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Fxecution Yersion

PLEDGE AND SECUHRITY AGREEMENT

THHS PEEDGE AND SECURITY AGREEMENT (as it may be amended, restated,
supplemented or otherwise modilied from Ume to tme, this “Security Agreement™), Is entered
into as of October 22, 2009, by eRewards, Inc., a Delaware corporation {the (;
HMorean Chase Bank, NJAL In it capacity as administrative agent {n such capacity, together
with its successors and assigns, the “Administrative Agest™) for the Tenders Trom time to time
party to the Credit Agrecment referred 1o below (collectivedy, the ) ).

PRELIMINARY STATEMENTS

The Grantor. the Administrative Agent, the Issuing Bank (as defined in the Credit
Avreement) and the Lenders are party to that certain Credit Agreement dated as of even date
herewith (as the same may be amended. restated, supplemented or otherwise modified [rom time
to time, the “Credil Agreemnent”).

‘The Grantor is enlering inlo this Security Agreament in order Lo induee the Lenders and
the Issuing Bank to enter Into the Credit Agreement and Lo seeore the Secured Oblizations.

ACCORDINGTLY, the Grantor and the Administrative Agent. on behall of the Secured
Partics (as hereinafter defined). hereby agree us [ollows:
ARTICLE
DEFINFIHONS

SECTION LT Terms Pefined in Credit Aprewmanl. AN capitadized terms used
herein and not otherwise delined shalt have the meanings assigned to such terms in the Credil
Agreesment,

SECTION 1.2 Ferms Defined in UCC, Terms defined in the UCC (a5 hercinalter
defined) that are not otherwise defined in this Security Agreement are used herein as delined in
the VHOC,

RECTTHON 1.3, Detinitdons of Certain Ferms, Used Hereino As wsed in this
Sceurity Agreement, in addition w the tenms defined in the introductory paragraph and the
Prefiminary Statements of this Security Agreement, the following terms shall have the tollowing
TEANINGS:

“Ageounts” shall have the meaning set forth in Article O of the UCC,

“Chatic] Paner™ shall have the meaning set forth in Article 9 of the UCC

“Collateral™ means afl () Aceounts; (b) Chattel Paper (including electronic chattel paper
and tangible chattel papery; (¢) Commercial Tort Claims: (d) Copyrights, Patents, Prademarks
and Ficenses; (e) Deposit Accounts: (0 Documents: (23 Bquipment; (b} Fistures: (1) Generd
Intangibkes; (1) Goods; (K) Instriments; (O Inventory: (m) lavestment Property: (n) Money: (o)
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leters of credir, Lener-of-Credin Rights and Supporting Obligations; {p) Commodities Agccounts,
{g) Securitics Accounts and {r) all accessions 1o, substitutions for ux] replacements, Proceeds,
Stock Rights, insurance proceeds and products of the foregoing, together with all books and
Records, customer fists, credit files, computer tiles, programs, printouts and other computer
matenals and Records related therete and any General Intangibles at any time evidencing or
retating to any of the foregoing.

“Cotlateral Access Agreement” means any landlord waiver or other agreament, in form
and substance reasonably satisfactory to the Admimstrative Agent, hetween the Administrative
Agent and any third party (including any bailee, consignee, customs broker, or other similar
Person) e possession of any Collateral or any landlord of any Grantor for any rcal property
where any Collateral i located, as such landlord waiver or other agreement may be amended,
restated, or otherwise modibed from me oo,

“Commereial Tort Clajms™ shall have the meaning set forth in Article 9 of the UCC and
shall inchade those claims listed on & Cattached horeto,

“Commodity Account” shatl have the meaning set forth in Article 9 of the UCC,

O-105, 9-106 ur 9-107 ol Artcle @ of the UCC.

“Copynights” means, with respect o any Person, all of such Person’s right, title, and
interest in and to the following: (a) all copyrights, rights and interests i copynghts, works
protectable by copyright, copyright registrations, and copyright applications; (b) all renewals of
any of the foregomy; (©) all income, royvalties, damages, and payments now or hereafter due
and/or payable under any of the foregoing, including damnajes or payments for past or future
infringemoents {or any of the foregeing; (d) the right to sue for past, present, and future
mfringements of any of the foregoing: and () alt rights corresponding to any of the foregoing
throughout the workd.

“Peposit, Account Control Agreement”™ moans an agreement, in fomm and substance
reasonably sausfactory to the Admimstralive Apent, armong a Grantor, a banking or financial
mstitution with which a Deposit Account is maintained, and the Admimistrative Agent, which
agreement grants the Admimstrative Agent Control of such Deposit Account and all deposits and
balsnces held 10 such Deposit Account.

“Depost Acceounts” shall Tive the meaning set forth in Article 9 of the UCC,
*PRocwments” shall have the meamng set forth in Article 9 of the UCC,
“Tguiprment™ shall have the meaning set forth in Articte @ of the UCC.
“Pixtures™ shail have the meaning set forth in Article 9 of the UCC.

“Cienerad Intaneibles™ shadl have the meaning set forth in Article 9 of the UCC.

“Cioeds”™ shall have the meaning sed forth in Article 9 of the UOC,

ra
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“Instruments” shall have the meaning set forth in Article 9 of the UCC,
“Inventory” shall have the mesmng set {orth i Artiele 9 of the UCC,

H nl Property” shall have the mcaming sl forth o Article 9@ of the UCC,

“Latier-otCredit Rights” shall have the meaning set forth in Article 9 of the LCC,

“Lacenses”™ means, with respect to any Person, glb of such Person’s right, title, and interest
it and o (a) any and all heensing agreements or stmilar arrangements inoand to its Patents,
Copyriphts, or Trademarks, (b) all income, royaltics, damages, claims, and payments now or
hereafter due or pavable under and with respect thereto, including damages and payments for
past and future breaches thereof, and (o) all nights o sue for past, present, and future breaches
thereof,

“Money™ shali have the meaning sat forth in Artiele 1 of the UCC.

“I"atents” means, with respeet 1o any Person, all of such Person’s right, title, and interest
in and to; {ay any and all patents and patent applications; (b) all inventions and mmprovements
deseribed and claimed therein; (o) all retssues, divisions, continuations, renewals, extensions, and
continualjons-in-part thereot (d) all income, royattics, damages, claims, and payments now or
hereafler due or poyable under and with respect thereto, including damages and payments for
past and future infringements thereofl (e} all rights to sue for past, present, and future
infringements thereof; and (I «ll Jm corresponding 1o any of the [vrepoing throughomt the
world,

“Popfection Certificate” means that certain Perfection Certiticate dated ags of October
P ], 2009, executed by the Grantor on behalf of itselt and s Subsidiaries, and delivered to the
Admimstrative Agent, together with any amendments, supplements or other modifications
thereto conserted to in writing by the Administrative Agent.

“Pledped Colintern]” means all Instrements, Securities and other Investment Property of
the CGrantor, whether or not physically delivered 1o the Administrative Agent pursuant o this
Security Agrecment.

“Procecds” shall have the meaning sct forth i Article 9 of the UCC,

qvables” means the Accounts, Chatlel Paper, Documents, Investment Propery,
lmtrunm\ts snd any other nghts or claims to receive money that are General Intungbles or
which are otherwise inciuded us Collateral,

“Records”™ shall have the meaning set forth in Article 9 of the UCC,
“Hecured Obhgatnons”™ means, with respect to the Grantor, olf “Securcd Obligations™ us

defined in the Credit Agrecment und, with respect to each Guarantor, all “Croaranteed
Cbligations™ as delined in the Guaranty exceuled by such Cuaramtor,

“Secured Parties” means the holders from time 10 time of the Seoured Obligations,

P12 7558 3
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or property that any Grantor shall receive or shall become entitled to receive for any reason
whatsoever with respect to, in substitution for or in exchange lor any Equity Interest constituting
Collateral, any right to receive an Bguily Interest and any right to receive camings, in which such
Cirantor now has or hereafter acquires any right, ssued by an issuer of such Equity Interest,

“supporting Oblisations™ shall have the meaning set forth in Article 9 of the UCC,

“Trademarks™ means, with respeel to any Person, alf of such Person’s right, title, and
mterest 10 and to the following: (o) all trademarks (including scrvice marks), trade names, trade
dress, and trade styles and the registrations and applications [or registration thereof and the
goodwill of the business symbolized by the foregoing: (b oll licenses of the foregeing, whether
as leensee o licensor; () all renewals of the foregoing; (d) all income, royalties, damages, and
payments now or hereafter duc or payable with respeet thereto, including damages, claims, and
payments for past and future infringements thereof; (¢) all rights lo sue for post, present, and
future mfringements of the foregoing, including the right to setile suvity involving claims and
demands for royalties owing; and () all rights corresponding to any of the thregoing throughout
the world.

“LICCT means the Unitorm Commeraial Code, as in effect from time o time, of the State
of New York or of any other stute the laws of which are reguired as a result thereof to be applicd
in connection with the attachment, perfection or priovity of, or remedics with espeet to, the
Admmnistrative Agent’s Lien on any Collaterat.

SECTION 1.4, Other Interpretive Provisions. Undess otherwise specified herein:

{it) The defintions of terms herein shall apply equally 1o the singular and
plural forms of the terms defined. Whenever the contextUmay require, any pronoun shall inchude
the corresponding masculine, feminine and newter forms, The word “or™ is not exclusive, and
the words “include,” “includes”™ and “including”™ shall be decmed to be followed by the phrase
“without hmitation,” The word "will” shall be construed to have the same meaning and effect as
the word “shall.”™ Unless the context requires otherwise, (1) any delinition of or reference to any
aprecrment, mstument or other document shall be constmed 0 referning 1o such agreenent,
strument or other document as from tme 1o time amended, supplemented or otherwise
modificd (subject to any restrictions on such amendments, supplements or modifications set forth
herein or 1 any other Loan Document), (ii) sny reference herein to any Person shall be construed
to include such Person’s successors and assigns, (D) the words “*herein,” “hereof” and
“hereunder,” and words of similar import when used herein, shall be construed to refer this
Sceurity Agreement in its entirety and not to any particular provision thereof, (iv) all references
hoerain to Articles, Sections, Dxlubits and Schedules shall be construcd o refer to Articles g
sections of, and Lxhibits and Sehedules to, this Security Agrecment, (v) any relerence to any law
shall include all statutory and regulatory provisions consolidating, amending, replacing or
milerpreting such law and any reference to any law or regulation shall, unless otherwise specificd,
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refer fo such law or repudation as amended, modified or supplemented from time to time, and (vi)
the words “asset”™ and “property” shall be construed to have the same meaning and effect and 1o
refor to any and all tangible and mtangible asscts and properties, including cash, sccurities,
accounts and contract rights.

(i) In the computation of periods of time from a specified date 1o o laler
spectfied date, the word “from™ means “from and including;” the words “to” and “until” each
and the word “throngh”™ means “to and meluding.”

mean "o but exeluding”
ARTICTT:
GRANT QF SECURITY INTEREST

gst.  As security for the
payment and performance, as the case may be, in full of the Secored Obligations, cach Grantor
hereby assizms o, and pladpes and grants (o the Administrative Agent, for its benefit and the
ratable benefit of the Secured Parties, a sceurity interest in the entire mght, titke, and inferest of
such Grantor in and to all Cobateral of such Grantor, whether now or hereafler existing, owned,
arising or acquired.  Notwithstanding anything 1o the conlrary contwmed herein, the sceurity
interests granted under this Security Agreement shall not extend to (1) any lease, leense or other
contract of a Grantor if the grant of a security interest i such lease, license or contract in the
manner contemnplated by this Security Agreement iy prohibited by the terms of sueh lease,
license or contragt or by applicable Jaw and woold resull in the termination of such lease, license
or contract or pive the other parties thereto the right o terminate, aceclerate or otherwise
adversely alter such Grantor's rights, titles and intercsts thereunder (including upon the piving of
notice or the lapse of time or both); provided that anv such limitation deseribed above on the
security interests granted hercunder shall only apply to the extent that any such prohibition could
not be rendered ineffective pursuant to the UCC or any other applicable taw, (i) any “intent-1o0-
use” trademark at ali tmes prior o the first use thereof, whether by the actual use thereof in
commercy, the recording of a statement of use with the United States Patent and Trademark
Office or otherwige, or (i) any Loan proceeds, proceeds of the issuance of the Subordinated
Motes or other proceeds, placed in eserow, 1o be used for the sole purpose of making payments in
gonmection with a Scheme or an Offer (ay the case may bed in accordance with the Credit
Apreement,

SEHCTION 2.1, Asstmment_and Grant of Security inter

SECTION 2.2, Grantor Remains,_Liable.  Aoything hercin o the contrary
notwithstanding, (1) each Grantor shall remain liable with respect to and under all Coliateral, (1)
the exercise by the Administrative Agent or any other Sceured Party of any of the rights
hereunder shall not release any Grantor from any of its dutics or obligations with respect to or
under any Collateral, and {¢) neither the Administrative Agent nor any other Secured Party ghall
have sny obligution or hability with respect 1o or under any Collateral by reason of this Sceurty
Agreement, nor shall the Administrative Agent or any other Secured Party be obligated (o
perform any of the obligations or dutics of any Grantor thercunder or to take any action to collect
or enforce any claim for payment assigned hereunder. Without limiting the generality of the
foregoing, nothing contwined in this Seeunty Agreement shall be construed as rendering the
Admimistrotive Agent or any other Secured Party Bable, direetly or indireetly, for any obligations
of any Grantor under any agreement, instrument, permit, lease, license or other document subject
to the Lien hereol, or any judgment, decree or order of any Governmental Auvthority,
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SECTION 2.3, Dehivery ol Securily and Instrement Co AN certificates or
Instruments (other than Instruments with en outstanding  amount of less than $250,000)
constituting or evidencing the Collateral shall be delivered to and held by or on behalf of the
Administrative Apent pursuant hereto and shall be to sutable form for transfer by delivery, or
shall be sccompanied by undated and duly execuled instruments of franster or assimment in
Blank, all in form and substance satisfactory to the Administrative Agent. Fxeopt as set forth in

Seetion 4.0, 1t is the intention of the parties hereto that record and beneficial ownership of such
cortificates, Instruments or any Pledged Collateral, including adl voling, consensueal, and dividend

rights, shall remain in the applicsble Grantor until the oceurrence und during the continvation of
an Fvent of Default and untl the Administrative Agent shal} notity the applicable Grantor of the
Administrative Agents excrcise of voting, consensual, or dividend nights with respecet to such
certificates, Instrurpents or Pledged Collateral or of it intent to transfer Lo or o register in the
name of the Administralive Agent or any of its nominees any or all of such Collaleral; provided
that no such notice shall be required i an HEvent of Default has ocourred under Seetions 7.0101)
or 70140 of the Credit Agreement. In addition, the Administrative Agent has the right at any
tme atter the occurrence and dumng the continuance of an Evenst of Defaull 1o exchange
certilicates or instruments representing or evidencing Collateral for certiticates or instruments of
smaller or targer denominations.

ARTICLE I}
REPRESENTATIONS AND WARRANTIES

Each Gruntor represents and warrants to the Administrative Apent and the other Secured
Partics with respect o isel{ and the Collateral owned by it that;

SECTION 3.1, ] erfection_and Priopity.  Euach Grantor has good and valid
rights in or the power to ansler the Collateral and title to the Collateral with respect 1o whicl it
has purporied to grant a security interest hereunder, free and clear of all Licns axeept [or Liens
permitted under Scet , and has full power and authorily to grant to the Administrative
Agpent the security interest in such Collateral pursuant hereto. When a financing statement listing
such Grantor as debtor, the Administrative Agent as secured party and describing the Collateral
(or deseribing the Collateral us *all assets of Grantor” or words of siilar effect) has been filed
with the Secrotary of State {or other similar Governmental Authority) of the state of orgamization
of such Grantor listed in Section 1 of the Perfection Certificate, the Administralive Agent will
have a fully perfected [irst priority security interest in the Collateral of cach Grantor in which a
security interest may be perfected by [iling a financing statement, subject oaly to Liens permitted
under Section 4.1(e).  The taking possession by the Administrative Apent of all instroments,
Chattel Paper, Letters of Credit and Money congtituting Collaterad from time to time will perfect,
and establish the first priority (subject only to inchomte Liens for taxes, assessments or
governmental charges or fevies not yet duc or Liens for taxes, assessments o1 governmental
charges or levies being contested in good faith and by appropnate proceedistgs for which
adequate reserves have been established in accordance with geperally accepted accounting
principles) of, the security interest created hereunder in favor of the Adiministrative Agent for the
benefit of the Secured Parties m such Collateral, The Administrative Agent’s control (within the
meaning of the UCC) of all Investment Property, Deposit Accounts, Electronie Chattel Paper,
and Letter-of-Credit Rights constituting Collateral (rom time to time will perfect, and establish
the first priority (subject only to inchoate Liens for taxes, assessments or governmental charpes
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or levies not vet due or Liens for taxes, assessments or povernmental charges or levies being,
contested in good faith and by appropriste procecdings for which adequate reserves have been
established in accordunee with generally accepted accounting principles) of, the security interest
ereated hereander in such Collateral,

SECTION 3.2, Fype_and Jurisdiction of  Orgamization,  Orgamizational and
ldentifeation Numbers. Rach Grantor is a registered organization and its state of organization,
the organizational number issued to it by its state of orpanization and ity federal employer
identification number are set forth n Seetion 1 of the Porfection Cermifieate.

SECTION 3.3, Prncipal Location,  Bach Granter’s mailing address and the
location of 118 place of business (it it has only one) or Hs chiel exceutive office (1 1 has more

than oe place of business), are disclosed in Sectior of the Perfection Certificate.

T

SECTION 5.4, Deposit Accounts and  Securities Accounts.  Fach Granlor's
erfection Certiticate,

Deposit Accounts and Securilics Accounts ure listed m Section 2(0 ol the P

SECTION 3.5, FExpet Names, The name in which cach Ciraptor has executed this
Security Agreement is the exact name as it appears in such Grantor’s organizationad documents,
ags amended, as filed with such Grantor’s jurisdiciion of organization.

SECTION 3.0, Intellectua Propenty. No Cirantor has ,my interest in, or title to,
any Patent, Trademark or Copyright except as set forth in Exhibit A, other than Patents,
Trademarks or Copyrights that are not material (o the conduct of muh Cirantor’s business or
operations, Fhis Security Agreement is effective to create a valid and mnlnmmy Lmn and, upoen
filing of appropnitte financing stalements 1o the offices referenced in and this
Sectrity Agreement with the United States Copyright Office and the United States Patent and
Trademark Office, filly perfected first priority (subjeet only 10 Lieos permitted under Section
4.1{c)y sccurity interests in favor of the Administrative Agent {for the benefit of the
Administrative Agent and the other Secured Parties) on each Grantor's Patents, Trademarks and
Copyrights; such perfected seourity interests are enforceable as such as against any and all
ereditors of and purchasers from cach Grantor; and all achon necessary or desirable to protect
and perfect the Administrative Agent™s Lien onoeach Grantor’s Patents, Tradanarks or
Copyrights shall have been duly taken.

SECTION 3.7. Filing Reguirgments. None of the Dguipment 15 covered by any
certificate of title, except for railroad cars, rofling stock, aircraft, barpes, ships, vessels,
auvtornotive equipment or other vebicles with an aggrepate value nol in exeess of $500,000,
None of the Collateral 15 of a type for which security interests or liens may be perfectad by (ihing
under any federal statute except for (a) railroad cars, rolling stock, airerafi, barges, ships, vessels,
autornotive equipient or mhm vehicles and {b) Patents, Trudemarks and (‘npym shts haold by the
Grantor as set forth tn Seetion 3.6,

SECTION 3.5, Mo Financing Statements, Secur sements. No o [inancing
staptement or sectrity agreernent deseribing all or any portion UI the (Hduihltm Fihat has not lapaed
or been terminated nomng any Grantor as debtor has been filed or 1 of record 1o any jurisdiction
exeept (o) for financing statements or security agrectents naming the Administrative Agent as
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the secured party on behall of the Scoured Parties and (b) as permitted by Se Jle) None
of the tangible Collateral is m the possession of any Person other than the Grantor or the
Adminstrative Agent other than Collateral in the possession of bailees, consipgness, customs
brokers, or similar Persons (subject to compliance with Section 4,13},

RECTION 3.0, Pledped Collateral,

() Schedules 2(£), 9 und 10 to the Perfection Certificate sot forth a complete
and aceurate hist of all of the Pledped Coltateral (other than Instruments wilh an outstanding
amaunt of kess than $250,000). Hach Grantor iy the ditect, sole beneficial owner and sole holder
of record of the Pledged Collateral listed on Schodules 200, 9 and 10 to the Perfection Certi Geate
as being owned by it free and clear of any Liens, oxcept for the security interest granted to (he
Administrative Agent for the benefit of wsell and the other Scoured Partics hereunder and
inchoate Liens for taxes, assessments or governmental charges or levies not vet due or Liens for
laxes, assessments or governmental charges or levies being contested in sood fuith and by
appropriale proceedings for which adequate reserves have been established in accordance with
generaily accepted sveounting prnciples, Kach Grantor further represents and warrants that (i)
alt Pledged Collateral constituting an Equity Interest has been (1o the extent such Coeepts are
relevant with respect to such Pledged Collateral) duly authorized and validly issued, and is Lully
paid and non-assessable, (1) with respeet to any certificntes delivered o the Administrative
Agent representing an FEquity Interest, either such certificates are Sceurities as defined in Article
8 of the UCC as a result of actions by the issuer or otherwise, or, il such certificates are not
Sceurities, the Grantor has so informed the Administrative Agent so that the Administrative
Apent may take steps to perfect its security interest therein as a General Intangible, (i) if
requested by the Administrative Agent, all Pledged Colisteral beld by a securitics intermediary is
covered by a control agrecment among the Grantor, the securities intermediary and the
Administrative Agenl pursuant to which the Administrative Agent has Control and (iv) with
respect Lo all Pledged Collateral that represents Indebtedness owed to any Grantor, (A) such
Pledged Coltateral has been duly authorized, suthenticated or issued and delivered by the jssuer
of wuch Indebtedness and is the Jegal, valid and binding obligation of such issuer; and {BY such
issuer is not in defiult thercunder.

{t) owddition, (i} none of the Pledged Collateral has been issued or
transterred i violation of the securitics registration, securities disclosure or similar laws of any
junisdiction to which such issuance or transfer may be subsject, (i) there sre existing no options,
warrants, catls or commitments of any character whatseever relating to the Pledged Collateral or
that obligate the issuer that is a Subsidiary of any Equity Interest included in the Pledpad
Coltateral to issuc additional Equity Interests, and (iii) no consent, approval, authorization, or
other action by, and no giving of notice 1o or, fling with, any Governmental Authority or any
other Person is required for the pledge by any Grantor of the Pledped Colateral pursuant to this
seeunty Apreement or for the execution, defivery and performance of this Securily Agreement
by any Crantor, or for the exercise by the Administrative Agent of the voting or other rights
pravided for in this Scourity Agreement or fur the remedies in respect of the Pled ped Collateral
pursuant to this Seeurity Agreement, except as may be required in connection with such
disposition by laws affecting the offering and sale of sceurities peverully.
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ARTICLE TV
COVEMNANTS

From the date of this Security Aprecment, and thereatter until this Securily Agrecment ts
termminated, cach Crantor agrees that:

SECTION 4.1, ¢

eral,

(i) C wal Records,  Fach Grantor will maimtain complete and accurate
hooks and Records with respect to the Collateral, and furnish to the Administrative Agent, with
sulficient copies for each of the Sceured Parties, such reports retating to the Callateral as the
Administrative Agent shall from time to time reasonably request,

(b)  Authorization to File Financing Stalements.  Lach Grantor herchy
authorizes the Administrative Agent, at any time and from time 1o time, to file, without the
stimature of such Grantor, in any junisdiction, and if requested will deliver to the Administrative
Agperd, all financing statements and other documents and take such other actions as may [rom
time to time be reasonably requested by the Administrative Agent in order W creale and mamndain
a [irst priority perfected seeurily interest in and, if applicable, Controb of, the Collateral. Any
financing statement relating to any Grantor filed by the Adminmistrative Agent may be tited in any
filing office in #ny VOC jurisdiction and may (i} indicate the Colluteral {1) as all assets of such
CGrantor or words of similar effect, repardiess of whether any particular asset comprised in the
Colateral falls within the scope of Article 9 of the UCC or such jurisdiction, or (2} by any other
deseription that reasonably approxmnates the desenption contained in this Security Agreement,
sufficiency or [iling office acceptance of any fingncing statement or amendment, including the
address of such Grantor, whether sueh Grantor is an organization, the type of organization and
any organization Wdentification number issued to such Grantor.  Each Grantor also agrees o
furnigh any such information to the Admimstrative Agent prompltly upon request.

() Further  Assurances.  Bach Grantor will, i so requested by the
Administrative Agent, furnish to the Administrative Agent, as often as the Administrative Agent
reasonahly requests, statements and schedules further identiflving and deseribing the Collateral
and such other reports and information in connection with the Collateral as the Administrative
Agent may reasonsbly request, all in such detsil as the Administrative Agent may reasonably
specify.  Fach Grantor also agrees to take any and all actions necessary 1o defend title to the
Collateral against afl persons and to delend the sevurity interest of the Administrative Agent in
the Collateral and the prionty thereol against aoy Lien not expressly permitted hereunder.

{d) Dusposition of Collateral. Tiach Grantor will not sell, lease or otherwise
dispose of the Collateral except for dispositions spectfically permitted pursuant 1o Seation 6,03
of the Credit Agreement.

{e) iens. Fach Grantor will net create, incur, or suffer to exist any Lien on
the Collateral owned by such Grantor except Liens permitted by Scetion 6.02 of the Credit
Ajgrregmaent.

O3 1217598 O
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(H g At Fach Grantor will not authortze the filing of
any lnancing statement namming it as debtor covering all or any portion of the Collateral, except
as purmitted by Scction 4.1(e).  Each Grantor acknowledges that it 1s not auwthorized 1o fde any
financing statement or amendment or termination ststement with respect Lo any finaneing
statement filed in connection with this Agreement ot any other Loun Document witheut the prior
written consent of the Administrative Agent, subject to such Grantor’s rights under Sechion 9.
S09(H(2) of the UCC,

SECTION 4.2 Receivables,

(1) Clertain Agreements on Reg . Each Grantor witl nol, without the
comsent of the Administralive Agent, not to be unrcasonably withbheld, make or agrece to make
any discount, eredit, rebate or other reduction in the original amount owing on a Receivable or
aceepl in satisfaction of a Recetvable less than the ongmal amount thercof, exeept that, unless an
Fvent of Default has occurred and i continuing, the Grantor may reduce the amount of Accounts
in accordance with its present policies and in the ordinary course of business, provided that any
such reduction is promptly reflected in the next Borrowing Base Cervficate delivered fo the
Administrative Agent,

{h) Collection of Receivables. Except as otherwise provided in this Secunty
Agreement, each Grantor will colleet and enforee, at such Gramtor’s gole expense, all amounts
due or hereatter due to such Grantor under the Receivables.

{e) Delivery of Invoices. Tach Grantor will deliver to the Administrative
Agent promptly after its reguest duplicate invoices with respect to cach Account of such Grimtor
bearing such language of assigrnent as the Adminisirative Agent shall reasenably specity,

() ie Chatte] Paper. Upont the Admantstrative Agent’s request, cach
CGrrantor shall tuke all steps necessary to grant the Administrative Agent Control of all electronic
¢hutte] paper having a value in excess of $250,000 in accordunce with the UCC and all
“transferable records™ ws defined in each of the Uniform lectronic Transactions Act and the
Blectronic Signatures in Global and National Comumerce At

SECTION 4.3, Inventory and Equipment.
() Maintenance of Goods.  Tach Grantor will do all things necessary o

maintain, preserve, protect and keep the Inventory and the Equipment of such Grusdor w good
repair and working and saleable condition, except for damaped or defective poods arising in the
ordinary course of such Grantor’s business and cxcept for ordinary wear and tear in respect of
such Egupment,

M Titled Vehicles, Upon the Administrative Agent’s request, cach Gruntor
will deliver to the Administrative Agent the original of any vehicle title centificate und provide
and/or file all other documents or instruments necessary 1o hiave the Lien of the Admimsirative
Agent granted purseant to this Security Apreement noted on any such certificate or with the
appropriate stile office; provided that, so long as no Bvent ol Default has occurred and s
comtinuing, no such request shall be made with respect o velicles having an aggregate value less
than $500,001).
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SECTION 4.4, Delivery of Instroments. Secorities, Chattel Paper and Documenty.
Fach Grantor will (2) deliver to the Administrative Agent immediately upon execution of this
Sceurity Agrecment the originals of all Chattel Paper, Secunties and Instruments constituting
Collpterat (it any then exist), provided that, %o long as no Lvent of Delaull has occurred and is
continuing, no such delivery shall be required with respect to Chattel Paper and Instruments
having & value ess than $250,000, (b)Y hold in trust for the Admintstrative Agent upon receipl
and immediately thereafter deliver to the Administrative Agent any Chattel Paper, Sccuritios and
Instrumenls constituting Collateral, provided that, se long as no Bvent of Default has occurred
andd 18 continuing, no such delivery shall be required with rospoct to Chauel Paper and
Instruments having a value Tess than $250,000, (¢) upon the Admintstrative Agent’s request,
deliver to the Administrative Avent (and theresfter hold in trust for the Administrative Apent
upont reecipt and immediately deliver to the Administrative Agent) any Document ¢videneing or
constituting  Coltateral provided that, so long as no Hvent of Default has oceurred and i
continning, noe such delivery shall be required with respect 10 Documents having o value less
than $250,000 and {d) upen the Administrative Agent’s request, deliver to the Administrative
Agent a duly executed amendment to this Seeurity Agreement, in the form of Exhibit 13 hereto
(wach, an “Amendment™), pursuant to which such Grantor will pledpe such additional Collateral.
LFach Grantor hereby authorizes the Admimstrative Agent to altach cach Amendment 1o this
Security Apreement and agrees that all additional Collateral set forth in such Amendments shall
be considered 1o be part ot the Collateral.

i

SECTION 4.5 Elncertificated. Pledged Collatersl. Hach Grantor will pemmit the
Admintstrative Apent from tme t0 tme to cause the appropriste 1ssuers that are Subsidiaties
(and, if held with a sccurities intermediary, such sccurtiies intermediary) of aneertificated
securities or other typey of Pledged Collateral not represented by certilicates to mark their books
and Records with the numbers and face amounts of atl such uncertificated sceurities or other
types of Pledped Collateral not represented by certiticates and all rollovers and replacements
theretor to reflect the Lien of the Administrative Agent prarted pursuant to this Security
Agreentent,  Each Grantor wili take any reasonable actions decemed  neeessary by thie
Administrative Agent to cause {a) the issuers that are Subsidiaries of uncertificated securities that
ares Pledged Colatersd and () any secunties intermediary that s the holder of any Pledged
Colinteral, 10 cause the Administrative Agent to have and retain Control over such Mledged
Colbsteral, Without limiting the foregoing, at the Administrative Agent’s request, cach Grantor,
will, with respect to Pledged Collateral held with a sceunties mtermediary, cause such secuntics
intermediary to enter mto a control agreement with the Admimstrative Agent, i form and
substance reasonably satisfactory 1o the Administrative Agent, giving the Administrative Agent
Contrel of such Collateral.

SECTION 4.0, |

(a1) Certificated Pledged Collateral,  H any Grantor shall at any time hold or
acqguire any certificated Pledped Colmteral, such Grantor shall forthwith deliver the same to the
Administrative Agent, accompanied by such instruments of eadorsement, transfer or assignment
duly exceuted in blank as Administrative Agent may from time to time specify; provided that, so
long s no Fvent of Default has occwred und 1 continwing no such delivery shall be reguired
with respect to Instruments having 2 value less than $250,000,
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(by  Changes n Capits : of kssuers. Fach Grantor will not (1) permit
or sulter any issuer that is a Subsidiary of an Equity Interest constituting Pledged Collateral held
by such Grantor to dissolve, merge, consolidate with any olher entity, or liguidate {except as
permiitted by Section 6,03 of the Credit Agreement), retire any of its Hquily Interests or other
Tnstruments or ‘-_xu.mmu evidencing ownership, reduce its capital, scll or encumber all or
substantially all of its asscts (except for l AeNs pt.mnttui pu:sme to ‘wc‘chcm fi i(L) dml mlca of
nEsels pu’mltt{,d prrsuant to Sectior
the foregomg,

the issuer that is a “:uhmdm\, nf an l*qmty Inluwi wmtﬂuhng, I’Iuluui C U”dtﬂcll held 1:_\/ Hll(..li
Crrantor to issue addiional Equity Interests, dny nghl 10 mcu% th(, same or any right 1o receive
earnings, except as permitted by Sceti

() Repistration_ol Pledged Collateral.  Each Grantor will permit any
registerable Pledged Collateral to be repistered in the name of the Administrative Ageni or its
nornee upon the occurrence and during the continuation of an Fvent of Default.

(€)  Exercls

» of Rights in Pledoed Collatera),

{i) Without in any way limiting the foregoing and subjeet to clause (i)
below, each Grantor shall have the right to exercise all voting rights or other rights
relating o the Pledged Collateral for all purposes not inconsistent with this Sceurity
Agreement or any of the other Loan Documents; provided that, unless explicitly
permitied by the Credit Agreement, no vote or other right shall be exercised or action
tuken thut would have the elfiet of impairing the rights of the Administrative Agent in
respect of the Fledged Collateral,

(11) Each Grantor will permit the Admmistrative Agent or its nontinee
aloany time after the occurrence of an Event of Default and during the continuance
thereof, without notice, to exercise all voting rights or other rights relating o Pledged
(_ollatuml including exchange, subscriplion or any other rights, privileges, or options
pertaining to any Bguity Interest or Investmenl Property constituting Pledped Colluters)
an 1 it were the absolute owner thereof,

(i) Unfess un Event of Defaudt has occurred and is continuing, cach
Grantor shall be entitled to collect and receive for its own use all cash dividends and
mnterest paid in respect of the Pledged Collatera] to the extent not in viotation of the
Credit Agreement other than any  of the I’U%!uwini, distribaitions  and  payments
(collectively referred to as the "Excluded Payments™: (A) dividends and interest paid or
payable other than in cash in respect of any Pledped ("nltdtu al, and instruments and other
property received, receivable ot otherwise distributed in respect of, or in exchange for,
any Pledged Collateral; (13) dividends and other distributions paid or payable in cash in
respect of any Pledged Collateral in connection with a partial or total liquidation or
digsolution or in connection with a reduction of capital, capital HLIII)IUH or paid-in capital
of an issuer; and (C) cash paid, payable or otherwise distributed, in respect of principal
of, or i redemplion of, or in exchange for, any Pladped Collateral; provided that, until
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actually paid, ali rights to such distributions shall remain subjeet to the Lien created by
this Secunty Agreement; and

(iv) Al Excluded Payments whenever paid or made and, during the
continuation of any Event of Tefault, all other distributions in respect of any of the
Pledged Collateral, whenever paid or made, shall be delivered 10 the Administrative
Agent to hold as Pledged Collateral and shall, if reccived by any Crantor, be received in
teust for the benefit of the Administrative Agent, be segregated [rom the other property or
funds of such Grantor, and be forthwith detivered to the Administrative Agent as Pledged
Collateral in the same form as so received (with any necessary endorsement).

SECTION 4.7 Tntellectual Property.
(1) Fach Grantor will, upon the Administrative Apent’s roguest, use

cominercially reasonable efforts to scoure alt consents and approvals necessary or appropriate for
the assignment 1o or benefit of the Adinimstralive Agent of any material License held by such
Grantar and to enforce the sceurity interests granted hereunder.

(b} Each Grantor shall notify the Adonnistrative Agent promptly il it knows
or has reason to know that any application or registration relating to any Patent, Trademark or
Copyright (now or hereafter existing) may become abandoned or dedicated, or of any adverse
determiination or development (including the institwtion of, or any such determination or
developrient in, any proceeding in the United States Patent and Trademark Offtee, the United
States Copyright Otfice or any courl) regarding such Grantor’s ownership of any Patent,
Trademark or Copyright, its right to repister the same, or to keep and matntain the same, unless
such Creantor shall determmine in its ressonable business judgment that such Patent, Trademark or
Copyright is not material to the conduct of such Grantor's business.

{c) 1 any Grantor, either directly or through any agent, smplovee, licensee or
designee, ftles un application for the registration of any Patent, Trademark or Copyright with the
United States Patent and Trademark Office, the United States Copyright Office or any similar
office or agency, such Grantor shall give the Administrative Agent written notice thereol within
tharty (30) days of such filing, and, upon the reguest of the Administrative Agent, such Grantor
shall exeente and deliver any and all security agrecments us the Administrative Apent may
reasonubly request to evidence the Administrative Agent’s flrst priority sceurily inferest on such
Patent, Trademark or Copyright, and the General Intangibles of such Grantor relating thereto or
represcnted therghy,

{d) Hach Grantor shall take all actions necessary or reusonably requested by
the Administrative Agent to mamtain and pursue cach application, to obtain the relevant
registration and to maintain the registration of each of the Patents, Trademarks and Copyrights
(now or hereafler existing), including the filing of apphications for renewal. affidavits of use,
affidavits of noncontestability and opposition and interference and caneellation procecdings,
uniess such Grantor shall determine in its reasonable business judpment that such Patent,
Trademark or Copynight is not material to the conduct of such Grantor's busincss.
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(e) Fach Grantor shall, unless 10 shall reasonably determine that such Patent,
Trademark or Copyright is not material to the conduet of its business or operations, promotly sue
for infringement, misappropriation or dilution and to recover uny and all damages for such
infringement, misappropriation or dilution, and shall take such other actions as the
Admimgtative Agent shall deem appropriate under the ¢ircumstances to protect such Patent,
Trademark or Copyright. In the event thal any Grantor institutes suit because any of the Patents,
Frademarks or Copyrghts constituting Collateral s infringed upon, or misappropriated or diluted
by a third party, such Grantor shall compty with Section 4.8,

SECTION 4.8. Cormmercial Tort Claims. Hach Grantor shalt promptly, and in any
event within ten Business Days (or such longer penod of time consented to by the
Administrative Agent in its sole diserction) after the smme is acquired by it, notify the
Administrative Agent of any Commercial Tort Claim acquired by 1% other than those claims
listed on Schedule | attached hereto, in which the damages claimed by such Grantor exceed
£250,000 and, unless the Administrative Agent otherwise consents, the Grantor shall enter into
an amendment o this Scounty Agreement, In the form of [xhubit B herclo, granting 1o the
Administrative Agent a first priority seeurily interest in such commercial tort ¢laim,

SECTION 4.9, L SCredit. Riphtx,  If any Grantor is or becomes the
beneficiary of a letter of eredit with a face amount in exceess of $250.000, such Grantor shall
premptly, and in any event within ten Business Days (or such fonger period of tme consented to
by the Admimstrative Agent in ts sole diseretion) after becoming o beneficiary, notify the
Administrative Apent thereof and upon request of the Administrative Agent cause the issuer
and/or confirmation bank to consent to the assignment of any Letter-olsCredit Rights to the
Administrative Agent.

SECTION 4,10, Federal, State or Munigipal Clanms.  Hach Grantor will promptly
notity the Admimsteative Agent of any Collateral that constitutes a claim against the United
states government or any state ot focal governmen! or uny instramentality or agency thereof if
the amount of such ¢laim exceeds $250,000, the assipnment of which claim is restricted by
federal, state or municipal taw.

SECTION 411, Mo Inferfesence. Bach Granlor agrees that it will not interfere with
any right, power or remedy of the Administrative Apent provided for in this Securily Agreement
or now or hereafter existing at law or in cquily or by statute or otherwise, or the exercise or
heginning of the excraise by the Administrative Agent of any one or more of such rights, powers
or remoedies.

SECTION 412 Ingurance. (1) In the event any Collateral is located In any area
that has been designuted by the Federal Lmergency Management Agency as o “Special Flood
Huzard Arca”™, the Grantor thal owns such Collsteral shall, promptly upon its obtaining
knowiedge of such designation, purchase and maintain flood insurance on such Collateral
(mcluding any personal property that is located on any real property leased by such Loan Party
within @ “Spectal Tlood Hazard Arca”), The amount of all imsurance required by this Section
shalt al g munimum comply with applicable tew, including the Flood Disaster Protection Act of
1073, as amended. AH prematms on such insurance shall be paid when due by such Grantor, and
copes of the policies delivered to the Adudaistrative Agent. I such Grantor fails to obtain any
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insurance as required by this Section, the Admimstrative Agent may obtain such insurance af the
Grantor’s expense. By purchasing such insurance, the Adminstrative Agent shall not be deemed
to have waved any Default arising from such Grantor’s failare (o maintain such insurmes or pay
any premiums therefor,

(b) AL msurance  policies required under Section 505 of the Creds
Agreement shall name the Admiarstrative Agent (for the benefit of the Administrative Apent and
the other Sccured Parties) as an additional insured or as loss payee, as applicable, and shall
contain foss payable clauses or mortpagee clauges, theough endorserments in fomm and substance
sutisfactory to the Administrative Agent, which provide that: (i) all Proceeds thereunder with
respeet o uny Collateral shall be payable to the Administrative Agent (for the henefit of the
Administrative Agent and the other Secured Parties); (1) no such insurance shall be affected by
any act or negleet of the insured or owner of the property deseribed in such policy: and (1) such
policy and loss payable or mortgagee chises may be canceled, amendad, or terminated only
upon at least thirty days prior written notice given to the Administrative Agent, provided that the
Admnistrative Agent may, in its sole discrenon, modify any of such requirements to the extent
that such insurance or endorsements are not obtainable on commercially reasonable tenns.

SECTION 4.13. Collateral  Access Apreements. With respect to cach location
(other than o location that 15 owned by a Grantor) where any Collateral with an aggrepate far
market vitlue in excess of $250,000 is maintained, apon the Admimistrative Apent’s request, cach
Cirantor shall use cmnmm‘ciuiiy reagonable efforts to ohtain o Collaters] Accoss Agrestnent, from
the lessor of cach leased properly, morigagee of owned property or bailee or consignee with
respect to any warchouse, processor or converter facility or other Jocation where Collateral is
stored or oeated, which agreement or letter shall provide access rights, contain a waiver or
subordination of all Liens or claims that the landlord, montgagee, bailee or consignee may assert
against the Collateral at that location, and shalt otherwise be reasonably satisfactory in form and
subsiance to the Administwative Agent. Bach Grantor shall timely and fully pay and perform s
obligations under all Teases and other agreements with respect to each leased location or third
party warehouse where any Collateral is or may he located,

SLECTION 4,14, Deposit Aceounts, Commaodity Accounts and Sccurities Accounts.

{u} Within sixty (00) days (or such longer period of time permitted by the
Administrative Agent in its sole discretion) afler the date of this Security Agreeinent (with
respect to any Deposit Account in existence on the date of this Scenrity Agreement) and within
five (5) Business Days (or such longer pertod of time permitted by the Administrative Apent in
its sole diseretion) after the dute any Grantor epens g new Deposit Aceount, cach Grantor will
provide to the Admimstrative Agent a Deposit. Account Condrol Agreement duly exeouted on
behalf of each financial institution holding o Deposit Account of such Grantor, provided that no
such Deposit Account Controf Agreement shall be required for any such Deposit Account that is
selely used by such Grantor as o payroll processimg account.

(b)  Hach Gruntor will upon the Adnnnistrative Agent™s reguest, tuke all

actions necessary to establish in the Admimstrative Agent Control over each Securities Account
or Commuodily Account estabhished or maintained by such Grantos.
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SECTION 4,15 Chan | ion: Change of Fiscal Year.  Fach
Grantor shall not (a) change s name as it appears in official (ilings in the state of its
incorporation or organization, (b) change its chief exccutive office, principal place of business or
mailing address, (¢) change the type of entity that 1t is, (d) chanpe ity orpanization identification
number, if any, issued by its state of incorporation or other organization, or () change is
Jurisdiction of meorporation or organization, in cach case, vnless the Administrative Agent shall
have recetved at least thirty (30 days® (or such shorter period of time permitted by the
Admunistrative Agent in its sole diserction) prior written notice of such change and the
Administrative Agent shall have acknowledged in writing that either (1) such change will not
adversely aftieet the validity, perfection or prionity of the Administrative Agent’s security interest
in the Collateral, or (2) mmy reasonable action tequested by the Administrative Agent in
connection therewith has been completed or taken (including any action o continue the
perfection of any Liens i favor of the Admimstrative Agent, on bebalf of Secured Parties, in any
Collateral),

ARTICLE Y
EVENTS OF DEFAULT AND REMEDIES

SECTION 5.1, Events of Default. The occurrence of any Tvent of Default under

the Credit Agreement shall constitute an Tivent of Default hercunder.

SECTION 5.2 Remedies.
{a) Upon the oceurrence and dunng the continuation of an Fvent of Defhult,
the Administrative Apgent may exercise any or all of the following rights and remedics:

{1) those rights and remedics provided in this Scourily Agreement or
any of the other Loan Documents; provided that, this Sec Hay shall not be
understood 1o limit any rights or remedies avaitable to the Admiustrative Agent or the
secured Parties prior {o an fvent of Default;

(i) those rights and remedies available to a secured party under the
UCC (whether or not the UCC applics to the atfected Collateral) or under any other
apphicable law (including any law governing the excreise of & bank’s right of setoff or
bankers” lien) when a debtor is in default under a security agreement;

(51} give notice of sole control or any other instruction under any
Deposit Account Control Agreement or any other control agreement with any commodit ¥
intermadiary or sceurities intermediary and take any action therein with respeet o such
Collateral,

(tv)  without notice {(exeept as specifically provided in Scotion 7.1 or
elsewhere herein), demand or adverlisement of any kind to any Gramtor or any other
Person, enter the premises of any Granior where any Collateral 1s located {through scli
help and without judicial process) to collect, receive, ussemble, process, appropriate, sell,
fease, agsign, granl an option or oplions to purchase or otherwise dispose of, deliver, or
realize upon, the Collatera] or any part thereof in one or more parcels at pubtic or private
sule or sales {which seles may be adjourned or continued from time to tme with or
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without notice and may take place a1 such Grantor's premises or elsewhere), for cash, on
credit or for future delivery without assumption of any credit risk, and upon such other
terms as the Administrative Agent may deem commereinlly reusonable; and

(v} concurrently with written notice to any Grantor that owns such
Collateral, transler and register in its name or in the name of iy nominee the whole or any
part ot the Pledged Collateral, exchange certificates or instruments representing or
evidencing Pledged Collateral for certificales or instruments of smaller or larger
denomminations, exercise the voung and all other rights as a holder wath respect thereto,
collect and recvive ali cash dividends, interest, principal and other distributions made
thereon and otherwise act with respect o the Pledged Collateral as though the
Administrative Agent was the outnight owner thereot

(b}  The Administrative Agent, on behalt of wsell and the other Seeured
Parties, may comply with any applicable state or federal low requirements in connection with o
disposition of the Collateral and complisnce will not be considered to adversely affect the
commereial reasonableness of any sale of the Collatersl,

() The Administrative Agent (or its nominee) shall have the right upon any
such public saic or sales and, 10 the extent pecrnitted by law, upon any such private sale or sales,
to purchase tor the benctit of the Administrative Agent and the other Secured Parties, the whole
or any part of the Collateral 50 sold, free of any right of cquily redemption, which equity
redemption cach Grantor bereby expressly releases.

{0 Unti] the Administrative Apent g able to offect o sale, lease, or other
disposition of Collateral, the Administrative Agent shall have the right to hokd or use Collateral,
or any part thereol, 1o the extent thal it deems appropriate for the purpose of preserving
Collateral or its value or tor any other purpose deemed appropriate by the Administrative Agent.
The Administrative Agent may, i it so elects, seek the appointment of # reectver or keeper to
tuke possession of Collaterul und to enforee any of the Administrative Agent’s remedies (for the
benefit of the Adminstrative Agent and Sceored Parlies), with respect to such appointment
without prior notice or hearing as to such appointment,

(e} Notwithstanding the foregoing, neither the Administrative Agent nor the
other Secured Purties shall be required to {i) make any demand upon, or pursue or exhaust any of
theiy rights or remedies against, any Loan Parly, any other obligor, gusrantor, pledgor or any
other Person with respect to the payment of the Secured Obligations or to pursue ur exhaust any
of thair rights or remedics with respect to any Collateral therefor or any direct or indireat
guarantee thereof, (if) marshal the Collaters] or any guarantee of the Secured Obligations or 1o
resort to the Collateral or any such guarantee in any patticutar order, or (i) effeet o public sale
of any Collateral,

(H Fach Grantor recopnizes that the Admimstrative Agent may be unable to
ettect a public sale of any or alt the Pledped Collateral and may be compelled 1o resort (o one or
more private sales thereot in accordance with glause (4 above. Each Grantor also acknowledpes
that any private sale may result in prices and other lerms less favorable to the seller than if such
side were a public sale und, notwithstanding such ciroumstances, agrees that any such private
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sale shall not be deemed to have been made in o commercially unreasonable manner solely by
virtue of such sale being private. The Administrative Agent shall be under no obligation to delay
a sale of uny of the Pledged Collateral for the period of time necessary to permit any Grantor or
the issuer of the Pledged Collateral to register such sccurities for public sale under the Sceurities
Act of 1933, as amended, under applicable state sceuritics laws or under applicable forcign
soeurities laws, even if such Grantor and the issuer would agree to do so.

SECTION 5.3, Cirantor's Oblipations 1
the Administrative Agent during the continuation of an i
OWH eXPense:

( { Upon the request of
shauld, cach Grantor will, at ity

(&) assemble and make available to the Admimistrative Agent the Collateral
and all books und Records relating thereto at any place or places specificd by 1he Administrative
Agent, whether at such Grantor’s premises or elsewhere,

(b} permit  the  Admipistrative  Apent, by the Administrative  Agent’s
representatives and agents, to enter, oceupy and use any premises where all or any part of the
Collateral, or the books and Records relatimg, thereto, or both, are Toeated, 1o take possession of
all or any part of the Collateral or the books and Records relating thereto, or both, to remove all
or any part of the Collateral or the hooks and Records relating therclo, or both, and 10 conduct
safes of the Collateral, without any obligation 1o pay such Grantor for such use and OUCUPANCY;
arg

{¢) cause the independent certified public accountants then engaged by such
Grantor to prepare and deliver 1o the Administrative Apent and each other Secured Party, at any
time, and from time to time, promptly upon the Administrative Agent’s request, the following
reports with respect to the Grantor: (i) a reconciliation of all Accounts; (i) an aging of all
Accounts; (i) trial balances; and {1v) a test verdieation ol such Accounts,

SECTION 5.4, Grant of bitellectua] Property License. For the purpose of enabling
the Administrative Agentlo exererse the rights and remedies undor this Article Voat such time as
the Adoumstrative Agent shall be lawfully enotled to exercise such rights and remedics, cach
Grantor hereby (a) grants to the Administrative Agent, (or the benefit of the Admintstrative
Apgent and the other Sccured Parties, an irrevocable, nonexclustve Hicense (exercisable without
payment of royalty or other compensation to such Grantor) to wuse, Heense or sublicense any
teHectual property rights now owned or liereafler acquired by such Grantor, and wherever the
same may be located, and meluding o such lcense secess to all media in which any of the
ficensed items may be recorded or stored and 1o all computer sofiware and programs used for the
compilation or printout thercot and (b} irrevocably agrees that the Administrative Agent may sell
any of such Grantor’s Inventory directly to any person, including persons who have previously
purchased such Grantor's {nventory from such Grantor und in connection with any such sale or
other enforcement of the Administrative Agent’s rights under this Seeurily Agreement, may sell
Irtventtory that beats any Tradernark owned by or teensed to such Grantor and any Inventory that
1 covered by any Copyright owned by or Heensed to such CGrantor and the Administrutive Agent
may finish any work in process and aflix any Trademark owned by or Heensed to such Grantor
and sell such Inventory as provided herein, Notwithstanding the foregoing, the aforesaid grant
and agreement shall not extend to any license of a Grantor il such aforesaid grant or agreement is
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prohibited by the tetms of such hicense o by appleable law and would result in the termination
of such license or give the other parties thereto the right 1o terminate, aceclerale or otherwise
adversely alter such Granlor’s rights, thles and interests thereunder ( mchuchng upon the myving of
notice or the lapse of time or both); provided that any such mitation described ubove shall only
apply to the extent that any such prohibition could not be rendered ineffective pursuant to the
UICC or any other applicable law.

ARTICLE VI
ACCOUNT VERIFICATION; ATTORNEY IN FACT: PROXY

SECTION 6.1. Actount Verification. The Administrative Agent may at any time,
in the Administrative Agent’s own name, in the name of 2 nominee of the Administrative Agent,
or i the name of any Grantor, communicate (by muil, telephone, fesimile or olherwise) with the
Account Debtors of such Grantor, partioy v contracts with such Grantor and obligors in respect
of Instruments of such Grantor to verify with such Persons, 10 the Administralive Agent’s
satisfaction, the existence, amount, terms of, and any other matter relating to, Accounts,
Instruments, Chattel Paper, pavment intangibles and/or other Receivables,

SECTION 6.2, Authgrization for Secured Party to Take Certain Acti

() Fach Grantor irrevocably authorizes the Administrative A pent, with
respect o clauses (i), (), (tv) und (vii) below, at any time and, with tespect 1o clause (i) and
clavses (v), (vi), (vid) through (xvi} below, afler the oceurrence and during the contimunee of an
Event of Default, i the sole discretion of the Aduwnistrative Ajent and appoints  the
Administrative Agent as its attorney in fact (i) 1o exeeute on behal! of such Grantor us debtor and
to file financing statements necessary or desirable in the Administrative Agent’s sofe diseretion
to perfect and to mamtain the perfection and priortty of the Administrative Agent’s seeurity
interest in the Collateral, (i) to endorse and colleet any cash proceeds of the Collateral, (1t} to
fife @ carbon, photographic or other reproduction of this security Agreement or any financing
statemsent with respect to the Collateral as a financing statement and to file any other financing
staternent or amendment of a financing stiternent (which does not add new collatersd or add a
debtor) in such oftices as the Administrative Agent in its sole discretion deems NECCSSATyY Or
desirable (o perfect and to maintain the perfection and prioily of the Administrative Agent’s
security inferest in the Collateral, (iv) to contaet and enter into one or more agrecments with the
1ssuers of uncertificated securities that are Pledged Collatoral or with securities intermediaries
holding Pledged Collateral as may be necessary or advisable to pive the Administrative Agent
Control over such Pledged Collateral, (v) to apply the proceeds of any Collatera) eceived by the
Administrative Agent to the Secured Obligations as provided in Secti 703 of the Credit
Agreement, (vi) fo discharge past due taxes, assessments, chargres, fec s o the Colluleral
(except for such Liens as are specifically permitted hereunder), (vi) 1o contact Account Pebtors
for any reason, (viii) to demand payment or enforce payment of the Receivables in the name of
the Administrative Agent or such Grantor and to endorse any and all checks, drafts, and other
wstraments for the payment of money relating to the Reccivables, (ix) to sign such Grantor's
rame on any nvoeice or hill of lading relating to the Reccivables, drafts againsl any Aceount
Debtor of such Grantor, assignments and verifications of Receivables, (x) to exercise all of such
Gruntor's rights and remedies with respeet o the collection of the Receivahles and any other
Collateral, (xi) 1o settle, adjust, compromise, extend or renew the Receivibles, {x1) to settle,
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adjust or compromise any lepal proceedings brought © colleet Receilvables, (xiii) to prepare, file
and sign sueh Grantor's name on a proof ol claim in banfruptey or siimilar document against any
Account Debtor of such Grantor, (xiv) to prepare, file and sign such Grantor’s name on any
notice of Lien, sssigmment or satisfaction of fien or similar document in connection with the
Recetvables, (xv) to change the address for delivery of mat sddressed to such Grantor to such
address as the Administrative Agent may designate and to reccive, open und dispose of all mail
addressed o such Grantor, and (xvi) 10 do ali other acls and things necessary to cary out this
Seeurity Apreement; and each Grantor agrees 1o reimburse the Administrative Agent on demand
for any payment mude or any expense incurred by the Administrative Agent in connection with
any of the foregoing, provided that, this authorization shall pot relicve any Gramtor of any of ils
obhigations under this Security Agreement or the Loan Documents.

() All acts of said stiorney or designee are hereby ratilicd and approved. The
powers conferred on the Administrative Apent, for the benefit of the Administrative Agent and
the Securcd Parties, under this | are solely to protect the Administralive Agent's
inferests in the Coliateral and shall pose any duly upon the Administrative Agent or any
other Secured Party to exercise any such powers.

SECTHON 6.3, Proxy. EACIH  GRANTOR  HERERY IRRIEVOCABLY
CONSTITUTES AND APPOINTS THE ADMINISTRATIVE AGENT AS THE PROXY AND
ATTORNEY-INCFACT (AS SET FORTH IN SECTION 6,2 ABOVE) OF SUCH GRANTOR
WITH RESPECT TO THE PLEDGED COLIATERAL UPON THE OCCURRENCE AND
DURING THE CONTINUANCE OF AN EVENT OF DEFAULT, INCLUDING THE RIGHT
TOVOTE SUCH PLEDRGED COLLATERAL, WETTH FULL POWER OF SUBRSTITUTION TO
130 8O, IN ADDITION TO THE RIGHT 10O VUIL ANY SUCH PLEDRGER COLLATERAL,
THE APPOINTMENT OF THE ADMINISTRATIVE AGENT AS PROXY AND ATT (‘)MNL.Y
IN-FACTE SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, PFOWERS,
PRIVILEGES  AND  REMEDIES TO WHICH A HOLDER OF SUCH PLEDGED
COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR WITHHOLDING
WRITTEN CONSENTS OQF SHAREHOLDERS, CALLING SPECIAL MEETINGS QF
SHAREHOLDERS AND VOTING AT SUCH MEETINGS), SUCH PROXY SHALL BE
EEFFECTIVE, AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY ACTION
(INCLUDING ANY TRANSFIR OF ANY SUCH PLEDGED COLLATERAL ON THE
RECORD BOOKS OF THE ISSUER THLEREOF) BY ANY PERSON (INCLUIDMNG THE
IS5ULER OF SUCH PLEDGED COLLATERAL OR ANY OITICTR OR AGENT THEREOR,
UPON THE QUCURRENCE OF AN EVENT OF DEFALIET

SECTION 6.4, Nuture of  Appointment, Limitation  of  Duty, THE
APPOINTMENT OF THE ADMINISTRATIVE AGENT A8 PROXY AND ATTORNEY-IN-
FACT IN THES ARTICLE VI IS COUPLED WITH AN INTEREST AND SHALL RE
IREEVOUABLE UNTIL THE DATE ON WHICH THIS SECURITY AGREEMENT IS
TERMINATID IN ACCORDANCE  WITH  SECTION 7,14, NOTWITHS TANDING
ANYTHING CONTAINED HEREIN, NEITHER THE ADMINISTRATIVE AGENT, NOR
ANY OTHER SECURELR PARTY, NOR ANY OF THEIR RESPECTIVE ATFFILIATES,
OFFICERS, DIRECTORS, EMPLOYERERS, AGENTS OR RUEPRESENTATIVES SHALL
HAVE ANY DUTY TO EXERCISHE ANY RIGITT OR PFOWER GRANTED HEREUNDER OR
OTHERWISE QR 'TO PRESERVE THE SAME AND SHALL NOT B#BF LIABLE FOR ANY
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PAILLRE TO DO SO OR FOR ANY DELAY IN DOING SO, EXCEPT IN RESPECT OF
DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT AR FINALLY DETHFRMINEDD BY A COUR'T OF COMPETENT
JURISDICTTION, PROVFIDET THAT IN NO EVENT SHALL THEY BIE LIABLE FOR ANY
PUNITIVE, EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

ARTICLE Vi
GENERAL PROVISIONS

SECTION 7.1. % bUnless prohibited by applicable law, each Grantor
herehy wiives notice ol the time and place of any public sale or the ime after which any private
sale or other disposition of all or any purt of the Collateral may be made, To the extent such
notice may not be watved under applicable law, any notice made shall be deemed reasonable if
sent to the Grantor, addressed s set forth in Article VI af least ten duys prior to () the dale of
any such public sale or (i1) the time after which any such private sale or other disposition may be
made, To the maximum extent permitted by applicable law, cach CGrantor waives all claims,
damages, and demands against the Administrative Agent or any other Sccured Party ansing out
of the repossession, retention or sale of the Collateral, except such as arise solely out of the gross
negligence or wiltful misconduct of the Administrative Agent or such other Secured Party as
finally determined by a court of competent jurisdiction. To the extent it may fawfully do so,
each Grantor absolutely and irrevocably walves and relinguishes the benefit and advanlape of,
and covenants not to assert against the Administrative Agest or any other Secured Party, any
valualion, stay, appraisal, extension, moralorium, redemption or similar laws and any and alt
rights or defenses it may have as a surcty now or hereafler existing which, but for this provision,
might be applicable w0 the sale of uny Collatera! made ender the judgment, order or decree of any
court, or privatety under the power of sale conferred by this Sceurily Agreement, or otherwise.
Lixcept ay otherwise speailically provided herein, each Grantor hereby waives presentment,
demand, protest or any notice (to the maxirugn extent permitted by applicabte law) of any kind
m comneetion with this Sceurity Apreement or any Collateral.

STCTHON 7.2, Lamitation on the Administrative Apent’s and Seeured Parties”
Luty with Respeet to the Collateral. Vhe Administrative Agent shall have no obligation 1o ¢lean-
up or otherwise prepare the Colleteral for sale. The Administrative Agent and each other
Sceured Party shall use reasonable care with respect Lo the Collateral in its possession or under
its control, Nether the Administrative Agent nor any other Sceured Party shall have any other
duty as to any Collateral in its possession or control or in the possession or control of any agent
or nominee of the Admimstrative Agent or such other Secured Party, or any income thereon or as
lo the preservation of rights apanst prior parties or any other rights pertaining thercto, To the
extent that applicable law imposes duties on the Administrative Agent to exercise remedics i a
commercially reasonable manner, each Grantor acknowledges and agrees that it is commercially
reasonable for the Administrative Agent (1) to fail to incur expenses deemed significant by the
Administrative Agent to prepare Colateral for disposition or otherwise to transform raw materia]
or worl in process into finished goods or other {inished products for dispesition, (1) to fail to
obtain third party consents 1or access 1o Collaterat to be disposed of, or 1o obtain or, i not
required by other law, to fail to obtain governmental or third party consents for the collection or
disposition of Collateral to be collected or disposed of, {18) to fail to excrcise collection remedies
agamst Account Debtors or other Persons obligated on Collateral or to remaove Liens on or any
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adverse clams against Coltateral, (iv) to fail to take any actions necessary to register or gualify
the Pledged Collateral o cnable the Administrative Agent lo consummate a public sale or other
disposition of the Pledged Colluteral, (v) 1o excreise collection remedies agamst Account
Debtors and other Persans oblipated on Coliateral directly or through the use of collection
agencies and other collection specialists, (vi) to advertise dispositions of Collateral through
publications or media of general circulation, whether or not the Collateral is of a specialized
nature, (vir) to contact other Persons, whether or not in the same business as such Grantor, for
expressions of interest in acquirtrg ull or uny portion of such Collateral, (viii) to hire one or more
professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral i
of a spectalized nature, (ix) to dispose of Collateral by ulilizing internct sttes that provide for the
auction of asscts of the types meluded in the Collateral or that have the reasonable capacity of
doing so, or that mateh buyers and sellers of assets, (x) 1o dispose of assets in wholesale rather
than retm] markets, (i) 1o disclaim disposition warranties, such as title, possession or quict
enjoyment, {xit) lo purchase Insurance or credit enhancements to insure the Administrative
Agent against risks of loss, collection or disposition of Collatersl or to provide to the
Administrative Agent a guaraniced return from the collection or disposition of Coliateral, or
(xiiy 10 the extent deemed appropriote by the Administrative Apent, to obtain the services of
other  brokers, investment bankers, consultamts  and  other professionals 10 assist  the
Admimsirative Agent in the collection or disposition of any of the Collateral. Each Grantor
acknowledges that the purpose of this Scetion 7.2 is to provide non-exhaustive indications of
what actions or emissions by the Administrative Agent would be commerciatly reasonable in the
Administrative Agent’s exercise of remedics against the Collateral and that other actions or
oissions by the Administrative Agent shall not be deemed commercially unseasonable solely
on aceount of not being indicated in this Section 7 Without {imiting, the foregeing, nothing
contained in this Jection 7.2 shall be construed to grant any rights to any Grantor or o impose
any duties on the Adnumstralive Agent or any other Secured Party that would not have been
gronted or imposed by this Sceurity Agreement or by applicable law in the absence of this

SECTION 7.3, Compromises and Collection of Collateral. Tach Grantor and the
Aduinistrative Agent recogmize that setoffs, countercluims, defenses and other claims may he
asserted by obligors with respect (o certam of the Receivables, that cerain of the Reeeivables
may he or become uwneollectible in whole or in part and (hat the expense and probability of
suecess in litigating a disputed Receivable may exceed the amount that reasonably may be
expected 10 be recovered with respect to # Receivable. In view of the foregoing, ¢ach Grantor
agrees that the Admmstrative Agent may at any time and from time to time, if an Event of
Defauit has oceurred and is continuing, compromise with the obligor on any Receivable, accept
m {ul} payment of any Receivable such amount as the Administrative Agent in its sole discretion
shall determine, or abandon any Roceivable, and any such action by the Administrative Agent
shall be cornmercially reasonable so long as the Administrative Apent acts in good [aith based on
information known to it a1 the time it takes any such action.

SECTION 7.4, secured Pady Performance of Debig ligations, Without having
any obligation o do so, the Administrative Agent may perform or pay any obligation that any
Grantor has agreed to pertorm or pay in this Sceurity Agreement and which Grantor has failed to
perform or pay and such CGrantor shall reimburse the Administrative Agent for any amounts puid
by the Administrative Agent pursuant to this Section 7.4, Each Grantor's obligation to reimburse

]
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the Administrative Agent pursuent to the preceding sentence shall be a Secured Obligation
payable an demand.

STECTION 7.5, spccitic

ertan Covenants, Ha-wh Grantor
acknowledpes and agrees that a breach of any of e covenanty contained in Scetions 4,1(d),
4-10e) 44, 4.3, 4.0. 47, 48, 4.9, 410, 412, 4.13, 4,14, 415, 5.3, 6.2, 6.3 or 7.6 will cause
irreparable nyjury o the Administrative Agent and the other Sccured Partics end that the

Administrative Agent and the other Secured Parties have no adequate remedy at law in respect of
steit breaches, and therefore agrees, without limiting the right of the Administrative Agent or the
other Secured Partics (o seck and obtain specific performance of other obligations of such
Grantor contained in this Scowity Apreement, that the covenants of such Grantor contained in

-

the Sections referred to in this Section 7,5 shall be specifically enforceable apaingt such Grantor,

SECTION 7.6, ions Not Authorized. No (u.mtur is authorized to sell or
otherwise dispose of the € nllalual excepl as set forth in Section 4, 1 (D), and notwithstanding any
course of dealing between any Gruntor and the Admimgstrative Agent or other conduct of the
Administrative Agcm, no guthorization to sell or otherwise dispose of the Collateral (except as
set forth in & 1{d)) shall be binding upon the Administrative Agent or the other Sccured

Purties unless such authorization is in writing signed by the Administrative Agent,

SECTION 7.7, No Waiver; Amendments; Cumulative Remedies. No delay or
omission of the Administrative Agent or any other Secured Party to cxercise any right or remedy
pra‘n‘ﬂ‘c(‘] urder this Secunty Agreement shall impaic such right or remedy or be construed o be a
wiatver of any Default or an sequicscence thereln, and any single or partial exercise of any such
right or remedy shall nor preclude any other or further exercise thercof or the exercise of any
other right or remedy. No waiver, amendnient or other varation of the terms, conditions or
provisiens of this Security Agreement whatsoever shall be valid unless in writing signed by the
!\dn‘}in‘im'utivc Agc;:m wilh thc conRcwTenes Or at the dir:‘;cti(‘n') nf' Il‘]l. ‘Lmdu‘s rc-quitr;d undur

im‘th All ng__,hi.t. .m{l :Lmuhm umhmwd in lhn, E:cc.unty /\g,ru.,mmt ar by L1w a.ﬂuxc ul .‘»hali bg.
cumulative and all shall be available to the Administrative Agent and the other Secured Partics
until the lermination of s Sceurity Agreemend,

SECTION 7.8 Limitation by Law: Severability of Provisions. Al rights,
remedies and powers provided in this Security Agreement may he exercised only 0 the exiont
that the exercise thereot does not violate any applicable provision of law, amd all the provisions
of this Sceurity Apreement are intended to be subject (o all applicable mandatory provisions of
faw that may be controlling and 1o be Hmited to the extent necessary so that they shall not render
this Seourity Agreement invalid, anenforceable or not entitled to be tecorded or registered, in
whole or an parl. Any provision in this Security Agreement that is held to be inoperative,
unenforeeable, or nvalid in any jurisdiction shall, as to that jurisdiction, be inoperative,
unenforeeable, or invilid without alfecting the remaining provisions in that jurisdigtion or the
operation, enforceability, or validity of thal provision in any other jurisdiction, and to this end the
provisions ol this Sceurity Agreement are declared to be severable

SECTION 7.9, Reinstaternent. This Securily Apreement shall remain in full force
arid elfect and contmue to be effective should any petition be filed by or against any Grantor for
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Hquidation or reorganization, should any Grantor hecome insolvent or make an assi gnment [or
the benefit of any creditor or ereditors or should a receiver or trustee be appointed for all or any
significant part of any Grantor’s agsets, and shall continue to be effective or be reinstated, as the
case rray be, i at any time payment and performance of the Securcd Obli gations, or any part
thercot, 15, pursuant to applicable law, rescinded or reduced in amoulyd, or must otherwise be
restored o1 relumed by any obligee of the Scoured Obligations, whether as o “voidable
preference,” “fraudulent conveyanee,” or otherwise, all as though such payment or performance
had not been made. In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Scoured Obligations shall be reinstated and deemed redueed onl v by
such amount paid and not so rescinded, reduced, restored or returned,

SECTION 7.140. Benefit of Agrcoment. The terms and provisions of this Security
Agreement shall be binding upon and inure to the benelit of the Grantor, the Administrative
Agent and the other Secured Partics and their respective suceessors and assigns (inciuding ail
persons who beeome bound as a deblor to this Security Agreemment), except that no Grantor shall
have the right to assign s rights or delegate its obligations under this Security Agreement or any
Interest herein without the prior written consent of the Administrative Agent.  No sales of
participations, assignments, transfers, or other dispositions of any agreement governing the
secured Obligations or any portion thereof or interest therein shall in any manner ifnpair the Lien
pranted to the Administrative Ageat, for the benefit of the Administrative A gent and the other
Scourced Parties, hereunder.

SECTION 7,11, survival of Representations. All representations and warranties of
the Cirantor contuined in this Security Agreement shall survive the exceution and delivery of this
Securtty Apreernent,

SHCTHIN 7,12, Expensges. The Grantor shall reimburse the Administrative Agent
for any and all reasonable out-uf-pocket expenses {including reasonable attorneys’, auditors” and
aceountants” fees) paid or incurred by the Administrative Apent in connection with the
preparation, execution, delivery and administration of this Security Agreernent,  The Grantor
shall also reimburse the Administrative Agent for any and all out-ofpocket expenses (including
attorneys’, auditors’ and accountants” fees) paid or incurred by the Administrative Apent in
connection with the collection and enforcement of this Security Agrecment and in the audit,
analysis, administration, colleetion, preservation or sale of the Colluteral (including the expenses
and charges assoclated with any perjodic or special audit of the Collateral), Any and all costs
and expenses incurred by the Grantor in the performance of actions required pursuant 1o the
termy hereof shall be borne solely by the Grantor,

SECTION 7.13. Headings.  The tile of and section headings in this Security
Agreement are for convenience of reference onty, and shall not govern the interpretation of any
of the terms and provisions of this Sceurity Agreement,

SEOTHON 7,11, dermination,  “Phis Sccurity Agreement shall contimue in effect
(notwithstanding the fact that from time o time there may be ne Secured Obligations
outstanding) until (1) the Credit Agreement has terminated pursuant to its express terms and
(1) all of the Secured Obhigations (other than indemnity obligations that pursuant to the EXTEsy
terms thereo! survive the fermination of this Agreement and for which no notice of claims has
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been received by the Grantor) have been indefeasibly paid and performed in full (or with respect
to any outstanding Letters of Credit, o cash deposit or supporting letter of eredit aceeplable to the
Admimstralive Agent has been delivered to the Administrative Agent) and no commitments of
the Administeative Agent or the other Sccured Parlics that would @ve rise to any Secured
Obligations are owtstanding,

SECTHON 7,15 Entirg Agreement.  This Sccurity Agreement and the other Loan
Documents embody the entire agreement and understanding between each Cirantor,  the
Administrative Agent and the other Secured Parlies relating to the Collaleral and supersede all
prior agreements and understandings between each Grantor, the Administrative Agent and the
other Secured Parties relating to the Collateral,

SECTION 7.16. CTMOICKE _OF LAW. THIS SECURITY AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITIL, THE
INTERNAL LAWSE (AND NOT THE LAW OF CONFLICTS) OF THE $TATE OF NEW
YORK, BUY GIVING EFFECT TO FEDERAL LAWS APPLICAGBLE TO NATHONAL
BANKS.

SECTION 7.17. CONSENT T JURISDICTION. EACIE GRANTOR
HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
ANY U5, FEDERAL QR NEW YORK STATE COURT SITTING IN NEW YORK, NEW
YORK IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO
THES SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT AND EACH
GRANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT
OF SUCH ACHON OR PROCEEDING MAY BE ITEARD AND DETERMINED IN ANY
SUCTI COURT AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR
HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM, NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE
ADMINESTRATIVE AGENT OR ANY OTHER SECURED PARTY TO BRING
PROCEEDINGS AGAINST ANY GRANTOR IN THE COURTS OF ANY OTHER
JURISIMCTION. ANY JUBICIAL PROCEEDING BY ANY GRANTOR AGAINST THE
ADMINISTRATIVE AGENT OR ANY OTHER SECURED PARTY OR ANY
AFFILIATE OF THE ADMINISTRATIVE AGENT OR ANY OTHER SECURED
PARTY INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY
ARISING QUT OQF, RELATED T0, OR CONNECTED WITH THIS SECURITY
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR ANY OF
THE OTHER LOAN DOCUMENTS SHALL BE BROUGHT ONLY IN A COURT IN
NEW YORK, NEW YORK.

SECTION 7.18. WAIVER OF JURY TRIAL. EACH GRANTOR, TIUE
ADMINISTRATIVE AGENT AND EACH OTHER SECURED PARTY NEREBY
WAIVE TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,
DIERECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT,
CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITIH THIS SECURITY AGREEMENT OR ANY OF THE OTHER
LOAN DOCUMENTS OR THE RELATIONSHIP ESTABLISHED THEREUNDER.
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SECTION 7.19, Indemnity.  Hach Grantor hereby aprees to indemniy  the
Administrative Agent and the other Secured Partivs (cach being referred to as an “Indempitee™),

and their respective successors, assipns, agents and employees, from and against, and hold each
Indemnitee harmless from, any and al} losses, claims, damages, Habilities and refated cxpenses,
including the fees, charges and dishursements of any eounsel for any Indemmnitee, incurred by or
asserted aganst any Indemnitee ansing out of, in connection witly, or as a result of the execution
or delivery of this Security Agreement or any agreement or instrument contemplated hereby or
therehy, the performance by the pasties hervto of their respective obligations hereunder, or in any
wity relating (o the manufacture, purchase, scoeplance, rejection, ownership, delivery, lease,
POSSESSION, Use, eperation, condition, sale, return or other dispasition of any Cellateral (including
lutent and other deliets, whether or not discoverable by any Indemmitee or the Grantor, and any
claim for Patent, Trademark or Copyright infringement), whether based on contract, tort or uny
other theory and regardless of whether any Indemnitee is a party therete; provided that such
indermnity shall not, ag to any Indemnitec, be available to the extent that such losses, clatms,
damages, Hiabilities or related expenses are determined by a court of competent jurisdiction by
final and nonappealable judgment to have resulted from the pross negligence or willfid
misconduct of such Indemnitee.

SECTION 7,20, Additional Grantors.  Any Person that becomes a Cuarantor in
acoordance with Section 5.11 of the Credit Agreement subsequent to the date hereof and that way
not a “grantor” yitder this Security A greement at the time of initial exceeution hereof may hecome
4 "Grantor™ hereunder by executing and delivering to the Administrative Agent an Additional
Grantor Supplemnent in the form attached hereto as Txhibit ¢, Any such Person shall therealter
be deemed 2 “Grantor” for all purposes under this Security Agreement,

SECTION 7.21. Counterparls; Fax. This Secwity Agrecment may be execuled in
any nuraber of counterparts, all of which taken together shall constitute one agreement, and an y
of the parties herelo may execute this Sceurity Agreement by signing, any such counterpart. This
security Agreement may be validly executed and delivered by facsimile or other clectronic
transmissiosn.

SECTHON 7.22. Lien Absolute. AR rights of the Adminmistrative Agent and the
other Secured Parties hereunder, and all obligations of cach Grantor hereunder, shall be absolute
and unconditronal irrespective of

{a) any lack of validity or enforceability of the Credit Agreement, any other
Loun Document or any other agreement or instrument governing or cvidencing any Sceured
Obiigations:

(b} any change in the time, manner or place of payment of, or in any other
term of, all or any part of the Secured Obligations, or any other amendment or waiver of of any
consent to any departure from the Credit Agreement, any other Loan Document or any other
agreement or mstrument govening or evidencing any Secured Obligations, excepl to the extent
expressly set forth in any such amendment, waiver or consent;

(<) any exchange, release or non-perfection of any other Collateral, or any
release or amendment or waiver of or consent to departure from any guaranty, for all or any of
HOLI: 27508 26
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the Secured Obligations;
(i) the insolvency of any Person; or

(&) any other eircumstance that might otherwize constitute a defense available
{o, or a discharge of, any Grantor.

SEHCTION 7.23. Relgase. Bach Grantor consents and agrees that the Administrative
Agrent may at any time, or from time W tHme, n its diseretion:

(a) renew, extend or change the time of payment, and/or the manner, place or
terms of payment of all or any part of the Secured Obligations: and

(b) exchange, relesse and/or surrender all or any of the Collateral (including
the Pledged Collateral), or any part thereof, by whomsoever deposited, which is now or may
hereafter be held by the Administrative Apgent in connection with all or any of the Secured
Obligations; all in such menner and upon such terms as the Administrative Agent may deem
proper, and without notice to or further assent from an v Grantor, it being hereby agreed that cach
Crantor shall be and remain bound upon this Security Agreement, jrrespective of the value or
condition of any of the Collateral, and notwithstanding any such change, exchange, settlement,
compromise, surrender, release, renewal or extension, and notwithstanding also that the Secured
Obligations may, at any time, exceed the agprepate principal amount thereol set forth in the
Credit Agreement, or any other agreement governing any Secured Obligations.

ARTICLE Vil
NOTICES

I 5. Any notice mqujn;d or permitted hereunder shall
1 of the ( ru;ht Ayuunml m muh case addressed to cach
: {or, 1f applicable, as set
lmlh in the r'\dff]lmn'l! (nan{m %np]‘!!nnu;t mu,ulul by such (:t.mm;) as 1y principal place of
business, and to the Administrative Agent at the address set forth in Section 9.01 of the Credit
Agreviment,

SECTION 5.2, Change in Address for Notices,  Lach of the Grantor and the
Admimstrative Apent may change the address for service of nolice upon it by a notice i wriling
to the other partics,

ARTICLE IX
THE ARDMINISTRATIVE AGENT

SECTION 9.1 Administrative Apent.

(1) By acceptance of the benelits of this Security Agreement, each of the
Secured Partics shall be deered (o have agreed to be bound by the terms hereaf. The provisions
of this Section are, and are intended, solely to establish certain righits as between the Sceurcd
Parties and shall not create, and shall not be construed as ereating, any rights enforceable by the
Cirantor or any Subsidiary or any Affihiate of any Grantor.
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(b By acceptance of the benefits of this Security Apgreement, each of the
secured  Parties shall be deemed imevocably (i) 10 consent to the appointment of the
Admmistrative Agent as its agent hereunder, and (1) to confirm that the Administrative Agent
shall have the authority to act as the exclusive agent of such Secured Party for enforcement of
any provision of this Sceurity Agreement or the exercise of remedies hereunder.

() The Administrative Agent shall be entitled o rely on information provided
by the Sceured Parties, or representatives of the Secured Parties, as to the holders ffom time to
tme of the Sceured Obligations and the amounts thereof and shall have no duty independentty 1o
confirm the identities of such holders or such amounts.

{1} Any successor Administrative Agem appointed pursuant 10 Art ]
the Credit Agreement shall be entitled o all the rights, ialerests wnd benefits of the
Admimistrative Agent hereunder,

[Remainder of Page Intentionally Left Blank; Signatwre Pages Follow]
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INAITNESS WHEREQE, the parties herero haue executed ths Secunty Ayreoment as
of the dase Gest above writhen,

GRANTOR
E-REWARDS, INC., o Dol SOFPOTION

W}w By. o T e e p— _

Naniz wu o PR
Tithe
1

STATE OF B A )
COUNTY OF__ToALL AS }

The forewoims instrument way acknowied i.,\d beforg me (hlg ﬂlﬁ"\ dm, c:fUl..iobe;. 2009,

Pav d )ut"\( (Wf 4 'ﬁf’f'? Loof wRewwrds, Ine, a Debywars
wuu'hmnn un behalf ot$nd corporaton

58

e

Sfmmmmo Liﬁkﬂf

Motary Public

1
C"PH? /

SHAN
Htany Pt
FAy €A S

. o
T i My comumugion sxpires: 'j‘_':?—;" -waﬂ_
_ Snr:h:mr.}faf LW LAk J

tred Towuy |)

TRADEMARK
REEL: 004086 FRAME: 0268



10,27 /2008 13:33 FAX

STATEOF
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By

o sand natond susogiatiem,
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The foresoing mstrument was seknowledeed boefone me this
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JUMORGAN CHASE BaNRK, N AL
as the Adminisiralive Agent

b XA

2 Freenlt o M

Temtar Wie f/:},-‘t'_s;‘.w/g L‘Mw‘:{\“

D oduy of Oioher, 2000,
.... ch e el iPNorcan Chase Bank, NOAL on behalf

e ORAM G P T
ey Pt Slate of Teaas
Ay Qomie, Expres Sopt 52001
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Schedule 1
COMMERCIAL TORT CTLATMS

None.
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Exhibit
AMBENDMENT

This Amendment, dited o dsdelivered pursuant to Section [4.414.8] of
the Security Apreemaent re erred 1o IJL]UW All defined terms herein shall have the THeanings
aseribed thereto or incorporated by reference in the Security Agreement.  The undersigned
hereby certifics that the representations and warranties in Ar of the Seeurity Agrecment
are and continue to be true amnd correel. The undersigned further agrees that this f\mr.;ndmcnt
may be attached 1o that certain Pledpe and Security Agreement, dated Oclaber [ ], 2009, among
the undersigned, as the Grantor, and JPMorgan Chase RBank, N.A., as the Aclmim.,.h.mw Agent,
(the “Security Agreement™) and that the Collateral listed on Schedule T 1o this Amendment shall
be and become a part of the Collateral referred to in said Seowrily Agreement and shatl secure all
secured Obligations referred to i suid Security Agreement.

E-REWARDS, INC,

Name:

Tide: C—
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SCHEDULE TTO AMENDMENT
STOCKS

Number of Shares | Class of Stock Outstanding

Lssyer

[ONIDS

1 Number ‘

T S S —

GOVERNMENT SECURITIES

| Number Coupon Rate ]M“;atjt.arity

OTHER SECURITIES OR OFTHER INVESTMENT PROPERTY
(CERTIFICATED AND UNCERTIFICATER)

[Add deseription of custody accounts or arrangements with securities intermediary, il applicable)

COMMLERCIAL TORT CLAIMS

umber: Namic of ¢
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¥xhibit
ADDUHIONAL GRANTOR SUPPLEMENT

THIS ADPITIONAL GRANTOR SUPPLEMENT is made by the undersigned as of
L s 200, end supplements the Pledpe and Security Agreement dated as of
Cretober |, 2009 (as the same inay be amended, restated, supplemented or otherwise modificd
lrom time to time, including as supplemented by this Additional Grantor Supplement, the
“hecurity Apreement”; capitalized terms used and not otherwise defined herein shall have the
meamings given them in the Security Apreement), made by e-Rewards, Ine., a Dolaware
corporation, and | I, a | | (collectively, the “Existing
Girantors™), in lavor of the Seoured Parties (as defined in the Security Agreement),

WIENESSEUH:

WHIEREAS, the Security Agreement provides that any Person that becomes a Guaranior
m accordance with Section 5,11 of the Credit Agreement (as defined in the Security Agrecinent),
atthough not & Grantor under the Seeurity Agreement at the time of the initial execution thereol,
may become a Grantor under the Security Agreement upon the delivery to the Administrative
Agent of a supplement in substantially the fotrn of this Additional CGrantor Supplement; and

WHLEREAS, the undersigned was not a Guarantor on the date of the Security Agreement
and, therefore, was not a parly fo the Seeurity Agreement but now desires to become # Grantor
thereunder;

NOW, THEREFORE, the undersigned herebyy agrees as follows:

The undersigned agrees to be bound by all of the provisions of the Sceurily Agreement
applicable to a Grantor thereunder and aprees that it shall, on tle dute this Additonal Grantor
supplement 1s aceepted by the Administrative Agent, become a Grantor, for all purposes of the
securily Apreement to the same extent as if orginally a party thereto with the representationg
and warrantics contained therein being deemed to be made by the undersigned as of the date
hereof.  The undersigned agrees to be bound by all of the covenanls and provisions in the
Seeurity Agreement applicable o a Grantor, and the undersigned grants w the Administrative
Agent, for the benefit of the Secured Partics, a security interest in the entire right, title, and
interest of the undersigned in and (o all Collateral of such Grantor, as more fully set forth in
Article I of the Security Agreement,

The undersigned and the Existing Gramors agree that Schedule 1, Tixhibit A, and the
porfection certificate attsched to this Amendment shall replace Schedule 1, Fxhibit A, and the
Perfection Centificate yelerenced in the Security Agreement.

Delivery of an exeeuted counterpant of o signature page 1o this Additional Grantor
supplement by facsimile or other clectronic transmission shall be effective as delivery of an
original executed coupterpart of this Additional Grantor Supplement,

THIS ADRDITIONAL GRANTOR SUPPLEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
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” INGWITNESS WHERKOF, the undersigned has ceused this  Additionat Grantor
Supplement to be exeeuted and delivered by a duly authorized officer on the date first ahove

Writicn.

RECORDED: 10/26/2009

[INAME OF GRANTOR]

By
MName:
Title:

Address for Notices:

AGREED AND ACCEP LY

E-REWARDS, INC.

By
Name:
Title:

TGUARANTOR(S)

By
Narmwe:
Title;

IPMORGAN CHASE BANK, N.A
as the Administrative Agent

Natng:
Title:

Pate:
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