| Fornt p1o-16184 J— ] . ceprnan o cormercs |

Expi 06/30/99
OMB 05510 TRADEMARK

02-05-1 099

02-25-1999 ] ¢ Ll CEE PROSESS.
F LARBISI 181 1 R veut 18IS 1S Bt 1R 1B 188 HEET e
i T 4 EEG -5 D 1 U

TO: T_he'(?ommissioner of Patents : -| 00972508 ied original document(s) or copyl(ies).
Submission Type Lonveyance 1ype US PATENT &
New [_] Assignment [ ] License TRADEMARK OFFICE

Resubmission (Non-Recordation) Security Agreement D Nunc Pro Tunc Assignment
Document ID # [ | Effective Date

Correction of PTO Error D Merger I'M)M—WL]

Corrective Document [:] Change of Name

Reel# [ [Frame#[ ] | [ ] other

Conveylng Pal’ty I:l Mark if additional names of conveying parties attached Execution Date
Month Day Year
Name | HighReach Learning, Inc. | 02051999 |
Formerly | |

D Individual [:] General Partnership |:] Limited Partnership Corporation D Association

l:] Other l I

Citizenship/State of Incorporation/Organization | North Carolina |

Receiving Party D Mark if additional names of receiving parties attached

Name[ Royal Bank of Canada |

DBA/AKA/TA | . ]

Composed of l |

AddreSS(linenl One Liberty Plaza ]

Address (line 2) I |

Address (line 3) [ New York | l NY | | 10006 ]
City State/Country Zip Code

D Individual r_—] General Partnership I:I Limited Partnership If document to be recordedisan
assignment and the receiving party is

- . L. not domiciled in the United States, an

Corporation D Association appointment of a domestic
representative should be attached.

D Other [ ] (Designation must be a separate
document from Assignment.)

Citizenship/State of Incorporation/Organization Canada B

FOR OFFICE USE ONLY

Public burden reporting for this ion of infi jion is esti d to average approximately 30 minutes per Cover Sheet to be recorded, including time for reviewing the document and
gathering the data needed to complete the Cover Sheel. Send comments regarding this burden estimate o the U.S. Patent and Trademark Office, Chief iInformation Officer, Washington,
D.C. 20231 and to the Office of Information and Regulatory Affairs, Office of Manag 1t and Budget, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503. See OMB

| information Collection Budget Package 0651-0027, Patent and Trad k Assig Practi DO NOT SEND REQUESTS YO RECORD ASSIGNMENT DOCUMENTS TO THIS l

ADDRESS. . . . . .
Mail documents to be recorded with required cover sheet(s} infor. i :
Commissioner of Patents and Trademarks, Box Assignments , Washi‘ran&lﬁEMARK

REEL: 1860 FRAME: 0297




U.S. Department of C.
EORM _PTO-1618B Page 2 Patent and Trademark Office.

OMB 0651-0027 TRADEMARK

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

Name | ]

Address (line 1) [ ]

Address (line 2) L ]

Address (line 3) | ]

Address (ine 4) L ]

Correspondent Name and Address

Area Code and Telephone Numberl 800-729~4754

Name [ HighReach Learning, Inc.

.—I_‘

Address (line 1) [ 36 01d Shoals Road

AddreSS(IineZ)l Arden, North Carolina 28704 I

Address (line 3) I W

Address (line 4) ‘ |

Pages Enter the total number of -pages of the attached conveyance document # L l
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)
| 75451265 | | | | | [1731023 | | 1828862 | [ 1836631 |
[ || | | | [ 1949472 | [ 2054574 | | 2082427 |
i ] 1 i ] | L | L |
Number of Properties  gneer the total number of properties involved. #| 7 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): $| 190.00 ]
Method of Payment: Enclosed EI Deposit Account

Deposit Account

(Enter for payment by deposit account or if additional fees can be charged to the account.) l |
Deposit Account Number: # 01-2510
Authorization to charge additional fees: Yes No D

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.

ey 1 (heally 20

Name of Person Signing Signature i Date Signed

| ﬁ)/‘TRADEMARK _

REEL: 1860 FRAME: 0298



SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of February 5. 1999, among WATERWAYS L.P.,
a Delaware limited parmership (“Waterways”), CINAR CORPORATION, a Canadizn
corporation (the “Ultimate Parent”), CINAR EDUCATION INC., a Dclaware corporation
(“Cinar Education”). OCEANVIEW FILMS COMPANY, a Nova Scotia unhmiled hability
company {(“CUccuanview”), SEAWAYS, L.L.C.. a Delaware limited lability company
(“Seaways"), CARSON-DELLOSA PUBLISHING COMPANY, INC., a North Carolns
corperation (“CDP"), HIGHIREACH LEARNING, INC,, a North Carolina corporation ("HLI")
and UNIQUE COLLATING SERVICE, INC., a North Carolina corporation (‘Unique”)
(Waterways, the Ultimate Parent, Cinar Education, Ocoanview, Seaways, CDP, HLI and Unique
sre somctimes collectively refened to hersin as the “Grantors™ and individuelly as a
“Grantor'’), and ROYAT, BANK OF CANADA, i its capacity as Lender under the Credit
Agrecment heremnafter defined (the “Lender™).

WITNESSETH:

WHEREAS pursuant (o that certain Credit Agreement, dated ag of January 25, 1009,
among Waterways L.P. and Carson-Dellosa Publishing 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 be fromn time to time further amended or rcstated, supplemented or
atherwise modificd, the “Credit Agreement”), the Lender has agreed to make the Advances;

WHEREAS, each Grantor herein 13 a party to the Credit Agreement, benefiting from the
Credit Facilities made available to the Borrowers tioreunder: and

WHEREAS, in order to inducc the Lender to enter into the Credit Agreement and the
other Loan Documents and 1o induce the Lender to muke the Advauces as provided for in the
Credit Agreemcnt, the Grantors have agreed to grant a continuing Licn on the Callateral (ss
hereinafler definod) to secure the Obligations;

NOW THEREFORE. in consideration of the premisecs and mutual covenanta herein
conlaincd and for other good and valuable consideration, the receipt and sufficicncy of which arc
hereby acknowledged, the partics hercto agree as follows:

1. DEFINED TERMS

All capitalized terms uscd but not othcrwisc defined herein have the meanings given (o
them in the Credit Agreement. All other undefined terms contained in this Sccurity Agreement,
unleaa the context indicates otherwise, have the meaningy provided for by the Code (o the extent
the samie are used or dcfined thercin.

2. GRANT OF LIEN

(a) To secure the prompt and compleic payment, performance and observance of all
of the Obligalions (spccifically including, without limitation, cach Grantor's Obligations arising
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under the cross-guaranty provigions ol Scction 11 of the Credit Agreement, all Obligations of the
Ulthmate Parent arsing under the Ultimate Parent Guaranty, all obhgations of 3416020 Canada
Inc. to the Tender under the Credit Agreement and that certain guaranty dated as of January 285,
1909 granted by 3416020 Canada [nc. 1n respoct of the Ultimate Parcnt’s Obligations, and all
obligations of cach Grantor now or hercafter cxisting under this Agreement including, without
limitation, all fees, costs and expenses whether in conncction with collection activns hercunder
or othcrwisc) (coltectivcly, the “Secured Obligations™), each Granlor hereby prants, assigns,
conveys, morigages, pledges, hypothecates and transfers to the Lender a continuing sccurity
interest in and Lien upon all of 5ts ight, title and interest in, to and under all of such Grantor's
property of any kind whatsoever, whethar now owned or hercafter acquired by such Grantor,
including, without limitation, the following property, whether row owned by or owing to, or
hereafier acquired by or arising in favor of such Grantor (including under any wrade names, styles
or derivations thereof). and whether owned or consigned by or to, or leased from or to, such
Grantor, and rcgardless of where located (all of which being hercinafter collectively referred to
as the “Collateral'):

(i) all Accounts;

) all Chattcl Paper;

(iii)  all Contracts;

(iv)  all Documents;

V) all Equipment;

(vi)  all Fixtures;

(vn) all General Intangibles;

(viii)  all goads;

(ix)  all Instrurnents;

(x) alt Inventory;

(xi)  all Investment Property;

(xii)  all deposit and bank accounts and all deposits therein,
(x1i1)  all moncy, cash or cash equivalents of any Grantor; and

(xiv) to the cxtent not otherwise included, ull Proceeds and pruducts of the
foregoing and all acecssions to, substitutions and replacements for, and
1ents and praflis of] each of the foregoiny.

(b) In adfiition. in order to induce the Lender to make the Advances under and
pursuant to the Credit Agreement, each Grantor horeby grants to the Lender a right of set-oft in,
to. under and against any payment obligation of the Lender to such Grantor, whether in the form
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of cash, cradit balance, overdraft rescrve or right, depoasit account or othur account and all
deposits therein or credits thereto, held by or paid or {0 be paid 1o the Lernder for the account, on
behalf of or in the pame of such Grantor for any purpose whatsoover.

KR THE LENDER'S RIGHTS: LIMITATIONS ON THE LENDER’S
OBLIGATIONS
(a) It 18 expressly apreed by the Grantors that, anything herein 10 the contrary

notwithstanding, cach Grantor shall remain liahle under cach of its Conlracts and each of 1ts
Licenses to observe and perform all the condilions and obligations to be observed and performed
by 1t thercunder. The Lender shall not have any obligation or lishility under any Coatract or
Licenso 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 ar obligated in any manner to perform or fulfill any of
the obligations of any Grantor under or pursuant to any Coalract or License, or o make any
payinent, or to makc any inquiry as to the nature or the sufficiency of any payment received by it
or the anfficiency of uny performance by any party under any Contract or License, or to present
or filo any claims, or to teke any action to collcct or enforce any performance or the payment of
any amounts which may have been assigmed to it or to which it may bc entitled at any timc or
umes.

(b) The Tendcr may at any time after u Default or Event of Default shall have
occurred and he continuing, without prier notico to any Grantor, notify Account Deblors, partics
to the Contracts and obligors in respect of Tustruments and Chattel Paper, that the Accounts and
the right, title and interest of any Grantor in and under such Contracts. Instruments and Chattcl
Paper huve boen assigned to the Lender, and that payments shall be made dircetly to the Lender.
Upon the request of the Lendcr, each Granlor shall so notify Account Debtors, partics to
Contracts and obligors in respoct of Instruments and Chattel Paper.

(c) The Lender may at any tinwe i the Lender’s own pane or in the name of any
Grantor communicale with Account Dchtors, parties to Contructs, obligors in respect of
Instruments and obligors in respect of Chattel Paper t0 verify with such Persons, o the Lender's
satisfaction. the existence, umount and terms of any such Accounts, Contracts, instruments of
Chartel Paper. 1f 3 Dofault or Event of Default shall have occurred and be continuing, cach
Grantor, at its own cxpensc, shall cause the independent certified public accountants then
cngaged by such Grantor to prepare and deliver to the Leader at any time and from time 10 time
promptly upon the Lender's request the following reports with respect o cach Grantor: (i) a
reconcshiation of all Accounts; (ii) an aging of all Accounts; (iii) trial balances; and (iv) a scl
verification of such Accounts as the Lender may request. Each Grantor, at ils own expense, shall
deliver to the Lender the results of cach physical verification, if any, which such Grantor may in
its discrction have made, or caused any other Person to have made on its behalf, of all or any
portion of its Inventory.

4. REPRESENTATIONS AND WARRANTIES
Each Grantor represents and warrants that:

625206.2

TRADEMARK
REEL: 1860 FRAME: 0301



(1) Each Grantor is the solc owner of each itemn of the Collaloral upon which it granis
or purports 1o grant a Licn hercundcr, and has good and markctable title thereto free and clear of
any and all Liens other than (i) Permitted Encumbrances and (1i) Licns which arc permitted by

Sections ¢.1.7 and 6.2.3 of the Credit Agrecment.

(b) No effective security agreement, fnancing statemient, equivalent sccurity or Licn
instrument or conlmuation statemont covering all or any part of the Collateral is on file or of
rocord in any public office, cxcept such as may have been filed (i) by any Gruntor in favor of the
Lender pursuant to this Security Agreement ot the other Laan Decuments, and (ii) 1n connection
with any other Permitted Encumbrances or Licns which are permitted by Scctions 6.1.7 and 6.2.3
of the Credit Agresment.

(c) This Security Agreement is cffcctive Lo create a valid and continuing Lien on and,
upon the filing of the appropriate financing statements in the jurisdichions listed on Schedulic |
hereto, a perfecied Lien in [avor of the Lender on the Collateral with respect to which a Lien
may be perfected by filing pursuant to the Code. Such Lien is prior to alt other Liens, cxcept
Permitted Encumbrances that would be prior to Lisus in favor of the Lendcr and is cnlorceable
as such as against any and all creditors of and purchasers from any Grantor (other than
purchasers of Invenluty in the ordinary course of business). All aclion by any Crantor ncccssary
or desirable 1o pratect and perfect such Lien on each item of the Collatcral has been duly taken.

(d) Schedule IF hereto lists all Instruments and Chattcl Paper of cech Grantur. All
action by any Grantor nccessary or desirable to protect and perfeel the Lien of the Lender on
cach ilem set forth on Schedule T (including the delivery of all onginals thereof to the Lender
and the Icgending 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 hereto is prior to all other Licns,
except Permitted Encumbrances that would be prior to the Liens in favor of the Lender, and is
cnforccable as such against uny and all creditors of and purchascrs from any Grantor.

(<) Each Grantor's (i) solc place of business ar, {f more than one place of busincss,
chicf cxecutive office. (ii) warehouses and prermises where any Collateral is stored or located,
and (iii) locations of all of itg books end records concerning the Collateral arc set forth for each
Grantor on Schedule I1I-A. Schedule T-B, Schedule II-C, Schedule 11I-D, Schedulc L1I-E,
Schedule III-F, Schedule -G, Schedule IU-H and Schedule 1T-1, respectively, herato.

4] With respect to the Accounts. except as specifically disclosed in the most recent
Collateral Reports delivered to the Lender. (i) they represent hona fido salcs of Invenlory or
rendering of services to Account Debtors in the ordinary coursa of each Grantor’s business and
are not evidenced by a judgment, Instriument or Chattel Paper; (if) therc are no selofls, claims of
disputes existing or asserted with respect thereto and no Grantor has made any agreement with
any Account Debtor for any extension of time for the paynent thereof, any compromise or
setlenient for Jcss than the full amount thereof, any release of any Account Debtor frown lability
therefor, or any deduction therefrom excopt a discount or allowance allowed by such Grantor in
the ordinary course of its business for prompl payment and disclored to the Lender; (i1} to cach
Grantor’s knowledge, therc are no facts, events or pecurrences which in any way impair the
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validity or cnforceability thereof or could reasonably be expected (o reduce the amount payable
thereunder as shown on any Grantor’'s books and records and any invoices, statements and
Collateral Reports delivered o the Lender with reapect thercto; (1v) no Grantor has received any
notice of proceedings or actions which arc threatenad or pending against any Account Debitor
which mighl result in any edverse change in such Account Debrtor’s financial condition; and
(v) no Grantor has knowledge that any Account Debtor is unable generally lo pay ils debts as
thcy become due. Further with rcspect to the Accounts (x) the amounts shown on all invoices,
statcincnts and Collateral Reports which may bo delivered to the Lender with respect thereta arce
aclually and absolulely owing to such Grantor as indicaled therecon and arc not in sny way
contingent; and (y)to esach Grantor's knowledge, all Account Brebtors have the capacity 1o
contract.

(g) With respect to any Inventory scheduled or listed on the most recent Collateral
Reports delivered to the Lender pursuant to the tcrms of this Seourity Agreement or {he Crodit
Agrcement, (1) such Inventory 1s located at one of the applicablc Grantor's Jocationa sct forth an
Schedule [11-A, Schedule HI-B, Schedulc 1T11-C, Schedule IT1-D, Schedule IT-B, Schedule II1-T:,
Schedule 111-G, Schedule 1T1-H and Schedule 11-], hereto, as applicable, (1) no Inventory 13 now,
or shull at any time or times hereafter be stored at any other location without the Lender’s prior
consent, and if the Lender pives such consenl, cach applicable Grantor will concurrently
therewith obtain, to the extent requircd by the Credit Agreement, bailee, landlord and mortgagee
agreements, (jii) the applicable Granlor has good, indefcasible and mcrchantable tirle 1o such
Inventory and such Inventory is not subject 1o dny Lien or Securily intcrest or document
whatsoever except for the Lien granted to the Lender and except for Permitted Encumbrances or
Liens which arc pexmitted hy Sections 6.1.7 and 6.2.3 of tho Credit Agreement, {iv) cxcopt as
specifically disclased in the most rocent Collateral Report delivored to the Lender, such
Inventory 15 Eligible [nventory of good and merchantable quality, frec from any defects, (v) such
Inventory is not subject 0 any licensing, patent, royalty, trademark, trade name or copyright
agreements with any third partcs which would require any consent of any third party as a
precondition of such sale or other disposition, aud (vi) the complotion of mamalacturc, sale or
other disposition of such Inventory by the Lender or its duly appointed egents following an
Event of Defaull shall not require the consent of any Person and shall not constitute a breach or
default umder any contract or ggrecinent 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, Tradanark or Copyright
except as set forth in Schedulo TV hereto. This Sccurnity Agreemcent is effective to croate a valid
and continuing Lien on cach Grantor’s Patents, Trademarks and Copyrights (other than the
Ulimate 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
cnforccable as Such as against any and all creditors of and purchasers fram sny Grantor. Tlpon
filing ol this Secunty Agreement with thc United States Copyright Office and with thc United
States Patent and Trademark Office and the filing of appropriate financing stalemncnts listed on
Schedule I bereto, alf aclion nceessary or desirablc to prolect and perfect the Lender's Lien on
cach Grantor's Pelents, Trademarks or Copyrights (other than the Ultimate Parent’s Patents,
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Trademarks and Copyrights which arc registered outside the United States of America or which
are nol registerad in any public oftice or register) shali have been duly taken.

() No Grantor has entored into any ugreement with any Person for the control, within
the meaning of such tcrm provided in the Code and other applicabls law, by any Pcrson of any
Investment Property eonstituting Collateral hereunder, except for contro! by the Lender pursuant
to the Plcdge Agreoments.

COYENANTS

wn

Each Granlor covenants and agrees with the Lender that fram and after the dale of this
Secunity Agreement and until the Termination Datc:

(a) Further Assurances; Pledge of Iustruments. Al any time and from time to
time, upon the wrntten request of the Lender and at lhe sole expense of the Grantors. cach
Grantor shall promptly and duly exccule and deliver any and ull such further instruments and
documente and take such further actions as the Lonrder may dcem desirable to obtsin the full
bencfits of this Sccurity Agreement and of the rights and powers hercin granted, including, but
not limited to, {1) using ita best efforty 10 scourc all consents and approvals necessary or
appropriate for the assignment to or for the benefit of the Lender of any License or Contract held
by such Grantor ar in which such Grantor hus any rights not herotofore assigned, (ii) filing any
financing or continuation statements under the Code with respect to the Uiens grantad horcundcer
or under any other Loan Document and (i) transferring the Collateral to the Lender’s possession
if such Collateral consists of Chattel Paper, Instruments or certificated cecurities (within the
mcaning of the Codc or other applicable taw) or if 2 Lien on such Collateral can be perfecied
only by possession. Each Grantor also hereby authorizes the Leader to file any such financing or
continuation statements without thc signature of such Grantor to the extent pemmitted by
spplicable law. 1f any amount payable under or in connection with any of the Collateral is or
shall become evidenved by any Instrument or certilicated security (within the meaning of the
Code ar other applicable law), such Instrument or certificated security, other than checks and
notes reccived in the ordinary course of business, shull be duly endorsed in a manner satisfactory
to the Lender immediately upon such Grantor's receipt thercol and promptly delivered into the
Lendcr's possession in New York City, The Grantors agrec that a photocapy of this Security
Agreement may be filed with or in licu of any financing statement to the exlent permitted by
applicable law to perfect the Liens granted hereunder.

() Maiatenance of Records. The Grantors shall keep and maintain, at their own
cost and uxpense, ss required under Section §.1.3 of the Credit Agreement, satisfactory and
oomplcte records of the Collateral, including a record of any and all payments received and any
and all credits granted with respect o the Collatcral and all other dealings with the Collateral.
The Crantors shall mark their books and records perluning to the Collalcral to cvidence this
Sccunity Agreement and the Lieng granted hereby. All Chattcl Paper shall be muarkcd with the
following legend: “This writing and the obligations evidenced or sccured hiereby are subjcct (o
the securily intcrest of Royal Bunk of Canada (acting through a New York branch).”
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(c) Covenanls Regarding Patent, Trademark and Copyright Collsteral

(1 The Grantors shall notify the Lender immediately if they know or have
reason to know that any application or registration rclating o any Palenl,
Trademark or Copyright (now or hereafier existing) may bcecome
abandoned or dedicated, ot of any adverse determination or development
(including the institution of, any such determination or devclopment in,
any proceeding in the United States Patent and Trademark Office, the
Uruted States Copyright Office or any court) rcgarding any Granlor's
ownorship of any Patent, Trademark or Copyright, its nght 10 register the
same, or 10 keep and maintain the same.

(i1) In no cvent shall any Grantor. cither itsclf or through any agent, employee,
licensee or designee, lilc an application for the registration of any Patent,
Trademark or Copyngbt with the United Stales Patent and Tradcmark
Office, the United States Copyright Officc or any similar office or agency
without giving the Lender prior written notice thereof, and, upon request
of the Lender, such Grantor shall execute 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 Gencrel Intangbles of such
Grantor relating thereto or represented theeby.

(iii)  The Grantors shall take alf actions necessary or requested by the Lender to
mamtain and pursue each application, to obtain the relovant registration
and to maintain the registranon of each of the Patents, Trademurks and
Copyrights (now or hercafler cxisting), including the filing ol applications
for rencwal, affidavits of use, affidavits of noncontestubility and
opposition and nterfercnce and cancellation proceedings.

(iv)  Inthe event that any of the Patent, Trademark or Copyright Collatcral s
mnfrmged upon, or misappropriated or diluted by a third party, such
Grantor shall notify the Lender promptly after such Grantor icams thereof.
Such Grantor shall suc promptly for infringecment, misappropriation or
dilution, and shall take such other uctions ss the Lender shall deecm
appropriate under the circumstances to protect such Patent, Tradcouvk or
Copyright Collateral.

{(d) Tudemniflcation. In any suit, proceeding or aclion brought by the Lender relatiny
to any Account, Chattel Paper, Contract, Documnent, General Intangible or Instrument for any
sum owing thereunder or to cnforce any provision of any Account, Chsttcl Paper, Contract,
Document, General Intangible or Lusirument, each Grantor will save, indemnify and keep tho
Lender harmless from and against all expcuse (including rcasonuble atwarneys’ fees and
expenses), loss or damage suffered by resson of any dofense, sciofl, counterclaim, recoupment or
reduction of liability whatsocver of 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 successors frem Such Granter, cxcept in Lhe
case of the Lendcr, to thc cxtent such expensc, loss, or damage is attributable to the gross
ncgligence or wiliful misconduct of the Londer as finally determined by a court of competent
jurisdiction. All such obligstions of the Grantorg shall be aud remain cnlforceable against und
only against tho Grantors and shsll not be enforceable against the Lendcr.

(c) Compllance with Terms of Accounts, etc. In all material respects. each Grantor
will performn and comply with al) obligations in respect of its Accounts, Chattel Paper, Contracts
and Licenses and all other agreernents to whieh it is a party or by which it ia bound relating to the
Collateral.

H Limitatian on Liens on the Collateral. No Grantor will create, permit or suffer
to exist, and each Grantor will dcfend the Collateral against, and take such other action as is
necessary to remove, any Lien on the Collateral other than the Lien provided herein, cxcopt such
Licns as are expressly pormitted by the Credit Agreoment, and will defend the right, titc and
interest of the Lender in und to any of such Grantor’s nghts under the Collatcral against the
claims and demands of al] Persons whomsoevor,

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

(h) Notices. Tho Grantors will advise the Lender promptly, in reasonable detail,
(1) of any Lien (other than Permificd Encumbrances) or claim made or asserted against any of the
Collateral. and (i) of the occurrence of any other cvent which would bave a matenial adverse
effcct on the aggregate valuc of the Collateral or on the Lizns created hereunder or under any
other Loan Document.

(1) Special Covenant of Ulimate Parenl. The Ultimate Parcnt shall not, and shall
not permit 3416020 Canada Inc. lo, (3) change its Icgal name, or (b) move outside the Province
of Quebec ils chief executive office, principal place of business, registered office, corporute
offices or warchouses or locations al which Collateral is hold or stored, or the location of HS
records concerning the Collateral, in any case without at lcast forty-five (45) days’ prior written
notice to the Lender and after the Lender's wnitten acknowledgement (not to be unressonably
deolayed) that any rcasonable action requested by the Lender tn connection therewith, including to
continuc the perfection ol any Liens 1n favor of the Lender in any Collaieral, has beon completed
or taken provided that any such new location shall be in Canada or the United States of Amcrica.

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
attorney (the “Power of Attoruey™) substantially in the form attached hercto as Exhibit A. The
power of attomcy granted pursuant to the Power of Attomney is 8 power coupled with an intercst
and shall be irevocabls until the Termination Date. The powers conferred on the Lender under
the Power of Attorncy are solely 1o protect the Lender's inlcrests in the Collateral and shall not
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imposc any duly upon the Lender L0 exertise any such powers. The Lender agrecs that (a) it shall
not oxercisc any power or authortty granted under the Power of Artorney unless and until an
Event of Default has occurred and 1s continuing, and (b) the Lendcer shall account for any
moneys reccived by the Lender iu respect of any foreclosurc on or disposition of the Callateral
pursuant lo the Power of Attorney provided that the Lender shall not have any duty as to uny
Collateral, and the Londer shall be accountable only for amounts that it actually rcceives us
result 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 UNDER ANY
POWIER OF ATTORNEY OR OTHERWISE, EXCEPT IN RESPECT OF DAMAGES TO THE
EXTENT RESULTING FROM SUCH PARTY'S OWN GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT
JURISDICTION, NOR FOR ANY PUNITIVE, EBXEMPLARY, INDIRECT OR
CONSEQUENTIAL DAMAGES.

7. REMEDIES; RIGHTS UPON DEFAULT

() In addition (0 all other rights and remcdies granted to 1t under this Secunty
Agrecmicnl, the Credit Agreement, the other Loan Documents and under any other instrument or
agreement securing, evidencing or telating to any of the Sccured Obligations, if any Event of
Default shall bave occurred and be continuing, the Lender may exercise all rights and remedies
of a secured psrty undor the Codc. Without limiting the genewality of the forcgoing, each
Grantor cxpressly agreces thal in any such event the Lender, without demand of performance or
other dcmand. advertisement or notioe of any kind (except as may be required under the Credit
Agreement and cxcept the nolice specified below of time and place of public or pnvate sale 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 Coliatoral is located thraugh sclfhelp, without judicial process,
without first obtaining a final judgment or giving such Grantor of any other Person notiee snd
opporttunity for u hearing on the Lender's claim or action and may collect, reccive, assemnblc,
proccss, appropriate and realize upon the Collateral, or any part thereof. and may forthwith sell,
{case, assiyn, yive an option ur options to purchase, or scll or otherwise dispose of and deliver
said Collateral (or contract to do s0), or any part thercof, in one or morc parcels at a puhlic or
private sale or sales, at any cxchange at such prices as it may deem acceptable. for cash or on
credit or for fulure delivery without assumption of any credit risk. The Lender shall have the
nghl upon any such public salo or salcs and to (he cxtent permitted by law, upon any such private
salc or aalcs, to purchasc the whole or any part of saud Collateral so sold, free of any right or
cquity of redemption, which equity of redemption such Grantor hereby releases. Such sales may
be adjourned and continued from time to time with or without notice. The Lender shall have the
right to conduct such sales on any Grantor’s premiscs or clsewhere and shall have the nght o0 use

any Gruntor's premises without charge for such time or limes as the Lender deemns neccssary or
aclvizable.
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Each Grantor further agrees, al the Lender's request, to assemble or 1o permit the Lender
to asscmble all ar any portion of, the Colleteral and make it available to the Lender at places
which the Lender shall select, whether at such Grantor’'s premises, on the books and records of
any socurties intermediary or elsewhcre or othenwise. Until the Lender is able to effect a salc,
lcasc, vr other disposition of tho Collateral, the Lender shall havo the nghi to hold or use e
Collateral, or any port thercof, 10 the extent that it deems apprupnate for the purpose of
preserving the Collateral or its value or for any other purpose decmed appropriate by the Lendcer.
The Lender shall have no obligation to any Grantor to maintain or prescrve the rights of such
Grantor as sgatnst third parties with respect 1o the Collateral while the Collateral 1 in the
posscssion of the Lender or it agent or any securilies intermediary. The Lender may, if it so
elects, scck the appointrnent of a receiver or keeper o tekc posscssion of the Collateral and lo
enforce any of the Lender’s remedies with respect to such eppointment without prior natice aor
heanng as to such appointment. The Lender shall apply the net proceeds of any such collection,
TeCOvCry, receipt, appropriation, realization or sate fo the Sccured Obligations 1n the following
order: {1) to Fees and the Lender's ¢xpenscs reimbursable under the Credit Agreemeont or under
sny other Loan Document; (2) 10 interest on the Term Loun; (3) to intercst on the Revolving
Loan ; (4) to principal payments on the Term Loan; (3) to principal paynients on the Rovolving
Loan and (6) to all other Secured Obligations including expenses of the Lender to the extont
rennbursable hereunder or under Sgetion 10,3 of the Credit Agreement, and onty after so paying
over such nct proceeds, and after the payment by the Lender of any other mmmount required by any
- provision of law, the Lender shall account for the surplus, if any, to any Gramtor. To thc
maximum cxtent pemnilted by applicable law, each Grantor waives all claims, damages, and
demands against the Lender ansing out of the reposscssion, retention or sale of the Collateral
except to the cxtent such claims, damages and demands arise oul of the gross negligence or
willful misconduct of the Lender as finally dctermined by a court of competent jurisdiction.
Each Grantor agrees that tcn (10) days prior nolice by the Lender of the timc and place of any
public salc or of the time afler which a prvate sale may ke place is reasonable notification of
such marters.  The Grantors shall remain jointly and severally liablc for any deficiency if the
proceods of any sale or disposition of the Collutcral are insufficient to pey all Secured
Obligations, including any anomeys’ fecs and other expenses incurred by the Lender to collect
such deficiency.

(b} Except as othcrwise specifically provided thorein, each Grantor hereby waives
presentment, demand, protest or any notiee (to the maximum extent permitted hy applicablc law)
of any kind in connoction with this Security Agrecment or any Collateral.

8. GRANT OF LICENSE TO USE JNTELLECTUAL YPROPERTY
COLLATERAL

For thc purpose of enabling the Lender to exercisc rights and remedics under Section 7
hereof (including, without limiting the tenms of Scction 7 hercof, in order to take possaesaion of,
hold, preserve, process, assemnblc, propare for sale, market far sale, soll or ctherwisc dispose of
the Collatera]) at such time as the Lender shall be lawfully entitled to cxercise such rights and
remedies, each Grantor horcby grants to tho Lender an imrevocable, non-exclusive liccnse
(cxorcisable 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 subticenso any
Intellectual Propcrty now owned or hureafter acquired by stch Grantor, and whercver the same
may bc localed, and including in such liconse access to all media in which any of the licenscd
ilems may be recorded or stored and to all computer software and programs used lor the
comptlation or puntout thereof,

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

The Lender shall use reasonable care with respect 10 the Collateral in its posscssion or
under its control. The Lender shall not hava any other duly as 10 any Collateral in its posscssion
or control or in the posscssion or oontrol of any agent or nomineo of the Lender. or any income
thereon or as 1o the preservation of rights agamst prior partics or any other nghts pertaining
thereto.

10. REINSTATEMENT

This Security Agreement shall remain in full force and effect and continuo to be effective
should eny petition bo filod by or against any Grantor for liquidation or reorganization, should
any Grantar become insolvent or make an assignment for the benefit of any creditor or creditors
or should a receiver or trustee be appainted for all or any significant part of any Grantor’s assets.
and shall continie to be effoctive or be reinstated, a3 the casc may be, if at any time payment and
performance of the Securcd Ohligations, or any part thercof, is, pursuant to applicablc law,
rescinded or reduced in amount, or st otherwise be restored or retumed by any obligee of the
Sccured Obligations, whether as 3 “'voidablg preference,” “fisudulent convevance,™ ar otherwise,
all as though such paymen! or performance had not been made. In the event that any payment, or
any part thereof, is rescinded, reduced, restored or returned, the Secured Obligations shull be
remstated and deomed reduced only by such amount paid and not so rescinded, reduced, restored
or roturned.

11, NOTICES

Except as otherwise provided herein, whenever it is provided herein that any notice,
demand, request, conscal, epproval, declaration or other communicstion shull or may be given to
or served upon any of the parties by any other party, or whenever any of tho partics dosires to
give and serve upon any other party any communication with respect to this Seourity Agreement,
cach such nolice, demand, request, consent, approval, declaration or uther communication shall
be in wriling and shall be given in the manncr, and deemed reccived, as provided for in the
Credit Agreement.

12. SEVERABILITY

Whenever possible, cach provision of this Security Agreement shall be inerpreted in a
manner as 10 he cffcotive and valid under applicable law, but if any provision of this Security
Agreemen( shall be prohibited by or invalid under applicable law, such provision shall be
meffective 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 Agrcement. This Security Agreement
"is to be rcad, construed and applied ogether with the Credit Agreement and the other Loan
Documents which, taken together, sel forth thc complete understending and agreement of the
Lender and the Grantors with respect to thc matlers referred to herein and thercin.

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 remedies hereunder, and no waiver shall be valid uniess in wnting, signed by
thc Lender and then only to the extent therein sct forth. A waiver by the Lender of any right or
remedy hercunder on any one occusion 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 of the Lender, any right, power or privilege hercunder, shall
opcrate as 8 waiver thereof, nor shall any single or partial exercise of any nght, powor or
privilege hercunder preclude any other or futurc cxcrtise thercof or the cxercisc of any other
right, power or prvilege. The rights and remedics hercunder provided are cumulative and may
be excrcised singly or concurrently, and are not exclusive of any nghts and remedies provided by
law. None of thc tcrms or provisions of this Securily Agreement may be waived, altered,
modifted or amended except by an instrument 1in wnting, duly executed by the Lender and the
Grantors.

14, LIMITATION BY LAW

All nghts, remedies and powers provided in this Secunty Agreement may he exercised
only to thc extent that the excrcise thereof does not violate any applicable provision of law, and
all the provisions of this Securty Agreement are intended to be subject to all applicahle
mandatory provisions of law that may he controlling and to be limited to the cxtent neccasary $o
that they shall not render this Sccurity Agreoment 1nvalid, unenforceable, in wholc or in part, or
not cntitled (o be rocorded, registercd or filed under the provisions of any applicable law,

135, TERMINATION OF THIS SECURITY AGREEMENT

This Security Agreement shall ierminate upon the Termination Date subjcct to the
survival of Scctions 5(d) and 10 hercof.

16. SUCCESSORS AND ASSIGNS

This Security Agreement and all obligations ol the Grantors hereundor shull be binding
upon the successors and asgigng of cach Crantor (including any deblor-in possession on behalfof
such Grantor) and shall, together with the rights and remedies of the Lender hereunder, inure o
the benefit of the Lender. all future permitted holders of any insttument evidencing any of the
Secured Ohligations and their respective successord and permitted assigns. No penmnitted sales of
participsations, other permitted salcs, assignments. transfers or other permitied dispositions of any
agreenicnt goveming or instrument evidencing the Secured Obligations or any portion thereof or
interest therein shall 1n any manner aftect the Licn granted to the Lender hereunder. No Grantor
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may assign, sell, pledge, hypothecate ot otherwisc lransfer any interest in or obligation under this
Sccunty Agreement,

17. COUNTERPARTS

This Security Agreement may he executed in any nunber of scparato counterparts, cach
of which shall be coliectively and separately constitute onc agrecment.

18. GOYERNING LAY

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN ANY OF THE LOAN
DOCUMENTS, IN ALL RESPECTS, INCLUDING ALL MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE, THIS SECURITY AGREEMENT ANDD THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED
AND ENFORCED IN ACCORDANCE WITEH, THE LAWS OF THE STATE OF NEW YORK
APPLICABLE TO CONTRACTS MADE AND PERFORMED IN THAT STATE. AND ANY
APPLICABLE LAWS OF THE UNITED SITATES OP AMERICA. EACH GRANTOR
HERBBY CONSENTS AND AGREBS THAT THE STATE OR FEDERAL COURTS
LOCATED IN NEW YORK COUNTY, CITY OF NEW YORK, NEW YORK, SHALL HAVE
JURISDICTION TO HEAR AND DETERMINE ANY CLAIMS OR DISPUTES BETWEEN
THE GRANTORS AND THE LENDER PERTAINING TO TIIS SECURITY AGREEMENT
OR ANY OF THE OTHER 1.0AN DOCUMENTS OR TO ANY MATTER ARISINC OUT OF
OR RBLATING TO THIS SECURITY AGREEMENT OR ANY OTHER LOAN
DOCUMENTS, PROVIDED, THAT THE LENDER ANID THE GRANTORS
ACKNOWLEDGE THAT ANY APPRALS 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 OrERATE TO PRECLUDE THE LENDER FROM BRINGING
SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER JURISDICTION TO
REALIZE ON THE COLLATERAL OR ANY QOTHER SECURITY FOR THE
OBLIGATIONS, OR TO ENFORCE THIS SECURITY AGREEMENT OR A JUDGMENT OR
OTHER COURT ORDER IN FAVOR OF THE LENDIPR. EACH GRANTOR EXPRESSLY
SUBMITS AND CONSENTS TW ADVANCE TO SUCH JURISDICTION IN ANY ACTION
OR SUIT COMMENCED IN ANY SUCH COURT, AND EACH GRANTOR HERELEBY
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 HERFRBY
CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS
DEEMED APPROPRIATE BY SUCH COURT. EFEACH GRANTOR HEREBY WAIVES
PERSONAL SERYICE OF THE SUMMONS, COMPLAINT AND OTHER PROCESS
ISSUED IN ANY SUCH ACTION OR SUIT AND AGREES THAT SERVICB OF SUCH
SUMMONS, COMPLAINTS AND OTHER PROCESS MAY BE MADE BY REGISTERED
OR CERTIFIED MAIL ADDRESSED TO SUCH GRANTOR AT ITS ADDRESS SET FORTH
[N THE CREDIT AGRREMENT AND THAT SERVICE SO MADFE SHALL BE OERMED
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COMPLETED 1JPON THYI: EARLIER OF ACTUAL RECEIPT THEREOF OR THREE (3)
DAYS AT'TER DEPOSIT IN THE U.S. MAILS, PROPER POSTAGE PREPALD.

19. WAIVER OF JURY TRIAL

BECAUSE DISPUTES ARISING TN 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 RULES), THE
PARTIES DESIRE THAT DISPUTES ARTSING HEREUNDLER OR RELATING HERETO BE
RESOLVED BY A JUDGLE APPLYING SUCH APPLICABLE LAWS. THEREFORE, TO
ACHIBVE THE BEST COMBINATION OF THE BENEFITS OF THE JUDICIAL SYSTEM
AND OF ARBITRATION, THE PARTIES HERETO WATVE, TO THE FULLEST EXTENT
PERMITTED UNDER APPLICABLL LAW, ALL RIGHT TO TRIAL BY JURY 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, CONNECTLED WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHTP ESTABLISHED IN CONNECTION WITH, THIS
SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENTS OR THE
TRANSACTIONS RELATED 11ERETO OR THERETO.

20. SECTION TITLLS

The Scction titles contained in this Sccunty Agreement are and shall be without
substantive mcanming or content of any kind whatsoever and arc not part of the agreemcunt
betwecen Lhe parties hereto.

21. NO STRICT CONSTRUCTION

The parties hereto have participated jointly in the negotiation and drafting of this Sceunty
Agreenmcnt. In the event an ambiguity or question ol intent or interpretation arises, this Security
Agreement shall be construed as if drafted jointly by the parties hereto and no presumption or
burden of proof shall anise favoring or disfavoring any party by virtue of the authorship of any
provisions of this Securily Agreement.

22. ADVICE OF COUNSEL

Each of the parties represents to cach other party hercto that it has discussed this Security
Agrecment and, specifically, the provisions of Scction 18 and Section 19, with its counsel.
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23. BENETIT OF THE LENDER

All Liens granted or conicmplated hereby shall be for the benetit of the Lender, and all
procceds or payments realized from the Collateral in accordance herewith shall be applicd 1o the
Secured Obligations in accordance with the terms of Section 7 of this Sceurity Agreement.

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

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

Name: /1Ronald A. Weinberg
Title: President and Co-Chief Executive
Officer

CINAR CORPORATION

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

CINAR EDUCATION INC.

By:

Name: Stephen T. Carson
Title:  Assistant Secretary

OCEANVIEW FILMS COMPANY

Name: Ronald A. Weinberg
Title: President and Secretary
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IN WITNESS WHERROF, each of the parties hereto has caused this Security Agreement

to be executed 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: Ronald A. Weinberg
Title: President and Co-Chief Executive
Officer

CINAR EDUCATION INC.

=
Name:* Stephen T. Carson
Title: Assistant Secretary

OCEANVIEW FILMS COMPANY

By:

Name: Ronald A. Weinberg
Title: President and Secretary
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By:

£625206.2

SEAWAYS, L.L.C.

A

Name: Stephen T. Carson
Title:  President

CARSON-DELLOSA
COMPANY, INC.

Hodor 2

PUBLISHING

Name: Stefhen T. Carson
Titde: President

HIGHREACH LEARNING, INC.

Namne: Michael G. Mayberry
Title:  President

UNIQUE COLLATING SERYICE,

e

Name: Steplien T. Carson
Title:  President
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By:

By:

SEAWAYS, 1..LL.C.

Name: Stephen T. Carson
Title: President

CARSON-DEYI1L.OSA PUBLISHING
COMPANY, INC.

Name: Stephen T. Carson
Title: President

HIGHREACRE LEARNING, INC.

.oon A

c: M1cfc] G. MaYberty "

itla: Predident

UNIQUE COLLATING SERVICY,
INC.

Name: Stephen T. Carson
Title: President

TRADEMARK
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as

Name: WN.G. Millarx
Title: Senior Manager
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SCHEDULE ]

to

SECURITY AGREEMENT

FILING RURISDICTIONS
"'—"‘—‘—“—_—""‘_ﬂr‘
Debtor Secured Pacty
CINAR Education lac. Royal Bank of Canada

¢/o Carson-Dcllosa Publishing Company,
Inc.

4321 Piedmont Parkway

Greensborg, NC 27410

Unique Collating Scrvice, Ine.
2558 Standard Drive
Greensboro, NC 27409

One Liberty Plaza
Now York, NY 10006-140¢

Royal Bank of Canada T

One Liberty Plaza
New York, NY 10006-1404

Unique Collating Service, Inc.
255 Standard Drive
Graensboro, NC 27409

 Carson-Dellosa Publishing Company, Inc.
432 Piedmont Parkway
Greenshorg, NC 27410

k_(521"5011-[)131lcssa Publighing Company, Inc.
4321 Piedmont Parkway
Greensboro, NC 27410

Carson-Dellosa Publishing Company, Inc.
4321 Piedmont Poarkway
Greensboro, NC 27410
I,
Carsoen-Dcllasa Publishing Company, Ine.
{doing business as)
The Wild Goase Company
4321 Piedmont Parkway
Greensboro, NC 27410

The Wild Goose Company
375 W. Whitney Avenue
Salt Lakc Cily, Ulah 84115

[R—

L

I,
Srate/Country

e e e ed

Delaware

Nonh Carelina

|
|

Royal Bank of Canada Guilford County in
One Liberty Plaza N
New York, NY 10006-1404
Royal Rank of Canada 'Man.h Carolina |
One Liberty Plaza )
New York, NY 10006-1404
S S
Royal Bank of Canads . County nf Guilford |
One Liberty Plazz m NC
Necw York, NY 10006-1404
S N
Royal Bank of Canada Ulah
One Libenty Plaza
New York, NY 10006-1404
Royal Bunk of Canada T Utah T
One Liberty Plaza
New York, NY 0006-1404
-~ — SRR |
Royal Bank of Canada Utah
One Liberty Plazs
New York, NY [0006-1404
TRADEMARK
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Detlor Secured Party ]—TStatdCOUUTry
HighReach Leamiag, Inc. Royal Bank of Canada North Caroline
36 Old Shoals Raad One Liherty Plaza
Arden, NC 28704 New York, NY 10006-1404
HighReach Leaming, Inc. Royal Bank of Canada Buncombe County
36 0ld Shoals Roud One Liberty Plaza in NC
Arden, NC 28704 New York, NY 10006-1404
—Higthach Loaming, lnc. Royal Bank of Canada | North Carplina _—]
36 Old Shoals Road 1 Place Ville-Maric, 8th
Arden, NC 28704 Floor
Montrecal, Quebee H3C 3ED
Canada
HighReach Learning, Inc. Royal Bank of Canada| Buncombe County
36 Old Shoals Road I Place Ville-Mario, 8th | in NC
Arden, NC 28704 Floor
Monlreal, Quebee H3C 3E9
Canada
— e
Seaways, L.L.C. Royal Bank of Canada Dclawarc
Sute 106 Onc Liberty Plaza !
1403 Foulk Road New York, NY 10006-1404 ‘
Wilmington, Delawere 19803 L
{ Watcrwayg L.P, Royal Bank of Canada l Delaware
- ¢/o CINAR Corporation One Liberty Plaza
) 1053, boulevard René-Lévesque Bt New York, NY 10006-1404 |
$ Montroal, Quebec H2L 4S5 ! \
! Canada |
o o |
2625206
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INTELLECTUAL PROPERTY FILINGS

ENTITY FILING LOCATION
L e ——ri
Carson-Dellosa Publishing Company, Inc. U.S. Copyright Officc
U.8. Patent and Trudemark Officc _J
HighReach Leaming, Ine. U.S. Copyright Officc
U.S. Patent and Trademark Office
kCINr’LR Corporation U.S. COpyﬁght Office
{1.S. Patent and Tredemurk Office
£25206.2
TRADEMARK

REEL: 1860 FRAME: 0321



625206.2

SCHEDULE I
lo
SECURITY AGREEMENT

INSTRUMENTS
AND
CHATTEL PAPER

NIL
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III.

Iv.

§25206.2

SCHEDULE NI.A
to

SE ITY BEMENT

SCHEDULE OF OFFICES, LOCATIONS OF THE COLLATERAL

AND RECORDS CONCERNING WATERWAYS' COLLATERAL

Sole place ol business or if morc than onc place of busincss, the chief exccutive office
of Waterways:

1055 René-Lévesque Blvd. Bast, Suite 900
Montreal, Quebec H2ZL 485

Warchouscs:

Nil

Other Premiscs at which the Collateral is Stored or Localted:
Nij

Locations of Records Conceming the Collateral:

1055 René-Lévesque Blvd. East, Suite 900
Montreal, Quebec H2L 485
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SCHEDULE [II-B

lo

SECURITY ACREEMENT

SCHEDULE OF OFFICES, LOCATIONS OF THE COLLATERAL
AND RECORDS CONCERNING T TIMATE PARENT'S COLLATERAL

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

1055 René-Lévesque Rlvd. Bast, Suite 900
Montreal, Quebec H2L 455

1. Warehouses:
Nil

Hi.  Other Prermuses at which the Collateral is Stored or Loeated:
Nil

IV.  Locations of Recortds Concerning the Collaters!:

1055 Roné-Lévesque Blvd. East, Suite 500
Mouaontreal, Quebec H2L 4S5
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SCHEDULE III-C

10

SECURITY AGREEMENT

SCHEDLILE OF OFFICES, LLOCATIONS OF THE COLLATERAL
AND RECORDS CONCERNING CINAR EDUCATION'S COLLATERAL

I Sole placo of businesa or if morc than vnc place of business, the chict exccutive office of
Cinar Education:

1055 René-Lévesque Blvd. Bast, Suite 900
Montreal, Quebec H2L 4S5

1. Warchouses:
Nil

1. Other Premiscs at which the Collateral s Stored or Loceated:
Nil

IV.  locations of Records Conceming the Collateral:

1055 Renc-Levesque Blvd. East, Suile 900
Montreal, Quebec H2L 455

62352062
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SCHEDULE 1-D

0
SECURI 3 NT

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

Sole place of business or if more than one place of buginess, the chief execulive office of
(lceanvicw:

1055 René-Lévesquo Blvd. Bast, Suilc 900
Montreal, Qucbec H2L 455

1. Warchouscs:
Wil

1.  Other Premises at which the Collatera! is Stored or Located:
N1l

IY.  Locations of Records Concemning the Collateral:

1055 René-Levesque Blvd. East, Suite 900
Montreal, Quebec H2L 485
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SCHEDULE [II-E

1o

SECURITY AGREEMENT

SCHEDULE OF OFFICES, LOCATIONS OF THE COLLATERAL
AND RECORDS CONCERNING SFAWAYS’ COLLATERAL

1 Sole place of business or if mnurc than once place of business, the chief exceutive officc of
Seaways:

Suite 106, 1403 Foulk Road
Wilminglon, Delaware 19803
US.A.

1L Warchouses;
Nil

I, Other Prentises at which the Colluteral is Stored or Located:
Nit

Iv. Locations of Records Concomning the Collateral;

Sume 106, 1403 Fouik Road
Wilmington, Delawarc 19803
US.A.
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1L

IIT.

Iv.

SCHED -I
lo

SECURITY AGREEMENT

SCHEDULE OF OFFICES, L OCATIONS OF THE COLLATERAL

AND RECORDS CONCERNING CDP'S COLLATERAL

Solo place of business or if more than one place of business, the chief exceutive office of

CDP:

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

Warchouses:

Nil

Other Premises at which the Colluteral is Stored or Located:

375 Wesl Whitney Avenuc
Salt Lake City, UT 84113
US.A.

255 Swandard Drive
Greenshoro, NC 27409
U.S.A.

SEE ALSQ SCHEDULE IU-1
Locations of Records Concerning the Collateral:

4321 Picdmont Parkway
Greensboro, NC 27410
USA

SEE ALSO SCHEDULE [I-I
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SCHEDULLE III-G

(9] :
SECURITY AGREEMENT

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

i Sole place of husiness or if more than one place of business, the chief exccutive office of
HLI:

36 Old Shoals Roud
Arden, NC 28704
UIS.A,

. Warehousea:
Nil
M1 Other Premises at which the Collatcral is Stored or Located:

901 Center Park Drive, Suite 101
Charlotte, NC 28217

105 Fairview Road
Asheville, NC 28803

255 Standard Dnive
Greensboro, NC 27409

4321 Piedmont Parkway
Greensboro, NC 27410

V. Laceations of Records Concerning the Collateral:

36 Old Shoels Road
Arden, NC 28704
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II.

111

Iv.

SCHEDLILE (I-H
10

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

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

Unigue:

255 Standard Dnive
Greenshoro, NC 27409
US.A.

Warehouses:

Nil

Other Premises ot which the Collateral 1s Stored or Located:

255 Standard Dnve
Greensbore, NC 27409

U.S.A.

4321 Picdmont Parkway
Greenaboro, NC 27410
US.A.

Locations of Records Concerning the Collateral:

255 Standard Drive
(Greensboro, NC 27409
US.A.
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SC -1

jie]
SECURITY AGREEMENT

SCHEDULE OF ADDITIONAL LOCATIONS OF THE COLLATERAL
A : 'ONCERNING CDP'S COLL
I Additonal Promises at which the Collateral is Stored or Located:

375 Wes! Whilney Avenue
Sult Lake City, Utah 84115
US. A

IL Additional Locations of Records Concerning the Collateral:

375 West Whitney Avenuc
Salt Lake City, Utah 84115
U.S.A.
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SCHEDULE [V

Palents, Tradcmarks and Copyrights

1 HL1
HLI
TRADEMARKS

Product Nunne Function Dute Name 17 s Tmark Tom Prrst Regs

Conceived In Commy. Ree. Uec Due
1. “The HighReach' Leam 1o weie 02-02.98
leaming B.RAG.
Beok Build, Read and 11-06-98 (Nolios ar Puhlication)
Grow
2. The Red Magaznine title 04-25-95 08-01-95 06-04.06 10 yrs. 06-0=-02
Umhbrelia
3. 'lhe Red Magazinc tille with  (4-26-95% N&-01-95 07-22-97 10 yrs. v7.22-Mm
Umbwella with Red Umb Symbo)
Design
4. HighHoach® Lasrning Logo, ariginul 05-61-91 12-01-91 11.10.92 10 yre, 11-10-GR
Logo applis. Creative,
(Hami doaipn) Prezchool Ulurr Poot regiatration uee wfiidavit 2ccepted 10 yrs. 04-27 yxY
3. HighReach Laxming Printed sduc. 03.01.91 12.01.91 03.29-94 10 yrs. 01-29-60
(name) Materials
6. HighReach Leaminy Audio vssertes N3-01-91 12-01-91 n5-17-%4 10 yn, 05-17.00
(nasmc})
?. Smock-A-Roos Mucq. Costume 12.07.93 09-01-%4 01-16-90 1097, go-t1u

HLY
COPYRICHTY
Product Name Form Dal Date Regis. Cumments
Used Malled Regi Number
i, Sunshine Repon T 10-12-39 12-07-80  TX 2710023
2.  Binthday Party ™ 10-12-39 12-07-80  TXU401-R43
[nvitation
3. Preychool Writing Peper VAU 03-25-2a 12.08-89 VAU 180-112
4. Crealive Preschoul TX 05-16-91 0S-16-91 TX 3140381  Hetmed 0§-21-91 for add. info.
Curriculum Calalog mocs., doius and rturnced 08-22-
. o1
5. The HighReach A-7, YA 04-02-92 04-07-92 VA 51} 556 Retumed 06-08-92 for mads..
Skillhook done and retumcd 06-11.92
6.  HighRench Prienda YA 04-03-92 No action Ident:cu to The HighReach A2
Skillhaok, co deposited wio
actior,. See lcticy in file,
! Applic. filcd on or ebout 3-13-98
: Apphc. to amend. for name change to HighReach Leaming, Inc. 01-27-92; Mark [asued to HighReach Lesming
11-10-92
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2 CDF
CDP
Trademsarked™ Products 12/23/98
Name of Trademarks Siatns United States Fatent and Application
Trademark Office aed States No.
Tradeniarks OMees Registration
No.
Calendar Pop-Ouis™ ™ not b
registered
Carson-Dellosa Manusenpt Alphsber's | ™ nat i
registored
Colorful Punch-Qut Accents™ ™ not .
registored 3
Dcsipn Lopo of Qiraffe (Design only) | Registered 1,755,276 74-281,144
Math Windows™ ™ o i
repnatesed
Math Windows™ Prcks ™ not .
registered
Paw-Pois™ T™ not -
rexiolered
Paw-Pcts™ Puppet Scl ™ not b
registored
Picture Perfect Chartleta™ ™ not [44
registered
Picture Perfect Chartlet™ Sct ™ rat *e
registered
Pop-Out™ Borders ™ rot it
reqisterod
Pop-Qut™ Calendar Haader Set ™ nm \ad
regictered
Pap-Qut™ Calendar Headers ™ not b
r:&ilh.'l’l:ﬂ
Pop-Out™ Holiday/Saaconal Hesders ™ not -
repistered
Pop-Up'™ Namcplatwe ™ not *e
registered
Spin-a.Skill™ ™ not bl
' repiatered
CDhP
Copyrighted Products 12/23/98
T Description Category Ragstration
CD-6800 All About Mc HwA X 4-205-532
CN-6801 Beginning Reading HWRa TX 4-205-536
CD-6803 Matching: Similentics & Differences HwWB TX 4-201-200
CD-6804 Positions HwB TX 4-201-211
CD-6805 Preschool & Kindergarnien Skills HWB TX 4-201-210
CD-6806 Rhymmeg HWD TX 4-201-212
CD-6807 Sassors Skilfs WD TX 4-205-544
CD-6808 | Shapcs HWB TX 3-205-540
6252062
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CD# Description Categury Ragistrstion

CD-6809 Alphabet Kids HWB TX 4-219-081
CD-5810 Alphabet Sounds & Piclurgs HWB TX 4-205-514
CD-6611 Cupital & Lowercaso lettors WD TX 4-219.080
CD-6812 Letiers & Their Souincls HWD TX 8-219.077
CD-6813 Consonants HWB TX 4-219-082
CD-6814 Yowce] Purzlcs HWB TX 4-205-532
CD-6815 Phanics Gmde 1, Part | HW3B TX 4-205-542
CD-6816 Phonics Grade 1, Pant 2 HWB TX 4-221-740
CD-6817 Phonics Grade 2. Purt | ITW3 TX 4-182-279
CD-H818 Phonics Grade 2, Part 2 HwB TX 4-182-280
CDOo6819 Reading (radc | HWB TX 4-219-075
CD-6820 Readig (rade 2 HWB TX 4-221-748
CD-6821 Readine Qrude } WD TX 4-205-539
CN-6R22 Reading Compreehension HWB TX 4-209-77)
CD-682) Reading Comprehension HWB TX 4-201-208
CD-6824 Reading Comprehension HWB TXu 714207

CD-6523 Reading Comprehension HWB TX 4-203-343
CD-6826 Grammar HWRB TX 4-161-972
CD-6827 Preiixes & Suffixes HwB TX 4-163-963
CD-682% Synonyms, Antonyms & Homanyms HWB TX 4-163-969
CD-6829 Pnnting Practice HWB TX 4-205-543
6430 Hundwriting Practice HWR TX 4-201-213
(6811 Spclling & Writing Grade | HWR TYX 4-360-115
CD-6832 Spelling & Wnting Grude 2 HWB TX 4-205-541
CD-6831 Spclling & Writing Grude 3 HWB TX4-219-074
CD633d Vocabulary Development HWB TX 4-205-535
CD-6835 Wrnitiny Letlore & Thank-You Notec [1Wn TX 4.221.747
CD-6836 Numbers [-10 HWB TX4-219.076
CD-6337 Nurnbers 1-20 HWB TXu 714-236

CN-6818 Beginning Math HWR TX 4-221-744
CD-6839 Fun With Numbers 1TWQ TX 4-210-079
CD-6840 Addition Fnots HWD TX 4-210-078
CD-6841 Subtraction Facts HWB TX 4-221-745
CD-p842 Addition & Subtruction HWB TX 4-163-971
CD-£843 Multiplication Facts HWDH TX 4-205-847
CD-6844 Division Facts HW3 TX 4-205-544
CD-6845 Multuplication & Divivion HW3B TXu 710480

CD-6846 Derimals HW3R TYX 4-143-970
CD-6847 Fractiona HWH T'X 4-153-500
CD-6848 Whole Numbcrs HWB Txu 710-479

CD-6349 Bomnning Maney Skillc W X 4-221-7449
Cn-6850 Basics About Moncy HWB TX 4-205-337
CD.58351 Math Grade ) HWB TX 4-221.742
CD-4R52 Math Grude 2 HWB TX 4-203-538
CD-685) Math Grade 3 HWHR TX 4.221-743

Some of the ubove-registered copyrights are jointly ownad.
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o4.

cor

Patented Prodacts
cox Descripton Calegory Status Patent Registration
CL-3620 Big Applc Shapc Pocket Chart Patent Pending
CD-5621 Snali Apple Shape I'ocket Churt Patent Pending
CD-3022 Overalls Shapc Pocket Chart Patent Pendinyg
CD-562) Big School Bus Shape Pocket Chart Patont Pending o
CD-3624 Big Trec Shape Pocket Chart Pulent Pending
CD-51701 Muilti-Use Kit Fabne Chart Patent 800182
CD-5702 Clock Kil Fabnc Chart Patent 3800182
CD-5703 Graph Gnd Kit Fabric Chart Patent 5800182
CN-5704 Nurnber Line Kit Fabrie Chant Patent S$800182
CD-5705 Piggy Bank Kit Fabnie Chart Fatont 5800182
CD-5706 1.8, Map Kit Fubric Chant Patent SRO0142
Cn-5707 World Map Kit Fabnic Chert Putent SEDQO1 82
C1-5708 Alphabet Kit I'abnio Chert Patent 5800182
C-5700 Calendar Kit Febrie Chart Patent SRO01AR2
CD-5710 Colon Kit Fabnc Chert Patent 5400182
CD-5711 Fraclians ¥t Fabnic Chant Patent 5800182
CD-5712 Human Body Kit Pebric Chad Patent 5800162
CD-5713 Numbcra Kit Pabric Char Patcnt 5800182
CIx-5714 Shepes Kit Fabric Chart Fatent 5800182
CD-5715 Wenther Kit Fabrc Chart Patcnt 5800182

ULTIMATE PARENT’S TRADEMARKS

CANADA (Canadian Trade-Murks QOtfice)

Trademark Registeon Number Application Number
CINAR 402532 0652599
CINAR & Destgn 439,594 0746.512
CINAR ANIMATION & Deslgn 449,638 0761 351

A BUNCH OF MUNSCH 466,700 0768, 778
CINAR & Design 402.531 0652,306
HAPPY CASTLE 374,401 0601.776

A BUNCH OF MUNSCH & Design . 460279 07638.777

ARE YOI AFRAID OF THE DARK? — 0765856

LA MAIBON DE OUIMZIE & Drsign — 0303263
WIMZIE'S HOUSE & Deslgn — 0803,266
623206.2
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.5

UNITED STAYES OFF AMERICA (Linited Statez Putent and Trademark Qffice)

Trademark Registration Number Application Number
CINAR (atylized lotters) 1,546,284 74-500,302
CINAR ANIMATION & Desien 2,024,290 74593478
ARKE YOU AFHAID OF THK DARK? — 74-594.577
WIMZIE'S WOUSE & Design -— 15403708
WIMZIE'S HOUSF. & Desiga . — 75-178 684
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 DARI(? (1Y)
(Bpisodes 40-52)
Copyright Regismation - CANADA

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

ARSENE LUPIN (1-26)
Copyright Registration - CANADA

LES RABALQUS (1-65)
Copyright Registration - CANADA

BONJOUR TIMOTHY
Copyright Registration - CANADA

Catllou (65 x 5 minutc cpisodes) )
Copyright Registration — CANADA - STATUS: UNREGISTERED

Catiton (65 x 5 minute episodes)
Copymight Registration - U.S. - STATUS: UNREGISTERED

CHAT PERCHE (1-15)
Copynight Registration - CANADA

CHRIS CROSS (7-13)
Copyright Registration - CANADA

THE COUNTRY MOUSE AND THE
CITY MOUSK, ADVENTURES (1-26)
Copyright Ragistration - CANADA & 1S,

THE COUNTRY MOUSE AND THE

CITY MOUSE ADYENTURES (1-26)
Copyright Registration - CANADA
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EMILY OF NEW MOON (1-13)
Copyright Registration - CANADA & U.S.

EMILY OF NEW MOON 11 (13-26) AND IIT (27-39)
Copyright Registration - CANADA - STATUS: UNREGISTERED

EMILY OF NEW MOON II (14-26)

Copyright Registration — U.S. - STATUS: UNREGISTERED

FAVORITE SONGS
“Happy Birthday to You"
Copynght Registration - CANADA

FAVORITE 8ONCS
“hisy Bitsy Spider” / “Spider Junior High"
Copyripht Repistration - CANADA

FAVORITE SONGS

“Humpty Dompty™
Copyright Registration -- CANADA

FAVORITE SONGS
“I'm o Littde Teapot” / “The Runaway Teapot™
Copynight Registration — CANADA

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

FAVORITE SONGS
“Three Littic Kittens...” / “Ice Queen’s Mittens”
Copyright Registration - CANADA

FAVORITE SONGS
“Happy Birthday to You™
Copyright Registration — 1.5,

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

FAVORITE SONGS
“Humpty Dumpty”
Copyright Reyistration - U S.
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FAVORITE SONGS
“I’m a Little Teapot” / “The Runaway Tcapot”
Copyrighl Registration -- 1S,

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

FAVORITE SONGS
“Three Lithe Kittens...” / “Tee Queen’s Mittens”
Copyright Registration - U S.

FAVORITE SONCS

Scven (7) Cenificates

Copyright Registration ~ U.5.

“The Real Story of Twinkle Twinkie Little Star”
“The Real Story of Baa Baa Black Sheep”
“The Real Story of Here Comes the Bride”
“The Real Story of O’ Christmas Tree”

*“Tne Real Story of Frere Jacques”™

“The Reu! Story of Au Clair de ]a Lune™
“The Real Story of Sur le Pont d’Avignon”

- Regstralion of Assignrnent of Copyright in
the seven (7) shows listed above — U.S.

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

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

THE MAKING OF MILLION DOLLAR BABIES
Copyright Registration - CANADA

MILLION DOLLAR BABIES
Copyright Registration — CANADA

MILLION DOLLAR BABIES
Lopyright Registration — U.S,

LES NOUVELLES AVENTURES DES INTREPIDES (27-52)
Copyright Registration ~ CANADA
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LES HISTOIRES DU PERE CASTOR (27-52)
Copyright Registration - CANADA

THE BUSY WORL.D OF RICIIARD SCARRY (14-26)
Copyright Registratian - CANADA

ROBINEON SUCROE (1-26)
Copyright Rogisteation - CANADA

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

Sc¢i-Squad (1-13)
Copyright Registration - U.S. ~ STATUS: UNREGISTERED

SLEEP ROOM (The)

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

WIMZIE'S HOUSE (1-56)
Copyright Registration - CANADA

THE WHOLE OF THE MOON
Copyright Registrativn ~ CANADA

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

This Power of Attorncy is cxecuted and deftvered by
_ , 2 . [cotporstion/limited
partncrship/Nova Scotia unlimited liability commpany] (the “Grantor™) to Royal Bank of Canada
(hercinafler referred {o as the “Attorney™), es Lendor under that certain Credit Agreement dated
es of Junuary 29, 1999, among Waterways L.P. and Carson-Dellosa Publishing Company, Inc..
the other Credit Parties (as dofined therein) signatory thereto and the Attorney (as from time 1o
time amendcd, rcstated, supplemented or otherwise modified, the “Credft Agreement™), the
rclated Security Agreement dated as of February 5, 1999 (the “Security Agreoment’} and qther
related documents provided thercin or contemplated thereby (the “Toan Documents”™). No
person to whom this Power of Attorncy is presented, a8 authority for the Attomcy to tske any
action or actions contemplated hereby, shall be required to inquire or éeek confirmation from tie
Grantor as to the authority of the Aftorncy to take any action described below, or as to the
existonco of or fulfiliment of any condition to this Power of Attomey, which is intended to grant
to the Attorney unconditionally tho autharity to take and perform thc actions contemplated
herein, and the Grantor itrevocably waives any right {0 commence any suit or action, in law or
cquity, agaiust any person or entity which acts in reliance upon or acknowledges tho authority
granied under this Power ol Attorney. The power of attorney granted hereby is coupled with an
intcrest and is irrevocable until the Terminalion Date (as definud in the Credit Agroement) as
provided in the Sccurity Agreement.

The Grantor hereby irrcvocably constitutcs and appoints the Attommey (and all officers,
employees or ugents designated by the Aftorncy), with full power of substitution, as the
Granlor’s true and lawful atterney-in-fact with full irrovocable power and suthority in the place
and stead of the Grantor and In the nume of tho Grantor or in its own name, fron time (o time in
the Attomey’s discrction, 1o take any snd all appropriate action and to execute and deliver say
and all documents and instrumcats which may be neccssary or desirable to accomplish the
purposes of the Loan Documents and, without limiling the generalily of tho foregoing, the
Grantor hereby grants to tho Atlorncy the power and night, on behalf of the Grantor, without
notica to or assent by the Gran(or, and at any time, to do the following: (8) change the mailing
addrcss of the Grantor, open a post officc box on behalf of the Grantor, open mail for the
Grantor, and ask, domand, colicst, give acquittances and receipls for, take possession of, ondorse
any invoices. freight or express bills, bills of lading. siorage or warchousc receipty, drafts against
debtors, assignments, verifications, and notices in connection with any property of the Grantor;
(b) effect any repairs 1o any assels of the Grantor, or continue or obtain any insuranc¢ and pay all
or wny part of the premiums therefor and costs thereof, and make, scitle and adjust all claims
under such policies of insurance, and make all detenninations and decisions with respect to such
policies; (c) pay or discharge any taxcs, liens, sccurity inlerests, or other encumbrances leviod or
placed an or threatencd againat the Grantor or its property; (d) defend any suit, action of
procceding brought against the Grantor if the Grantor dows not defend such suit, action or
proceading o if Attorncy believes that the Grantor is not pursuing such defeose in @ manner that
will muximize the recovery to the Attorney, and scttlo, compromisc or adjust any suit, sction, or
proceeding described above and, in connection therewith, give such disoharges or roleases as the
Attorney may deem appropriate; (c) file or prosecuie any claim, litigation, suit or proceeding in
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any court of competent jurtisdiction or beforc any arbitrator, or tukc any other aclion otherwisc
deemed appropriate by the Attorncy for the purpuse of collecting any and all such moueys duc to
the Grantor whenever payshle and to enforce any other right m respect of the Grantor’s property;
(f) cause the ccrtified public accountants then engaged by lhe Grantor to prepare and deliver to
the Altorncy at any timc and from timeo to time, promptly upon thc Attorncy’s request, the
following rcporis: (1) a reconciliation of all accounts, (2) an aging of alt accounts, (3) trial
balances, (4) test verifications of such accounts as the Attorney may request, and (5) the results
of cach physical verification of inventory; (g) communicate in its own name with any party to
any Contract with regard to the assignment of the right, title and intcrest of such Grantor in and
under the Contract with regard to the assignment of the right, title and intcrest of such Grantor in
and under the Contracts and other matters rolating thereto; and (h) ¢xccute, in conncction with
any salo provided for in any Loan Documcni. any endorsements, assignments or other
instruments of convcyance or transfer with respect to the Collateral and to otherwise direct such
sale or resale, all as though the Altorney were the absolute owner of the property of the Grantor
for al] purposes, and to do, at the Antorney's option and the Granior's oxpense, at any time or
from time 1o time, all acls and other things that the Attorney rcasonably decms nccessary (0
perfect, preserve, or rcalizc upon the Grantor’s property or asscts and the Attomey’s Licns
thereon, all as fully and effectively as the Grantor might do. The Grantor hereby ratifies, to the
extent permitted by law, all that said Attomcy shall lawfully do or ceuse to be donc by virtuc
hercof. This Power of Attorney is govemed by the laws of the State of New York.

IN WITNESS WHERLOF, this Power of Attorney is cxcculed by the Granter this

day of
[GRANTOR)]
By:
Name:
Taitl=:
ATTEST:
By:
‘Title:
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