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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[Radio Systems Corporation | |10/232012  ||cORPORATION: DELAWARE |
linnotek, Inc. | 10232012 ||corRPORATION: ILLINOIS |
linvisible Fence, Inc. | 10/23/2012  ||CORPORATION: DELAWARE |
RECEIVING PARTY DATA

|Name: HThe Bank of New York Mellon Trust Company, N.A. |

|Street Address:  |[10161 Centurion Parkway North |

[city: |acksonville |
|State/Country: |IFLORIDA |

|Postal Code: |[32256 |

|Entity Type: ||National Association: UNITED STATES |
PROPERTY NUMBERS Total: 119 =
| Property Type “ Number H Word Mark |

| Registration Number: [ 1371021 |[INVISIBLE FENCING | =

Registration Number: 1593951 THE FENCE THAT MAKES SENSE =

Registration Number: 1600470 INVISIBLE FENCE

Registration Number: 1624577 OFF-LIMITS |

Registration Number: 1687015 INVISIBLE BOUNDARY

Registration Number: 1650004 INBOUNDS

Registration Number: 1657246 IF INVISIBLE FENCING

Registration Number: 1695218 INVISIBLE BARRIER

Registration Number: 1765230 INVISIBLE

T 1784764 SHARING THE RESPONSIBILITY FOR YOUR PET'S WELL

BEING

Registration Number: 1849121 INVISIBLE POWER

Registration Number: 1865194 SAFE DOG
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Registration Number: 1931082 POWER CAP
Registration Number:  [11931975 (| V0 JRIE(SHEORAOOD PET CONTAINMENT
Registration Number: 1966900 INVISIBLE MASK
Registration Number: 2027880 PET CENTRAL
Registration Number: 2087416 BREAK ALERT
Registration Number: 2289566 IN-HOME

Registration Number: 2472142 INVISIBLE GATE
Registration Number: 2559160 INVISIBLE SENTRY
Registration Number: 2823408 COMPUTER COLLAR
Registration Number: 3115155 SHIELDS

Registration Number: 3213995

Registration Number: 3413690 ;:IS EE@EB(\;;TS RECOMMEND MOST FOR DOG SAFETY
Registration Number: 3693996 BOUNDARY PLUS
Registration Number: | 3825965 [microLITE

Registration Number: 4035965 PETFREE

Registration Number: 2261090 TRACK & TRAIN
Registration Number: 2311618 INNOTEK

|Registration Number:  [[2411822 [sMART DoG
Registration Number: 2567368 COMMAND SERIES
Registration Number: 2583931 CONTAIN 'N' TRAIN
|Registration Number:  [[2582042 |[FREE SPIRIT
Registration Number: 2955832 ZONES

Registration Number: 3096746 READYTEST
Registration Number: 3097764 INNOTEK QUICKER TRAINING. BETTER DOGS.
Registration Number: 3181028 CONTAIN 'N' TRAIN
Registration Number: 3249586 INNOTEK

Registration Number: 3280562 FIELDPRO

Registration Number: 3321169 RANGER

Registration Number: 3099285 ULTRASMART
Registration Number: 3321086 GEAR DOGS RESPECT
Registration Number: 1007892 JOHNSON

Registration Number: 1116869 STAYWELL

Registration Number: 1642088 JOHNSON PET-DOR
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Registration Number: 1666429 FENCEMASTER

Registration Number: 1796849 UNDERGROUND FENCE

Registration Number: 1992998 SCATMAT

Registration Number: 2093426 ABOISTOP

Registration Number: 2502307 PETSAFE

Registration Number: 2594031 SPRAY COMMANDER

Registration Number: 2699907 PETSAFE

Registration Number: 2832603 PRO-LITE

Registration Number: 2851003 PROHUNTER

Registration Number: 2875312 PETSAFE TRAINING SYSTEMS

Registration Number: 2875820 SPORTHUNTER |
Registration Number: 2877363 ADD-A-DOG

Registration Number: 2898600 STAYWELL

Registration Number: || 2926513 || SAFE PETS, HAPPY OWNERS |
Registration Number: 2962056 INSTANT FENCE

Registration Number: 2964345 SSSCAT

Registration Number: 2969865 SPORTTRAINER

Registration Number: 3071010 RADIO FENCE

Registration Number: 3085566 GUARDIAN

Registration Number: 3100014 VIRTUAL BARRIER

Registration Number: 3162408 WELLNESS BED

Registration Number: 3140943 STAYWELL THE WORLD'S LARGEST SELLING PET DOOR
Registration Number: 3167345 SPORTDOG

Registration Number: 3231327 IDEA FETCH

Registration Number: 3245680 FIELDTRAINER

Registration Number: 3275294 RADIO SYSTEMS

Registration Number: 3290878 HOUNDHUNTER

Registration Number: 3290868 WETLANDHUNTER

Registration Number: 3316822 SIMPLY CLEAN

Registration Number: 3319500 SPORTDOG BRAND

Registration Number: 3332396 AUTHORIZED PETSAFE PRO

Registration Number: 3330630 PRO TX |
Registration Number: || 3347058 [STAY! MAT |
Registration Number: 3355134 HEATED WELLNESS SLEEPER

Registration Number: 3399633 GLOWGRIP
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3410877 ADD-A-BEEPER
Registration Number: 3423990 SAFE PETS, HAPPY OWNERS
Registration Number: 3438240 REALHAWK
Registration Number: 3456584 PERFECT BARK
Registration Number: 3490749 WIRELESS LEASH
Registration Number: 3500287 PETSAFE RESCUE SERVICE
Registration Number: 3509931 COMFORT-FIT
Registration Number: 3535886 MULTIVET
Registration Number: 3577854 BARKENDER
Registration Number: 3611165 FREEDOM
Registration Number: 3624843 GEAR THE WAY YOU'D DESIGN IT
Registration Number: 3692384 UNLEASHED TECHNOLOGY
Registration Number: 3700426 UPLANDHUNTER
Registration Number:  |[3714945 | SPORTDOG BRAND CONSERVATION FUND
Registration Number: 3732874 UPLANDBLAZE
Registration Number: 3741066 VENTURE SERIES
Registration Number: 3773105 VENTURE SERIES
Registration Number: 3779609 GEAR THE WAY YOU'D DESIGN IT
Registration Number: 3788930
Registration Number: 3789659 ROY GONIA
Registration Number: 3802829 DRYTEK
Serial Number: 85069604 EATWELL
Registration Number: 3993372 LICKETY STIK
Registration Number: 4026978 SPORTDOG BRAND
Registration Number: 4057616 CANINE ATHLETE BEYOND BASIC NUTRITION
Registration Number: 4057617 STAY + PLAY WIRELESS FENCE
Registration Number: 4071446 PETSAFE
Registration Number: 4078885 PETSAFE SAFE PETS HAPPY OWNERS
Registration Number: 4179477 LICKETY STIK
Serial Number: 85544698 AQUA CUBE
Registration Number: 4183123 GIVE A LICK
Serial Number: 85661307 AQUA FALLS
Serial Number: 85672604 FELINE LICKETY STIK
Serial Number: 85532508 PETSAFE
Serial Number: 85532392 PETSAFE SAFE PETS HAPPY OWNERS
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3686766 PAWZ AWAY

Registration Number: 3149491 PETSAFE BARK CONTROL

Registration Number: 2993215 PETSAFE WELLNESS BED

Serial Number: 85092844 PETSAFE SAFE PETS HAPPY OWNERS
CORRESPONDENCE DATA

Fax Number: 3026365454

Correspondence will be sent fo the e-mail address first; if that is unsuccessiul, it will be sent
via US Mail.

Phone: 800-927-9801 x2348

Email: jpaterso@cscinfo.com

Correspondent Name: Corporation Service Company
Address Line 1: 1090 Vermont Avenue NW, Suite 430
Address Line 4: Washington, DISTRICT OF COLUMBIA 20005
ATTORNEY DOCKET NUMBER: 424130-2
NAME OF SUBMITTER: Jean Paterson
Signature: liep/
Date: 11/16/2012

Total Attachments: 54

source=11-15-12 Radio Systems Corporation 2-TM#page1.tif
source=11-15-12 Radio Systems Corporation 2-TM#page?2.tif
source=11-15-12 Radio Systems Corporation 2-TM#page3 tif
source=11-15-12 Radio Systems Comporation 2-TM#page4.tif
source=11-15-12 Radio Systems Corporation 2-TM#page5 tif
source=11-15-12 Radio Systems Corporation 2-TM#page®6.tif
source=11-15-12 Radio Systems Corporation 2-TM#page7 tif
source=11-15-12 Radio Systems Corporation 2-TM#page8.tif
source=11-15-12 Radio Systems Corporation 2-TM#page9.tif
source=11-15-12 Radio Systems Corporation 2-TM#page10.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 11.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 12.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 13.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 14 tif
source=11-15-12 Radio Systems Corporation 2-TM#page 15.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 16.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 17 tif
source=11-15-12 Radio Systems Corporation 2-TM#page 18.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 19.tif
source=11-15-12 Radio Systems Corporation 2-TM#page20.tif
source=11-15-12 Radio Systems Corporation 2-TM#page21.tif
source=11-15-12 Radio Systems Corporation 2-TM#page22.tif
source=11-15-12 Radio Systems Corporation 2-TM#page23.tif
source=11-15-12 Radio Systems Corporation 2-TM#page24.tif
source=11-15-12 Radio Systems Corporation 2-TM#page25.tif
source=11-15-12 Radio Systems Corporation 2-TM#page26.tif

TRADEMARK
REEL: 004901 FRAME: 0072




source=11-15-12 Radio Systems Corporation 2-TM#page27 tif
source=11-15-12 Radio Systems Corporation 2-TM#page28.tif
source=11-15-12 Radio Systems Corporation 2-TM#page29.tif
source=11-15-12 Radio Systems Corporation 2-TM#page30.tif
source=11-15-12 Radio Systems Corporation 2-TM#page31.tif
source=11-15-12 Radio Systems Corporation 2-TM#page32.tif
source=11-15-12 Radio Systems Corporation 2-TM#page33.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 34.tif
source=11-15-12 Radio Systems Corporation 2-TM#page35.tif
source=11-15-12 Radio Systems Corporation 2-TM#page 36.tif
source=11-15-12 Radio Systems Corporation 2-TM#page37 .tif
source=11-15-12 Radio Systems Corporation 2-TM#page38.tif
source=11-15-12 Radio Systems Corporation 2-TM#page39.tif
source=11-15-12 Radio Systems Corporation 2-TM#page40.tif
source=11-15-12 Radio Systems Corporation 2-TM#page41.tif
source=11-15-12 Radio Systems Corporation 2-TM#page42.tif
source=11-15-12 Radio Systems Corporation 2-TM#page43.tif
source=11-15-12 Radio Systems Corporation 2-TM#page44 tif
source=11-15-12 Radio Systems Corporation 2-TM#page45.tif
source=11-15-12 Radio Systems Corporation 2-TM#page46.tif
source=11-15-12 Radio Systems Corporation 2-TM#page47 tif
source=11-15-12 Radio Systems Corporation 2-TM#page48.tif
source=11-15-12 Radio Systems Corporation 2-TM#page49.tif
source=11-15-12 Radio Systems Corporation 2-TM#page50.tif
source=11-15-12 Radio Systems Corporation 2-TM#page51 tif
source=11-15-12 Radio Systems Corporation 2-TM#page52.tif
source=11-15-12 Radio Systems Corporation 2-TM#page53.tif
source=11-15-12 Radio Systems Corporation 2-TM#page54.tif

TRADEMARK
REEL: 004901 FRAME: 0073




Form PTO-1594 (Rev. 12-11) U.S. DEPARTMENT OF COMMERCE
OMB Collection 0651-0027 (exp. 04/30/2015) . United States Patent and Trademark Office

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below

1. Name of conveying party(ies): 2. Name and address of receiving party(ies) ] Yes
: Additional names, addresses, or citizenship attached?

1. Radio Systems Corporation [X] No
2. Innotek, Inc. Name: The Bank of New York Mellon Trust Company, N.A.
3. Invisible Fence, Inc.

[] individual(s) ~ [[] Association Street Address: 10161 Centurion Parkway North

[J Partnership L] Limited Partnership City:  Jacksonville

Corporation- State: 1. DE. 2. IL; 3. DE State:  mi

Other .
[ Country; USA Zip: 32256

Citizenship (see guidelines) USA

[ individual(s) Citizenship
Additional names of conveying parties attached? E]Yes No D Association  Citizenship

I:_l Partnership ~ Citizenship
[] Limited Partnership  Citizenship
D Corporation = Citizenship

3. Nature of conveyance/Execution Date(s) :
Execution Date(s) October 23, 2012

Assignment Merger

[ Assig [ 1wmerg Other Citizenship USA

X] security Agreement D Change of Name If assignee is not domiciled in the United States, a domestic
] Other representative designation is attached: [ ] Yes [] No

(Designations must be a separate document from assignment)
4. Appiication number{s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.(s) Text B. Trademark Registration No.(s)

1371021

73-490278 INVISIBLE FENCING (Class 9)

@dltional sheet(s) attached? [X] Yes [ ] No |
if pplxcatlon or Registration Number Is unknown):

ademark(s) (and Filing Da

C. Identification ption

5. Name & address of party to whom correspondence | g Total number of applications and
concerning document should be mailed: registrations involved: 119
Name: Nicole Piazza X

Internal Address: 7. Total fee (37 CFR 2.6(b)(6) &3.41) $

Street Address: £ahill Gordon & Reindel LLP [_] Authorized to be charged to deposit account
80 Pine Street [] Enclosed
City: New York 8. Payment Information:
State: NY Zip: 10005
Phone Number: 212.701.3231 .
Deposit Account Number
Docket Number: .
Email Address: npiazza@cahill.com e | Authorized User Name
9. Signature: 1111212012
Date
Jonathan F°"93n9 Total number of pages including cover [ ¢,
sheet, attachments, and document;

Name of Person Signing

Documents to be recorded (including cover sheet) shoutd be faxed to (5§71) 273-0140, or malied to:
Mall Stop Assignment Recordation Branch, Director of the USPTO, P.O. Box 1450, Aiexandria, VA 22313-1450
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SECURITY AGREEMENT

This Security Agreement (this “Agreement”) is dated as of October 23, 2012, by and
among Radio Systems Corporation, a Delaware corporation (the “Company’), Radio Systems
Holdings, Inc. ("Holdings”) and certain subsidiaries of the Company from time to time party
hereto (each a “Guarantor” and, together with the Company and any other entity that becomes a
debtor hereunder, the “Debtors”), each with its mailing address as set forth in Section 14(b)
below, and The Bank of New York Mellon Trust Company, N.A., a national banking association
(“BNYM?”), with its mailing address as set forth in Section 14(b) below, acting as collateral agent
hercunder for the Secured Creditors hereinafter identified and defined (BNYM acting as such
collateral agent and any successor or successors to BNYM acting in such capacily being
hereinafter referred to as the “Collateral Agent”).

PRELIMINARY STATEMENTS

A. The Company has entered into that certain Indenture, dated as of October 23, 2012
(as supplemented or otherwise modified {rom time to time, the “Indenture”), by and among the
Company, the Guarantors party thereto and BNYM, as trustee {together with its successors in
such capacity, the “Trustee”), on behalf of the Holders, as such term is defined in the Indenture
(the “Holders,” together with the Trustee and the Collateral Agent, being hereinafter referred to
collectively as the “Notes Secured Creditors” and individually as a “Notes Secured Creditor”),
pursuant to which the Company is issuing $250.000.000 in aggregate principal amount of its 8
%% Senior Secured Second Lien Notes due 2019 (together with any Additional Notes issued
pursuant to (and as defined in) the Indenture, the “Notes”). “Secured Creditors” shall mean the
Notes Secured Creditors and the holders of. and trustees, collateral agents or other
representatives with respect to, Pari Passu Lien Indebtedness (as defined below).

B. The Debtors are executing and delivering this Agreement pursuant to the terms of
the Indenture to induce the Trustee to enter into the Indenture and induce the Holders to purchase
the Notes.

C. This Agreement is made by the Debtors in favor of the Collateral Agent for the
benefit of the Secured Creditors to secure the payment and performance in full when due of the
Secured Obligations.

D.  Each Debtor will benefit, directly or indirectly, from the purchase of the Company’s
Notes by the Secured Creditors.

NOW, THEREFORE, for good and valuable consideration, receipt whereof is hereby
acknowledged, the partics hereto hereby agree as follows:

Section 1. Terms defined in Indenture. Except as otherwise provided in Section 2
below, all capitalized terms wsed herein without definition shall have the same meanings herein
as such terms have in the Indenture. The term “Debtor” and “Debtors” as used herein shall mean
and include the Debtors collectively and also each individually, with all grants, representations,
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warranties, and covenants of and by the Debtors, or any of them, herein contained to constitute
joint and several grants, representations, warranties, and covenants of and by the Debtors;
provided, however, that unless the context in which the same is used shall otherwise require, any
grant, representation, warranty or covenant contained herein related to the Collateral shall be
made by each Debtor only with respect to the Collateral owned by it or represented by such
Debtor as owned by it. “Discharge of First Lien Obligations,” “First Lien Collateral Agent” and
“First Lien Loan Documents” shall have the meaning given to such terms in the Intercreditor
Agreement, dated of even date herewith, between the First Lien Collateral Agent and the
Collateral Agent (as may be amended, restated, supplemented or otherwise modified from time to
time, the “Intercreditor Agreement”).

Section 2. Grant of Security Interest in the Collateral. As collateral security for the
Secured Obligations defined below, each Debtor hereby grants to the Collateral Agent for the
benefit of the Secured Creditors a lien on and securily inlerest in, and right of set-off against, and
acknowledges and agrees that the Collateral Agent has and shall continue to have for the benefit
of the Secured Creditors a continuing lien on and security interest in, and right of set-off agaiost,
all right, title, and interest of each Debtor, whether now owned or existing or hereafter created,
acquired or arising, in and to all of the following:

{a) Accounts;

{(by  Chattel Paper;

(¢) Instruments (including Promissory Notes);

(dy  Documents;

{e)  General Intangibles {including Payment Intangibles and Software, patents,
trademarks, tradestyles, copyrights, and all other intellectual property rights, including all

applications, registration, and licenses therefor, and all goodwill of the business
connected therewith or represented thereby);

(fy  Letter-of-Credit Rights;

{g)  Supporting Obligations;

(h)  Deposit Accounts;

(1) Investment Property (including certificated and uncertificated Securities,
Securities Accounts, Security Entitlements, Commodity Accounts, and Commodity
Contracts);

(i)  Inventory;

(k} Equipment (including all software, whether or not the same constitutes
embedded software, used in the operation thereof);

R
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{1y Fixtures;

{m)  Commercial Tort Claims (as described on Schedule E hereto or on one or
more supplements to this Agreement);

(n}  Rights to merchandise and other Goods (including rights to returned or
repossessed Goods and rights of stoppage in transit) which is represented by, arises {rom,
or relates to any of the {oregoing;

(o)  Monies, personal property, and interests in personal property of such
Debtor of any kind or description now held by any Secured Creditor or at any time
hereafter transferred or delivered to, or coming into the possession, custody or control of,
any Secured Creditor, or any agent or affiliate of any Secured Creditor, whether expressly
as collateral security or for any other purpose (whether for safekeeping, custody,
collection or otherwise), and all dividends and distributions on or other rights in
connection with any such property;

(p)  Supporting evidence and documents relating to any of the above-described
property, including, without limitation, computer programs, disks, tapes and related
electronic data processing media, and all rights of such Debtor to retrieve the same from
third partics, written apphications, credit information, account cards, payment records,
correspondence, delivery and installation certificates, invoice copies, delivery receipts,
notes and other evidences of indebtedness, insurance certificates and the like, together
with all books of account, ledgers, and cabinets in which the same are reflected or
maintained;

{q)  Accessions and additions to, and sobstitutions and replacements of, any
and all of the foregoing;

(r}  Proceeds and products of the foregoing, and all insurance of the foregoing
and proceeds thereof; and

(s}  Present and future intercompany debt owed by any Debtor;

all of the foregoing being herein sometimes referred to as the “Collateral”; provided, however
that, anything contained in this Agreement to the contrary notwithstanding, the term “Collateral”
shall not include the following {each which shall constitute an (“Excluded Asset”): (i) any
Investment Property that consists of the voting capital stock or other voting equity interests of a
Poreign Subsidiary 1o excess of 65% of the total outstanding Voting Stock {(as defined below) of
such Foreign Subsidiary, except that such 65% limitation shall not apply to a Foreign Subsidiary
that (A) 1s treated as a partnership under the Code or (i1} 1s not treated as an entity that is separate
from (x) its direct U.S. parent entity, (y) any Person that is treated as a partnership under the
Code, or (z) any “United States person” {(as defined in Section 7701(a)30) of the Code); (i) any
rights or interests in any contract, permit, license, franchise, charter or license agreement (each a
“Restricied Asset”) that is now or hereafter held by a Debtor to the extent that: (A) as a result of
the grant of a security interest therein, such Debtor’s rights in or with respect to such Restricted

3
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Asset would be forefeited or the Debtor would be deemed to have breached or defaunlted under
the applicable agreement or other document that governs such Restricted Asset pursuant to
restrictions contained in such applicable agreement or other document { “Restrictions™}, and (B)
any such Restriction is effective and enforceable under applicable law (including, without
limitation, Sections 9-406, 9-407, 9-408 or 9-409 of the Uniform Commercial Code of any
relevant jurisdiction); provided further that, in no event shall the foregoing be construed o
exclude any Restricted Asset from the lien and security interest created by this Agreement at any
time that (x) the applicable Restrictions for such Restricted Asset are no longer effective or
cnforceable or (y) the consent of the other party or parties, as appropriate, to the Restricted Assct
is obtained to the grant of a security interest in such Restricted Asset in favor of the
Administrative Agent; (iil) any property or asset only to the extent and for so long as the grant of
a securily interest in such property or asset is prohibited by any applicable law or requires a
consent not obtained of any governmental authority pursuant to applicable law (after giving
effect to Section 9-406, 9-407, 9-408 or 9-409 of the UCC of any relevant jurisdiction or any
other applicable law); (iv) Capital Interests of a Person that constitutes a Subsidiary (other than a
Restricled Subsidiary or a wholly-owuned Subsidiary) the pledge of which would violate a
contractual obligation to the owners of the other Capital Interests of such Person (other than the
Company or Guarantor) that is binding on or relating to such Capital Interests but solely to the
extent and for so long as such contractual obligation exists; (v} any property {and proceeds
thereof) of the Company or any Guarantor that is subject {o a Lien securing Purchase Money
Debt, Capital Lease Obligation or Acquired Debt, in cach case permitted under the definition of
Permitted Liens under the Indenture, to the extent the documents relating to such Lien securing
Purchase Money Debt, Capital Lease Obligation or Acquired Debt would not permit such
property (and proceeds thereof) to be subject to the Liens created under the Security Documents
(provided that immediately upon the ineffectiveness, lapse or termination of any such restriction,
such property shall cease to be an “Excluded Asset”); (vi) property or assets owned by any
Foreign Subsidiary or any Unrestricted Subsidiary; (vii) any intent-to-use United States
trademark applications for which an amendment to allege use or statement of use has not been
filed under 15 U.S.C. § 1051(c) or 15 U.S5.C. § 1051(d), respectively, or if filed, has not been
deemed in conformance with 15 U.S.C. § 1051(a) or examined and accepted, respectively, by the
United States Patent and Trademark Office; provided that upon such {iling and acceptance, such
intent-to-use applications shall cease to be “Excluded Assets”; and (vii) leasehold real property
interests, and any other real property that is not Material Real Property. All terms which are used
in this Agreement which are defined in the Uniform Commercial Code of the State of New York
as in effect from time to time (“UCC”) shall have the same meanings herein as such terms are
defined in the UCC, unless this Agreement shall otherwise specifically provide. For purposes of
this Agreement, the term "Receivables” means all rights to the payment of a monetary obligation,
whether or not earned by performance, and whether evidenced by an Account, Chattel Paper,
Instrument, General Intangible, or otherwise. “Voting Stock” of any Person means ownership
interests of any class or classes (however designated) having ordinary power for the election of
directors or other similar governing body of such Person (including general partners of a
partnership), other than ownership interests having such power only by reason of the happening
of a contingency.

As collateral security for the Secured Obligations defined below, each Debtor hereby grants to
the First Lien Collateral Agent for the benefit of the Secured Creditors a lien on and security
interest in, all right, title, and interest of each Debtor, whether now owned or existing or hereafter

4.
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created, acquired or arising, in and to all of the Collateral that is in the possession or under
control of the First Lien Collateral Agent (or in the possession or control of its agents or bailees),
to the extent that possession or control thereof is taken to perfect a Lien thereon under the UCC,
including Deposit Accounts and Securities Accounts (as such terms are defined in the UCC)
maintained with the First Lien Collateral Agent; provided that such lien and security interest
shall be effective only when the Intercreditor Agreement is in effect and after such time the
Collateral Agent shall have a lien and security interest in all such Collateral until the full payment
and satisfaction of the Secured Obligations.

Section 3. Secured Obligations. {(a) This Agreement is made and given to secure, and
shall secure, the prompt payment and performance of (a) Notes Obligations (as defined below),
{(b) Pari Passu Lien Indebtedness (as defined below) (including Additional Notes issued under the
Indenture), that the Company desires to secure by the Collateral on a pari passu basis with the
Notes and (c) any and all expenses and charges. legal or otherwise, suffered or incurred by the
Secured Creditors, and any of them individually, in collecting or enforcing any of such
indebtedness, obligations, and liabilities or in realizing on or protecting or preserving any
security therefor, including, without limitation, the lien and security interest granted hereby (all
of the indebtedness, obligations, liabilities, cxpenses, and charges described above being
hereinafter referred to as the “Secured Obligations”). Notwithstanding anything in this
Agreement to the contrary, the right of recovery against any Debtor under this Agreement (other
than the Company to which this limitation shall not apply) shall not exceed $1.00 less than the
lowest amount that would render such Debtor’s obligations under this Agreement void or
voidable under applicable law, including fraudulent conveyance law. “Notes Obligations” means
all obligations and all amounts owing, due or secured under the Indenture, the Notes and the
Security Documents, whether now existing or arising hereafter, including all principal, premium,
interest, fees, attorneys’ fees, costs, expenses, reimbursement obligations, indemnities,
guarantees, and all other amounts payable under or secured by the Indenture, the Notes and the
Security Documents {(including, in each case, all interest, fees and amounts accruing on or after
the commencement of an Insolvency or Liquidation Proceeding (as defined in the Intercreditor
Agreement) relating to any Debtor whether or not allowed or allowable in such Insolvency or
Liquidation Proceeding).

(by On or after the date hereof and so long as expressly permitted by the
Indenture and any other agreement then outstanding under which any Pari Passu Lien
Indebtedness (as defined below) are incurred (an “Pari Passu Lien Indebtedness Agreement”),
the Company may from time to time designate Indebtedness at the time of incurrence o be
secured on a par? passu basis with the Notes Obligations as Pari Passu Lien Indebtedness by
delivering to the Collateral Agent and each duly authorized representative of any holder of Pari
Passu Lien Indebtedness under any Pari Passu Lien Indebtedness Agreement designated as
“Authorized Representative” for such holder (an “Authorized Representative™) in a  joinder
substantially in the form of Exhibit A to this Agreement and executed by the Authorized
Representative (an “Other Pari Passu Lien Secured Creditor Joinder”) delivered to the
Collateral Agent (a) a certilicate signed by an Officer of the Company (1) identifying the
obligations so designated and the initial aggregate principal amount or face amount thereof, (ii)
stating that such obligations arc designated as Pari Passu Lien Indebtedness for purposes hereof,
(ii1) certifying that such designation of such obligations as Pari Passu Lien Indebtedness complies
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with the terms of the Indenture and any Pari Passu Lien Indebtedness Agreement then
outstanding and (iv) specifying the name and address of the Authorized Representative for such
obligations and (b) a fully executed Other Pari Passu Lien Secured Creditor Joinder. Each
Authorized Representative agrees that upon the satisfaction of all conditions set forth in the
preceding sentence, the Collateral Agent shall act as agent under this Agreement for the
Authorized Representative and the holders of such Pari Passu Lien Indebtedoess and as collateral
agent for the benefit of all Secured Creditors, including without limitation, any Secured Creditors
that hold any such Pari Passu Lien Indebtedness, and cach Authorized Representative agrees to
the appointment, and acceptance of the appointment, of the Collateral Agent for the Authorized
Representative and the holders of such Pari Passu Lien Indebtedness as set forth in each Other
Pari Passu Lien Secured Creditor Joinder and agrees, on behalf of itself and each Secured
Creditor it represents, to be bound by this Agreement, the Other Pari Passu Lien Secured Creditor
Joinder and the Intercreditor Agreement. “Pari Passu Lien Indebtedness” means Indebtedness of
the Company or the Guarantors issued following the date of this Agreement to the extent (i) such
Indebtedness is not prohibited by the terms of the Indenture and cach then existing Pari Passu
Lien Indebtedness Agreernent {rom being secured by Liens on the Collateral ranking pari passu
with the Liens securing the Notes Obligations, (it) the Debtors have granted Liens consistent with
clause (i) on the Collateral to secure the obligations in respect of such Indebtedness, (iii) such
Indebtedness or other obligations constitute “Part Passu Lien Indebtedness” as defined in the
Indenture, and (iv) such Indebtedness has been designated pursuant to this Section and the
Authorized Representative for the holders of such Indebtedness has executed and delivered to the
Collateral Agent the Other Pari Passu Lien Secured Creditor Joinder, and shall include ali
obligations and all amounts owing or due under the Pari Passu Lien Indebtedness Agreements,
whether now existing or arising hereafier, including all principal, premium, interest, [ees,
attorneys fees’, costs, charges, expenses, reimbursement obligations, indemnities, guarantees, and
all other amounts payable under any Pari Passu Lien Indebtedness Agreement (including, in each
case, all interest, fees and other armounts accruing on or after the commencement of Insolvency or
Liquidation Proceeding (as defined in the Intercreditor Agreement) relating to any Debtor
whether or not allowed or allowable in such Insolvency or Liquidation Proceeding).

(¢} All agreements and obligations of the Debtors shall be joint and several.

Section 4. Covenanis, Agreements, Represeniations and Warranties. {(a) Fach Debtor
hereby represents and warrants to the Secured Creditors that:

(i}  Each Decbtor is duly organized and validly existing in good standing under
the laws of the jurisdiction of its organization. Each Debtor is the sole and lawful owner
of its owned Collateral, and has full right, power, and authority to enter into this
Agreement and to perform each and all of the matters and things herein provided for. The
execution and delivery of this Agreement. and the observance and performance of each of
the obligations herein set forth, will not (i) contravene or constitute a default under any
provision of applicable law or any judgment, injunction, order or decree binding upon any
Debtor or any provision of any Debtor’s organizational documents (e.g.. charter, articles
or certificate of incorporation and by-laws, articles or certificate of formation and limited
liability company operating agreemcent, partnership agreement or similar organizational
documents} or any covenant, indenture or agreement of or affecting any Debtor or any of
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its property, except, in each case, where such failure to do so could not reasonably be
expected to have a Material Adverse Effect, or (i1} result in the creation or imposition of
any lien or encumbrance on any property of any Debtor except for the lien and security
interest granted to the Collateral Agent hereunder.

(i1)  As of the date hereof, each Debtor’s respective chief executive office is at
the location listed under Column 2 on Schedule A attached hereto opposite such Debtor’s
name; and such Debtor has no other executive offices or places of business other than
those listed under Column 3 on Schedule A attached hereto opposite such Debtor’s naime.

(11} As of the date hereof, each Debtor’s legal name, junisdiction of
organization and organizational number (if any) are correctly set forth under Column 1 on
Schedule A of this Agreement. No Dcbtor has transacted business at any time during the
immediately preceding five-year period, and does not currently transact business, under
any other legal names or trade names other than the prior legal names and trade names (if
any) set forth on Schedule B attached hereto or of which the Collateral Agent has been
notified pursuant to Section 4(b)(it) hereof.

(iv)  The Collateral and every part thereof is {ree and clear of all security
interests, liens (including, without limitation, mechanics’, laborers’ and statutory liens),
attachments, levies, and encumbrances of cvery kind, nature, and description and whether
voluntary or involuntary, except for the lien and security interest of the Collateral Agent
therein and other Liens permitted by Section 4.11 of the Indenture (herein, the “Permiitted
Liens”).

(v}  Schedule C-1 attached hereto contains a true, complete, and current listing
as of the date hereof of all patents, trademarks, tradestyles, copyrights, and other
intellectual property rights (including all registrations and applications therefor) owned by
cach of the Debtors as of the datec hereof that are registered with any governmental
authority. Hxcept as set {orth on Schedule C-2, each Debtor owns or possesses rights to
usc all franchises, licenses, patents, trademarks, trade names, tradestyles, copyrights, and
rights with respect to the foregoing which are required to conduct its business. No event
has occurred which permits, or after notice or lapse of time or both would permit, the
revocation or termination of any such rights, and the Debtors are not liable to any person
for infringement under applicable law with respect to any such rights as a result of s
business operations which could reasonably be expected, either individually or in the
aggregate, to have a Material Adverse Effect. “Material Adverse Effect” means (a) a
material adverse change in, or material adverse effect upon, the operations, business,
property, or condition (financial or otherwise) of Holdings, the Company and its
Subsidiaries taken as a whole, (b) a material impairment of the ability of Holdings, the
Company or any Subsidiary to perform its material obligations under the Indenture, the
Notes or the Security Documents or (¢} a material adverse effect upon (i) the legality,
validity, binding effect or enforceability against Holdings, the Company or any Guarantor
of the Indenture, the Notes or the Security Documents or the rights and remedies of the
Secured Creditors thereunder or (i1) the perfection or priority of any Lien granted under
any Security Document.

-
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(vi}  Schedule E attached hereto contains a true, complete and current listing of
all Commercial Tort Claims held by the Debtors as of the date hereof, each described by
referring to a specific incident giving rise to the claim.

(b) Each Debtor hereby covenants and agrees with the Secured Creditors that:

(i}  No Debtor shall move its chief executive office or maintain a place of
business at a location other than those specified under Columns 2 or 3 on Schedule A
without first providing the Collateral Agent at least 30 days prior written notice of the
Debtor’s intent to do so.

(i1)  The Company will {urnish to the Collateral Agent, with respect to the
Company or any Guarantor, promptly {and in any event, within 30 days of such change,
or such longer period as may be agreed by the Collateral Agent) wrilten notice of any
change in such Person’s (i) legal name, (i1} jurisdiction of organization or formation, (iii)
identity or form of entity or (iv) Organizational Identification Number. The Company
and the Guarantors will agree not to effect or permit any change referred to in the
preceding sentence unless ail filings have been made or will have been made within any
applicable statutory period under the UCC or otherwise that are required in order for the
Collateral Agent to continue at all times following such change to maintain a valid, legal
and perfected security interest in such portion of the Collateral in which it held a
perlected security interest immediately prior to such change. The Company also agrees
promptly (and in any event, within 30 days of such event, or such longer period as may be
agreed by the Collateral Agent) to notify the Collateral Agent if any material portion of
the Collateral 1s damaged, destroyed or condemned.

(111}  Each vear, at the time of delivery of the annual linancial statements with
respect to the preceding fiscal year, the Company shall deliver to the Trustee (i) a
certificate of a financial officer sctting forth the information required by this Agreement
or confirming that there has been no change in such information since the date of the
prior annual financial statements, and (it} an opinion of counsel in accordance with
Section 314(b) of the Trust Indenture Act.

(ivi  Each Debtor shall warrant and defend its owned Collateral against any
claims and demands of all persons at any time claiming the same or any interest in the
Collateral adverse to any of the Secured Creditors.

(v)  Each Debtor agrees it will not waste or destroy the Collateral or any part
thereof, except for Collateral that is broken, obsolete or otherwise no longer useful in the
Debtor’s business, and will not be negligent in the care or use of any material portion of
the Collateral, except for Collateral that is broken, obsolete or otherwise no longer useful
in the Debtor’s business. Each Debtor agrees it will not use, manufacture, sell or
distribute any Collateral in violation of any statute, ordinance or other governmental
requirement except as could not reasonably be expected to have a Material Adverse
Effect. Each Debtor will perform in all material respects its obligations under any
confract or other agreement constiuting a material part of the Collateral, it being
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understood and agreed that the Secured Creditors have no responsibility to perform such
obligations.

{vi}  Subject to Sections 3(a), 5(b), 6{(a), and 8(c} hereof and the terms of the
Indenture (including. without limitation, Section 5.1 thercof), each Debtor agrees it will
not, without the Collateral Agent’s prior written consent, sell, assign, mortgage, lease, or
otherwise dispose of the Collateral or any interest therein.

{vity  Each Debtor will insure its Collateral consisting of tangible personal
property against such risks and hazards as other companies similarly situated insure
against, and including io any event loss or damage by fire, theft, burglary, pilferage, and
loss in transit, in amounts and under policies containing loss payable clauses to the
Collateral Agent as its interest may appear (and, naming the Collateral Agent as
additional insured therein) by insurers reasonably acceptable to the Collateral Agent. All
premiums on such insurance shall be paid by the Debtors, and the Debtors shall deliver,
upon the Collateral Agent’s request, copies of the policies of such insurance (or
certificates therefor) to the Collateral Agent. All insurance required hereby shall provide
that no cancellation thereof shall be effective until at least 30 days after receipt by the
relevant Debtor and the Collateral Agent of written notice thereof (except that no
cancellation thereof for non-payment of insurance premiums or similar charges shall be
effective until at least 10 days after such receipt of written notice),. In casc of any
material loss, damage to or destruction of the Collateral or any part thereof, the relevant
Debtor shall promptly give written notice thereof to the Collateral Agent generally
describing the nature and extent of such damage or destruction. Each Debtor hereby
authorizes the Collateral Agent, at the Collateral Agent’s option, to adjust, compromise,
and settle any losses under any insurance afforded at any time after the occurrence and
during the continuation of any Event of Default, and such Debtor does hereby irrevocably
constitute the Collateral Agent, its officers, agents, and attorneys, as such Debtor’s
attorneys-in-fact, with full power and authority after the occurrence and during the
continuation of any Event of Defaull to effect such adjustment, compromise, and/or
settlement and to endorse any drafts drawn by an insurer of the Collateral or any part
thereof and to do everything necessary to carry out such purposes and to receive and
receipt for any unearned premiums due under policies of such insurance. Unless the
Collateral Agent elects to adjust, compromise or settle losses as aforesaid, any
adjustment, compromise, and/or settlernent of any losses under any iosurance shall be
made by the relevant Debtor. All insurance proceeds shall be subject to the lien and
security interest of the Collateral Agent hercunder.

(vii1)  H any Collateral is in the possession or conirol of any agents or processors
of a Debtor and the Collateral Agent so requests, such Debtor agrees to notify such agents
or processors in writing of the Collateral Agent’s lien and security interest therein and
instruct them to hold all such Collateral for the Collateral Agent’s account and subject to
the Collateral Agent’s instructions. Each Debtor will, upon the request of the Collateral
Agent, authorize and request all bailees and any other parties, if any, at any time
processing, labeling, packaging, holding, storing, shipping or transferring all or any part
of the Collateral to permit the Collateral Agent and their respective representatives to
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examine and inspect any of the Collateral then in such party’s possession and to verify
from such party’s own books and records any information concerning the Collateral or
any part thereol which the Secured Creditors or their respective representatives may seck
to verify. Notwithstanding anything to the contrary herein, in the absence of any Default
or Event of Default, such examinations and inspections shall be limited to no more than
two times per calendar year.

(ix)  Upon the Collateral Agent’s request, each Debtor agrees from time to time
to deliver to the Collateral Agent such evidence of the existence, identity, and location of
its Collateral and of its availability as collateral security pursuant hereto (including,
withoul lirnitation, schedules describing all Receivables created or acquired by such
Debtor, copies of customer invoices or the equivalent and original shipping or delivery
receipts for all merchandise and other goods sold or leased or services rendered by it,
together with such Debtor’s warranty of the genuineness thereof, and reports stating the
book value of its Inventory and Equipment by major category and location), in each case
as the Collateral Agent may reasonably request. The Collateral Agent shall have the right
to verify all or any part of the Collateral in any reasonable manner, and through any
reasonable medium and each Debtor agrees to furnish all assistance and information, and
perlorm any acts, which the Collateral Agent may reasounably require in connection
therewith.

{(x)  Each Debtor will comply in all material respects with the terms and
conditions of any and all leases, easements, right-of-way agreements, and other
agreements binding upon such Debtor or affecting the Collateral, in each case which
cover the premises wherein the Collateral is Jocated, and any orders, ordinances, laws or
statites of any city, state or other governmental entity, department or agency having
jurisdiction with respect to such premuses or the conduct of business thereon except
where any such non-compliance, individually or in the aggregate, could not reasonably be
expected to have a Material Adverse Effect.

(xij  The Debtors shall promptly, and no later than the delivery of the financial
stalernents required by Section 4.3(1) or (2) of the Indenture, notily the Collateral Agent
in writing of any additional intellectual property rights acquired or arising after the date
hereof, submit to the Collateral Agent a supplement to Schedule C to reflect such
additional rights (provided any Debtor’s failure to do so shall not impair the Collaleral
Agent’s security interest therein) and prompily execute and file with the United States
Patent and Trademark Office or United States Copyright Office the appropriate evidence
of the Collateral Agent’s Lien in such intellectual property rights in substantially the same
form as delivered on the Issue Date.

(xi1)  Each Debtor agrees to execute and deliver to the Collateral Agent an
agreement substantially in the form attached hereto as Schedule G promptly upon
becoming aware of any Commercial Tort Clazm of such Deblor arising after the date
hereof (provided that, notwithstanding the foregoing, no Debtor shall be obligated to
cxecute and deliver such form with respect to any such Commercial Tort Claim that such
Debtor reasonably expects has a value of less than $500,000; and provided further that
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any Debtor’s failure to execute and deliver any form under this clause (xii) shall not
impair the Collateral Agent’s security interest in any such Commercial Tort Claim).

{(xiii}  Each Debtor agrees to execute and deliver to the Collateral Agent such
further agreements, assignments, instruments, and documents, and to do all such other
things, as may be reasonably necessary to assure the Collateral Agent us lien and security
interest hereunder, including, without limitation, (i) such financing statements or other
instruments and documents as may be reasonably necessary to comply with the UCC and
any other applicable law, (ii) such agreements substantially in the form attached hereto as
Schedule H with respect to patents, trademarks, copyrights, and similar intellectual
property rights as may be necessary as the Collateral Agent may from time {o time
reasonably require to comply with the filing requirements of the United States Patent and
Trademark Office and the United States Copyright Office, and (ii1) such control
agreements with respect to Deposit Accounts, Investrent Property, Letter-of-Credit
Rights, and electronic Chattel Paper, and to cause the relevant depository institutions,
financial intermediaries, and issuers to execute and deliver such control agreements, as
may be reasonably necessary. The Collateral Agent may (but shall have no obligation to}
order lien searches from time to time against any Debtor and the Collateral, and the
Debtors shall promptly reimburse the Collateral Agent for all reasonable costs and
expenses incurred in connection with such lien searches; provided, that absent an Event
of Default, such lien searches shall be himited to two searches per Debtor in any 12-month
period. In the event {or any reason the law of any jurisdiction other than New York
becomes or is applicable to the Collateral or any part thereof, or to any of the Secured
Obligations, each Debtor agrees to execute and deliver all such agreements, assignments,
instruments, and documents and to do all such other things as may be reasonably
necessary to preserve, protect, and enforce the security interest of the Collateral Agent
under the law of such other jurisdiction. Each Deblor agrees to mark its books and
records to reflect the lien and security interest of the Collateral Agent in the Collateral.
Notwithstanding anything herein to the contrary, (i) the Licen of the Collateral Agent on
property subject to Capital Lease Obligations or conditional sale agreement or subject to a
purchase money lien, in each instance to the extent permitied by the Indenture, shall be
subject to the rights of the lessor or lender thereunder, (1) until a Default or Event of
Default exists and thereafter until otherwise required by the First Lien Collateral Agent
(or the Collateral Agent after the Discharge of First Lien Obligations), Liens on local
petty cash deposit accounts and local operating accounts maintained by the Debtors in
proximity to their operations need not be perfected provided that the total amount on
deposit at any one time not so perfected shall not exceed $1,000,000 in the aggregate and
Liens on payroll accounts maintained by the Company and its Subsidiaries need not be
perfected provided the total amount on deposit at any time does not exceed the current
arnount of their payroll obligation, (ii1) until a Default or Event of Default exists and
thereafter until otherwise required by the First Lien Collateral Agent, Liens on local cash
deposit accounts maintained in the ordinary course of business by the Company and its
Foreign Subsidiaries (other than Foreign Subsidiaries, which, if granted, would cause a
Material Adverse Effect on the Company’s federal income tax liability) in proximity to
their operations need not be perfected provided that the total amount on deposit at any
one time not so perfected shall not exceed such amounts, if any, that are required to
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comply with legal requirements of jurisdictions other than the United States of America
or any state thereof or the District of Columbia that are applicable to such Foreign
Subsidiaries or as otherwise permitied by the First Lien Collateral Agent. (iv) until a
Default or Event of Default exists and thereafter until otherwise required by the First Lien
Collateral Agent (or the Collateral Agent after the Discharge of First Lien Obligations),
Liens on vehicles which are subject to a certificale of title law need not be perfected
provided that the total value of such property at any one time not so perfected shall not
exceed $600.000 in the aggregate, (v) unless otherwise required by the First Lien
Collateral Agent (or the Collateral Agent after the Discharge of First Lien Obligations)
during the existence of any Event of Default, Liens on the capital stock or other equity
interests of a Foreigo Subsidiary which, if granted, would cause a malerial adverse effect
on the Company’s federal income tax liability shall be limited to 65% of the total
cutstanding Voting Stock and 100% of all other equity interests of each Foreign
Subsidiary that is a direct Subsidiary of the Company or is a direct Subsidiary of another
Subsidiary of the Company that is not also a Foreign Subsidiary, (vi) unless otherwise
required by the First Lien Collateral Agent (or the Collateral Agent after the Discharge of
First Lien Obligations) during the existence of any Event of Default, Liens need not be
granted on the assets of a Foreign Subsidiary which, if granted, would cause a material
adverse effect on the Company’s federal income tax lability, (vii) unless otherwise
required by the First Lien Collateral Agent {or the Collateral Agent after the Discharge of
First Licn Obligations) during the existence of an Event of Default, Liens on the
securities accounts and deposit accounts listed on Schedule J hereto, which accounts will
be subject to the restrictions described on such schedule, will be perfected only by the
filing of a UCC financing statement, {viit) unless requested by the First Lien Collateral
Agent pursuant to the First Lien Loan Documents {or the Collateral Agent after the
Discharge of First Lien Obligations), the Collateral Agent’s Lien shall not be perfected in
any patents, trademarks, permits, service marks, trade names, copyrights, franchises and
formuias for which a perfected Lien thereon is not effected either by filing of a UCC
financing statement or by appropriate evidence of such Lien being filed in either the
United States Copyright Office or the United States Patent and Trademark Office or any
successor {iling locations therefor, and (ix) until the Discharge of First Lien Obligations,
the Collateral Agent’s Lien shall not be perfected on any property with respect to which
the First Lien Collateral Agent has determined in its sole discretion that the collateral
value thereof is insufficient to justify the expense of obtaining a perfected security
tnterest therein.

(xiv)  On failure of any Debtor to perform any of the covenants and agreements
herein contained, the Collateral Agent may (but shall have no obligation to), at its option,
perform the same and in so doing may expend such sums as the Collateral Agent deems
advisable in the performance thereof, including, without limitation, the payment of any
insurance premiums, the payment of any taxes, liens, and encumbrances, expenditures
made in defending against any adverse claims, and all other expenditurcs which the
Collateral Agent may be compelled to make by operation of law or which the Collateral
Agent may make by agreement or otherwise for the protection of the security hereof. All
such sums and amounts so expended shall be repayable by the Debtors upon demand,
shall constitute additional Secured Obligations secured hereunder, and shall bear interest
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from the date said amounts are expended at the rate applicable to the Notes. No such
performance of any covenant or agreement by the Collateral Agent on behalf of a Debtor,
and no such advancement or expenditure therefor, shall relieve any Debtor of any default
under the terms of this Agreement or in any way obligate any Secured Creditor to take
any further or future action with respect thereto. The Collateral Agent, in making any
payment hereby authorized, may do so according to any bill, statement or estimate
procured from the appropriate public office or holder of the claim to be discharged
without inquiry into the accuracy of such bill, statement or estimate or into the validity of
any tax assessment, sale, forfeiture, tax lien or title or claim. The Collateral Agent is
hereby authorized to charge any account of any Debtor maintained with any Secured
Creditor {or the amount of such sums and amounts so expended.

{(xv}  If for any reason any Collateral is at any time kept or located at a location
other than a location set forth on Schedule A, the Collateral Agent shall nevertheless have
and retain a lien on and security interest therein.

{(xvi}  The Collateral and every part thereof shall be {ree and clear of all security
interests, liens (including, without limitation, mechanics’, laborers’ and statutory liens),
attachments, leaves and encambrances of every kind, nature, and description and whether
voluntary or involuntary, except for Permitted Liens.

{xvil)  Each Debtor will promptly pay when due (i) all state and Federal taxes,
and {i1) all other material taxes, assessments, and governmental charges and levies upon
or against it or its Collateral, 1n each case before the same become delinquent and before
penalties accrue thereon, unless and to the extent that the same are being contested in
good faith by appropriate proceedings which prevent attachment of any material lien
resulting therefrom to, {oreclosure on or other realization upon any Collateral and
preclude interference with the operation of its business in the ordinary course and such
Debtor shall have established adequate reserves therefor.

Section 5. Special Provisions Re: Receivables.

(a) If any Receivable arises out of a contract with the United States of America, or any
state or political subdivision thercof, or any department, agency or instrumentality of any of the
foregoing, each Debtor agrees to promptly so notify the Collateral Agent and, if such request was
made by the First Lien Collateral Agent pursuant to the First Lien Loan Documents, execute
whatever instruments and documents are required in order that such Receivable shall be assigned
to the Collateral Agent and that proper notice of such assignment shall be given under the federal
Assignment of Claims Act {or any successor statute) or any similar state or local statute, as the
case may be.

(b) Any merchandise or other goods which are returned by a customer or account debtor
or otherwise recovered may be resold by a Debtor in the ordinary course of its business as
presently conducted; and, during the continuation of any Event of Default, such merchandise and
other goods shall be set aside at the request of the Collateral Agent and held by the relevant
Debtor as trustee for the Secured Creditors and shall remain pait of the Secured Creditors'
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Collateral. The Debtors may settle and adjust disputes and claims with its customers and account
debtors, handle returns and recoveries, and grant discounts, credits, and allowances in the
ordinary course of its business as presently conducied for amounts and on terms which the
relevant Debtor in good faith considers advisable; and, during the continuation of any Event of
Default, at the Collateral Agent’s request, the Debtors shall notify the Collateral Agent promptly
of all returns and recoveries and, on the Collateral Agent’s request, deliver any such merchandise
or other goods to the Collateral Agent. During the continuation of any Event of Default, at the
Collateral Agent’s request, the Debtors shall also notify the Collateral Agent promptly of all
disputes and claims and settle or adjust them at no expense to the Collateral Agent, but no
discount, credit or allowance other than on normal trade terms in the ordinary course of business
as presently conducted shall be granted to any customer or account debtor and no returns of
merchandise or other goods shall be accepted by any Debtor without the Collateral Agent’s
consent. The Collateral Agent may, at all times during the continuation of any Event of Default
and upon notice to the Debtors, settle or adjust disputes and claims directly with customers or
account debtors for amounts and upon terms which the Collateral Agent considers advisable.

{c) To the extent any Receivable or other item of Collateral is evidenced by an
Instrument or tangible Chattel Paper, cach Debtor shall promptly cause such Instrument or
tangible Chattel Paper to be pledged and delivered to the Collateral Agent; provided, however,
that, prior to the occurrence and continuation of an Event of Default and thereafter until
otherwise required by the Collateral Agent, a debtor shall not be required to deliver any such
Instrument or tangible Chattel Paper if and only so long as the aggregate unpaid principal balance
of all such Instruments and tangible Chattel Paper held by the Debtors and not delivered to the
Collateral Agent hereunder is less than $250,000 at any one time outstanding. Unless delivered
to the Collateral Agent or its agent, at the Collateral Agent’s request, all tangible Chattel Paper
and Instruments shall contain a legend indicating that such Chattel Paper or Instrument is subject
to the security interest of the Collaleral Agent contemplated by this Agreement.

Section 6.  Collection of Receivables. (a) Except as otherwise provided in this
Agreement, each Debtor shall make collection of its Receivables and may use the same to carry
on its business in accordance with sound business practice and otherwise subject to the terms
hereof.

{(by Upon the occurrence and continuation of any Event of Default, whether or not the
Collateral Agent has exercised any of its other rights under other provisions of this Section 6, in
the event the Collateral Agent requests any Debtor to do so:

(i)  all Instruments and tangible Chattel Paper at any time constituting part of
the Receivables (including any postdated checks) shall, upon receipt by such Debtor, be
immediately endorsed to and deposited with Collateral Agent; and/or

(i1}  such Debtor shall instruct all customers and account debtors to remit all
payroents in respect of Receivables or any other Collateral to a lockbox or lockboxes
under the sole custody and control of the Collateral Agent and which are maintained at
onc or more post offices selected by the Collateral Agent.
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{c) Upon the occurrence and during the continuation of any Event of Default, whether
or not the Collateral Agent has exercised any of its other rights under the other provisions of this
Section 6, the Collateral Agent or ils designee may notily the relevant Debtor’s customers and
account debtors at any time that Receivables have been assigned to the Collateral Agent or of the
Collateral Agent’s security interest therein, and either in its own name, or such Debtor’s name, or
both, demand, collect (including, without limitation, through a lockbox analogous to that
described in Section 6(b)(i1) hereof), receive, receipt for, sue for, compound and give acquittance
for any or all amounts due or to become due on Receivables, and in the Collateral Agent’s
discretion file any claim or take any other action or proceeding which the Collateral Agent may
deem necessary or appropriate to protect and realize upon the security interest of the Collateral
Agent in the Receivables or any other Collaleral.

(d)  Any proceeds of Receivables or other Collateral transmitted (o or otherwise received
by the Collateral Agent pursuant to any of the provisions of Sections 6(b) or 6(c) hereof may be
handled and administered by the Collateral Agent in and through a remittance account or
accounts maintained at the Collateral Agent or by the Collateral Agent at a cornmercial bank or
banks selected by the Collateral Agent (collectively the “Depositary Banks™ and individually a
“Depositary Bank”), and cach Debtor acknowledges that the maintenance of such remittance
accounts by the Collateral Ageunt is solely for the Collateral Agent’s convenience and that the
Debtors do not have any right, title or interest in such remittance accounts or any amounts at any
time standing to the credit thereof except to the extent that such amounts exceed the aggregate
amount of all Secured Obligations. The Collateral Agent shall, after the occurrence and during
the continuation of any Event of Default, apply all or any part of any proceeds of Receivables or
other Collateral received by it from any source to the paymeni of the Secured Obligations
(whether or not then due and payable), as set forth in Section 11 below. The Collateral Agent
need not apply or give credit for any item included in proceeds of Receivables or other Collateral
until the Depositary Bank has received final payment therefor at its office in cash or final solvent
credits current at the site of deposit acceptable to the Collateral Agent and the Depositary Bank
as such. However, if the Collateral Agent does permit credit to be given for any item prior to a
Depositary Bank receiving final payment therefor and such Depositary Bank fails to receive such
final payment or an item is charged back to the Collateral Agent or any Depositary Bank for any
reason, the Collateral Agent may at s election 1o either instance charge the amount of such item
back against any such remittance accounts or any Deposit Account of any Debtor subject to the
lien and security interest of this Agreement, together with interest thereon at the rate specified for
the Notes. Concurrently with each {ransmission of any proceeds of Receivables or other
Collateral to any such remittance account, upon the Collateral Agent’s request, the relevant
Debtor shall furnish the Collateral Agent with a report in such form as Collateral Agent shall
reasonably require identifving the particular Receivable or such other Collateral from which the
same arises or relates. Unless an Event of Default has occurred and is continuing, the Collateral
Agent will release to the Company proceeds of Receivables and other Collateral which the
Collateral Agent has not applied to the Secured Obligations as provided above from the
remittance account promptly after receipt thereof and in any event at least once every two
Business Days. Hach Debtor hereby indemnifies the Secured Creditors from and against all
liabilities, damages, losses, actions, claims, judgments, and all reasonable costs, expenses,
charges, and attorncys’ fees suffered or incurred by any Secured Creditor because of the
maintenance of the foregoing arrangements; provided, however, that no Debtor shall be required
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to indemnify any Secured Creditor for any of the foregoing to the extent they arise solely from
the gross negligence or willful misconduct of the person seeking to be indemnified. The Secured
Creditors shall have no liability or responsibility to any Debtor for the Collateral Agent or any
Depositary Bank accepting any check, draft or other order for payment of money bearing the
legend “payment in foll” or words of similar import or any other restrictive legend or
endorsement whatsoever or be responsible {or determining the correctness of any remittance.

Section 7. Special Provisions Re: Inventory and Equipment.

{a) Subject to Section 4(b)(xiii}, and if such request was made by the First Lien
Collateral Agent pursuant to the First Lien Loan Documents, each Debtor shall at its own cost
and expense cause the lien of the Collateral Agent in and to any portion of the Collateral subject
to a certificate of title law to be duly noted on such certificate of title or to be otherwise filed in
such manper as is prescribed by law in order Lo perfect such lien and will cause all such
certificates of title and evidences of lien to be deposited with the Collateral Agent.

(by I any of the Inventory is at any time evidenced by a document of title, such
document shall be promptly delivered by the relevant Debtor to the Collateral Agent.

(c)y FEach Debtor may sell or otherwise dispose of any Inventory or Equipment to the
extent permitted by the Indenture.

Section 8. Special Provisions Re: Investment Property and Deposits. (a) Unless and
until an Event of Default has occurred and is continuing:

(i}  cach Debtor shall be entitled to exercise all voting and/or conscnsual
powers pertaining to its Investment Property, or any part thereol, for all purposes not
inconsistent with the terms of this Agreement, the Indenture or any other document
evidencing or otherwise relating to any Secured Obligations; and

{iiy  each Debtor shall be entitled to receive and retain all cash dividends paid
upon or in respect of its Investment Property subject lo the lien and security interest of
this Agreement.

(by Al lovestment Property (including all securities, certilicated or uncertificated,
securities accounts, and commodity accounts) of the Debtors on the date hereof is listed and
identified on Schedule D attached hereto and made a part hereof. Each Debtor shall promptly
notify the Collateral Agent of any other Investiment Property acquired or maintained by such
Debtor after the date hereof, and shall submit to the Collateral Agent a supplement to Schedule D
to reflect such additional rights (provided any Debtor’s failure to do so shall not impair the
Collateral Agent’s security interest therein). Each Debtor shall cause each of its Subsidiaries that
has issued equity interests that are not of a type dealt in or traded on securities exchanges or
securities markets to expressly state in its operating agreement, parinership agreement or other
applicable organizational documents that its equity interests are securities governed by Article 8
of the UCC and such Subsidiary shall cause such securities to be certificated. Certificates for all
certificated securities now or at any time constituting Investment Property and part of the
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Collateral hereunder shall be promptly delivered by the relevant Debtor to the Collateral Agent
duly endorsed in blank for transfer or accompanied by an appropriate assignment or assignments
or an appropriate undated stock power or powers, in every case suf{icient to transfer title thereto,
including, without limitation, all stock received in respect of a stock dividend or resulting from a
split-up, revision or reclassification of the Investment Property or any part thereof or received in
addition to, in substitution of or in exchange for the Investment Property or any part thereof as a
result of a merger, consolidation or otherwise. With respect to any uncertificated securities or
any Investment Property held by a sccuritics intermediary, commodity intermediary, or other
financial intermediary of any kind, if such request was made by the First Lien Collateral Agent
pursuant to the First Lien Loan Documents, the relevant Debtor shall execute and deliver, and
shall cause any such issuer or intermediary {o execute and deliver, an agreement among such
Debtor, the Collateral Agent, and such issuer or intermediary in form and substance satisfactory
to the Collateral Agent which provides, among other things, for the issuer’s or intermediary’s
agreement that 1t will comply, upon writien notice from the Collateral Agent to such issuer or
intermediary of the occurrence and continuation of an Event of Default, with such entitlement
orders, and apply any value distributed on account of any Investment Property, as directed by the
Collateral Agent without further consent by such Debtor, except as otherwise provided in Section
4(b)(xit1) until the Discharge of First Lien Obligations. The Collateral Agent may, at any time
after the occurrence and during the continuation of any Event of Default, cause to be transferred
into its name or the name of its nominee or nominees any and all of the Investment Property
hereunder.

{c) Each Debtor may sell or otherwise dispose of any of its Investment Property to the
extent permitted by the Indenture.

(dy Each Debtor represents that on the date of this Agreement, none of its Investment
Property consists of margin stock (as such term is defined in Regulation U of the Board of
Governors of the Federal Reserve System) except to the extent such Debtor has delivered to the
Collateral Agent a duly executed and completed Form U-1 with respect to such stock. If at any
time the lovestment Property or any part thereol cousists of margin stock, the relevant Debtor
shall promptly so notify the Collateral Agent and deliver to the Collateral Agent a duly executed
and completed Form U-1 and such other instruments and documents reasonably requested by the
Collateral Agent in form and substance satisfactory to the Collateral Agent.

{ey All Deposit Accounts of the Debtors on the date hereof are listed and identified (by
account number and depository institution) on Schedule D attached hereto and made a part
hereof. Each Debtor shall promptly notify the Collateral Agent of any other Deposit Account
opened or maintained by such Debtor after the date hereof, and shall submit to the Collateral
Agent a supplement to Schedule D to reflect such additional accounts (provided any Debtor’s
failure to do so shall not 1mpair the Collateral Agent’s securily interest therein). With respect o
any Deposit Account maintained by a depository institution other than, prior to the Discharge of
First Lien Obligations, the First Lien Collateral Agent, and as a condition to the establishment
and matnlenance of any such Deposit Account except as otherwise provided in Section 4(b)(xii1),
such Debtor, the depository institution, and the Collateral Agent shall execute and deliver an
account control agreement which provides, among other things, for the depository institution’s
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agreement that it will comply with instructions originated by the Collateral Agent directing the
disposition of the funds in the Deposit Account without further consent by such Debtor.

Section 9. Power of Atiorney. In addition to any other powers of attorney contained
herein, cach Debtor hereby appoints the Collateral Agent, its nominee, or any other person whom
the Collateral Agent may designate as such Debtor’s attorney-in-fact, with full power and
authority upon the occurrence and during the continuation of any Event of Default to sign such
Debtor’s name on verifications of Receivables and other Collateral; to send requests for
verification of Collateral to such Debtor’s customers, account debtors, and other obligors; to
endorse such Debtor’s name on any checks, notes, acceptances, money orders, drafts, and any
other forms of payment or securily that may come into the Collateral Agent’s possession; {0
endorse the Collateral in blank or to the order of the Collateral Agent or its nominee; to sign such
Debtor’s name on any invoice or bill of lading relating to any Collateral, on claims to enforce
collection of any Collateral, on notices to and drafts against customers and account debtors and
other obligors, on schedules and assignments of Collateral, on notices of assignment and on
public records; to notily the post office authorities to change the address for delivery of such
Debtor’s mail to an address designated by the Collateral Agent; to receive, open, and dispose of
all mail addressed to such Debtor; and to do all things necessary to carry out this Agreement.
Bach Debtor hereby ratifies and approves all acts of any such altorney and agrees that neither the
Collateral Agent nor any such attorney will be liable for any acts or omissions or for any error of
judgment or mistake of fact or law other than such person’s gross negligence or wiliful
misconduct. The Collateral Agent may file (but shall have no obligation to) one or more
financing statements disclosing its security interest in all or any part of the Collateral without any
Debtor’s signature appearing thereon, and each Debtor also hereby authorizes any such financing
statements, and amendments and supplements thereto, on behalf of such Debtor without notice
thereof to any Debtor. The foregoing powers of attorney, being coupled with an interest, arc
irrevocable until the Secured Obligations have been fully paid and satisfied.

Section 10.  Defaults and Remedies. (a) The occurrence of any event or the occurrence
and continuance of any condition specified as an “Event of Default” under the Indenture shall
constitute an “Event of Default” hereunder.

(b) Upon the occurrence and during the continuation of any Event of Default, the
Collateral Agent shall have, in addition to all other rights provided herein or by law, the rights
and remedies of a secured party under the UCC (regardless of whether the UCC 15 the law of the
jurisdiction where the rights or remedies are asserted and regardless of whether the UCC applies
to the affected Collateral), and further the Collateral Agent may, without demand and, to the
extent permitied by applicable law, without advertisement, notice, hearing or process of law, all
of which each Debtor hereby waives to the extent permitied by applicable law, at any time or
times, sell and deliver any or all Collateral held by or for it at public or privale sale, at any
securities exchange or broker’s board or at the Collateral Agent’s office or elsewhere, for cash,
upon credit or otherwise, at such prices and upon such terms as the Collateral Agent deems
advisable, in us discretion. In the exercise of any such remedies, the Collateral Agent may sell
the Collateral as a unit even though the sales price thereof may be in excess of the amount
remaining unpaid on the Secured Obligations. Also, if less than all the Collateral is sold, the
Collateral Agent shall have no duty to marshal or apportion the part of the Collateral so sold as

18-
TRADEMARK
REEL: 004901 FRAME: 0092



between the Debtors, or any of them, but may sell and deliver any or all of the Collateral without
regard to which of the Debtors are the owners thereof. In addition to all other sums due any
Secured Creditor hereunder, each Debtor shall pay the Secured Creditors all costs and expenses
incurred by the Secured Creditors, including reasonable attorneys™ fees and court costs, in
obtaining, liquidating or enforcing payment of Collateral or the Secured Obligations or in the
prosecution or defense of any action or proceeding by or against any Secured Creditor or any
Debtor concerning any matter arising out of or connected with this Agreement or the Collateral
or the Secured Obligations, including, without limitation, any of the foregoing arising in, arising
under or related to a case under the United States Bankruptcy Code (or any successor statute).
Any requirement of reasonable notice shall be met if such notice is personally served on or
mailed, poslage prepaid, to the Debtors in accordance with Section 14(b) hereof at least 10 days
before the time of sale or other event giving rise to the requirement of such notice; provided,
however, no notification need be given to a Debtor if such Debtor has signed, after an Event of
Default hereunder has occurred, a statement renouncing any right to notification of sale or other
intended disposition. The Collateral Agent shall not be obligated to make any sale or other
disposition of the Collateral regardless of notice having been given. Any Secured Creditor may
be the purchaser at any such sale. Each Debtor hereby waives all of its rights of redemption from
any such sale. The Collateral Agent may postponc or cause the postponement of the sale of all or
any portion of the Collateral by announcement at the time and place of such sale, and such sale
may, without further notice, be made at the time and place to which the sale was postponed or the
Collateral Agent may {urther postpone such sale by announcement made at such time and place.
The Collateral Agent has no obligation to prepare the Collateral for sale. The Collateral Agent
may seil or otherwise dispose of the Collateral without giving any warranties as to the Collateral
or any part thereof, including disclaimers of any warranties of title or the like, and each Debtor
acknowledges and agrees that the absence of such warranties shall not render the disposition
commercially unreasonable.

{¢) Without in any way limiting the foregoing. upon the occurrence and during the
continuation of any Event of Default hereunder, in addition to all other rights provided herein or
by law, (i) the Collateral Agent shall have the right to take physical possession of any and all of
the Collateral and anything found therein, the right for that purpose to enter without legal process
any premises where the Collateral may be {ound (provided such entry be done lawfully), and the
right to maintain such possession on the relevant Debtor’s premises (each Debtor hereby
agrecing, to the extent it may lawfully do so, to lease such premises without cost or expense to
the Collateral Agent or its designee if the Collateral Agent so requests) or {o remove the
Collateral or any part thereof to such other places as the Collateral Agent may desire, (ii) the
Collateral Agent shall have the right to direct any intermediary at any time holding any
Investment Property or other Collateral, or any issuer thereof, to deliver such Collateral or any
part thereof to the Collateral Agent and/or to liquidate such Collateral or any part thereof and
deliver the proceeds thereof (o the Collateral Agent (including, without limitation, the right to
deliver a notice of control with respect to any Collateral held in a securities account or
commoditics account and deliver all entitlement orders with respect thereto), (iii) the Collateral
Agent shall have the night to exercise any and all rights with respect to all Deposit Accounts of
each Debtor, including, without limitation, the right to direct the disposition of the funds in each
Deposit Account and to collect, withdraw, and receive all amounts due or to become due or
payable thereunder, and (iv) each Debtor shall, upon the Collateral Agent’s demand, promptly
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assemble the Collateral and make it available to the Collateral Agent at a place reasonably
designated by the Collateral Agent. If the Collateral Agent exercises its right to take possession
of the Collateral, each Debtor shall also at its expense perform any and all other steps requested
by the Collateral Agent to preserve and protect the security interest hereby granted in the
Collateral, such as placing and maintaining signs indicating the security interest of the Collateral
Agent, appointing overseers {or the Collateral and maintaining Collateral records.

(d} Without in any way limiting the foregoing, upon the occurrence and during the
continuation of any Event of Default, all rights of the Debtors to exercise the voting and/or
consensual powers which they are entitled to exercise pursuant to Section 8(a)(i) hereof and/or to
receive and retain the distributions which they are entitled to receive and retain pursuant {o
Section 8(a}(ii) hereof, shall, at the option of the Collateral Agent, cease and thereupon become
vested in the Collateral Agent, which. in addition to all other rights provided herein or by law,
shall then be entitled solely and exclusively to exercise all voting and other consensual powers
pertaining to the Investment Property and/or to receive and retain the distributions which such
Debtor would otherwise have been authorized to retain pursuant to Section 8(a)(11) hereof and
shall then be entitled solely and exclusively to exercise any and all rights of conversion,
exchange or subscription or any other rights, privileges or options pertaining to any Investment
Property as if the Collateral Agent were the absolute owner thereof 1ncluding, without limitation,
the rights to exchange, at its discretion, all Investment Property or any part thereof upon the
merger, consolidation, reorganization, recapitalization or other rcadjustment of the respective
issuer thereof or upon the exercise by or on behalf of any such issuer or the Collateral Agent of
any right, privilege or option pertaining to any Investment Property and, in connection therewith,
to deposit and deliver the Investment Property or any part thercof with any committee,
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as
the Collateral Agent may determine. In the event the Collateral Agent in good faith believes any
of the Collateral constitutes restricted securities within the meaning of any applicable securities
laws, any disposition thereof in compliance with such laws shall not render the disposition
commercially unreasonable.

{¢) Without in any way limiting the foregoing, each Debtor hereby grants to the
Collateral Agent a royalty-free irrevocable, non-exclusive license and right to use all of such
Debtor’s patents, patent applications, patent licenses, trademarks, trademark registrations,
trademark licenses, trade names, trade styles, and similar intangibles in connection with any
foreclosure or other realization by the Collateral Agent or the Secured Creditors on all or any part
of the Collateral to the extent permitted by law. The license and right granted the Secured
Creditors hereby shall be without any royalty or fee or charge whatsoever.

(fy The powers conferred upon the Secured Creditors hereunder are solely to protect
their interest in the Collateral and shall not impose on them any duty to exercise such powers.
The Collateral Agent shall be deemed to have exercised reasonable care in the custody and
preservation of the Collateral in its possession or control if such Collateral is accorded treatment
substantially equivalent to that which the Collateral Agent accords its own property, consisting of
similar type assets, it being understood, however, that the Collateral Agent shall have no
responsibility for (i) ascertaining or taking any action with respect to calls, conversions,
exchanges, maturities, tenders or other matters relating to any Collateral, whether or vot the
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Collateral Agent has or is deemed to have knowledge of such matters, (i) taking any necessary
steps to preserve rights against any parties with respect to any Collateral, or (iii) initiating any
action o protect the Collateral or any part thereof against the possibilily of a decline in market
value. This Agreement constitutes an assignment of rights only and not an assignment of any
duties or obligations of the Debtors in any way related to the Collateral, and the Collateral Agent
shall have no duty or obligation to discharge any such duty or obligation. Neither any Secured
Creditor nor any party acting as attorney for any Secured Creditor shall be liable for any acts or
omissions or for any error of judgment or mistake of {act or law other than such person’s gross
negligence or willful misconduct.

(g) Failure by the Collaleral Agent {0 exercise any right, remedy or oplion under this
Agreement or any other agreement between any Debtor and the Collateral Agent or provided by
law, or delay by the Collateral Agent in exercising the same, shall not operate as a waiver; and no
waiver shall be effective unless it is in writing, signed by the party against whom such waiver 1s
sought to be enforced and then only to the extent specifically stated. The rights and remedies of
the Secured Creditors under this Agreement shall be cumulative and not exclusive of any other
right or remedy which any Secured Creditor may have. For purposes of this Agreement, an
Event of Default shall be construed as continuing after its occurrence until waived in writing by
the Collateral Agent. The Holders of the majority in principal outstanding amount of the Secured
Obligations (other than holders of Hedging Obligations) will have the right to direct the
Collateral Agent, following the occurrence of an Event of Default under the Indenture or an event
of defauit under any agreement or instrument representing Pari Passu Indebtedness, to foreclose
on, or exercise its other rights with respect to, the Collateral (or exercise other remedies with
respect to the Collateral), subject to the provisions of the Intercreditor Agreement. Aupy action
taken or not taken without the vote of any holder of Secured Obligations will nevertheless be
binding on such heolder. Except as provided in the succeeding sentence, in the case of an Event
of Default under the Indenture, or an event of default under any agreement or instrument
representing Pari Passu Indebtedness where such remedies arise, the Collateral Agent will only
be permitted, subject to applicable law, to exercise remedics and sell the Collateral at the written
direction of the applicable holders of Secured Obligations. If the Collateral Agent has asked the
holders of Secured Obligations for instruction and the applicable holders have not yet responded
to such request, the Collateral Agent will be authorized to take, but will not be required to take,
and will in no event have any liability for the taking, any delay in taking or the failure to take,
such actions with regard to a default or event which the Collateral Agent, in good faith, believes
to be reasonably required fo promote and protect the interests ol the holders of Secured
Obligations and to preserve the value of the Collateral; provided that once instructions with
respect to such request have been received by the Collateral Agent from the applicable holders of
Secured Obligations, the actions of the Collateral Agent will be governed thereby and the
Collateral Agent will not take any further action which would be contrary thereto.

Section 11, Application of Proceeds. {(a) The proceeds and avails of the Collateral at
any time received by the Collateral Agent upon the occurrence and during the continuation of any
Event of Defanlt shall, when received by the Collateral Agent io cash or its equivalent, be applied
by the Collateral Agent in reduction of, or held as collateral security for, the Secured Obligations
as follows:
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(i) First, to the payment of all costs and expenses incurred by the Trustee, the
Collateral Agent or any Authorized Representative, in their capacity as such, in
connection with such collection or sale or otherwise in connection with this
Agreement, any other indenture document or any of the Secured Obligations,
nchuding all court costs, the fees and expenses of its agents and the reasonable fees
and expenses of its legal counsel, the repayment of all advances made by the Trustee,
the Collateral Agent or such Authorized Representative hereunder or under any other
Security Document on behalf of any Debtor and any other costs or expenses incurred
in connection with the exercise of any right or remedy hereunder or under any other
indenture document and any other amounts due to the Trustee or the Collateral Agent
under the Indenture;

(ii) Second, to the payment in full of the Secured Obligations owed to the
Secured Creditors (the amounts so applied to be distributed among the Secured
Creditors pro rata in accordance with the amounts of the Secured Obligations owed to
the Secured Creditors on the date of any such distribution); and

(111  Third, to the Debtors, their successors or assigns, or as a court of
competent jurisdiction may otherwise direct.

(b} The Collateral Agent shall have absolute discretion as to the time of application of
any such proceeds, moneys or balances in accordance with this Agreement. Upon any sale of
Collateral or Mortgaged Property by the Collateral Agent (including pursuant to a power of sale
granted by statute or under a judicial proceeding), the receipt of the Collateral Agent or of the
officer making the sale shall be a sufficient discharge to the purchaser or purchasers of the
Collateral or Morigaged Property so sold and such purchaser or purchasers shall not be obligated
to see to the application of any part of the purchase money paid over to the Collateral Agent or
such officer or be answerable in any way for the misapplication thereof. “Morigaged Property”
means, collectively, (i} each real property, if any, encumbered by a Mortgage delivered after the
Issue Date and (i1) any other interest in real property that secures the Indenture. “Morrgage” shall
mean any mortgage, deed of trust, or deed to secure debt executed by a Debtor in favor of the
Collateral Agent, for the benefit of the Secured Creditors, as the same may be amended,
modified, extended, restated, replaced, or supplemented from time to time.
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{c) In making the determination and allocations required by this Section, the
Collateral Agent may conclusively rely upon information supplied by (i) the Trustee as to the
amounts of unpaid principal and interest and other amounts outstanding with respect o the
Secured Obligations under the Notes and (i1) the applicable Authorized Representative as to the
amounts of unpaid principal and interest and other amounts outstanding with respect to such Pari
Passu Lien Indebtedoess and the Collateral Agent shall have no liability to any of the Secured
Creditors for actions taken in reliance on such information. All distributions made by the
Collateral Agent pursuant to this Section shall be (subject to any decree of any court of
competent jurisdiction} final (absent manifest error), and the Collateral Agent shall have no duty
to inquire as to the application by the Trustee, or an Authorized Representative of any amounts
distributed to such Person.

(d) If, despite the provisions of this Agreement, any Secured Creditor shall receive
any payment or other recovery in excess of ils portion of paymenis on account of the Secured
Obligations to which it is then entitled in accordance with this Agreement, such Secured Creditor
shall hold such payment or other recovery in trust for the benefit of all Secured Creditors
hereunder for distribution in accordance with this Section.

(e) Notwithstanding the foregoing, in the eveni of any determination by a court of
competent jurisdiction with respect to any series of Pari Passu Lien Indebtedness that (i) such
serics of Part Passu Lien Indebtedness is unenforceable under Applicable Law or are
subordinated to any other obligations (other than another series of Secured Obligations), (i1) such
series of Pari Passu Lien Indebtedness does not have an enforceable security interest in any of the
Collateral or Mortgaged Property and/or (ii1) any intervening security inlerest exists securing any
other obligations (other than another series of Secured Obligations) on a basis ranking prior to
the sccurity interest of such series of Pari Passu Lien Indebtedness but junior to the security
interest of any other series of Secured Obligations (any such condition referred to in the
“Impairment” of such series of Pari Passu Licn Indebtedness), the results of such Impairment
shall be borne solely by the holders of such series of Pari Passu Lien Indebtedness, and the rights
of the holders of such series of Pari Passu Lien Indebtedness (including, without limitation, the
right to receive distributions in respect of such series of Pari Passu Lien Indebteduness) set {orth
herein shall be modified to the extent necessary so that the effects of such Impairment are borne
solely by the holders of such series of Pari Passu Lien Indebtedness subject to such Impairment.
Notwithstanding the foregoing. with respect to any Collateral or Mortgaged Property for which a
third party (other than a holder of another series of Secured Obligations) has a Lien or security
interest that is junior in priority to the security interest of any series of Secured Obligations but
senior (as determined by appropriate legal proceedings in the case of any dispute) to the security
interest of the holder of any other series of Secured Obligations (such third party, an “Intervening
Creditor™), the value of any Collateral or Mortgaged Property or proceeds which are allocated to
such Intervening Creditor shall be deducted on a ratable basis solely from the Collateral or
Mortgaged Property or proceeds to be distributed in respect of the series of Secured Obligations
with respect to which such Impairment exists,

() The Debtors shall remain liable to the Secured Creditors for any deficiency. Any
surplus remaining after the full payment and satisfaction of the Secured Obligations shall be
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returned to the Company, as agent for the Debtors, or to whomsoever the Collateral Agent
reasonably determines is lawfully entitled thereto.

Section 12.  Continuing Agreement; Release. (a) This Agreement shall be a continuning
agreement in every respect and shall remain in full force and effect until all of the Secured
Obligations, both for principal and interest, have been fully paid and satisfied.

(b) The (1) Debtors and (i1) the Sccurity Interests in Collateral and the Guarantecs
securing the Notes Obligations, in each case shall be released pursuant to the terms set
forth in the Indenturc and the Intercreditor Agreement. The (i) Debtors and (i1) the
Security Interest 1o Collateral and the Guarantees securing the Pari Passu Lien
Indebtedness shall, in each case be released on the terms set forth in the applicable Pari
Passu Lien Indebtedness Agreement and the Intercreditor Agreement.

(<) In connection with any termination or release pursuant to Section 12(a), the
Collateral Agent shall promptly execute and deliver to any Debtor or authorize the filing
of, at such Debtor’s expense, all documents that such Debtor shall reasonably request to
evidence such termination or release; provided that the Collateral Agent shall have
received such certifications and documentation as it shall reasonably request.  Any
execution and delivery of documents pursuant to this Section 12(c) shall be without
recourse to or warranty by the Collateral Agent.

Section 13. The Collateral Agent. In acting under or by virtue of this Agreement, the
Collateral Agent shall be entitled to all the rights, authority, privileges, and immunities provided
in the Indenture, all of which provisions of said Indenture (including, without limitation,
Article 7 thereof) are incorporated by reference herein with the same force and effect as if set
forth bherein in their entirety. The Collateral Agent hereby disclaims any representation or
warranty to the Secured Creditors or any other holders of the Secured Obligations concerning the
perfection of the liens and security interests granted hereunder or in the value of any of the
Collateral.

Section 14.  Miscellaneous. (a) This Agreement cannot be changed or terminated orally.
This Agreement shall create a continuing lien on and security interest in the Collateral and shall
be binding upon ecach Debtor, its successors and assigns and shall inure, together with the rights
and remedies of the Secured Creditors hereunder, o the benefit of the Secured Creditors and
their successors and permitied assigns. No amendment or waiver of any provision of this
Agreement or the other Security Documents, and no consent to any departure by any Debtor
herelrom, shall in any event be effective unless the same shall be 10 writing and signed by the
Collateral Agent with the consent of the Secured Creditors required pursuant to the Indenture and
(if applicable) cach Pari Passu Lien Indcbtedness Agreement, and then such waiver or consent
shall be effective only in the specific instance and for the specific purpose for which given. No
failure on the part of the Collateral Agent or any other Secured Creditor to exercise, and no delay
in exercising any right hereunder, shall operate as a waiver thereof; nor shall any single or partial
exercise of any such right preciude any other or further exercise thereof or the exercise of any
other right.
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(b) Except as otherwise specified herein, all notices hereunder shall be in writing
(including, without limitation, notice by telecopy) and shall be given to the relevant party at its
address or telecopier number set {orth below (or, if no such address is set forth below, at the
address of the relevant Debtor as shown on the records of the Collateral Agent), or such other
address or telecopier number as such party may hereafter specify by notice to the other given by
courier, by United States certified or registered mail, by telecopy or by other telecommunication
device capable of creating a written record of such notice and its receipt. Notices hereunder shall
be addressed:

to the Debtors at: to the Collateral Agent at:

Radio Systems Corporation The Bank of New York Mellon Trust
Company. N.A.

10427 PetSafe Way 10161 Centurion Parkway North

Knoxviile, Tennessee 37932 Jacksonville, Florida 32256

Attention:  Chris Chandler Attention:  Corporate Unit

Telephone: (865) 218-0407 Telecopy: (904) 645-1921

Telecopy:  (865) 777-3699

With a copy of any notice of any
Default or Event of Default

{which shall not constitute notice to the
Company) to:

Waller Lansden Dortch & Davis, LLP
511 Union Street, Suite 2700
Nashvilie, TN 37219

Attention: Robert L. Harris
Telephone: {615) 8§50-8467
Telecopy: (615) 244-6804

E-mail: rob.harris@wallerlaw.com

All notices and other communications provided {or hereunder shall be given in accordance with
the provisions of the Indenture and if to any Authorized Representative, at its address specified in
the Other Pari Passu Lien Secured Creditor Joinder.

Each such notice, request or other communication shall be effective (i) if given by telecopier,
when such telecopy is transmitted to the telecopier number specified in this Section and a
confirmation of such telecopy has been received by the sender, (i1) if given by mail, five (5) days
after such communication is deposited in the mail, certified or registered with return receipt
requested, addressed as aloresaid or (u11) if given by any other means, when delivered at the
addresses specified in this Section.

{¢) The Collateral Agent agrees to accept and act wpon instructions or directions
pursuant to the Indenture and the Security Agreements sent by unsecured e-mail, pdf, facsimile
transmission or other similar unsecured electronic methods, provided, however, that the
Collateral Agent shall have received an incumbency certificate listing persons designated to give
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such instructions or directions and containing specimen signatures of such designated persons,
which such incumbency certificate shall be amended and replaced whenever a person is to be
added or deleted from the listing. If the Debtors or the Secured Creditors elect to give the
Collateral Agent e-mail or facsimile instructions {(or instructions by a similar electronic method)
and the Collateral Agent in its discretion elects to act upon such instructions, the Colateral
Agent’s understanding of such instructions shall be deemed controlling. The Collateral Agent
shall not be liable for any losses, costs or expenses arising directly or indirectly from the
Collateral Agent’s reliance upon and compliance with such instructions notwithstanding such
instructions conflict or are inconsistent with a subseguent written instruction. The Debtors and
the Secured Creditors agree to assume all risks arising out of the use of such electronic methods
to submit instructions and directions to the Collaleral Agent, including without limitation the risk
of the Collateral Agent acting on unauthorized instructions, and the risk or interception and
misuse by third parties.

{d) Inthe event and to the extent that any provision hereof shall be deemed to be invalid
or unenforceable by reason of the operation of any law or by reason of the interpretation placed
thereon by any court, this Agreement shall to such extent be construed as not containing such
provision, but only as to such jurisdictions where such law or interpretation is operative, and the
iovalidity or unenforceability of such provision shall not affect the validity of any remaining
provisions hereof, and any and all other provisions hereof which are otherwise lawful and valid
shall remain in full force and effect. Without limiting the generality of the foregoing, in the
event that this Agreement shall be deemed to be invalid or otherwise unenforceable with respect
to any Debtor, such invalidity or unenforceability shall not affect the validity of this Agreement
with respect to the other Debtors.

{e) The Hen and security interest herein created and provided for stand as direct and
primary security for the Secured Obligations of the Company arising under or otherwise relating
to the Indenture as well as for the other Secured Obligations secured hereby. No application of
any sums received by the Secured Creditors in respect of the Collateral or any disposition thereof
to the reduction of the Secured Obligations or any part thereof shall in any manner entitle any
Debtor to any right, title or interest in or to the Secured Obligations or any collateral or security
therefor, whether by subrogation or otherwise, unless and until all Secured Obligations have been
fully paid and satisfied and all commitments to extend credit to or for the account of the
Company under the Indenture have expired or otherwise terminated. Each Debtor acknowledges
and agrees that the lien and security interest hereby created and provided are absolute and
unconditional and shall not in any manner be affected or impaired by any acts of omissions
whatsoever of any Secured Creditor or any other holder of any Secured Obligations, and without
limiting the generality of the foregoing, the lien and security interest hereof shall not be impaired
by any acceptance by any Secured Creditor or any other holder of any Secured Obligations of any
other security for or guaraniors upon any of the Secured Obligations or by any {ailure, neglect or
omission on the part of any Secured Creditor or any other holder of any of the Secured
Obligations to realize upon or protect any of the Secured Obligations or any collateral or security
therefor. The lien and security interest hereof shall not in any manner be impaired or affected by
{and the Secured Creditors, without notice to anyone, are hereby authorized to make from time to
time) any sale, pledge, surrender, compromise, scttlement, release, renewal, cxtension,
indulgence, alteration, substitution, exchange, change in, modification or disposition of any of
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the Secured Obligations or of any collateral or security therefor, or of any guaranty thereof, or of
any instrument or agreement setting forth the terms and conditions pertaining to any of the
foregoing. The Secured Creditors may at their discretion at any time grant credit to the Company
without notice to the other Debtors in such amounts and on such terms as the Secured Creditors
may clect without in any manner impairing the lien and sccurity interest created and provided for.
o order to realize hereon and to exercise the rights granted the Secured Creditors hereunder and
under applicable law, there shall be no obligation on the part of any Secured Creditor or any
other holder of any Secured Obligations at any time to first resort for payment to the Company or
any other Debtor or to any guaranty of the Secured Obligations or any portion thereof or to resort
to any other collateral, security, property, liens or any other rights or remedies whatsoever, and
the Secured Creditors shall have the right to enforce this Agreement against any Deblor or its
Collateral irrespective of whether or not other proceedings or steps seeking resort to or
realization upon or from any of the forcgoing arc pending.

(f) In the event any party is required to become a Debtor hereunder, such additional
Debtor shall, upon executing an agreement in the form attached hereto as Schedule F, become a
party hereto and be bound by all the terms and conditions hereof to the same extent as though
such Debtor had originally executed this Agreement and, in the case of a substitation, in licu of
the Debtor being replaced. Auny such agreement shall contain information as to such Debtor
necessary to update Schedules A, B, C, D and E hereto with respect to it. No such substitution
shall be effective absent the written consent of the Collateral Agent nor shall it in any manner
affect the obligations of the other Debtors hereunder.

(g) This Agreement may be executed in any number of counterparts and by different
parties hereto on separate counterpart signature pages, each constituting an original, but all
together one and the same instrument. Each Debtor acknowledges that this Agreement is and
shall be effective upon its execution and delivery by such Debtor to the Collateral Agent, and i
shall not be necessary for the Collateral Agent to execute this Agreement or any other acceptance
hereof or otherwise to signify or express its acceptance hereof.

{hy This Agreement shall be governed by, and construed in accordance with, the laws of
the State of New York. The headings in this Agreement are for convenience of reference only
and shall not limit or otherwise affect the meaning of any provision hereof.

(i)  Each Debtor hereby submits to the non-exclusive jurisdiction of any federal or New
York state court sitting in the Borough of Manhattan in the City of New York, for purposes of all
legal proceedings arising out of or relating to this Agreement or the transactions contemplated
hereby. Each Debtor irrevocably waives, to the fullest extent permitted by law, any objection
which it may now or hereafter have to the laying of the venue of any such proceeding brought in
such a court and any claim that any such proceeding brought in such a court has been brought in
an inconvenient form. EACH DEBTOR AND, BY ACCEPTING THE BENEFITS OF THIS AGREEMENT,
EACH SECURED CREDITOR HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

)
~J
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(1) Notwithstanding anything to the contrary contained in this Agreement, the Liens,
security interests and rights granted pursuant (o this Agreement or any other Security Document
shall be subject to the terms and conditions of the Inlercreditor Agreement. In the event of any
conflict between this Agreement or any other Security Document and the Intercreditor
Agreement, the Intercreditor Agreement shall control. Prior to the Discharge of the First Lien
Obligations (as defined in the Intercreditor Agreement), any requirement of this Agreement to
deliver Collateral to the Collateral Agent shall be deemed satisfied by delivery of such Collateral
to the First Lien Collateral Agent.

|SIGNATURE PAGES TO FOLLOW|
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N Wirness Wasneor, each Debtor hag caunsed this Seawity Agreoment 16 be duly exe-
gited sud dalivered gs of the date first sbove weitien,

“REETORS”

RaDis *\‘sm fl 58 i‘mﬁmw-m

mA’r
M

hm& " C&ms i,hmﬁim
Title Chief Flaancial Qificer

Ranio Svsrevs Hovtmos, b

HEOTEK, Ex}r? A1

S & §
.3 ,f ‘ & g? /
i £ § S
L {\ AN i o

By <
Name: Chvis Chandler
Thade: Chisf Finansiad Officer

KING Hovopegs, Ing,
vvisieLe Feneg, Ing.
LGB DR miumscy

Name; {ohris Chandler
Titls: Authorized Reprosentative

fignanwrs Page fo Seowritr dgrsemend]
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Accepied and agreed 10 as of the date first above writien.

THE BANK OF NEW YORR MELLON TRUST
COMPANY, N.A,, as Collateral Agent

[

Name ' Mé@g@?ﬁ?/ Yo g
‘g 4 s
Title Vice Presiden:
e et ﬁg‘&;yﬁ e

[SIGNATURE PAGE TO SECURITY AGREEMENT
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SCHEDULE A
LOCATIONS

COLUMN | COLUMN 2 COLUMMN 3

CHIBR EXECUTIVE ADDTIONAL PLACES OF
NAME OF DERTOR {AND OFFICE (AND NAME OF BUSINESS AND COLLATERAL
STATE OF ORGANIZATION RECORD OWNER QF LOCATIONS (AND NAME OF
AND ORGANIFATIONAL SUCH LOCATION) RECORD OWNER OF SUCH
REGISTRATION NUMBER) LOCATIONS}

Radio Systems { ,or;o oration, a 10427 PetSafe Way 56724 Industrial Road
Delawars corporation Knoxville, TN 37832 Fort Wayne, End.am 46825
(42176808 {Radio Systems {5620 Industrial LLG)
Corporation}
348 State Placs
Escondide, CA 82029
{State Place Business Park)

3404 Metro Dirive North, Suite D
Fort Wayne, Indiana 46818
{Barry Kaoll, LLC)

160 Adelaide Streey, Unit O
fondon, OM NSZ 3L
(160 Adelaide Street Inc.}

24725 Hadley Road
Plainfield, IN 46168
{Grburn-Hessey Logistics)

142 GE Sommerville C1
Midlothian, VA 23113
iPiemaes Pet Properties, LLL)

Brookside Corporate Center

Ridg, 3, Suites 328, 338

1135 8, Rock Blvd.

Reno, NV 849362

{CRE 13, LLC ¢fo Latitude
Mg‘nagsmsm Real Estate Investors,
Ine,) funtil 12/31/2012)

ASK Bldg West IF, 3.25.9
Hacchobord, Chuoky, 104-0032
Tokyo, fapan

Radio Systems Holdings, fnc, a 10427 PetSafe Way None.
Delaware corporation Knoxville, TN 37932
(4217607 {Radio Systems

Corporation}

161504250 Sehedules to Security Agresment
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COLUMN |

NAME OF DERTOR {AND
STATE OF ORGANIZATION
AND ORGANIZATIONAL
REGISTRATION NUMBER}

ine., a

KING Holdings,
oration

Delaware Corp
"“@4”4(}

Innotek, fnc., an Indiana
corporation { 1996060305}

Invisible Fenge, Ing, &
ﬁﬁ*i;awa"e corporation
(3332065}

LGB, Distributing, Ine,, an
{3hio sorporation
{757957}

COLUMN 2 COLUMN 3
ADDITIONAL PLACES OF
RUSINESS AND COLLATERAL
LOCATIONS (AND NAME OF
RECCRD OWNER OF SUCH
LOCATIONS)

CHIEF EXECUTIVE
OFFICE (AND NAME OF
RECORD OWNER OF
SUCH LOCATION)

16427 PetSafe Way
Kanoxville, TN 37932
{Radio Systems
{Corporation}

None.

13427 PetSate W ay None,
Knoxville, TN 37% $32
{Radio Systems

Corporation}

10427 PetSafe Way
Knoxvills, W 37932
{Radio Systems
Corporation)

None,

£920 8. Jordan Read, UnitE
Centennial, CO 86112
{Ragie Gate Properties, LLC)

7948 Mayfield Rd.
Chesterland, OH 44026
{BPI Holdings, LLO}

12935 S, West Bayshore Drive
Suite 3i3

Traverse City, Ml
{Centerpointe Unlimited, LLC)

54401 Paiton Diriv S Unit 1601
Lisle, DuPage County, I 605832
(Bl and Annie Mzitay individuals)
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SCHEDULER

OTHER NAMES

A PRIOR LEGAL NAMES:

.

Norne within the past five (5) years.

8, TRADE NAMES:

NAME OF DEBTOR TRADE NAME

Radio Systems Corporation Radio Systems Corp
Petsafe
Sport Dog Brand
{roardian

Innotek, Ing. Invisible Fence, Inc,

Innoiek Pet Products

1594281 Sohedules to Seourity Agresment

\
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SoHERULE 41

INTELLECTUAL PROPERTY RIGHTS

SER ATTACHED,

101594291 Schednles 1 Seourity Agresment
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