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EXECUTION GOPY

SECURITY AGREEMENT
Thie Security Agreemant, dated as of ’C; bl 2003, between Kluwer Bostoh Inc., a

corporation organized under the laws of tha Gommanwealh of Massachusetts (the “Debtor”) and
Barslays Bank PLC, as Security Trusiee for the Finahce Parting (as defined in the Intarcrediter Deed
referred 1o balow) {the "Securad Party™).

WITNESSETH:

(A) WHEREAS, Dabtor and Barclays Bank PLC have entered inte the €89 0,000,000 sanior facility
agreement dated May 5, 2003 (as amended by an amendment and rastaternent agresment
dated July 1, 2003, an amendment |atter dated August 4, 2003, ah amendment and restatement
sgresment dated 10 2003 and ag amended and restated from tima to time, the
ssonior Facliity Agreetent’) among, inter alia, KAP Global Publish#rs ¢.A,, the Original
Berrowers named therein, the Original Guarantors namad therein, Barclays Capital a2z tha
Mandated Lead Atranger, the Original Lender named thearsin, Barclays Sank PLO as the Faciilty
Agent, the Security Trustoe and tha issuing Bank pursuant to which the Lerders have agresd to
mBka avalable certain Fachiy {as defined therein) 1 the Borewers (33 defined thersin), and
the Facility Agreement is accedad to by certain of the gubsidiaries of KAF Global Publishers
2.4, Including the Deblor, by an Arcestion Letter datod on or about the date hermof {the
ugenior Acceselon’) batwaan the Bebtor, KAF Global Publishers 5.A. and Barciays Bank PLC
as Focility Agent; :

(B) WHEREAS, Deblor and Barclays Bank PLC have sntered inte the €265,000,000 mezzening
facility agreement dated May 5, 2003 (as amended by a novation agreement daied May 21,
ofn3, an amendmant and res%emam agreament _dated July 9, 2003, an amendmaont and
restatement agresment dated 2003 and as amended and restated from
fime to tme, the "Mezzanins Facillty Emmont’) among, Inter afia, KAP Global Publishers
5.A., WING Gicbal Publishars SARL, the Original Euarniors namad therain, Barclays
Capital as the Mezzanine Arangar, ths Originst Lander namad therein, Baralays Bank PLC as
the Facility Agant and the Sacurity Trustee pursuant to which the Lenders {ag defined therein)
have agraed to make available certsin Facility (e defined tharain) to the Barrowsr (as definad
thareln), ond the Mazzonine Facitity Apgoamant is acceded to by certain of the subsidiaries of
KAP Global Publishars B.A., indluding the Dabior, by an Accession Letler datect on of about the
date heraof (the “Mexzanine Accession”) batween the Dabtor, KAF Global Pubtishers S.A, and
Barclays Bank PLC as Facilty Agent;

() WHEREAS, purcuant 10 the tarms of the Inersraditor Deed dated W 4003
among, inter alia, KAP Giobal Publishers S.A., the Senior Lenders, the Mezzanine Lenders, the

investors, the Obiigars, the [ntra-Group Creditors (mach o% defined therein), Sar:lays Bank PLC
as the Senlor Facility Agent, the Mezzsnine Faciity Agent and the Security Trustae {the
“imtercreditor Deed”), the Finance Parties have reached cerain agreements os to lhe
dizposition of security subject to the Becurtity Documnants {as defined therein);

(D) WHEREAS, as partial inducement to the Lencars to grant the facilities, Deblor has agreed to
provide cerain security and eoltateral for the payment and petformance of the Linblities (ag
dafined herain); and .

AD3OGAG4/5, 002 Sap 2003

-
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(E) WHEREAS, pursusant to tha Senior Facility Agreement and the Mezzanine Facility Agreament,
Debtor Is required ta granta gecurty interest in the Collateral {as defined herein) to the Secursd
Party;
Maw, Therafora, the parties hereto hareby agrea as follows:

1 Definitions

Capitalized terms used but not dofined harein shall have the mesnings set forth in the Sanior
Faciity Agreemant or the Mezzanina Facilly Agreement, 0% appropriate. The yerms "Accounts’,
‘Cortificated  Security”, ~Chatte! Paper’, “Commercial Tot Claim’, ‘Deposit Account’,
spoeyment’, “Electronic Chatted Papar’, "Equipment’, *Fixdure”, "Genetal Intangible”, “Goods”,
“nstrument®, “inventory”, “investmant Property”, “Lefter-of-Credil Right", *Paysment Intangible”,
sproseeds”, “Gecutity Accounis” and =goftware® hava tha respactive meanings astribad thereto
in the UGG,

“caliatoral’ shall have the meaning assigned to iLin Ariicle 2 hereof.
«Enforcement Actlon” shall have the raaning st forth in the tntercraditor Deed,
1ndempitess” shall have tha meaning azsignad to it in Articis 9 hureo!.
sindemnified Liability” shall have the meaning assighed 16 i In Article 9 hareof,

*Liabifities” of the Debtor means 3l present and future moneys, debis and lisbilities due, owing
or incurred by it to any Finance Party under or in connaction with any Finance Pocumant {as
dafined in the intercraditor Dead) (in each casa, whather alone of Jointty, er jointly and saverally,
with any other person, whether agtuslly or contingently and whather as principal, surety of
otharwise). ‘

“Lian" hall mesn any rmongage, pledga, ypathecation, aggignment, doposit arrangement,
ancumbrance, lien {statutory of othef), of prefatencs, priority of wiher sacurity agreemeitt of ahy
Xind or natrs whatseever, including, without Imitation, the fiing of any financing statemant of

similar instrumant under the UGG or comparable law of any jurisdiction, domestic or foreign.
“Qbiiger’ means a Borrower or 8 Guaraniot (as defined bn Intercreditor Doad).

'parson’ inciudes any person, fim, company, corporation, government, siate or agency of a
state of any assosiation, trust fund cr othar antty of parinarship (whether of not having
separate logal pareonality) of two or tmere of the foregaoing.

"Brocysds” shail mean “procesds” as sich term is defined in Section B-102{a){64) of the ucc,

sgac” ghall maan the Uniform Commertial Cods as in affect from time 10 time in the State of
MNew York.

‘Uce Jutiediction® shall maan any applicable juriediction in which the UCG has besn enacied.

“2a
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2  Grant of Security Interests

As gecurity for the prompt and complete payment and performance in full of all the Liabilitles,
Debtor hereby granis 1o the Secured Party for the benefit of the Finance Parties 8 sacurity
interaet in and continulng Yien on all of Deblor's fight, title sad interest in, to and under &ll of
Debtor's personat praperty, including, but not limited to, the following, in each case, whethar
now ownid or existing of hereafter acquired or arising, and wherever locaied (all of which being
herelnafter collectively refamed to as the "Gollateral™):

24  all obligations and indebtadness swad by any Subsidiary of {he Dabtor which Is
oiganized under the laws of the United States gnd s inetruments, Chatiel Papef,
contracts and any other documentation reprasenting or evidencing the Bameé and all
rights ralsted thersto,

2.2  aj Accounts, inciuding, but not fimAed 1o, all accounts raceivable;
2.3 g Chattel Paper, both tangible and intangible;

2.4  allInventery;

25 ol Equipment:

26  all Fixtures

27  altother Goods (not Included in Sections 2.3 threugh 2.5 abova);
2.6  all instruments, including promissory notes;

29 ol investment Proparty;

240 all Dosumenis;

211  all Deposit Actotnts;

942  the Commergial Tort Claims set forth in Schadule 2,11 hereste,
2,43  all Letter-pfCradit Rights;

214 any and ol rights, tile and interests in ony partnership, inciuding, but not limitad to,
thoae partnership interests set forth on Schedule 2,13 hereto;

248  the following Intaliectual property (collectively, the “Intelinctunl Property™):

()] all United States, intarnationsl and foreign patents, patent applications and
stotutary invention registmtions, including, witheut limitaticn, the patents and
patent applications set forth in Schadule 2.14() herela (a2 guch Seheduis 2,14()
may be supplementsd from time to time}, logether with all reissues, dlvisions,
continuations, continuations-inpart, extensions and resxaminations thereof, ali
inventions tharein, aill righte therein provided by international traaties of
conventions and aif Improvaments therato, and all other rights of any kind
whatsoaver of Dsbtar accruing thareunder of pertaining thereta (the "Patents’);

——_————T-m‘“
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{ii} all trademarks (including, withoul imitation, $ervies marks), cartification marks,
collactive marks—and Bl goodwill residing in and identified by said marks—
trade dress, logos, domain hAames, product cunfigurations, tragde hamos,
business names, corporate names and othir source idantifiers, whather or net
registered, whether gurrently in use or pob including, without limitation, =i
cotmon law rights and registrations and applications for regiatration theredf,
including, without fimitation, the trademark registrations and  trademark
applications aet forth in Schedule 2,14(ii) hereto (as such Sohedule 2. 1401 may
be supplementad frem time to time), and ol wther marks registered in the U.S,
Patent and Trademark Office or in any office ar agency of any State or Tarriory
of the United Stales or any formign country end all rights therain provided by
intemationai treaties or conventions, all rojssues, extansions and renewals of
any of the foregoing, together in aach case with the gootwill of the business
connmcted therswith and symbolized theraby, and 3l rights comesponding
thereto throughaut the world and all other rights of any kind whatsoever of
Dobtor aceruing tharsundar or pertaining therete (the "Trademarke");

() all copyrights, copyright applications, espyright registrations and fike protactions
in each work of autharship, whether siatutory o common law, whether published
of ynpublished, any rencwals or extensions thereof, all copyrights of works
based on, insorparated in, darivad from, or relating to works covarad by such
conyrights, Tncluding, without limitation, the copyright registrations and copyright
applications set forth in Schedule 2.14([K) hereta (aa such Sehedula 2. 14(iF) may
be supplemanted from time {o time), together with all rights comesponding
thereto throughout the world and all cther rights of any king whatsosver aocniing
thereunder of pertaining thereto (the “Copyrights");

: (v} alf of Debiors cohfidential and proprietary information, including, without

d mRatiosn, knowshow, trade secrets, manufasturing and proguction procesaes
and techniques, inventions, ressarch and development information, technical
data, financial, marketing ond businass data, pticing and cost infarmation,
butiness and marketing plans and custoier and supplier lists and informalicn
{the “Trade Secrets"}

) all of Detlors computer software programs and databases (ingluding, without
Gmitatien, source eode, object coda and all related applications and dota files),
fimware, and documentsiion and malariala relating therefo, and all Aghts with
respact to (he foregaing, together with any and al pptions, warranties, garvice
contracts, program setvices, test fghts, maintanance rights, impravemant rights,
renawnl rights and indemniications and @ny substitions, replacemsnts,
additions or modsl conversions of any of the forsgoing (the “Gomputer
Scftware’); ‘

(v) afl of Debtor's licenss apreemants, permits, authorizations snd franchizes,
whethes with mapect (o the Patenis, Trademarks, Gopyrights, Trade Secrets ar

Computer Software, or with respact to the patents, trademarks, copyrights, trade

i sacrete, computar software or ether propristary right of mny other Parsan, and al

-4~

Il RAREMARK

W

REEL: 002867 FRAME: 0377



BAKER & BOTTS LLP Faw:212-406-25M Jun 8 2004 12:49 P.08

ncome, rovatties and other paymenls naw o hareafar due andior payable with
respact therato, subject, in sach caga, 1o the terms of such eanss agrosmetits,
permita, authorization and franchises, (the "Licenses™); ‘

{vip any and all of Debtor's claims for damages for past, present and fulure
infringament, misappropriation. oF braach with fespect to the Patenls,
Tradomarks, Copyrights, Trade Secrets, Computer Softward oF Licenses,
including, but not limited to, those dalms set forth in Schadule 2.14{vil) harato
(as such Schedule 2.14{vii) may be suppiemented from tima to tine), with the
right, but not the cbligation, io sue for and collect, or otherwise Tecover, guch
damagas

216 anyand all other General iniangibles, including Payment irtsngikies,
247 &l other rights appurtenant to the preperty described above; and
248 oli cash and noncach Proceeds of any and all of the foregoing.

3 Authorization to File Financing Staternents

Debter hersby imevocably authorizes the Secured Party at any time and fram time to time t file
in any applicable juriadiction in which the Uniform Commercial Code has beah enacted (3 "UCC
Juriediction™ any iniial financing sttoments and amendments thereto identifying such Debtor
as the "deblor” thereon. Debtor agrees to furnish any euch information to ihe Smeurad Party
prompily upon request. Debtor alsa ratifies s authorization for tha Secured Farty {0 have filed
i any UCC Jurisdiction any Ilke initial financing stataments or amendments thereto if filad prior
to the date hemot. :

4 Representations and Warranties

Dabtor hereby represents and warrants to the Secured Party, which repfesentations and
wartanties shall survive axecution and delivery of this Security Agreemaent, as follows:

44 Titls and Priority Deblor is the sole holdsr of record ang beneficial owner of the
Collnteral, free and clear of any Lien theraon of affecting the title thereto, except 85
permifted under the Finahse Documents.

42  Name and Organization

4zt The full and comect legal nams, type of organizetion, jurisdiction of
organization, crganizational 1D number (f applcable) and malling uddress of
Dabtor as of the date hareof are comectly et forth in Antiex A hareto opposie
Dabtor's name.

422  Annex Acorrectly spacifies (i) the piace of business of Debior of, if Debter has
mors than one plaes of business, the location of the chief axecutive offica of
Dabtor, and (I} each location whare Inventoly, Equipmant, Goods and Fictures
of Debtor are located.
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43

44

45

423  Debtoris duly prganized and validly existing In good standing under the laws of
the Jurisdigtion of ita organization.

424  Debtor has the power and autharity to sxecute, deliver and carry out the tarms
and provisions of this Seeurity Agreement and has taken all necessary action
\o authorize the exacution, delvery and parformance by R of this Sncurity
Agreement. Debtor has duly axtcuted and delivered this Security Agreament,
and this Security Agresment canstities ita legnl, valid and binding obligation,
erfarcesble against # in acsordance with e terma, subject to applicable
baniruptey, insovency and other simitar lawa nffecting creditors'  rights
ganerally and subject, o8 to enforeoability, to general principlas of aquity.

Changes in Circumatancos Dabtor has not (i) within the period of four menths grior 1o
ihe date herecf, changad I8 “ioeation® {as defined in Sectien 5307 of the UCC),
(ii) except as specified in Gchaduie 4.3 hereto, haretofore changed i® name, of
{iiiy axcept as speckied in Schedule 4.3, heratofore bacome a “naw dabtor” (as defined
in Section 8:102(a){56) of the UCC) with respect to 2 currently effectve sacurity
agreamsnt previously entered into by any other Farson.

intsllectual Praperty

449 Schedules 2.1410), 2.14(0) and 2.14{jii}) sat forth & complete and correct st of
all Copyrights, Patenis and Tracemarks ownad by Debtor on the deta heraof;
excapt pursuant to licensse and other user agresments entarad into by Dabilor
in the erdinary courze of business, Dubtor swns and possasses the right to
usa, and has done nothing fo authorize oF enable any other Person to use, any
Copyright, Patent or Trademark listed in Schedulas 2.14(7), 2.14{i) and 2. 144il),
and to Deblor's knowiedge all registrations fisted in Schadulas 2.14(), 2.14()
and 2.44(#), ar velid and in full force and effect: and except as may be 48t
forth in Schedule 4.4.1, Deblar ownz and possesees the rght to use all
Capyrights, Patents and Trademarks.

A42  To Debtor'c knowladge, (i) axcept as apt farth in Schedule 2.14.(vii), thare is ne
viclation by cthers of any rght of Debtor with respect to any Copyright, Patent
ar Trademark listed in Schedules 2.14(i), 2,14 (i) and 2. 14(lly and (&) Debtor ia
sot, to the best of its knowiedge, infringing in any respect upeh any Copyright,
Palent of Trademark of any cther Person; and no proceedings have been
instituted or ate pending against Dablor or, Deblor's knowkedge, thraatened,
atd no claim againat Debtor has been received by Deblor, slleging any such
violatian, except {x) 25 may be zet forth in Schedula 2.14{vil) or {y) which would
reasonably be expectsd fo have 8 Material Adverse Effect

Validity, Perfection and Priority

454 The sacurity intarests in the Coltatoral granted to tha Secured Paty By Dalstor
hareundsr consthuts vaBd snd continuing secudity interasiz in the Collateral
and Debtor has rights in or the power to tranefor the Collateral, subject to
applicable bankruptcy, insolvency and oiher simliar lawe affecting craditors’

-G~
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rights ganerally and subject, as 1o enforceabiiity, 10 genenal principles of equity;
and

482 (0 upen filing of properly prepared financing statamenis indicating the Coliateral
owned by Debter {other than Chatial Baper, Instrumants, Investment Propefty,
Dapeosit Accounts and olher Luttor of Credit Rights) naming Debtor &% "dablor
and the Smeumd Perly as “secured party” in the filing offices set farth on Annex
B haweto, of

iy upon dalivery of Chattal Paper, Instruments, Cerlficated Secutities 10 the
Sacured Party, and

(i) upon execution of control agreemants with ragpact to Deposit Accounts,
Securities Accounts and Letter-of-Credit Rights, or

{v) upon completion of the filinge necessary to meord the sacufity intorest in
tha |ntellactual Property,

the sacurlty interests in the Collateral granted to the Sacured Party heraunder
will constituta perfected security interests therein superior ahd prior to ell Lians
cther than as parmitted under the Finanhce Documants, ¥ any.

4.8  No Lisn=; Other Financing Statements

No financing statement or olher svidenca of any Lien covering or purpariing to cover
any of the Coliateral is on fie in any pubtic sffice other than ()} financing siatements filed
of to be filed in conneclion with the security intarests granted to the Secured Party
havaunder, () financing statements for which proper Wermination statementz hava baen
dalivered to the Secured Party for fling, and (i) such Liens as relate 1o tha Copyrighis
Identified in Schadule 2.14 (i) heveto.

§ Covenants: Actions Concerning the Collateral

To further the attachment, perfection and firat priority of, and the ability of tha Securad Parly 1o
anforea, the Secured Parly's gecurity intorest in the Collateral, Debtor agrees, in sath cose at
the Dabtor's own sxpenas, 1o fake the foBowing actions with réspact to the follewing Collateral;

54  Promissory Notex and Tangible Chatiel Papar if Debtor shall at any time held or
acquire any promissory notes or tangible chattel paper, Dabtor shall forthwith endorss,
asgign and defiver the sams to the Secured Party, accompanied by such instruments of
transfer or agsignment duly executed in blank as the Sacured Party may from time to
time speciy; proyided however Debtor chall not be required o endorss, assign or
galiver any such promissory notes or chattel paper to the extent that such prérnisgory
notas or chatie! papsr rapresent debls of 8 de minfmus amount.

52 Deposit Accounts For each Deposit Account that Debier at any time opens or
maintaine, if an Enforcement Action has occurred and is continuing, Debtor shell, at the
Sacured Party's request and option, pursuant to an agreament in form and substance
reascnably satisfactory to the Sacured Pariy, sithar (a) tause the depositary bank tu
agree_to comply with instructions from the Secured Pary to such deposhary bank

-7
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dirmeting the disposition of funds from time to fime credited to such Depoalt Account,
without further consent of Debior, or (b) amange for the Secured Parly to become the
eustomer of the depositary bank with respect to the Depesit Account, with the Dabtor
being permitted, only with the conaent of the Secured Party, to mxercise righte to
withdrew funds from such deposit account. Tha provisions of this parograph ehall not
apply to (i) Deposit Accounts for which the Secured Pardy is the depositary and (i)
daposit accounts specially and exelusiety usted for payroll, payrell taxes and other
employse wage and benefit paymanis to or for the benaftt of the Dabtor's satariad
amployeas,

53  Investment Property If Daeblor heraafier scquires additionat Investment Property,
Debtor shall take all steps necessory, in accordance with any applicable law and
consistent with the Senior Fachity Agreement and the Mozzanine Feclity Agrasment, to
daliver to the Secured Party a vaild, perfected and first priority securily intsrest, or its
equivalent under applicabla law, in such Investment Property, provided howaver Debiar
shalt not be required to deliver to the Secured Party a valid, perfocied and first priority
pecurity interest, or its squivalert under applicable law, 1o the extent that such
tnvesiment Proparty i of 2 de minimus value.

§4 Collztoral in the Posssesion of a Bailee |f eny yeods wre at any tme in the
possassion of a bafles, Debtor shall promptiy notlty the Secured Parly thereof and,
requested by tha Secured Parly, shail promptly obtain an acknowlsdgement from the
bailee, in form and substance satisfactory to the Secured Party acting reasonably, that
the Bailee holds such Coliateral for the benefit of the Securad Porty and, following an
Enfateement Action that s continuing, shell act upen the inetructions of the Secured
Party, without the further congant of Deblot.

55  Electronic Chattsl Paper If Dektor at any time hokds or acyuires an interest in any
Tisctronic Chatisl Paper, Dekor shall promptly notify the Secured Party thereof and, at
tha raquest of the Secursd Parly, shall take such action as the Secured Parly may

t reastnably request to vest in the Secured Party contral, under § 8-105 of the UCC.

E6  Lptter-of-credit Rights If Debtor is at any tma a beneficiary undar @ [atter of cradit
now or hataaftar lssued In favor of Debtor, Deblor shall promptly notify the Socured
Party therscf and, at the requesi and opfion »f the Sacured Party, subsequent to
Enforcemant Action occurring and continuing, Dabtor shall, pureusnt 10 an agreament in
form and substance ealisfactory to the Secured Parly acting reasonably, use ali best
offorts to sither () arrange for the issuer and any confirmer of such letter of credit to
congant b an assignmant for secufity purposas o the Spcured Party of the proceeds of
any drawing under the lstter of credit or (i} amange far the Secured Parly to become the
wansferes beneficiary of the letter of credi, with the Sacured Party agresing, in each
case, that the proceeds of any drawing under the letter to credit ars ¢ b= applied B
previded in the Senier Facility Agreement, the Mezzanine Facity Agreement and the
Intercreditor Dead,

L) Commercial Tort Claims ¥ Dabtor shall at any tme hold or acquire a commatglal torl
claim, Debtor shak prompily notity the Secured Party in @ writing signad by Oebtor of the
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detalls thareof and, subsequent to Erforcemant Action oceurting and continuing, grant
to the Secured Party in such writing o sacurity interest thessin and in the proceeds
tharaof, all upon the terms of this Security Agroement, with such writing io ka in form
and subgtonce reasonably safislaciory to tha Secured Party.

58  Other Actians as fo any and all Collateral Debltor further agress to take any other
_aclioh regsonably requesied by the Securad Party to insure the attachment, pedection
and first priosily of, and the ability of the Secutad Party to enforca, the Secured Paorty's
saturity interest in any anc all of the Collateral including, without imitation:

351 fumishing to the Secured Party from time to timp statoments and scheduies
furthar ientifying and describing the Coliataral and such other reporis in
connaction with tha Collateral as the Secured Party may regsonably request,
all in reasonable detkl and in form reagenably satisfactory to tha Secured
Party, '

552  ovecuting, delivaring and, whera appropriate, fling financing statemantz and
amandments refating therate under the UCG as in affect in any relevant UCE
Jurisciiction, to the extant, if any, that the Dsbler's signature theraon Is required
thatefor,

583 causing the Secured Parly’s name o Be noted 25 tecursd parly on any
: cerlficate of itk for a tited good, other than molor vehicles, i such notabion iz
a condition to atiachment, perfoction of priority of, or ability of the Sacured

Party to enforcs, the Securad Party's securty interast in suth Caollateral,

584  complying with any provigion of any gintute, regulation or trasty of the Uniled
Stotes a3 to any Collateral ¥ compiiance with such provision is & condition to
attachment, parfection or priofty of, or abiiity of the Sapurad Porty to enforce,
the Sacured Party's sseurity intarsst in such Collateral,

538  obtaining governmental and other third party consents and approvals, Including
without lim#ation any consent of any licensor, lesscr of other person obligated
on Colistaral, provided, that, such consents and approvals are conditions to
attachment, parfection or priority, or the abifity of the Secured Forty 10 enforce,
the Securad Party's intarest in the Coliateral, and

g6  tmking all actions required by other law, as applicable In any relevant UCC
Jurisdistion, or by other law as applicable in any foreign juriadiction.

£  Further Covenants

Debisr covenants and agrees with the Secured Party thet from and ofter the date of this
Securify Agreament:

61 Dwnarship of Collateral Debior will continue to own each ktsn of the Coliateral owned
by it free and clear of any and all Liens, tights or claima of alt other Persans, and Debtor
shalt uge ressanebie sfforia to defand the Coliateral against all claimg and demands of
all Persans at any ima claiming the same or any interast theraln advotee to the Secursd

-9.
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Party, including taking ali reasonable steps io protest the Intellactual Property from third
party infringement and misappropriation.

€2 Chanpe of Name; identity; Corporate Structurs; or Chief Executive Offlce Location
of inventory and Equipmant Debicr will not change its nams, identity, corporate
gtructure (including, without limitation, its jurisdiction of formation) er the location of it
chief axecutive office or location of its Inventory or Equipment, axcept in the case of the
mergar of Planum Publishing Corporation Into Kliwar Boston, Inc., without (1) giving the
Sacured Party at Isast thirly (30) days’ prior written notfice clearfy deseribing such new
name, identity, corperate structure o new Iscation and providing such other informatien
it conhaction therawith as tha Secursd Parly may reasonably request, and (i) taking all
action satisfactory to the Secured Party aa the Secured Party may regsonably request to
maintain the security interest of the Secured Party in the Coilateral intended 1o be
granted hereby st ail ims fully parfacted with the same or bitter priority and in full force
and effect.

63 Maintaln Records Debior will keep and maintsin at ils own cost and axponse
sstisfaciory and complete records of the Collateral.

6.4 Right of Inspaction Debtor shali ansure that any ane oF mare reprosontatives, agonte
and advisers of Secured Parly will, on reasonable grounds end with raazonable prior
nobice (but not move often than once during each financial year of Debter unless
Secured Party reasanably believes that an Evant of Default has occurrad), be wllowed to
have acoass o the asssts, books, records and premises of Debior and to inspect the
same during rofmal business hours (at the expenge of Debtor or its agant).

8.5 Inourance Dabtor wiil maintain msurance In aceordance with Section 25,18 of the
Sanior Fociiity Agreement and Section 25.18 of the Mazzanine Faciity Agraement,

65  Payment of Obilgations Deblor will pay promplly when due olf taxes, assassments
and governmentat charges or avies imposad upan the Collateral, o weli as all ciaims of
any Xind (including, without fimitation, claims for labor, materials, supplies and zervices)
against or with respect fo the Collatersl, sxcapt that no guch charge need be paid if {i)
the validity thersof is being contested in geod faith by sppropriate proceedings, (i) such
proceedings do nol involve, in the sole reasonable opinlon of the Serured Party, any
material dangar for the zale, forfeiture or loss of any of the Collateral or any interest
thergin and {iii) such charge is adequately reserved against on the Debtors hooks in
accordance with genorally sceeptad accaunting princlples.

6.7  Negatlve Pladge Debtor will not create, incur or pammit to exist, will use reazonable
efferts to dofend tha Gollateral againat, and wil take sych other action as it neceesary
to remove, any Lien or claim o o fo the Collatersl, other than the Liens created haroby
or under the Senior Facilily Agresment 6nd the Megzanine Facility Agreement and
relating to the Copyrights identified in Scheduls 2.14 (i) and as may otherwise be
permitted under the Finanee Documents.

=10=
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6.8  Limittens on Dispositiona of Collateral The Debtar will not sef, transfer, lease of
ctharwiss digposa of any of the Collateral, or attempt, offer or contract o do a0 except
as permitted in the Senicr Facility Agreement and the Mezzanine Fasiity Agreament,

68 Perlormance by the Secured Party of the Debtor's Obligations; Reimburaemeit
H Debtor foile to parform or comply with any of its agresments comained herain, the
Secured Party may, witholt notics to or consent by the Deblor, parform of comply of
cause performance or compiisnce tharewith and the reasonoble expenses of tha
Securd Party incurrad in connection with such performance or compliance, shall ba
payable by Debstor to the Secured Barty within ten {10} Businaze Days of dermand wnd
such reimbursement cbligation shall be setuted hereby,

7  Power of Attomey

74  Appointmont Debtor by way of security imevocably sppoints the Secured Party i
attorney (with full power of substitution), en ita behalf and in its name of othermise, at
such time and in euch manner as the aitomey thinks fit:

714  to do enything which Debtor is obligad to de (but has not dona) under this
Security Agreement (including to  execute charpes over, transfers,
conveyances, assignments and assurances of, and pther instruments, noticas,
ordmra and direstions refating to, the Collataral); and

742 to, at any time sfter an Enfercement Action (which shall be eontinuing),
exorcise any of the rights confermed on the Secured Party in relation to the
Finance Documants, Colloters, the UCC or US Bankruptoy Law of any cther
applicable law.

7.2  Ratification Debtor ratifies and confirms and agrees ta ratify and confirn whatever any
such sttornay shall do in the exercise or purported axercise of The power of attomey
granted py It in Section 7.1 {Appolntment).

g  Remedies; Rights Upon Default

81 Rights and Romediss Gensrally If an Enforcement Action shall occur and be
eontinuing, then and in every such case, the Becured Party shall have all the righte of a
sacured party undss the UCC, shall have all rights now or her=aftar existing under all
ather epphicablie laws, and, subjest to any mandatory reguirements of ppplicable law
shen I effect, shali have all the rights et forth in the Senior Facility Agreement, the
Mezzanine Facilty Agreement and the Infercrediter Deed and this Security Agreamant
and all tha rights sat forth with respast to the Collataral In any other security agrasmant
between the parties.

§.2 Assembly of Collateral If an Enforcernent Action shall oecur and be confinuing, upon
reasonable nolice (o Debtor, Debtex shall, at s own expense, assembie the Collateral
{ef from time to tme any porton. thereof) and make the Collateral avellable to the
Seeursd Farly st any place or plnces designoled by the Secured Parly which s
reasanably otveniant to both partios.

-4
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Oleposition of Cellateral The Secured Party will give Dabtor reasonabla notice of the
time and place of any public sale of the Coliataral or any part thereof or of the ima after
which any privale sale or any other intended disposition thereof |s fo be made. Debior
agrees that the requirements of reasonable netice to it shall ba met ¥ such notice i
mailed, poetage propald to ite address speciilad in Sestien & of this Security Agreamant
{or such other addrees that Dsbtor may provide to the Sacuted Party in writing) at least
ten {10) days bsfore the time of any public sale or after which any private s2le may be
made,

Notification to Account Deltors and Other Parsona Obligated on Collateral If an
Erforcamant Action shall have eceurred and be continuing, Dabtor shall, at the raquast
of 1ha Securod Party, notify account debtors and other parsons obligated on any of the
Collataral of the security interest of tha Secured Party in any Account, Chattel Paper,
General Intangible, Instrument or ather Collateral and that payment thereof iz to ba
made directly to the Secured Pary or to ANY financial Institution designated by the
Secured Party as the Secured Party's agsnt therefor, and the Secured Party moy iteelf,
# an Enforcement Action shall have oecurred and ba continuing, without nofics to or
demand upoh Debtor, sa notily assount debtors and vther persons obligatad on

Colimtaral ARer the making of such o reqisast or the giving of any such natification,

Debtor shall hold any proceeds of collettion of Accounts, Chattel Paper, General
Intangibles, Instruments and other Coliateral received by Debtor us trustes for the
Secured Party without commingling the same with other funds of Dabtor and shalt turn
the same over to the Sacured Party in the identical form received, together with any
nacessary endorsements or assignments. The Secured Party shali apply the proceeds
of collection of Accounts, Chattel Paper, General intangibles, Instruments and wther
Collateral recaived by the Secured Parfy to the Liabilties.

Recourse Debtor shail remain Rable for any deficiency If the proceeds of any sale or
other disposition of the Collaters! are insufficient to satisfy the Liabilities. Dabter shall
also be [iabls for all reasonable expenses of the Secured Party incurred in connection
with collecting such deficlency, ingluding, wihout Emifation, the reasonable fees and
disbursements of ony oulside atiomeys employed by the Secured Party to collect Bush
deficiancy. The Secured Party shall promptly retum 1o Deblor any proceeds of any sale
or other disposition of the Collateral In excass of the Liabities and any reimbursable
w¥penoos incurred in connection with the satisfaction thereof,

Expenses; Attorneys Fess Dabtor shall reimburse the Seeured Party for oll (s
regsonabls expansas in connection with tha axercise of i rights hersunder, including,
wiihout limitation, oll reazonable outside altomeys’ fees and lepal expenses incurred by
the Secured Party. Expansas of retaking, helding, proparing for sale, selling or the ike
ohall ineluds the reasonable atemeys’ faes and legal expenses of the Sacured Party.
Al such expenzes shall be sacurad hareby.

Limitation on Dutfes Regarding Presarvation of Collateral

() The Secured Parly's sole duty with respect to the custody, safekeeping and
physical preservation of the Coliateral in its poszession shall be lo deal with it
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in the same manner as the Secured Party deals with simiiar proparty for fs own
aseount

{b) The Sacured F;my shall have no obligation to take any steps to preserva rights
against prior parties 1o any Coliateral.

(c} Nelther the Secured Farty nor any of itz directors, pfficars, employees or
agents shall be liable for fallure to demand, collect or realize upon al or any
part of the Collateral or for any delay in doing 30 of shall be under any
obligation to sell or otherwise dispose of any Collateral upon the request of the
Debtar of otherwise,

9 Mizcellanacus

8.1 Iindomnity Deblor agrees to indemnify, reimburse and hold the Securcd Party and is
officers, direcicra, employees, representatives and agerts (“indemnitess”) harmisss
from any and aif liabilities, obligations, losses, damages, penaltiee, tlaims, actians,
judgments or suits for whatsoaver kind or nature which mey be imposed on, asseried
against of incurted by any of the Indemnitees in any way relating (o or atising out of this
Saourity Agreement or the \tanzactions conlemplatsd hereby (‘indemnified
Liabilitles"), provided, howaver, that beblor shall have ne obligation to an Indamnites
hereunder for Indemnified Liabilities ariging from the negligance, willful misconduc! or
actual fraud of such Indemnites. The abligations ef Debtor under this Section shall be
eseured heraby and shall survive payment and perfoimance or discharge of the
Liabilitias and the termination of this Securily Agteement.

92 Governing Law THIS SECURITY AGREEMENT AND THE RIGHTE AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN
ACCORDANCE WITH AND BE GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK,

8.5  Agent for Servica of Process Debtor heraby krevocably submits to the non-gxclusive
jurisdiction of any New York State or United States fadera} court sitting In the Borough of
Manhattan in The City of New York in any action or proceeding arising aut of or riating
1n this Security Agreement, and Debter hereby imevocably =grees that all claime in
respmet of such actioh or procseding may be heard and determined in such Now Yark
Stale or United States federal court. Debtor hersby imevocsbly wakves, to the fullest
extent it may legally do 5o, the defansa of an incunveniant foram to the maintenance of
guch action or proteading. Debtor agrees that a final judgment In any such action or
procesding shall be cenclusive snd may be anforced In other jurissictions by sult on the
judgment or In any other manner provided by law. Each Debter herepy rmavecably
dosignates and appelnts CT Comporation, 111 Eighth Avanue, New York, NY 10011,
Phone (212) 590-9200, Fax {212) 590-9290 as the agent of Debtor to racelve on its
behall servica of all process brought againet it with respect to any such proceeding In
any such coutt in the State of New York, sueh service being hereby acknowladged by
Debier te ba effective and binding on it In avary respect. i for any reasen such apant
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shsll conss {0 be avaliable ta act as such, then Debtor ghall prompily designaie a new
agent in tha Borough of Manhattan in The Clty of New York.

Notices Except ac otherwise provided herain, any notice required hersunder shall ba in
writing {including by fax trensmission), and shall be deemed to have been validly
sarved, given or deliversd upon receipt sfter tansmittal by hand ot by courlar of in the
caca of delivery by fax, when sent and receit has been confitmas, or five husiness
days after depotil in the United States mada, ragistered first class mail, with proper
postage prepaid, and addressed to the party to be natified at the foliowing addrossas (or
such other acdrsze B3 such party shall designate in a notioe dellversd to the othar party
hereunder):

I 1o Deblor:

Kiuwer Bogion (ng.

101 Philip Drive

Norwell, MA 02061 USA
Ann: Steve Dane

Any communication required to be andressed to Kluwer Boston Ing. shall also be
addressed to it ak

Cinven

*rgent - For the attention of Brian Linden™

Pinners Hall

405-108 Okd Broad Street
Londaon EC2ZN 1EH

and {o:

Candover Poartnars Lid,

*Urgant - For the attention of Siman Lewfu"
20 Oid Ballay

Lendon ECAM 7LN

with @ copy te:

Chfforg Chance LLP
“Urgent - For the atisntion of This Alexander”
proogbak 1a, 1013 GE Amstardam

If to tha Eecured Party:

Basclays Bank PLC

5 The North Calennade

Canary What

London Et14 4BB

Attn: Duncen Mash, Agenty Division
Fax: +id4 {0) 20 7773 4853
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95 Bucceonors nnd Asslgns This Securfty Agreement shall be binding upon snd inure lo
the benefit of Bebtor, the Secured Party, all fulure hoiderg of the Liabilites and their
retpactive successors and permitted aesigns, except that Debtor may not assign of
tranafor any of its rights or obligations undar this Security Agresment without the prior
writtan consent of the Secured Party. The Secyred Party may only assign of ransfer its
rights and cbiligations under fhis Security Agreamant in accordance with the transfer
provisions of the Senior Facility Agresment and the Mezzanine Facllity Agreemant.

86  Walvers and Amandmants None of the temms of provisions of this Security Agreement
may be waived, amended, supplemented or othorwise modiied axcept by a writien
instrument axecutag by the parly sgainst whoem enforcement is gought. i the casa of
any walver, Debtor and the Speurad Parly shall b restored to their former posiion and
rights hereunter and undet the outstanding Liskilities, and any Default or Enforcement
Action waived shall be deemed to be cured and not continuing, but no such walver shall
extand to any subsaquent of other Default of Enforcamant Astion, af impair any right
coneagquant thereon.

8.7  No Waiver; Remedios Cumulative No failure or defay on the part &f the Sacured Party
in exercising any fighl, pewer or priviege harsunder and no course of dealing batwean
Debtor and the Secursd Parly shall operate a3 & waiver theraot: nor shall any single or
partial exarcice of any right, power or privilege hereunder praciude any othar or further
axarsise thereof or the exarcisa of any othar fight, power or ptivilage. A waiver by the
Secured Party of any right or remedy hereunder on any one occasion shall not be
construod as a bat 12 any right or remady which the Secured Party would otherwise
have on any futute oecasion, The rights and remedies hereln axpressly provided are
cumulstive and may be exercisod singly or concummently and o often and in sich order
ag the Secured Party deems expediont and are not exclusive of any rights of remedies
which the Sacured Parly would otherwise hava whether by security agresment or now
or hereafter exising under applicable law. No notice 1o of damand on Dablor in any
case shall entitle Debtor to any cther or further notlce or dernand in similar or other
direumstances or congtituts a wakver of the rights of tha Securad Party 1o any other of
future action in any circumetances without notica or demand. :

8.8 Terminstion; Relsaxs When the Lisbiities have been paid and periormed in full, this
Security Agreemant shall terminate, and the Secured Parly, promptly upen e requast
and at the sols expense of Dabtor, will execute and deliver fo Debior the proper
inetrumenis {including UCC termination statemants) acknowladging the tarmination of
this Seeurity Agtesment, and wil duly assign, transfer and deliver to Debtor, without
recourse, reprosentation or warranty of any kind whatsoever, guch of the Collateral a5
may b in possession of the Secured Parly and has net therotefors been disposed of,
applisd or released.

9.5 Headings Deccripilva The headings of the ssveral Sectinns and subsections of this
Swcurity Agreement are Inasried for convenience enly and ghall nat in any way affect the
msaning or construction of any provigion of this Sscurlty Agreement.
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910 Severability In case any provision in or obiigation undar this Security Agreemant or tha

8.41

Liablifties shall be invalid, #legal or unenforceable in any jurisdiction, the valicty, legality
and enforeeablity of the remalning provisions or chligations, or of such provision or
obligation in any other jurisdiction, shall et in any way ba affected of impairad thereby.

Gounterparts This ingtrument may be axecuted in any number of counterpans, each of
which 30 sxecuted shall ba deemad to be an original, but ak such counterparts shall
together consiiiute but ona and the same Ingirument. An exscuted counterpart of this
instrument defvered by facsimile shali be 2 effectiva as  manually sxecuted and
deliverad cuunterpart of this instrument.

-18.
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I Witnoss Whereof, Debtor and the Secured Party have caused this Swcurity Agreement to be duly
executad and defiverad as of the date first ahove written.

BAHRCLAYS BANK PLC

By: mmwu—wmﬂ
Name: FRDIEL. IMPHAIL

Tie: H SAMATE A REETOC

KLUWER BOSTON INC.

| B
i

Name:

Title:

-17 -
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In Witness Whereof, Debtor and the Secured Party have causad this Security Agresment to ke duly

axacuted and delvared 85 of the date first above writien.

BARGLAYS BANK PLC

By:
Name:

Title:

0l

KLUWER BOSTON IV:"

Ry
By: . s f/;// S

*" Name: Peter Hendriks

Title:
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Annex A

Debtor Corporate Information
and Location of Chief Executive Offices and Goods

Kluwer Baston nc.

101 Philip Drive

Norwell, MA 62061 USA
Attn: Steve Dana

Any communication required to ba addressed te Kluwer Eosten ine, hail plsd be

addressed to i at

Ginven

" )myant « For the attentlon of Brian Linden"
Pinnsrs Hall

105-108 Oid Broad Straet

Londen EC2N 1EH

and fo;

Candover Fariners Lid.

"Urgant - For the attantion of Simon Leafe”
20 Ovd Baiky

Londen EG4M 7IN

with a copy to

Clifford Chance LLP .
“Urgent - For the attantion of Thifs Alaxander"
Droogkak 1a, 1013 GE Amsterdam

If te: the Secured Party:

Earclays Bank PLC

5 The North Golonnade

Ganary Wharf

London E14 4BB

Attn: Dungan Nash, Agency Division
Fax; +44 {0) 20 7773 4893

Location of Goods:
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Annoex B

Filing Offices

Secretary of State of the Commonweatth of Massachusetts, USA
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Schedula 2.11

Commuorcial Tort Claims

(v}
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Schedule 2.13
Partnarship Interests
{=}
=21 -

REEL: 002867 FRAME: 0397



BAKER & BOTTS LLP Faw:212-408-250 Jun 8 2004 12:53 P.28

Schedule 2.14{)

intellactual Property: Patants
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Schedule 2,14(ii)

nteltectual Proparty: Trademarks

Trademarks
(3
TRADRMARYE
Ham | Bex | Sopal | Fasr | Lam | Setw
[T Cousfry Trademack . a 6
KtwrBosmIne, | US| PUBLICCHOICE m:a;m 30y | 16 | Pendivg
Pozin ‘ . Peoding
, IVIERHATIONAL JOURNAL OF ™ a3 | 16
Kluwer e v COMPUTER. VISION 214,855
KuwerBodon Ine. | US| JOURNAL OF MATERIALE :uﬁgg 21208 | 16 | Pending
ECIENCE
Ea H T 2N | 18 | Pendng
Eluwer Bpaten Inc, %) ﬂ%ﬁﬂmhﬁﬂﬂﬂ ares
COMMUNITY
| TRADEMARYS
Ormner Coantry Trademsrk Tar | Ber | Acpiicafion | Applieatien |Giss | oaims
—Eernie | B0 | COMPUTER VISION T e 21003 v Tendmg
4]
[ Fiuwsr B ) EL JOUENAL OF 039336 T | 7| Dending
Klwwer Borton Iog EU A NAL -
e 4
Eluwe: Bieton Ine. 1] FUBLIC CHOICE X TOIHZTE 1003 1?5 Pending
&
- s
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