,638 0761 351

A BUNCH OF MUNSCIH 466,700 0768,778
CINAR & Design 402,511 0652,596
HAPYY CASTLE 374407 0601,776

A BUNCH OF MUNSCII & Design . 460,279 0768,777

ARE YOV AFRAID OF THE DARK? — 0765456

LA RALISON DE OUIMZIE & Desigo — 0305.265
WIMZIE'S HOUSE & Deslgn — 0883,206
623206.2
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UNITED S5TATES OF AMFERICA (United Stares Putcnt and Trademark Office)

Trademerk Registration Number Application Number
CINAR (stylized letters) 1,946,284 74-500,202
CINAH ANIMATION & Desten 2.024,29¢ 74593, 471
ARE YOU AFHAID OOF THRK DARK? — 74-594,577
WIMZIES HOUSE & Design — 75-403,708
WIMZIE'S HOUSF & Design — 75-278.684
625206.2
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ULTIMATE PARENT'S COPYRIGHTS

ARE YOU AFRAID OF THE DARK? (U1)
(Episodes 27-39)
Copyright Registration — CANADA

ARE YOU AFRAID OF THE DARK? (IV)
{Bpisodes 40-52)
Copyright Registration - CANADA

ARE YOU AFRAID OF THE DARK? (V)
(Episodes 53-65)
Copynght Registration - CANADA

ARSENE LUPIN (1-26)
Copyright Registration - CANADA

LES BABALOUS (1-65)
Copyright Registration - CANADA

BONJOUR TTMOTHY
Copyright Registration - CANADA

Caillou (65 x § minutc ¢pisodes) ]
Copyright Registration - CANADA -~ STATUS: UNREGISTERED

Cathlon (65 x 5 minute episodes)
Copynght Registration - U.S. - STATUS: UNREGISTERED

CHAT PERCHE (1-15)
Copynght Registration - CANADA

CHRIS CROSS (7-13)
Copynight Registration - CANADA

THE COUNTRY MOUSE AND THE
CITY MOUSF. ADVENTURES (1-26)
Copyright Ragistration - CANADA & U.S.

THE COUNTRY MOUSE AND THE

CITY MOUSE ADYENTURES {1-26)
Copyright Registration -~ CANADA

625206.2
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EMILY OF NEW MOON (1-13)
Copyright Registration - CANADA & U.S.

EMILY OF NEW MOON IT (13-26) AND I (27-39)
Copyright Registration - CANADA - STATUS: UNREGISTERED

EMILY OF NEW MOON I1 (14-26)
Copyright Registration — U.S. - STATUS: UNREGISTERED

FAVORITE SONGS
“Huppy Birthday 1o You™
Copynight Registration - CANADA

FAVORITE SBONCS
“Itsy Bitsy Spider” / “Spider Junior High"
Copyright Registration - CANADA

FAVORITE SONGS

“Humpty Dompty”
Copyright Registration - CANADA

FAVORITE SONGS
“I'm a Little Teapot” /7 “The Runaway Teapot”
Copyright Registration —~ CANADA

FAYORITE SONGS
“Rain, Rain Go Away” / “The Prince’s Rain”
Copyright Registration - CANADA

FAVORITE SONGS
“Three Little Kitiens...” / “lce Queen’s Mittens”
Copyright Registration - CANADA

FAVORITE SONGS
“Happy Birthday to You"
Copyright Registration — U.S.

FAVORITE SONGS

“ltsy Bitsy Spidcr™ / “Spider Junior High™
Copyright Registration ~ U.S.
FAYORITE SONGS

“Humpty Dumpty”

Copyright Rewistration - U S.

625206.2
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FAVORITE SONGS
“I'm a Litde Teapot™ / “The Runaway Teapot"
Copyright Registration — 11.S.

FAVORITE SONGS
“Rain, Raio Go Away” /“Thc Prince’s Ratn"
Copyright Registration — U.S.

FAVORITE SONGS
“Three Little Kittens...™ 7 *Tce Qucen’s Mittens™
Copyright Registration -~ U.S.

FAVORITE SONCS

Scven (7) Certificatcs

Copyright Registration — U.S.

“The Real Story of Twinkle Twinkle Lattle Star”
*Thec Real Story of Bas Baa Black Shecp”
“The Real Story of Here Comes the Bride”
“The Real Story of O’Christmas Tree”

“The Real Story of Frere Jacques”

“The Reul} Story of Au Clair de 1a Lune”
“The Real Story of Sur fe Pont 4’ Avignon™

- Regstration of Assigienent of Copyripht in
the seven (7) shows listed above — UJ.S.

LITTLE LULU (1-6)
Copyright Registration - CANADA & U.S.

LITTLE LULU (7- 26)
Copyright Registration - U.S.

THE MAKING OF MILLION POLLAR BABIES
Copynight Registration —- CANADA

MILLION DOLLAR BABIES
Copyright Registration — CANADA

MILLION DOLLAR BABIES
Copyright Registration - U.S,

LES NOUVELLES AYENTURES DES INTREPIDES (27-52)
Copyright Registration ~ CANADA

6252062
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LES HISTOIRES DU PERE CASTOR (27-52)
Copyright Registration - CANADA

THE BUSY WORIL.D QF RICIIARD SCARRY (14.26)
Copyright Registration - CANADA

ROBINSON SUCROE (i-26)
Copynght Registration - CANADA

Scl-Squad (1-13)
Copyright Registration - CANADA — STATUS: UNREGISTERED

S¢i-Squad (1-13)
Copyright Regiatration - (1.8. - STATUS: UNREGISTERED

SLEEP ROOM (The)

WHITE FANG (Thc Legend of) (1-26)
Copyright Registration - CANADA

WIMZIE’S HOUSE (1-56)
Copynght Registration — CANADA

THE WHOLFE OF THE MOON
Copyright Registratiun ~ CANADA

THE WONDERFUL WIZARD OF OZ
Copyright Regidration - CANADA
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EXHIBIT A
POWER OF ATTORNEY

This Power of  Attorncy is cxeculed and delivered by
L , & . [corporation/limited
partnership/Nova Scotia unlimited Lability cotnpany] (the “Grantor™) to Royal Bank of Canada
(hereinafter referred to as the “Aitorney”), as Leuder under that certein Credit Agreement dated
a8 of January 25, 1999, among Waterways L.P. and Carson-Dellosa Publishing Company, Inc..
the ather Credil Parties {as dofined therein) signatory thereto and the Attorney (as from time to
time amendcd, rcstated, supplomented or otherwise modified, the “Credit Agreement™), the
related Sccurity Agreement dated as of February S, 1099 (the “Security Agreement’”) and other
related documents provided thercin or contemplated (hereby (the “Loan Documents™). No
person to whoin this Power of Attorcy is prescnted, as authority {or the Attorney to take any
action or actions contemplated hereby, shall be required to inquire or seek confirmation from iz
Grantor as to the authority of the Attorncy to take any action described below, or as to thc
existanco of or fulfillment of any condition to this Power of Antomey, which is intcnded to grant
to the Attorney unconditionally tho authority to take and perform the actions contemplated
hetein, and the Grantor frrevocsbly waives nny right to commence any suit or action, m law or
cquity, agaiust any person or ¢ntity which acts in rcliance upon or acknowledges tho authority
granted under this Pawer ol Attorney. The power of altorney granted hereby is coupled with an
interest and is irrevocable unti] the Terminahion Date (as definud in the Credit Agreement) as
provided m the Sccurity Agreement.

The Grantor tereby irrevocably constitutcs and appoints the Attorney (and all ofTicers,
employees or ugents designated by the Autorncy), with full power of substitution, as the
Grenior's true and inwful attorney-in-fact with full irrevocable power and suthority m the placc
and stead of the Gruntor and in the tiame of tho Grantor or In its own name, from time 1o thne in
the Attorney's discretion, to lake any and all appropriate action and to execute and deliver any
and all dotuments and instruments which may bo neccssary or desirable to accomplish the
purposcs of the Loan Documents and, without limiting the generalily of tho forcgoing, the
Grantor hereby grants to the Atlomcy the power and ngh(, on behalf of the Graator, without
notica to or assent by the Grantor, and at any timc, to do the following: (a) change the mailing
address of the Granior, open a post office box on behalf of the Grantor, open mail for the
Grantar, and ask, domand, collest, give acquittances and receipls for, Like possession of, ondorsc
any invorces. freight or express bills, bills of lading. storage or warchouse receipts, drafts againat
debtors, assignmients, verifications, and notices in connection with any property of the Qranior;
(b) effect any repairs Lo any assels of the Grantor, or continue or obtain any insurance and pay all
ar mmy pert of thc premiums therefor and costs thercof, and make, scttle and adjust all claims
under such policies of insurance, and make all detenninations and decisions with respect to such
policies; (¢) pay or discharge any taxcs, liens, sccunty inlerests, or other encumbrances levied or
placed on or threatencd against the Grantor or its property; (d) defend any suit, action or
procceding brought against the Grantor if the Grantor dows not defend such suit, action or
proceeding o i’ Attorncy believes that the Grantor is not pursuing such defense in 3 manner that
will maximize the recovery to the Attomney, and scttlo, compromisc or adjust any suit, sction, or
procceding described above and, in commection therewith, give such discharges or roleases as the
Auomey may deem appropriate; (c) file or prosecule any claim, litigation, suit or proceeding in

£15206.2
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any court of compelant jurisdiction or beforc any arbitrator, or tukc any other aclion othcrwisc
decmed appropriate by the Attomey for the purpose of collecting any and all such moreys duc to
the Grantor whenever payable and to enforce any other right in respeet of the Grantor’s property;
(D) cause the certified public accountants then engaged by the Grantor to prepare and deliver to
the Attorney at any timc and from time to time, promptly upon thc Attorncy’s request, the
following reports: (1) a reconciliation of all accounts, (2) an aging of all accounts, (3) tnal
balances, (4) test verifications of such accounts as the Atiorney mady request, and (5) the resuits
of cach physical verification of inveniory, {g) communicatc in 1ts own name with any party to
any Contract with regard 1o the assignment of the right, title and intcrest of such Grantor in end
under the Contract with regard to the assignment of the right, title and interest of such Granlor in
and under the Contracts and ofther matters rolating therelo; and (h) exccute, in connection with
any sale provided for in any Loan Document. any endorsements, assignments or other
instruments of convcyance or transfer with respect to the Collateral and to otherwise direct such
salc or resale, all as though the Altorney were the absolute owner of the property of the Grantor
for all purposes, and to do, at the Auomey's option and the Grantor's cxpense, at any time or
from time to limc, all acls and other things that the Attorney rcasonably decms nccessary 10
perfect, preserve, or rcalize upon the Grantor’s propcrty or asseis and the Attomney’s Licns
thcreon, all as fully and effectively as the Grantor might do. The Grantor hereby ratifics, to the
extent permitted by law, all that said Attomcy shall lawfully do or ceuse to be done by virtuc
hercof. This Power of Attorncy is governed by the laws of the State of New York.

IN WITNESS WHEREOF, this Power of Attorney js cxccuted by the Grantor this

day of
[GRANTOR]
By:
Name:
Titlz:
ATTEST:
By:
Title:
625206.2
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