900325660 05/26/2015
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM342395
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
TRELIANT RISK ADVISORS, 05/18/2015 LIMITED LIABILITY
LLC COMPANY: DELAWARE

RECEIVING PARTY DATA

Name: JPMORGAN CHASE BANK, N.A.
Street Address: 901 15th Street, NW, 11th Floor
City: Washington

State/Country: D.C.

Postal Code: 20005

Entity Type: Association: OHIO

PROPERTY NUMBERS Total: 11

Property Type Number Word Mark
Registration Number: |3954251 TRELIANT RISK ADVISORS
Registration Number: |3888541 CORPORATE RISK ADVISORS
Registration Number: |4011590 TRELIANT RISK ADVISORS =
Registration Number: |4061619 BREAKTHROUGH COMPLIANCE g
Registration Number: |4090727 §
Registration Number: |4241814 NEW COORDINATES 4
Registration Number: |4580517 NEW COORDINATES s
Serial Number: 86013502 TRELIANT SOLUTIONS &
Registration Number: |4723690 PEAK COMPLIANCE %
Serial Number: 86405169 RESPASSURE
Serial Number: 85466883 NEW COORDINATES

CORRESPONDENCE DATA
Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Email: michael.barys@thomsonreuters.com
Correspondent Name: Brian Wagner

Address Line 1: 4400 Easton Commons Way Suite 125
Address Line 2: CT Lien Solutions
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Address Line 4: Columbus, OHIO 43219

NAME OF SUBMITTER: Brian Wagner
SIGNATURE: /Michael Barys/
DATE SIGNED: 05/26/2015

Total Attachments: 36
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Form PTO-1894 (Rev. 12-11) U.S. DEPARTMENT OF COMMERCE
OMB Collection 0851-0027 (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.

2. Name and address of receiving party{ies) v
es
Additional names, addresses, or citizenship attached? No

1. Name of conveying party(ies}):

TRELIANT RISK ADVISORS, LLC ] )
Name: JIPMORGAN CHASE BANK, N.A.
[] Individual(s) [ ] Association Streat Address: 901 15th Street, NW, 11th Floor
] Partnership [] Limited Partnership City:  Washington
] Corporation- State: State: pe
Other Limited Liabifity Company )
Country; USA Zip. 9nons
Citizenship (see guidelines) Delaware
tizenship (see guidelines) [ individual(s) Citizenship

Additional names of conveying parties attached? DYes El No ‘Zl Association  Citizenship Chia
|:| Partnership  Citizenship
|:| Limited Partnership  Citizenship
|:| Corporaticn Citizenship

3. Nature of conveyance/Execution Date{s) :

Execution Date(s) May 18, 2015

Assigniment Mearger

D g D g D Other Citizenship

Security Agreemeant |:| Change of Name if assignee is not domicited in the United States, a domestic

I:l representative designation is attached: Yas I No

Other {Designations must be a separate docurnent from assignment)

4. Application number{s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.{s) Text B. Trademark Registration No.(s) ‘
3,954,251; 3,888,541; 4,011,590, 4,061,618; 4,080,727, 4,241,814;
and 4,580,517

86/013,502; 4,2723,690; 86405169; and 85/468,833
Additional sheet(s} attached? Yes [_] No |

C. ldentification or Description of Trademark{s) (and Filing Date if Application or Registration Number is unknown}):

Seeg atiached

5. Name & address of party to whom correspondence | g Total number of applications and
concerning document should be mailed: registrations involved:
Name:; Brian Wagner

11

internal Address: 7. Total fee {37 CFR 2.8(b)(6) & 341) §

[ authorized to be charged to deposit account

Street Address: CT Hieo Solutions
[ Enciosed

4400 Easton Commons Way

City:_Columbus 8. Payment information:

Zip: 43219

State: Chio

Phone Number; 014-280-3294 |
Deposit Account Number

Docket Number:
Email Address: brian.wagner @ wolterskluwer.com

Authorized User Name

9. Signature:

Date

Total number of pages including cover 3% 36
sheet, atiachments, and document:

Signature

Name of Person Signing

Documents to be recorded {including cover sheet} should be faxed to {571} 273-0140, or maited to:
Mail Stop Assignment Recordation Branch, Director of the USPTO, P.O. Box 1450, Alexagdria, V, 13-
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ATTACHMENT PAGE TO RECORDATION FORM COVER SHEET

2. Additional name and address:

NONE

TRADEMARKS ONLY

4. Schedule of Registration numbers and identification or description of the Trademark:

TRADEMARKS
Identification or Registration Date Registration Country
Description of Trademark Number

1. | Treliant Risk Advisors May 3, 2011 3,954,251 USA
2. | Corporate Risk Advisors December 4, 2010 3,888,541 USA
3. | Treliant Risk Advisors August 16, 2011 4,011,590 USA

(with compass)
4. | BREAKTHROUGH November 22,2011 | 4,061,619 USA

COMPLIANCE
5. | Treliant Risk Advisors — January 24, 2012 4,090,727 USA

Design of three sails
6. | New Coordinates November 13, 2012 | 4,241,814 USA
7. | New Coordinates August 5, 2014 4,580,517 USA

TRADEMARK APPLICATIONS
Identification or Application Filing Application Country
Description of Trademark Date Serial Number
Application
8. | Treliant Solutions July 8, 2013 86/013,502 USA
9. | PEAK Compliance April 21, 2015 4,723,690 USA
10. | RESPAssure September 24, 2014 | 86405169 USA
11. | New Coordinates November 8, 2012 | 85/466,883 USA
Collateral Assignment of Trademark Filing - Treliant Risk Advisors, LLC Pg Two:4825-9151-9268
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Exgonting Version
PLEDGE AND SECHRITY AGREEMERT

THIS PLEDOE AKD SECURITY AGREBEMENT (& i he amended, reststed, supplenended or
otharwise modiffad foun thee to tme, tis “Sesurity Agreenw §*‘ 5 entersd dade ax of May 18, 3013 by sad
between Traliant Rish Advisars, LLG, & Dolaware Hmbed s *oﬁ:t& company (the “Gramor™), snd ,‘Pi\e‘ia;ﬁ&@;z

Chase Band, NA. (the “Lender™, on behadf of tha Londer snd the ofher Secured Partics.

PRELIVIDGARY STATEMENT

The Gramdor and the Lender sre entering into @ Ureddit Agresmient dated as oven daty herswith {as #t may
be wnended, vestated, supplemented or otherwive maditied from tine to tine, the “Credit Agremat™, The
Grantor ¥ sntering into this Seourity Agrovment fy ovder W indoce the Lender to enter oo and extend oradit 1
the Gravtor sader the Cradit Agrsement

ATCORDINGLY, the Orasier sad the Lender, on behald of the Seoured Pagies, horehy apree ss
foltows:

ARTHILET
DEFINITIONS

L Yevma Delined in Grodit Asveoment. AN cspitelized tenms wsed bereln and pot otherwise
Jefinnd shell have the meanings assipned to such forms in e Cradit Agreemeant.

LY
$

2 Terms Defived i UCL, Tormg defingd by the UDC which sre st otherwise defined i this
Seowrity Agreement are used herein v defload in the UCC,

13 Delivitions of Ceriain Term Usnd Hossin, As ased in tes Seowrly Agrecnans, o addition o
the forros dofined by the Tirst paragraph bevesd and in the Praliminery Sigtemeny, the Baflowing terms shall havs
the Rollowing meaning

“Artiole™ mevsy 8 pumbsred srtivle of s Scaurtly
refarenoed

“Callateral™ shall have the meaniog se forth in Artiele 1L

“Collateral Agesss Agrennen” meang any londlond eatver o other sprosment, In fuw sl substae
sutinfactory & ihe i’ends&n betwean the Lender sned sny thind porty {nclnding sny batles, sonsignes, customs
wrokey, or other stmilar Porson) jo possession of guy Collateral or any landiond of any redl progenty where soy

Codlatoral & bvale d as such 3&:‘&&}:& waiver o sther sgresment ey be amended, rastated, supplomented or
stherseias nudified Gont thae o tha

“Coliatral Report™ means any catifiante (noluding sy Borrowdng Base Certificate], repont or other
dociment deliversd by the Grawtor w thy Lender with raspeet to the Collateral eal purssant 1o any Losn Doowneat,
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“Commercial_Tort Clalngs” means the comtuercial fort clains se defined in Anticle § of the UCT,

B AL BRI Tl R R,

including sach copunercial tort slaim specifically desoribed on Exhibit L

“Coptral™ shall have the nwantag set forth 1 Asticle # or, i applicable, in Section 9-104, 3-303, 9-106
or ©107 of Artiele 9 of the UCC,

“Copyrights™ means, with respect {0 ary Person, ol of such Person’s right, title, and interest in and o
the following: (a) all copyvights, rights and interesis In copyrnights, warkis protectable by wpynghg copyright
ragistrations, aod copyeight spplivations; (b} &l rencwals of any of the foregoing: (¢} sll income, roysliies,
damages, and payments now or beresfier due andlor payable uader any of the {oregoing, including, without
Havitation, damages or pryments for past or foture Infuingements fiw any of the foregoing: {d) the right 1o suve
past, present, and future infringements of any of the foregoingg and (e} all rights corssponding to. any of the
foregoing throughoet the world,

*Defaclt” mesns any event or conditon which constitutes an Bvent of Defaull or which upm natice,
tapse of ime or both would, snless cured or walved, become un Event of Defindy,

“Depnsit Account Control Agvegient” muans ah agroement, in form and substance satisfactory o the
Lender, among any Loan Party, & i}anking instiiation holding such Loan Porty's funds, and the Lender with
respent (o cotlection and control of all deposits and balesces held in a depostt acoount maintained by such Lomn
Party with such banddng institution.

*Docwments” shall have the meaning set forth in Article 9 of the LICT.

“Equipment” shall have the meaning set forth In Artivle 9 of the UCL,

“Event of RDefaglt” means an svent desoribed in Seotion S.1.

“Exhibit™ refors 1o a specific exhibit to this Security Agreement, unless snother document is specifically
reterenced.

“Fixtaras™ shall bave the meaning set fortluin Article 9 of the LT,

“Seperal Intangibles” shall have the meaning sel forth in Asticle § of the LUCT,
g

“Goods” shall have e measing sef forth i Article $of the UCT,
“nstnunsnty” shall have the meaning sef forth woArticle B of the YT

“tventory™ shall have the mscaning set forth in Artiele 3 of the UCL

“favestnent Propoy™ shall have the meaning set forth in Article § of the LICC,

it Rigdds” shalf have the meaning set forth in Article % of the UCC,

“icenses™ means, with respect 10 any Person, all of such Person’s right, title, and fnderest in and 1o {a}

any and all Hoensing agresments or sbmibe grangementy in and to s Patents, Copyriglis, o Teademarks, (b all

inenme, rovaliies, demages, clsimg, -25}@ pavments now of hersafter dug or paveble under and with respect

thereto, including, withoot Hmitstion, dumages and payrwents for past and fnture breaches thersof, and (0 st
rights {o sue for psst, prosent, and mmm breaches thersofl

A
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SParordy™ oonas, with respest Ry gy Porson, sl of such Person’s right, fitle, snd interest in and o7 {8}
any snd all patents wd patery applications; () all fnventions and Improvementy describad and claimed thereing
{o} st selusugs, divigions, contineations, repewaly, extanions, sud sontinuations-in-pant t‘imr‘mﬁ“ (1) all moores,
rorvalties, damages, clsbos, and payments pow o berasfior due @ g}&\»ﬁ%}«%& under and with respersy thesatn,
inctuding, without Bmitation, darmeges and paymeats Ry pont snd fstors infrinpoments therend] {e) off righis w
sue for past, pressut, sod Hsture infriogemenis thereof) and () all ,s,gxzs gorresponding o any of the fvregoing
threaghout the world,

R

“Plrdeed Collatpral” means all Invtruments, Scowrities and mther Investment Property of the Grantot,

whethar or not physizally deliversd 1o the Lender pursusat & this Seourity Agrevment.

“Reoeivablen” mems the Ascounts, Chattel Paper, Docoments, Investment Propeety, Rustroments angd
sy other rights or clabms W resetve motey which are Geners! fntangibles or which are otharwise inghuded as
Colfateral.

“F«Efg;gggj;“ meang # mumbered sectiter of thy Scourlty Agreemeny, unloess another document s
B

u

“[ecured Partiey” shal hase the meaning sot forh in the Crodit Agresment,

............................. Rl

*Rengety” shall have the meaning s fth @ Actindn ¥ of the UCLT,

“Stonk Righiy” means all dividends, instrumonts or sihee distributions amd any other right or propenty
wiieh the O

antor shall reseive or shall heoome entitled to reseive for ANy TERSOR whatsoever with respeet 10, 10
substifution fie or i sxchange for any Bauity Inferagt conatituting Collatersl, any cight 1o repefve sn Eguity

Interest and sny right to rocelve exrnings. i which the Grantor sow hag o hersafter woguites sry right, issued
by ar dssuer of such Bgaeity Intereat,

“Suppating Obligations™ shall hove the weaning st forth i Article ¥ of the UCC

“Trademarks” means, with respeat o sny Persos, off of such Person’s vight, ttle, and intercset i and o
the follow {a) sl adensarks (ncluding service marks), trade names, trade dreas, sud rade stvles and the
registrations. and applications for regustration thorsof and the poodwill of the business gvirboliend b the
%*s‘*«“;s\}sm: {hi alf Hoonses of the foregolng, whetier us Hosnses or Hoewsor; (o) all renewals of the foregoingg i)
all fnocane, royaities, dumages, awd peyments now or hereafler due or payable with respaot theesty, including,
without fimittion, damages, claims, antd payments for past and fururs infingements thersofl (2} all ights to sae
f past, prosent, aud feture infringemeats of the Swegoing, ncluding the night 10 cettle suits iavolving slaims
ard dersands for vovadties owing and {1 sl rights corresponding 1o any of the foregoing theoughout the world,

SLICET meany the Uniform Comnierclal Dode, sx i oFfeat Hom Hme 1o tms, of the Sete of Mew York
wr of aay other state the laws of which are reguired ag o revnlt thersof o be applied i conmetim with the
attschment, perfection or prionty of, or revandies with respret to, Leader's Lien on ayy Collgeral.

The foregoing definitony shall be eguadly applicshls to both the singalar snd pluvs! fornm of the defined
TS,

ARTHIENY
GRANT GF SECURITY INTEREST

The Grantor hershy pledge 5 RSN AR é gr\:mis to the Lender, on hebalf of and o the banefiy of the
ba‘»m‘eﬁ Fartiag, & securily terest in alf of iy right, title arsd Diterest $n, 4 and under all personad property and
other ageets, whether wow owned by o dwing i % of hersalter acquired by o ardsing o fevor of the Grantor

{including under any trade name or derfvations thereol), ansd whether owned or consigned by or to, or leased
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i am il zs L§"§ uﬁm tor, and rogardipss of where located (il of wirich will be pollctttvaly roformd o sy the
{i} all Actouny
{ity st Chattsd Paper
gy al Copyrighty, Pavests and Trademarks;
{v) all Documerndy;
{¥} sl Equipmend;
9 aff Pty
ey sl Gensed iat’msg&ﬁes&

it} all Goods

fixy sl Inetrmapntsg

§inventory

ot

\‘\§ &
{xiy  albcash or cash ey iw fentss

iy alf fottors of coaedit, LetporofCredit Rights and Sepporting Uhligativas
fxivy sl Deposit Acgoundy with any bank or other financial tnstiution,

vt all Commernial Ton Claims; and

ey all arosscions ® substustions fir and replacements, procesds (nclading Stock
Righis}, fnsursnve proceeds and products of the fvegelng, wmgether with st
hovks snd reconds, pustamer iaty, ceadit fides, computer files, programs,
printoats sl other computer munterials and records related thersts snd any
Crsneral Int t‘ggtm,s &t gy tinte gvidencing or refating 1o sy of the fevegoing

N

e s thy prompt and oomplele payment and performancs of the Secured Chligatious.

ARTHRIE W
REPRESENTATIONE AND WARRANTIES

The Geantor reprosents and warssets to the Lander and the Seowred Pacties that

i Tile, Authorzation, Yalidite, Enforesabiliny, Perfection and Priveity. The Grantor has good
and valld righta i or the power to transfer the Collntersd and title to the Collstaral with vespect to whinh ¥ hag
permwiad o gned g secuelly interest herewnder, e and clear of uff Liens weept for Licas pervified nader
Seotion €. Hel, and has Aﬁ* g}sw*r and awtharity o gramt to the Lender the security imerest iy the Collateral
pursaer herste. The @ ms angd delbvery by the Granttr of this Boourily Agresment hae bepn dudy
authorfzed by proper Hm mé iatulity cwopsey procsedings, and this Seopdly Agroomeat constiuie 3 kgl

valid and iss*sszimsﬁ, ss‘h,ifmi o fo’ the Grantor and crentes @ secerily intersst wmh s enforcoabde sgainst the
Greampor 0 all Collateral B sow owns or hereaflor soquives, suhisot to :g;\gai wable hankroptey, z* SR,
resrpandaation, morstoriam or other lew affoting conditors” rights gonsestly and sebjont fo gonersd principles Q"
squity, rapardiosy of whether constdersd in 3 grocseding iy eqully or a8 law. YWhen finvachsy drtemants have
hean fied tn the appropriste offices sgainat the Grantor i the locations Hsted on Bghikit H, she Lender will hax-'e
a fully poefvoted fiest priorlly scuinity intorest by Bt Laiiatas al iy which a seourity intorest vasy be porfested by
filing, sudisct anlyto Lions permitted nader Section 4,4

2,
s
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13, : ation Numbeey The type of
entity of the Grantor, By state of srganizatinn, the ceganizatiomal number issued o 1t by ite shate of organieation
angd ity fodors! employsy ieatifiostion nutyber sre et forth on Bdabit A

3130 Principal Loostion. The Grante's nailing sddresy, which shall be ite addresy for notioss swd
other ccmmuenications provided for buesin, and the locstion of e place of businses (F 1 has only oo} or
chiaf exsoutive offion (T & has wore thas one pline of business). are disclosed in Exdiiliit & the Grantor has no
stber places of business sxcept those sot forth In Bahib &

#

4 Collstersd Losationg. Allof Grantor's locations where Collarerad is locuied s Hated on Exdubit

A Al of sadd lovations are owned by the Grantor except for locations which sre Teased by the Grantor as lessee

35

3.6 Basst Namen. The Grantor’s nums b owddeh Bt hay sxeaded iy Bocurity Apreoment iv the
exast nane oy i eppeart in the Grawtor™s orpentationyd doviepents, o8 amended, & Sled with the Grantue's
Jueisdiotion of organiostion. Exvep B His pravious same, Corporate Risk Advisoars, LLL, whivk Grantor wsed
wd i changed to ity cuvvent psme by Qugest of 2000, the Grantor hay nod, during the paat Fee veary, been
Enown by or vaedd any other corpreste o fotiBous nam, or boow 3 party 10 any merger or cangolidation, wr been
& parky 10 a8y acguiNition,

R LatterofUredit Bindts and Chatsl Bapsr Exhibin © Hstw aft Letborofdlredit Righte and
Chattel Fapsr of the Grantor. Al acbion by e Grantor neceseary oy desizabde to protaet and perfiest the
Lender's Lien on sxch Hem lsted on Bxighit € {ncluding the delivery of all originals and the placewsent of a
3
3

soend my sl Chattel Paper as reguired hersunder) hse been duly taken. The Lender will have a Bdly porfocted

Hrst prioriy seourity wterest in the Collatera] Ruted o Bxbibi L, seljent only 1o Lions permitted tauler Sextion
RIS

38 Avcountsand Chatst Paper

3

f1) The nawees of the abligors, smounts owing, dee dstx and othey bfonmation with
rospect i the Accsmts and Chattel Peper sre and will be correctly stated in sl roconds of dhe Grantor selating
thereto snd in sl involces and Colloteral Reporty with respect therato formished o Sie Londor by the Grastae
feonn thoe t time. As of the tme when sach Aot or each Wy of Thattel Paper srises, the Grantor shall be
deemad o havy remesented and warranted that such Account or Chattel Paper, ax the oxee may be, and sl

reconds reluting thersio, are gerusing and in all respents what Uy purport @ he.

{8y With respea 1o Axouunts, sxeep? ag disslosed on the most revent Collaterst Bepow, {1}
sl Actounts are either Blighle Acuounts or Bligible Usbilled Acvounts; (18] all Accounts represent bona fide
rendering of servtons o Acoount Debturs in the ondinery enorse of e Grawtor™s business and are not evidenved
by 2 judgnen), Instrument or Chatted Paper; (8] there are no setofll, claios or dlaputes exiating or sasented with
respoct theredo mind the Grantay hus not myads any sgrovment with ang Account Debior for any extengion of thme
far the payoent thereof, any cosmpromine or settioment for tony than the full amount therend, any release of any
Sovou Debor Hoan Habdigy thevefor, or any deduction therefre exvapt & dizsonmt or sHowaroe allmeed by
the Drator dn dhe ordinery towse of By business for promp pavment and diselosed to the Lendey (v wo
Geantor’s knowledge, thers are no facts, oventy of sucurmences which s soy vy lmpair e salidite s
erforcenbility ool or sould reasonably be expeuiad to radune the smount pryvable thorvunder 2 shown on the
Grantor's hooks wad reovnrds and winy Involons, statoments sad Collatorsd Repoets with rospeot theratyg {v) the
Ceeantor hag s recebead sy notiee of procsadings oo actiong widch ary Uwesivaesd or pondding sgainst sy
Acvount Debuw which might reselt in woe alverse change i sueh Acooumy Debtor™s Sasncisl condition; and
{vi} the Grantor has no keewledge that any Acsount Debror has besome nasdvent or ix genemily unable to pey
Ra debis an they beoome dua.
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{e} By addition, with respest to all Avcounts, {1} the amounty shown on all Uollateral
Reports, mvolves and statentends with respect therate are actually and absololely owing to the Grantwr ag
fndicsted thereon and ave not Iy any way contingent, and (1) 1o the Grantor's knowledge, all Account Deblors

have the papaoity ke contract.

3.8, Inteliectual Propaety. The Urantor doss not have any interest in, or title to, any Patent,
Trademsrk or Copyright exgept as set forth in Exfubit . This Security Agreement i effective ty crezis a valid
angd contipuing Lien and, upon filing of approprice Bnoneing siatements i the offices Hsted on Exhibi H and
this Security Agreemont with the Lintted States Copyright Offior and the United States Patent and Trademark
Offies, as applicable fully perfected first priority scourity dnterests in favor of the Lender on the Grantor's
Patents, Trademarks and Copyrights, such perfocted seeurity interests are enforceabie as such o against any and
all creditors of and purchasers from the Grastos; and ail action necessary or desirable to protect and perfect the
Lender's Lien on the Granter’s Patents, Tradamarks or Copyrights shall have been duly taken.

3,10, Filing Requirements, None of the Bautpment s coverad by any certificate of title, except for
the velicles deseribed in Part { of Exhibit B None of the Collateral is of a type for whick security intevests or
fiens oy be perfectsd by filing under say federal statite sxcapt for (1) the vebivles described i Part T of
Exhibit £ sad () Patenus, Tesdemarks and Copyrights held by the Grantor and desoribed in Exhibit . The
fepal descripiivr, mourdy sud strent address of sach property on wilich sny Fintirey are Tocated s set forth i
Exhibit F jogether with the name snd addeass of the record sweer of sach such propety.

331 No Financing Statements, Security Agresments. No Hnunecing statement or seeurity sgroement
descrilsing all or any portion of the Collnteral which has not lapsed or been terminated {by « filing authorized by
the ssoured psety I respect theveo!) naming the Grantor sy debtor has boen fled or s of record in any
Juriadiction sxcapt for Bnancing steternents or security spreaments {a) nasving the Lendor aw the secuved party,
(b} in respect to other Lieas psrmited under Section 6.02 of the Credit Agresment, and {0} & Financing
Sistement naming United Bank aa secured party which will be terminated prior o or on the Closing Date.

312 Pledeed Collateral

{8} Exhibif {3 sets forth 3 complate and accurate st of all of the Pledged Collstersl. The
Cirardor is the dirent, sole beneficiil owner and sole bolder of record of the Fledged Collateral Hated ont Exhibi
G ax belng owned by i, free and olewr of any Lions, except for the seowrity interast granted to the Lender
hersunder and Pormitted BEucumbrances. The Grantor ferther represents snd warrants that 1) sl Pledged
Collaters! conatifuting an Equity Interest has been {fo the sxient nuch conospts are relevant with reapect to such
Pladgad Collateral) duly authurized, validly issued, are Rilly paid and non-assesyalde, (3} with respect to any
certifinates delivered to the Lender roprosenting an Bouity lvterest, either sueh owtifioates are Securities as
defined i Article § of the UCC 18 a result of axtions by the tssuer or othersdss, or, i sheh sentificates are agt
Secarities, fhe Grantor has so informed the Lender so that the Lender way take sleps o perfect s ssourity
tnterast therein as 3 Ueneral Intangible, (1) all such Pledped Collsteral held by 2 securities intermediary is
covered by 3 contel agreement smang the Grantor, the seourities imtermedizny snd the Lender purswant to
which the Lender hes Control and (v ol Pledped Collatersl which represents ndeblednass owed o the Grantor
has been duly authorized, anthenticsted v fasued and delivered by the isener of such Tndebtedasss, s the fagal
velid and hinding obligation of such issuer and such lvsuer is not in defult thereunder.

(I in addition, (i} song of the Pledged Collateral bag boen isesued or wansfareed b violation
of the sesurities registration, sesurities disclosure ov simmilar lsws of any hurisdictions to which such issuance ot
transfer may be sabjeet, (1) no options, warrants, calls or commitments of sny chavacter shatsoever {A) exist
relating to the Pledped Collateral or (B} chligate the tssuey of any Bquity Interest included o the Pledged
Colisteral fo tsaue additional Equity Interssis, and (1) no consenyt, approval, authorization, or sther action by,
and no glving of notieg, filing with, any governmental authority o sny other Parson is required for the pledge by
the Grantor of the Pledged Collateral pursuant fo this Security Agresment or for the execution, delivery and
perfirmance of thiv Security Agvsement by the Grastor, or for the exemise by the Londer of the voting or other
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rights provided Tor i this Seonrity Agresment or for the remedics i respect of the Pledged Collateral pursuant
o thiy Security Agreement, except 8o may be reguired in sonseetion with such disposition by laws affecting the
offering and sale of securities genssally,

£ Exvept as sot forth & Exhibiy G, the Grantor owny 1009 of the ssued and outstanding
Equity Intorests which copstitute Pledged Collaters! and none of the Pladged Collateral which represents
fndebiedness owed 10 the Grantor B subordinated in right of payment 1o otber fndebtodness or suliject tothe
terms of an indenture,

ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thersafer until this Sevurly Agreement is terntinated, the
Gragsior agrooy thas

4.3, Cieneral
{a) Cotaterad_Records,  The Gramtor will swintain complete and accurate books and

records with regpect to the Collateral and furnish to the Lender such reparts relating o the Collateral ag the
Lender shall fron time o time request.

{t Authorization _to Fie Fhuning Statenemts, Ratifvation. The Oramter hersby
suthosizes the Leader o fils, and i requested will deliver fo the Lender, all finmncing statements and other
documents and taks such other sctions as may Fron time to time be requested by the Lender in order to maintain
a first perfected security fnterest in and, i applicable, Control of, the Collateral, Any Bnancing statemsnt filed
By the Lender may be filed in any filing office fn sny UDC herbsdictian and may (1) indicate the Collatersd {1} as
all axvets of the Grantor of words of simtler effest, repardiess of whether any particular asse! comprised inthe
Collateral falls within the scope of Asticle § of the LICU of such juriadiction, or {2} by any other description
which reasonably speroximates the description comained in thix Securtty Agreement, and (4} contain any other
information reguired by part § of Adticle ¥ of the UCT for the sufficlensy or filing office acceptanve of any
finmcing statoment or amendowent, inchading (A whether the Grantor I8 an organization, the type of
organization and sy organization identification nomber issued to the Grantor, and (B} in the case of a finaneing
staternent fHed a3 @ fixture fllag, 8 sofficient deseription of real progerty to which the Collateral velates, The
Grantor alss sgrees to furnish any such informution described in the foregoing sentence to the Lender pronpthy
spon reguest, The Grantor alse ratifies ity amthorization for the Lander & have filed in any L0 jurisdiction any
initial fnancing stalements oy amendments therelo i filed privoe o the dats horsofl

{c} Fusther Asswranees. The Growtor will, if so requested by the Lendeer, funish to the
Lender, sz offen #3 the Lender roguests, staloments and schedules Ruther idendifing and desoribing the
Collstersl wud such other reports and information in conmection with the Coilateral ss the Londer may
reasonably request, sl i such detail as the Lender may specify. The Grantor also agrees to take any and all
soiions accsseary to defend tithe o the Collsteral sgatust sl porsons sod to defend the ssowrity interest of the
Lender i the Collateral and the peitwity theren against sy Lien not expreasly permitted herevnder,

) Disposttion of Collateral. The Grantor will not sell, fease or atherwise dispose of the

CUollateral except for dispositions specilivally permitted pursuant to Seotion 6.05 of the Credit Agresment,

{8 Lisns. The Grantor will aob create, mour, or suffer to exist any Lisn uny the Collateral
sxoapt {1} the security terest created by diis Sevurity Agreement, snd (1} other Liens permifted under Section
§.02 of the Credit Agreement.

£§} Other Flosocing Siatsmeeniz. The Grantor will not quthorize the filing of any financing

SbL o

staterent naming ¥ as debtor covering all or any portion of the CoHatersd, sxcept for finsncing statements (1)
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saming the Lender ay the spowrad party, sad (1) In ceapeet fo other Lisns pormitied ander Seotion 8.2 of the
Tradit Agrewment. The Grantor sckuowd fedges that B 1 pov authorized o file any foscing sistoment o
smendmend of terminatinn sialemeat with respest to say Hosocing stalermend naming e Lender ax & seoured
party without the prior written comsent of the Lander, subieet w the Grantor's vighty under Sevtion S308ED of
the UTCL

{g} {ocations The Grantor will sot (1) paistain any Collgteral a8 any Inostion sther than
those Jocarions Bwed on Sxhibit & o discloged G Lender purseant 1o classse G of this Seetion, (1) otheradse
chiage, or add to, such lovations withame the Leonder’s prior swritten oonsen ay resuined by the Cedit Agreoment
fand #f fhe Lender glvss such consentd, the Graptor will concurrently therewith oblaty & Cotlateral Acoess
Agrsewnent for sach xech location 1o the extent regquived by the Credit «Xg‘acmem 5, or {iiy) change i prinsipal
plage of business or chief executive offive from thy location identified on Exh « other thay as peovitted by
the Oredit Agrsement.

~

(i Lo

ceaxith Ternse The Grantor wall perform and ootply i all matsial respents
with all obligations i sagpent © § 3“ Colloteral sud sl ageetiments fo which § is 3 gty or by which W is hovsd
selating & the Collstersd

3.2, Revevables

{a} Centain Agresmsniz on Beseivables, The Grantor will oot make or sgyes to maks any
diacoun, sredf, rebate ar other reduction in the originad smownt owing oo 8 Rerewvable s stoept In satisfaction
of & Recshvable Toas than the nelgingd amount tﬁwvf\ sxsep that, prioe to e oovurrenwe of au Byveat of Defanly,
the Grantor miay reducs the amowd of Accounts aviaing oo e sale of Inventory i avcvrdance with iy prosent
polivies sad b the ondinary course 03 busiiess, as i@tz; s the reduction in the amount owed is properly reflected
oy #x meoset vecowt Collateral Repoy

2

{h} Loflection of Reostvables. Except o gtherese providad in thiy Seoarily Agreament,
the Grantor will collser and enfees, 8 the Gramtor’s sole expense, ol amsvants due ov heroafier dus 1o the
{Grantor under the Roosivables,

{3 Delivery of lnvoloes. The Grandor will delbver to the Londer mupediately upon its
reguest afer the nopurrence asd dustag the continsating of an Beard of Default duplivate involoes with ragpust

s

fovoach Sovount bearbng such lnguage of axslgnment ax e Lander shall spenidy,

& Bieslonre of Counterclaima on Receteables, 3P €0 any suterind discownt, ovedit oy
agrerment 10 make 3 rehate or 1o otherwiss reduse the mmount g on 2 Receivable sabsts or (13 o e
kaoededige of the Grandor, say material dizpute, astedl] olabm, counterclate or dofiose exdsty or has besn
asserted or threatound with rexpect to & Reostvable, the Grantor will promptly disclose sugh fast o the Lender in
weitig,  The Orantor shall promptly report sach envdit memorsndamn and each of the facts vequired 1o be
disclosed to the Lender in accordsoee with this Ssetion 4.3(d) oo the Barrowing Rase Tertiffcatey submitted by
R

o

{8} Higo trmm: Shotted Papsr. The Urantor shal! take all stope vasssary to grant the Lardder

Contrad of alt slectronde chattel pagsr i wocordance with the VOO and o "ranvforshle reconds” 28 defined i

gach of the Uniform Elsorronie Teansaotions Ast amd the Elechonis Sipnsturss in Global snd National
Conemeres &l

4.3 Ennipment

{r} Mainmnsngs of Goods The Grantor will do alf thingy novessary 1o mabualn, preserve,
proteal and keep the Bguipsnent s good repadr sod working and ssdeable condition, except fv damaged ov
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defvctive goads arising in the ordinary courss of the Grantor’s business and except for ordinary wear and tear o
respect of the Equipment.

) Eguipment. The Grantor shall not pesnit any Bquipment to become a fixture with
respect 1o real propevty or to become an accassion with respect to other personal propasty with respect to which
veal or porsonal property the Lender does not heve a Lien. The Grantor wifl not, without the Lendse’s pricr
written consent, alter or remuwe any idsatifving symbol or number on any of the Graotm’s Bguipnest
sonstituting Collateral

{e} Titled Vebhicles, The Grantor will give the Lender native of ity soqudsition of sy
vehiole coversd by a certificate of title arud deliver to the Landsr, upom request, the original of any velils title
seriifivate angd provide andéor file &l other documents or instnuneots necessaty o have the Lisa of the Lender
actesd on any such cortificals or with the appropriste state office.

4.4, Delivery of lustruments, Seouritics, Ghattsl Paner andd Dogunenis. The Grantor will (a) deliver
to the Lender immedintely upon oxesution of this Security Agmeement the originals of all Chattel Paper,
Securities snd Instruments constituting Collateral (0 any thern sty {b) hold In trust for the Lender upon receipt
and immediately thersafter defiver @ the Lender any Chattel Poper, Becweities and Instruments constitting
Collaters, (o) upon the Lender’s request, deliver to the Lender (and thersafer hold in trust for the Lender upon
recsipt and immediately deliver o the Lendery sty Document evidencing orconstituting Collateral,

4.5, LUncentificated Medeed Collatrral, The Grantor wil porosit the Lender from time to tine o
cause the sppropriate lsspers {and, if held with a seowrities tdermyediaey, such securities intermediany) of
uncertificated securities or other trpes of Pladpnd Collateral not representsd by certificates to mark their books
and reoords with the numbers and face amounts of all such unosréficated segurities or other types of Pledged
Collateral not represented by certifiosies and all rotlovers and replacements therefor to reflect the Lien of the
Lender granted pursuant 1o this Scoudty Agreemant, The Grangor will take any actions necsssary 10 2ause (8}
the issuers of uncertificated scourities which ars Pledged Collateral and (B) any socuritiss intermediary which is
the holder of any Pledged Collateral, to cause the Lender 1o hawe and roteln Contred over such Pledged
Collateral,  Without Hmiting the fwegoing, the Grastor will, with respeet fo Pledged Collaters! held with 2
securities ntermediary, csuse such sesurities intermediary fo enter Into & Sonirs! agreement with the Lender, in
form and substenos satisfactory to the Lender, giving the Leader Conteol.

4.&, Pledzed Collateral,

{2 Chenges in Capital Strestire of Dwuers, The Grardor will not (1) permit or suffer any
issuer of an Eguity Interest constituting Pledged Cotlateral to dissedve, werge, liguidate, retive any of #ts Bauity
Inderests or other Instruments or Securities evidencing ownership, reduce its capital, sell or encumbser alf or
substentiglly all of s assets {except fiyr Peemilind Brcumbranges mwd sales of assets pormitted purstant to
Sention 4, Hd4) or merge or consolidate with ary other entity, or (i1} vote any Pledged Coliateral in faver of any
of the foregoing,

) Issuange of Addiional Securities. The Grantor will not permit or suffer the fusoer of an
Hqpaty Intorest constituting Pledged Collateral 10 ixene additional Equity Interests, any right to receive the samns
oy any right to receive earnings, except & the Granter,

{9 Hegistration of Pledged Collatered.  The Grantor will permit any registersble Pledged
Collateral 1o be ragistered In the name of the Lender or s nominee sf sy thme at the optios of the Lender,

() Exersisg of Rights in Pladsed Collateral.

i3 Without in any way {initing the foregoing and subjset o clause (1) below, the

e

Uirantor shall have the right to exercise sl voting vights or other rights relating to the Pledped Collateral
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for all purposes not inconsistent with this Security Agreemsat, the Credit Agreernent of any other Loan
Docament; pmvéﬁe of Frwever, that ao vote ovother m:, ht shadl be exercised or sotion taken which would
have the effect of inypairing the righis of the Lender in respest of the Pledged Colisteral,

{5 The Grantor will persit the Lender or ifs nominee =t any time after the
gocurrence of an Bvoot of Defbult, without natice, 1o exercise ail voting rights or otber rights relating to
the Pledged Tollntersl, twoluding, withoor Hmtation, exchange, subsoription or any other sighisg,
privileges, or opthons pertainiig to any Bouity folerest or Investment Property constituting Pledged
Collaterad ay if it were the sbsolute owner thevenf.

(i}  The Grangtor shall be entitled o sollect and recgive for #ts own use al} cash
dividends snd inlerest pald in respest of the Pladged Collateral 1o the extent nod in violation of
Credit Agresment gthier then any n‘r the following distributions and payments {eollectively reforred m a3
e “Bxelded Pavmenty ™y {A) dividends amd terest paid or payable other than fn caah in respect of
any Pledgad Collatersl, and tnstrurernts and other propenty received, reccivable or stherwise distributed
in vespeet of, or in exchange for, any Pledged Collaterad; (B) dividends snd other distributions paid or
payaide in cash in respect of any Pledged Collateral in comnection with & partial or total Hauidstion or
dissobution or in connectinn with 3 redoction of eapitall capital swrphis or p&*d -t capital of an issuen
and {C) cash puid, paysble or atherwise distributed, n regpect of principsd of, or in redemption of, or fin
exchange for, soy F‘iedge{ﬁ Coflateral, provided Soweves, thar vl ammlh paid, all rights to sugh
distrrbutions shall romain subject to the Lien crested by this Secartly Agreement; and

{ivy Al Excluded Pryments and all other distribulions in respect of any Pledged
Collsteral, whenever paid o made, shall be defivered & the Lender (o hold as Pledged Collatersl and
shall, if reveived by the Gramtor, be received in trust for the benefit of the Lender, be ssgregatad from
the other property or funds of the Grantor, and be fen‘m ith delivered to the Lender as Fledged
Collateral in the same form ag 30 received {with any necessary endorssment)

(e} Interests i Lamied Linbilttv Conmamies and Limited Partnershing. The Grantor sgress
thit no ownership interests tu o Hmited Habibity company or & Himited parteership which are inoluded within te
Collateral shall at any time constiiute a Security under Antlole § of the UCC of the applicabls jurisdiction.

4.7, Inteilsctual Proporty

{a) The Grantor will use its best afforts 1o secure all consents and spprovals necesssry or
appropriate for the assigiment o or benefit of the Lender of any License held by the Grantor aud to enforee the
security tnterests granted herounder,

{h The Granwor shall notify the Lender tmmedistely i # knows or has rérson to know thet

&my spplication or registration relaing to any Vatent, Tradersasck or Copyright (0w or hereafier sxisting) may

bacome shendoned or dedicated, or of any adverse deternyination or development (nclading the natitution of, or

any such determdnation or development I, any proceeding in the United States Patent and Trademark Office,

the United States Copyright Office or suy court) regarding the Grantor’s ownseship of any Patent, Trademank or
Copyright, its right o register the sams, or fo kewp and mabiiain the same,

{2 I no event shall the Grantor, either direatly or Suough any sgond, stploer, Heenseo or
desigaee, file an application for the registration of any Patent, Trademark o Copyright with the United States
Patent and Teademaerk Gffice, the United States Copyright Offiee or any similar offive or agency without giving
the Lendsy prior writlen notive thereof, and, gpon regquest of the Lender, the Grantor shall sxecute and deliver
any and all security sgromments as the Lender may request to evidence the Lender’s first priority seourily
wyterest on such Palent, imdema& ar Copyright, and the Genersd Intangibles of the Grantor relating thereto or
vepresenied therehy.

I3t
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Y The Grantor shall take all sctions nevessaey o paquestad by the Lender to maintain and
pursue cach application, 1o obtain the relevant registration and o muintaty the regivtestion of esch of e Patents,
Trdomarky and Copyrights (now or hereaBler existing), behadlng the filing of spplications for resewal,
affidavitg of nag, aflidevite of nonovstestability aad uppesition snd interforenes sod cancellation proesedings,
unkesy the Lender shall dotermine thet such Pasont, Trademark or Qopryright s not msteris! o the conduet of the
Cranter’s business

{ed The Grantye shall, unlose 3 chall reasonably dotseming that such Patent, Trademark or
Copperight 18 in no way mstensd o the condust of #s businues ov operationg, pronptly sue fir infringersent,
misappropriation or dilution and o meover any and all damsges for such infringement. misappropristion or
shiiution, and shall fske such other solions as the Leader shall deom approprimte under the circumstances
protect auch Patent, Trademak or Copyright. In the event that the Grardor institutes soit becamse sny of the
Patents, Trademarks or Copyrights constituting Collaterad & nfringed tpon, or misapproprinted or diluted by a
third party, the Gramor shall vonply with Section 4.8,

4.8 Commercial Tort Cladms. The Grantor shall promptly, and in myy event within twy Business

Days after the same 18 acquived by 3 iy the Lander of any commareiad tors clalny {55 defined i the UTTY
asquired by it and, unless the Lender otherwise consents, the Urartor shell enter into an amendient to this

Sscurly Agresment, in the form of Exhihit ] berete, granting & Lender a firs! priority seourity intorest in such
sommersial tont olatm,

4% fotecobCred Rights, I the Grootor @ oy beosmes the beaeliciary of ¢ letter of cradit, the
Crantor shadl prowptly, and o soy everd within b {2 Bosiness Days aBer becoming 8 beneflolany notify the
Lowder theveo! and cacse the Issuer sadiy confirmation bank 1o {§) consent to the sesignment of any Lettarafs
Credit Rights to the Londer and {1} agrae (o direst off paymants thersander fo @ Deposit Account 2t the Lemder
or suljeel B & Deposit Acowmnt Control Agsrement for spplication o thy Sewured Chiigations, in atcordanee

with Seotion 218 of the Cradit Agreament, st in Fornesnd substance reasomably satisfantoey do the Lander,

4, Faderal Mate o Municipal Clafne The Grastor seill prompdly ooufy the Lender of any
Cadlateral wihieh constifisies 8 claim agadest e United Btaten govsoment oo any stde or focal goverpmeat or
any instrissaialiy or agensy thareod, the andignment s wiich izl is reatvicted by faderad, stale or musicipal
.

<

$.11 Kooloteforense. The Oonator sgrees that & will nust interfors with any right, powsr sad remedy
of the Lender provided Sor in this Recurlty Agrosent of nisw or horesBler sxisting at law or fo oguity or by
statitle or othenwive, or the sneroise or beginning of the oxerctse by the Lender of any one & more of sugh

sighis, powvers oy rereedies,

AV losursoes. €8} Doothe event any Collateral is lovated i suy sres thet has been designated by the
Fadera! Bmergeney Mupagemont Agsney as 8 “Special Flood Havard Aren™, the Grantar shall purchase and
natntain food inswomes os such Collateral {Incloding any personad property which is locaied on amy real
property feased by such Loan Fary withis & “Speoial Flood Hrowed Ared™ The amount of Hod murance
required by this Section shall at o mindmuan comply with appboable ww, including the Fload Dissster Protection
Ay of 19873, a8 smsnded,

(b} Al fnxorante polivies rogpined beramder and snder Section 530 of the Uit
Agreermnt shall nae the Lender as an additional insteed or ag foss paves, ay appdicable, and shall contsh
fender toss payable shwuses or mortgages chusses, dooagh esdorsements in forn and substance satisfietmy 1o

X,

the Londer, which provide that: (§ olf provends thereunder with respact to any Dnllaters! shall be pavable 1o 3he

£
f:)
G

de 3 such policy; and (b1 week polivy and fender loes payable ur morgages chusses may be canceled,
mvnded, or radnuted only upon af fosat thivty £36) davs prive written notion given o the Lender.

——n
[
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{5 Al premiums ob any seh instrance shall be psid when due by the Orantor, and zopies
of the policies delitverad fo the Lender, ¥ the Graotor fails tn obtain or maintain sy insurance as requived by
thig Section, the Londer may obisin suah insurance & the Borrower’s expense. By purchasing soch surance,
e Lemder shall not be deemed to have vadved apy Delvull aricing from the Grantad’s fdlure 1 nsintaln sach

HIRERCS OF pay sy proviwms thevekr

G330 Cnilnteral Avcess Asreomonts. The Grantor shedl sse connnsreiadly reasombie offors o
cohiain o Collateral Access Agresment from ti}&, fesson of each leaved property, movigapes of owned property or
batles o comsignve with respeat to any warehouse, prosessiy v convener facilty or other kwation where
Collateral 18 wtored or fovated, which syreement or Jetter shall provide sccess vighte, contgin 2 walver oy
subordination of alf Liens or claims that the loanddiond, movtgagee, bailse oy consignpe may seasrt against the
Cisllateral 2t that lnostion, and shadl atherwisy be reasonabdy satisfaciory i fwey wnd substanse vy the Lender,

404 Ropralt Account Conted Amsomemis The Grantor will povelde to the Landsr upon the
Lender’s re q&ﬂst 8 Deposit Scvoun Tontrd ﬁm‘ sement duly execw sed on ‘c\,h& sf ek fensial jastinution
holding s doposit socouns of the Grantor ws set forth o dus Seowrty Agreement,

415 Change of Mamg v Lovatius Uh g of Tlsead Year, The Grantor shall act {3} ohange Us name

as ¥ appeses I olficial Slings in the date of ¥y incoeporation ot orgasization, {b} z:&a“f:& ity shief srentive
offiey, g};“in ipal plses of busioves, muding addrsss, covporste offices or warchousey v locations w}s

Collaters! i beld or stored, ot S ieuatxm of iy records compeiing the Collatsrsd av ss.,t forth i this Beouris

X&‘;\mﬁ‘ﬂ.m {n} change the type of ondity that B &5 () chonge iy organiation ideatification number, i \m
{xsued by its stade of § mamommn o¢ nther organteation, v (s} changs #s atate of tncweporation or organizstion,
in cach case, ‘-.nie; sx the Lender shall have recetvnd ot losat thivty (307 daye prior wrilten notice of such change
ard the Lender shall have acknowiedged o weiting et aithey gi"z such change will not adversely affect the
vitidity, ;}&:ﬁ petion or ;wim*i;t}f of the Lender's sevarity Intonst in the Collsteral, or (2} ifs\mw&bae aotion

u;!

requasiad by the Londer Bt comnestion therswith has besn completed or iaia‘“ess {inchuding svy acthon to continge
the porfoction of ’sm iens in fvvor of the Lender i any Untlateral), grovided tha, say . is‘smmn ahall be in

.

the contimental 108, The Grantyy shall not change 1t Henud vear which ¢ ammﬁ};’ erde on Daoamber 31

ARTICLE Y
EVENTR OF REFAULT AND BEMEMES

shall congiite
an Event

N

aar under o

{a} Any represenivtion tr warrandy made by or on behalf of the O
eonnention with this Security Agrecmend shall by matorially fobe as of the date on which ms

tra
dw

LR

{5 The Grantor shall fail 1o observe o parform soy of the torms or provisions of Antisls

;“\Q\f
N The Gramtor shall fai 1o observe e perform any of the toms or provistons of this
Sesurity A reemeht {other thar » broack whick eonstitutes an Bverg of Default uder any other Sextion of this

Artinly VY and sk Sothoe shell pontinwe wnrvenedied for & peried of ten (1) days aBer the earfier of
ko xi%«:&m S suedy breach o notivs thereof from the Lendee

{} The soourrsnee of any “Bvent of Defaelt™ ander, snd av defined i, the Credht
Agypemant,
{e} Ay Egquity Ihterestwhish is inchided within the Codlatoral shall &l smy thme conss i\;um 3

Sugurity o the issuer of iy such Bquity Interest shall tnke any action f@ v sucht frterents trested ax & Secard
unbesy €21 alf cortificatey or othey documents constifuting sach Sexority e been delivered 4 the Lender amd
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such Secutity is properly defined as such under Asticle 8 of the UCT of the applicsble jurisdiction, whether ss 8
result of actions by the issuer thereof or otherwise, or (i) the Lender has aitsred into 8 control agreement with
the isswer of such Security ov with 8 securities intermediary refating to such Ssourity and such Secwly i
defined as such under Artisle ¥ of the LIOC of the applicable jurisdistion, whether as a result of actions by the
isguer theveof w otherwise,

5.2, BRemedies

{a} Upon the cveurvense of an Bvent of Defaclt, the Lender may exercise gov or all of the
following rights sid remedies:

{1} those rights and remedivg ;}*G‘Vidt‘ﬂ in this Security Agresment, the Credit
Agreement, or any other Losn Document; provided thar, this Section 3.2{(a) shall not be understood to
fimit any rights or remedivs available 1o the Lender snd the other Secured Parties prior o an Event of
Default;

{11} tusse rights and remediss available to a sscmed party wnder the UCC {whether
v wot the UCC amﬁ fow o the affected Collateral) or ander suy other-appliceble aw (nchuding, without
timdtation, any law governing the exercise of 4 bank's right of setoff or bankers’ Hen) when 2 debtor iz in
defuilt under a security agrecinant;

GHY  give native of sole contred or sy other stroction ynder any Deposit Account
Contrad Agresment or and other contrad agrecment with any securities intermediary and take any selion
therein with respeat to such Collatersl;

(v withowt notice {oxoept as specifically provided In Section 8.1 or elsewhere
herain), demand or advertisement of any kind to the Grantor or sy other Peeson, enter the premises of
the Grantor where any Cullateryd is foosted Ghrough selfdelp sad without judicial processy to collest,
reviive, assembie, process, appropriste, suff, lease, sasign, prant an ophion ov ophioas to purchase or
utherveiss disposs of, delivar, or realize up, the Collateer! or any part thereo! in one or more paresls &t
pubic or private sale or sales {ehich sules may be adjowrned or continued from time to thme with or
withowt notice and may take place 8t tie Grantor's prentises or glaewhere), for cash, on eredit or for
futwre defivery without seaumption of any credit risk, ang upon such other terms a¢ the Lender may
deem commernialily reasonable; and

(v}  conawrenth with writhen notice Yo the Grantor, transfer and register in #s name
or in the name of #e nominee the whols or any pant of the Pledged Collatersl, sxchange eertificates or
strwmenty representing or wwvidencing Pledged Collateral for sertifivates ar tnstruments of swmaller or
larger denominations, exercise the voting and alf sther rights as a holder with respest thereto, collect and
receive alt cash dividends, interest, ps"mipai and wther distributions made thereon aud to otherwise act
with respect to the Pledged Coltaters! ax though the Lender was the ouotright owser thersof,

b The Lender, on bohalf of the Lender sod the other Scoured Parties, may comply with
any appiicable xate or federal Dhw reguirements in connection with g digposition of the Collateral and
complianee will not be considered o adversely affort the commercial reasonableness of any sals of the
Collateral.

{} The Lendser shall bave the vight upon any sush public sale or sales and, to the extent
perinitied bry taw, spon any such private sale or sales, fo purchase for the henafR of the Lender and the other
Secured Paries, the whole ov any part of the Collateral xx sudd, free of any right of equity sedemption, which
oquity :eﬁempum the Grantor hereby expressly releases.
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{dy intil the Lender iz able Yo effest & sale, Jeuse, o oiher dlsposition of Collaters], the
Leader shail have the n&ht 1o hold oy use Collaters], or any part therend, 1o the extent that it deems appropriate
for the purposs of preserving Collateral or its value or for any other murpose deemed sppropriate by the Lender,
The Lender may, i it go elects, seek the appeintment of a receiver or keeper to take possession of Collateral and
to enfores any of the Lender’s vemediss {for the benefit of the Lender and the other Secured Partles), with
respuet 10 such sppointment without privy nolice or hearing 83 1o such appointment.

(@} ff, after the Oredit Agreoment has teonivated by i3 terms and all of the Obligations
have been paid i full, there remain Swap Agreement Dbligations outstanding, the Lender may exercise the
remnedics pmwduﬁ in this Section 5.2 upon the oveurrencs of any svent which would allow or reguire the
terniination or acecleration of any Swap Agresment Obligations puvsuant {o the terms of the Swap Agreswmeant,

) Nopwithstanding the Toragoing, neither the Lender nor any other Secured Party shall be
required to (I} make any demand upos, or prrsue oo wxhasst any of ity righis or remndies againg, the Geaator,
ay other obligor, guaranh, pAedgm or any other Person with mespent 1o the payment of the Secured Obligations
ot fo pursie o sxhaust asy of e nghi» ar romedies with respect to sny Collatend therefor or any direct or
indivsot guarantee thereof, (3} mavshal the Collateral or any guarantde of the Secured Obligations or to renul to
the Collatersl or any such guarantee in sny particular seder, or (1) stfeet a public sale of any Collateral.

{g The Grasster reonpnizes thet the Leader may be unable oy effent & public sale of any or
511 the Pledged Collaters! and siay be sompelied o rxort o sme or more private sales therenf in accordance
with clauge {a) sbove, The Gramtor also ackpowledges that suy private sale may result in o ices and other teros
jegs favorable to the sciler thas i such sele were 3 prblic sale and, sotwitheanding such circunsatances, agrees
that any such private sade shall not be deemad to have been reade i a conmerciatly unreasouable manner aoig%
by virtus of such sale being private. The Lender shall be under no obligation 1o delay & sale of any of the
Pledged Collateral for the period of thne novessary 1o parmit the Urantor or the issuer of the ‘C’Eeég&i Collateral
to register such ssvwrities for pubdic sale under the Securities Aot of 1933, 26 mnended, or under applicable state
securities laws, even i the Grantor and the issuer would sgree o do so.

53, Uranmtor's Obligations Upen Refault. Upon the request of the Lender after the sccurrence of &
Drefaylt, the Srantor will

{2} assemble and meke availably to the Lender the Collateral and sll books sud reeneds
velating thereto ot any plaos or places specitied by the Lendor, whether at the Grantor’s premises or elsewhisre,

{hy perput the Lender, by the Leader’s roprasentatives and agents, to enter, oocupy and use
any premises where all or any part of the Collateral, or the books and reconds relating thereto, or both, are
lowated, fo take possession of alf swany part of the Collatera! or the books and records reluating thereto, or both,
& removs alf ar say partofthe € alisieral or the bonks and records rels siny thereto, or both, and to conduct sales
of the Collateral, without any obligation to pay the Grantor for such use and vexapancy;

) prepace and Bl or cause sn issuer of Pledged Collateral to prepare and Sle, with the
Seourities and Exchasge Commission or any other appliceble government ageacy, regisiration staloments, a
prospectes and such other documentation in connestion with the Pledged Collleral as the Lender may reguest,
all i foom and substanee sstisfactory o the Lender, and forndsh o the Lender, or esuze an issuer of Pledped
Coflateral to furnish 1o the Lender, auy information regarding the Pledped Collsteral in such detsl! as the Lender
may speaify

{4} take, or cauee an issver of Pledged Collateral to take, any and all sstions necessary o
register or quahtfy the Pledged Collatoral to enable the Lender to consummate s puiblic sale or other disposition
of the Pledped Coidlateral; and
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{e} AF M3 own axpeme, sasse the independent crrtified pebliy sccountants then wngaged by
the Urandor b prepare and defiver to the Lender, atany time, snd from thos o :"zm* promptly upon the Lender’s
reguest, the following reports with reapaot to thy Granter: {1} ¢ reconuiliation of all Accounts; (1) 0 aging of all
Asovsants: {ii} frind balarces; and i) 8 st verification of such Aocounts.

RSB oL ST LRk DAL bRt e SRR I L S TR R

rights and remedies vnder this Artiele ¥ st such S as e Lender shall be I w‘uﬁ} sotitfed 1o sxerclse such
rights wnd remedies, the Grantr hereby prantx io the Lender, fov the benefit of isedf and the other Sscured
Fartisg, an frevosable, nonselusive livones {»\mmme without payroent of rovalty o ther compensstion to
the Oramtor} fo use, Bowrse or subBicense any bdellevtual property rights now ewrind or hereafler soquived by the
Grantor, and wherever the same may be located, and bnchading in such Boense avosse tvall media In which sny
of the Hronsed #omw may be recorded o stored wad o all computer sofbware and programs wand Ry the
comspstiation or primout thersoll

540 Ureeted elivomal Provery Livsnge, B the purpose of enabling the Losder to exervise the

ARTICLE V1
ACCOGUNT VERIFICATION ATTORKEY IM FaACT PROXY

&3, Accoumt Veriikation. The Lemder sy &t any e after the oocerrenze of an Bvend of Diefaul
iy the Lendar’s own bams, 1 e name of & nowmises of the Lender, or in the name of the Granlor communioste
{i\} wmadl wlophone, ostmile or cthervie) with the Acvoumt Debrors of the Grastor, parties to vordracts with
& W Grantey and whi Bgors in respent of botromenty of the Grantor o verify with sach Persons, & the Lender's
saviafiction, the existenge, mmount, ferms of, and any other matter relsting to, Acvouniy, hwtramanty, Chatted

apm‘ payment biangibles sadéor other Revsivables,

§3. Authorization for Lender to Tabe Cortain Action.

{x) The Grantor rrevooshly nithorizes te Lender ar sny time sad fron tivs fo ting in she
sole discretion of the Lander and appoings e Lender & ity attorney-Inafact (1) to e sny financing stedement
with sespent 3o the Codlstenyd snd 1o fHe spy other {insncing sislent or aenndment of & igmmmg statement
Cechich dosy not wdd sow collateral or xdd 5 debtor iy such offives se the Lender in ity sole diseestion desms
mﬁmwrv s desirnble 1o perfect and {0 mainisiy the perfention snd prionty of the Londee's ssonrity derest in

hn Ol i*s{ami\ {1} o contact and enter inle one fe more agrevments with the ssuers of uncertificmtad seourities
w&t ol wre Pledgad Collatersd or with sscnritiss informadivviey holding Pledied Collatersd as may be necessary or

advisable to give the Lender Contral over such P tm 3 Collatersd, () to discharge past due taxes, sascssmants,
churgas, fees or lsem on the Colleteral {sxcept for suh Lisns that are pormitted under Section 8,82 of the

Credit Agroementy, and {iv) 1o do alf sthee sety and m RN BEReRNETY 1O arry sut this Soxarily Agreement; and
the Orauty agress (o refmburse the Lender on demand for any payment rende or sy sxpense invuered by te
Leonsder in connestion with sy of the Toregoing provided tha this suthoriation %mii st velieve the Orsntor of
any of e ohiigativns under this Secerity Agrossent oy under the Credit Agresment.

&} The Grantor funther irrevocably authorizes the Londer & any time sller the ovewrance
of an Beent of Defaol and appoints the Lender s B mmmﬁ}hmai@i {3} o eodorse and amﬁct nay vash
proveeds of the Oidlatensd, (3} to contast Apcount Debtoes for any reason, () i demand poymest ar enforse
pyrsent of e Rogelvables i the nane of the Lender ar the Crantor and cndorst say aad gl cheoks, dmifty,
and sther instnanents for the pavimst of money relating to the Receivables, (v} {o sign the Grantr's nage on
any fmvoivs or bl of fading relsting o the Reouivablen, drafly againgt sy Account Dshiar of e Sinta,

srsignments and verifications of Reveivablas, {+3 1o pxorcive all of the Grantor's vights and purnndies with roxpset
the collention of the Recenabies and any other Collateral, {3 to settle, adjust, compromise, sxtond or ranew
tha Reveivablag, (1) to settle, adiust ov compronive any feged procaedings St ught to collvet Besetvables, {vid)
o propary, e and sign the Grastor's namg oo s proof of c:La i %sam\s ~1; oy oF sienily duowmnent apainst say
Acvounmt Dabtor of the Granmtor, (K} 1o prepae, fils and si’,gm the Grantors same on any natice of Lisa,
sestgrvnat or sativfotions of Lisk or shniler devement dg connention 'sssm the Receivables, . and {x} 1o change tha
address for delivery of mail addrssed fy the Grantor o such sdidreay ax the Lender muy designate and o

o
"

o
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reveiva, open and disposs of ol mall sddrassad to the Grantor; and the Grantor agresy 1© mdmbuorse the Lender
on demand for ary paymest made or any expense inowrred by the Lender in convection with any of the
foregoing.

{c} All sots of said ptrorney or designee are hereby ratified and gpproved. The powers
conferred on the Lender, o the beaefit of the Lender snd the other Setured Bartivs, under this Section 6.2 41
salely to protect the Lender’s and the other Secured Parting” interesty w the Collatern! and shall not Impose any
duty upon the Lender or any other Secured Porty 1o exercise any sush powers.

83, Proxy. THE GRANTOR HEREBY IRREVOUARLY CONSTITUTES AND APPOINTS THE
LENDER AS THE PROXY AND ATTORNEY-IN-FACT (A8 88T FORTH IN SECTION 6.2 ABOVE) OF
THE GRANTOR WITH BRESPECT TO THE PLEDGRED COLLATERAL, INCLUDING THE RIGHT TO
YOTE ANY OF THE PLEDGED COLLATERAL, WITH FULL POWER OF SUBSTITUTION TG DO 80,
N ADDITION TO THE RIGHT TO VOTE aNY OF THE PLEDGED COLLATERAL, THE
APPOINTMENT OF THE LENDER AR PROXY AND ATTORNEY-IN-FACT SHALL INCLUDE THE
RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, FRIVILEGES AND REMEDIES TO WHICH A
HOLDER OF ANY OF THE PLEDGED COLLATERAL WQULD BE ENTITLED (IMNCLURING GIVIRG
OR WITHHOLDING WRITTEN CONSENTS OF SHARERDLDERS, CALLING SPECIAL MEETINGS OF
SHAREHOLDERS AND VOTING AT SUCH MEETINGS) SUCH PROXY SHALL BE EFFECTIVE,
AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY ACTION (INCLUDING ANY
TRANSFER OF ANY OF THE PLEDGED COLLATERAL ON THE RECORD BOQOKS OF THE ISSUER
THEREOR) BY ANY PERSGN {INCLUDING THE I3BUER OF THE PLEDGED COLLATERAL OR ANY
OFFICER OR GENT THEREOF, UFON THE OCCURBERNCE OF A DEFALILT,

4. Natwe of Appuintment; Limitation of Duty, THE APPQINTMENT OF THE LENDER AS
PROXY AND ATTORNEY-INCFACT IN THIS ARTICLE VIS COUPLED WITH AN INTEREST AND
SHALL BE IREEVOCABLE INTIL THE DATE ON WHICH THIS SECURITY AGREEMENT I8
TERMINATED I ACCORDANCE WITH AECTION V. NOTWITHSTANDING  ANYTHING
CONTAINED HEREIN, NONE OF THE LENDER, ANY OTHER SECURED PARTY, ANY OF THEIR
RESPRCTIVE AFFILIATES, OR ANY OF THEIR OR THEIR AFFILIATES' RESPECTIVE QFFICERS,
DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL HAVE ANY DUTY TO
EXERCISE ANY RIGHT OR POWER GRANTED HEREUNDER OR OTHERWISE OR TO PRESERVE
THE SAME AND SHALL NOT BE LIABLE FOR AXY FAILURE TO DU 50 OR FOR ANY DELAY IN
DONG 8O, EXCEPT IN RESPECT OF DAMAGES ATTRIBUTABLE BOLELY TC SUCH PARTY'S OWN
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT AS FINALLY DETERMINED BY & COURT OF
COMPRTENT JURISDICTION; PROVIDED THAT, IN NO BEVENT SHALL THEY BE LIARLE FOR ANY
PLINITIVE, EXEMPLARY, INDIRECT OR CONSRQUENTIAL DAMAGES.

ARTICLE VH
GENERAL PROVIBIONS
T Wilvers, The Gramtor hereby waives notiee of fhe time and place of any pablic sale or the thme

after whick wry private sale or other disposition of 5l or any pant of the Collatera! may be made. To the exteat
such notice may not be waived under spplivable bow, any notice made shail be deemed ressoaabie if sent o the
Grantor, sddressed es set forth in Activle IX, of Joast ten days prior o (1) the date of suy such public sale or (i}
the tne after which any such private ssle or other digposition may be ade, To the maxdmum extent permitted
by applicable law, the Gramtor waives all claims, dumsges, and demands agamst e Lender or anmy other
Securad Party arizing owt of the reposssssion, retention or ssle of the Uollateral, except such as arise solely out
of the gross negligence or willlul misconduct of the Lender or such Secuved Party as fnally determinad by &
soprt of conpetent jurisdiction. To the extent it may lawfully do so, the Grantor absolutely and imrevocably
wives sod relinquishes the borelit end advantage of, and covenants not to assert against the Lender or any other
Secured Party, any vabuation, sy, sppraisal, extensinn, moratorinn, redesapiion or simflar laws and any and off
rights or defenses it may have as g surely wonw o heveafter existing which, bt for this provision, might b
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applicable 1o the sale of any Collateral made under the judgoteny, veder or deevse of any oot or privately wnder
the power of sale conferred by this Seourity Agroament, or otherwise. Exgept as otherwise specificaily provided
heceln, the Grantor herehy wedves prosentnent, demand, protest or any notice {0 the maximum extent permitied
v apphicable law) of auy kind in connection wath iy Security Agreoment or ary Colinteral.

T2, Limiation on the Lendee’s Duty with Respect to the Collsteral.  The Lender shall have wo
obligation o clean-up or otherwise prepare the Collaters! for sale. The Lender shall use reasonable care with
respeet to the Collateral in #s possession o under its control, The Lender shall not have any other duty as to
gy Collsteral iy #s possession or contiol or in the possession or contral of any agent or pomines of the Lender;
or any income thereon or as o the preservation of rights against prior parties or ahy other rights pertaining
thereto. To the extent that applicsble law fmposes duties on the Lender to exercise remedies in a commercially
reasonable manner, the Grantor acknowledpes and agrees that i 1s commmarciatly reasonable fir the Lender () to
fatl to incur oxpenses desmed significant dy the Lender to prepare Collateral for disposition or otharwise w©
transform raw maderial or work In process into finished goods or other findshed products for disposition, (i) to
fail to obtain third party conscats for secess to Collateral to be dispossd of, or o obtaiy or, iF not regquired by
ather Iy, to fail to ohiain governmental or thisd party consents for the collention or disposition of Collateral to
be cutlected or disposed of, (5) to fail 1o exercise collestion romedies against Accoumt Diebtors of other Persong
obligated on Cullateral of to remove Lisns on or any adverse clsims agsinst Collatoral, (v} to exervise collection
renyadies spainst Accouwt Debtors and other Persons oblipsted on Collateral divestly or duough the wee of
vollection agencies and other collection spesialists, () fo advertise disposiions of Collateral through
publications or media of geners! sirculation, whether or sot the Collsteral s of 2 specialized nature, {vi} to
contast other Persons, whether or not in the same business as the Grantor, for expressions of interest in soquiring
all or any postion of the Collateral, (vii) 1o hirs pue or miwe professional aucticaiesrs W wasist in the disposition
of Colfuteral, whather or noy the Colluteral is of & speciafized nuture, {vik) to dispose of Callateral by wtilizing
intormgt shes that provide for the austion of sssety of the types included in the Collateral or that have the
reasonable capasity of dofag so. or that maich buyery and sellers of assets, {ix} fo dispose of assets i wholesale
ruther than retad] markets, {3 to disclains disposition warranties, stch ax title, possession or guiet enjoyrment, {xi}
1o purchase insurance or oredit enhancoments o nsure the Lender against risks of loss, collection or disposition
of Collsteral or 10 provide o the Lender 2 guarameed vetumn from the collsction or disposition of Coltateral, or
{xii} to the sxtent deemed appropriste by the Lander, fo obtain the ssrvioes of other brokers, investient bankers,
consultants and other professionals to sssist the Lender in the solisction or disposition of any of the Collateral,
The Gramtor asknowiodges that the purpose of this Section 7.3 fs {0 provide von-exhaustive indicstions of what
SCtians o ongssicgs by the Lender would by commercially reasonable in the Lender’s exercise of remeddies
against the Collateral and ther otiwr actions or omissions by e Lender shall not ke deemed commercially
gnveasonaddy solaly on accomnd of not being indioated in thix Section 7.2, Without lselatine upsg the
foregoing, nothing confained in this Sectionr 7.2 shall be construed to grant any rights to the Grantor or {o
inpose any dotiss on the Lender that would pot have Been granted or imposed by this Security Agreement or by
spphicable law in the abeence of this Section 7.2,

7.3 Compromises sad Colleotion of Collsteral. The Grantor and the Lender recugnize that zetotls,
counterchatms, dofenses and other claims may be asserted by shligors with respeet 1o sertain of the Receivables,
that cortain of the Reneivables may be or hecome uncolicotible in whole ov in part and that the expanse angd
probability of suoccess o Btigating s disputed Recpivable way excesd the awmount thet ressomably may be
expected 10 be recovered with respeet v & Recebvable. s view of the forepoing, the Grantor agives that the
Lender may at goy time and fom time fo Sme, i an Bvent of Default has oeeurred sud fs continuing,
sarnprontise with the obligor on any Reccivable, socept in full paynent of any Recetvable such smount as the
Lander iy jts sole diserstion shall detenyaine or abandon any Recsivable, and any soch sotion by the Lender shall
he commercially reasonable 3o long as the Lender avts in good fuith based o information known to it at the
Hme 8 takes suy such action,

74 Secwred Paty Forformmoce of Debiar Qbligations.  Without having any obligation to do so, the
Lender may perform or pay any obligation which the Grantor has sgreed to perform or pay in this Seaurily
Agreement and the Orauty shall reimburse the Lender for any amounts peid by the Lender pursuant to this
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Seption 74, The Grantor's obligation to resmburse the Lender pursiant o the preceding sentence shall be a
Secpred Obligation prvable on demeng.

7.5 Specific Performance of Cutain Covenants.  The Orantr acknowledges and agrees that a
breach of any of the covenanis contained in Sections 4.1{d}, 4. Hey, 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.1, 412, 4,15,
d.44, 4,18, 8.3, or 7.7 wiil cause breparable nhary to the Lender and the other Secursd Parties, that the Lender
and the other &emr;z@ Prrtdes have to adequate remedy st Taw lu respect of such breaches and therefors agress,
without Hmiting the right of the Lender to seek and oltain speoific porformance of other ciligations of the
Grastor contained in thiz Seourity Agreswent, thal the vovenants of the Grastor containad in the Sectivns
refersed to in this Seotion 7.3 shait be specifically enforceuble against the Grantor.

.6 Dispositions Not Autborized. The Grantor is not suthovized o sell or stherwise dispose of the
{Coflateral except as set forth i Section 4.1(d) and notwithstanding any coirse of dealing between the Grantor
and the Lender or other condugt of the Lender, no suthorization o sell or otherwise dispose of the Collaters!
{except ax set forth in Section 4.1{d)} shall be binding upos the Lender or the oiher Secured Parties waless sunh
authorization (s v weiting sigued by the Lender.

7.7 No Walven Amcadments: Cumulstive Remedies. Mo fuilore o delay by the Leader or any
other Secured Pmy to exercise any vight or power ander this Security Agreement shall nperate as o waiver
thersof. nor shall any shngle or pamtial exemise of any sush ripght or power. or sny shandosment or
discontinuance of steps tr enforce such 3 right o powes, preciude any other ww further exercive thevreof oy the
axetviss of any other vight or power. The rights and senwedios of the Lender and the other Secured Partiss
hersunder are cumulstive and are not sxclesive of any rights or remedies that they wonld atherwise have. Mo
watver of any provision of this Security Agressuent or consant to any departure by the Grantor therefrom shalt
any wvent be offective unless i writhey signed by the Lender and then ondy to the extest in such writing
specificnily sof forth,

T8 Linutation by Lawg Severability of Provisions. Al rights, reoedios and powers provided in this
Security Agreenont may be axercised only o the extant that the axeroise thereof does not vislste sny applicable
provision of low, and all the provisions of this Security Agresment are intended tiy be subject to all applicable
mandatory provizinas of faw that may be sontrolling and to be limited to the exiznt necessary so that they shall
not render this Secwfty Agreament invalld, unenforseable or not entitied 10 be reconded or I‘ugiﬂﬁ"‘\iﬁ it whole
or In opart, Amy provision in this Seoerity Agreemant held i be fnvalid, dllegsl ov wnenforceable in any
surindiction shally 28 to sueh jurisdiction, be ineffoctive to the wxtent of such nvalidity, Hlegelity or
unenforvesbility without affecting the validity, logatity snd enforceability of the remaining provisions thereof
and the invalidity of a pagicular provision n g ;‘3&"‘*'5*‘85&*‘ jurisdiction shall not fnvalidate such provision inany
other furisdiction, and fo this end the provisions of this Security Agrecment are declared to be severable,

78 Kelnstaloment This Sexurity Agreeseent shall remain in full foree and sffoct and continug to be
stfective should any petition be fled by or sgatnst the Grantor for liquidation or reorganization, should the
Grantor become fosolvent or make a8 assignnent for the benefit of any creditor or creditors or should a receiver
or fruskee be appointed for all or any significant part of the Gramtor’s assets, and shall contimie 1o be effective or
Pe relnetited, as the case may be, i at sny fime payntent snd performance of the Seawred Obligations, or any
part thereof {invleding 2 payment effected through exvrcise of a right of setoff, is, pursuant o a,pphcabie law,
sesolnded or reduced In amount, oF must otherwise be restoved or mmmeﬁ by any obligee of the Secured
{}N*gatimq whether a3 a “voidable preference,” “fraudulent conveyance,” or otherwise {including pursuant ©

¥ seitlemient entored into by & Secured Party o its discretion), sl ss though such payment o perfonnsace bad
hm been made, I the evant that any peyment, or sny part thereof (including & payment effected through
exercise of & right of setoff), is rescinded, reducsd, restored or retumed, the Seowed Obligations shall be
seinstited and deemed reduced anly by such gmoumt pazd and not soveseinded, vedviced, restored o meturned,

T Beoefitof Agrcament. The toowme and provisions of thix Security Agresment shail be binding
spon anﬁ fnure to the benefit of the Grawtor, the Lender, the other Secured Parties and their respactive
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successors and assigns (ineloding sl porsons wha beasms bourdd as a debior o this Security Agreement), except
that the Orantor shall not have the right o sexign Us rights or delegale s obligations under this Secariy
Agresment or any intersst herein, withaad the prior writter congeni of the Lender. Mo salss of participstions,
assignments, transfors, or other dispositions of any agresment governing the Secured Obligations or any portion
thereof or interest therefu shall in amy maonee impais the Lien granted to the Lender, for the benefit of the
Londer and the other Secured Parties, hersunder.

741 Burvivel of Representations. Al repressatations and warrantics of the Gruntor eritained in this

Security Agreement shall survive the sxzeution and delivery of this Sexurity Agreement.

742, Taxesand BExpenses. Any laves {invluding incosme faxes} payable or rided payable by Federal
or Sate autharity in respect of this Security Agrvement shall be paid by the Grantor, ogether with intersst and
penafties, if sy, The Grantor shall refmiburse the Lender for any and sl cut-of-pocket expenses and internal
charges (inchading reasonable stiorneys, suditory’ and secountanty’ fees swd reasonable tnwe charges of
attorneys, parsdegaly, suditore and ascountants wha may he smpdivess of the Lender) paid or incurred by the
Lender in connection with the proparsiion, exeeution, delivery, administvation, colfection and enforcement of
this Security Agreomunt and, fo the oxlent provided i the Credit Agresment in the audit, analysis,
administration, codleciion, proservaticer or sale of the Tollateral (nchading the sxpenses and charges associated
with any periodic or spovial sudit of the Collateral). Any and all costs avd sxponses invureed by the Graptor in
the performanee of achivns required pursoant to the levms heveof shall be barne solely by the Grantor,

713, Hzadings, The title of avd section headings i thds Security Agreement are for convenience of
reference only, and shall not govern the wferpretation of aoy of the terms and provistons of this Sesurity
Agreemen.

114, Tamingion. This Security Agreomoent shafl contines Iy sffect notwithstanding the fhat that
from time 1o ume thee may be no Scoured Obligstions mutstanding) smtil () the Uredit Agrsemant has
terminated pursuant fo 85 express terme apd U sall of the Seoured Obligetions sther than contingsnt
indemnification shiigations as to which so slaim bas hesa made have been indefeasibly paid and porformed in
full (v with regpect & soy omistanding Letters of Credit, & cagh depostt ov at the discreti of the Lender, a back
up standby Latter of Cradit satisfactory (o the Lender bag begn deliversd 1o the Lender as required by the Credit
Agreement) and no conusitments of the Lender which would give rise to any Sevured Cbligetions are
sutstanding.

T35 Enthe Agreement. This Security Apreament and the other Loan Diocaments gmbody the entire
sgreemment and understanding between the Gesntor and the Lender relating to the Collsters! and supersedes all
prioy agreemenis and anderstandings hetween the Grantor and the Lender relating o the CUollateral.

T CHOICE OF EAW. THIS SECURITY AGREEMENT SHALL BE GOVERNEDR BY,
AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWSE (AND NOT THE LAW OF
CONPLICTS) OF THE STATE OF NEW YORK, BUY GIVING EFFECT TO FEDERAL LAWSR
APPLICABLE TO NATIONAL BANKS,

T CONSENY TO JURISDICTION. THE GRANTOR HEREBY IRREVOUABLY
SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF
ANY U5 FPEDERAL OR NEW YORK STATE COURT SITTING IN NEW YORK, NEW YORK IN

AGREEMENT OR ANY OTHER LOAN DOCUMENT OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND THE GRANTOR HERERY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTIOGN OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT alg
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY
LEGALLY AND EFFECTIVELY DO 50O, ARY OBIECTION IT MAY NOW OR HEKEAFTER HAVE
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AR TO THE VENUE OF ANY SUCH SUTT, ACTION OR PROCEEDING BROUGHY 1IN SUCH A
COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM, EACH OF THE PARTIES
HERETO AGREES THAT A FIMAL JUDGMENT IN ANY SUCH ACTION OR PROCYEDING
SHALL BE CORCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY BUIT ON
THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY 1AW, NOTHING HEREIN
SHALL AFFRECT THE RIGHT OF THE LENDBER TO BRING PROCEEDINGS ACGAINST THE
GRANTOR IN THE COURTE QF ANY OTHER JURISDICTION. ANY JUDICIAL PROCEEDING
BY THE GRANTOR AGAINST THE LENDER OR ANY AFFILIATE OF THE LENDER
INVOLVING, DIRECTLY DR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTED WITH THIS SECURITY AGREEMENT OR aNY OTHER LOAN
DOCUMENT SHALL BE BROUGHT ONLY IN A COURT INNEW YORK, NEW YORK.

7.8 WAIVER OF JURY TRIAL. FACH PARTY HERETO HEREBRY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY BAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS SECURITY AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE
TRANSAUTIONS TONTEMPLATEDR HEREBY OR YTHEREBY (WHETHER BaSED ON
CONTRACT, TORT OR ANY OTHER THEORY). FACH PARTY HERETO () CERTIFIES THAT
NO REPRESERTAYIVE OR QTHER AGENT GNCLUDING ANY ATTORNEY) OF ANY OTHER
PARTY HASN REPRESENTED, EXPRESSLY OR QTHERWISE, THAT SUCH OTHER PARYTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERET(O HAVE
BEEN INDUUED TO ENTER INTO THIS SECURITY AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WATVERS AND CERTIFICATIONS IN THIS SECTION,

719, Indemmity. The Gramtor hereby agrees to indepnify the Lender, the other Secarad Partiss and
their respertive successors, assigas, sgents mnd emplovess, from and against any and all Haldlftes, damagss,
penaltiss, sullg, fous, costs, snd expsnses of any kind sud vetwrs (odluding, without Hmitation, all expenses of
Hitigation or preparation therefor whether or not the Lender or any other Secured Panty is s party therelto)
imposed on, incwrred by or aseerted agalust the Lender or any mther Sevured Party, or their respective
suceessors, sesigns, agerds snd smplovees, nany wigy relating o or avising ow of this Security Agreement, or
the manofacture, purvhase, acceptsave, rejection, ownership, delivery, lease, possession, wuse, operation,
condition, sale, reburn o other dispusition of any Uollatera! {inchuding, withsut imitation, latent and other
defoels, whather ov oot discoverable By any Scoured Party or the Oeattor, and any claim for Patent, Trademark:
ar Copreright infringement).

7.20.  Counterpsrls. This Sevurily Agrsement nay be executed In any number of counterperts, alf of
which taken logether shall eonstiivie one agreemant, and any of the parties bereto may exsoute this Senurity
Agrecment by signing any such counterpart. Dalivery of an sowecuted countarpart of & signate page of this
Security Agresment by faosimily or other alectronic trangimisgion shall be sffective as delivery of & manually
exevuted counterpant of this Seourity Agresment,
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ARTICLE Vi

NOTICES
&1 Sending Noticss. Any notice required or pennitted to be given under this Secusity Agrsement

shabl be sent in accordanos with Section 801 of the Credit Agresmsnt.

2. Changein Address for Motices. Each of the Grantorand the Lender may change the address for
service of notice upon & by a notice in writing to the other pary

[Signature Page Follows]

TRADEMARK
REEL: 005523 FRAME: 0106



Fafdin

Plodge sud Secarity Agrevment

et
%3

"

PR
s

%2

P
%

ST

R

ST

AN
X

TRADEMARK

0107

005523 FRAME:

REEL



Sigunture Pagrlof it
Plodge and Seoprity Agrrement

IN WITHRESS WHEREGE, tha Grastor and the Lender heve sxagisd this Seowrity Sqpreosanent we of the
Sty fheat shove welttay,

IFMORGAN CHASE BANE M.AL,
g5 Lander

Name Linda U Secks
Tithe: Authorhad Oifcer

Commonwesith of Peansylvania, TOWIT;

SR T DIER Y SN IR Y > 2 §{\§§\\ S\S&g\*\&‘* §§ ~g > - . g .
THERERY CERTIFY, thotonthly § 7 dovad | IV 188N <2815, bafive me, the undersigned, &
X

3’&

Notary Public of the Commonwanith of Fawmayhania, gxw\o{zsﬁx pptred » kasosen to me

{ox satisfactontly g}ﬁmm} g0 b e preson whose nam b subsorBad o fhe within butrunient, and &.kmsw&;yd@\eti
sthat havshe sxeouted S seme Ry the parposes Sernin contained.

ASWITKE

vy e Natwriad Beal

§
3§
§ \\\ \»{Q\\\\\\\
\ "}‘\\‘ \\\\\\\\‘\ 3

My Commdesion Bxpine

SOMBONWEALIH SF PENNSYLVANIA

&&'fm 88
(R, NOTRRY SR
L EOURTY
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EXHIBIT A&
{Bue Sections 3.2, 3.3, 3.4, 3.5 ansd B.1 of Secwrity Agresnent)

GRANTOR'S INFORMATION AND COLLATERAL LOCATIONS

i Name of Grantor: Treliang Risk Advisors, LLC

i State of Incorporation or Ovganizstion: Delawsre

HE Type of Entity: Limited Liabiliey company

. Organtrstions! Number assigned by Stare of lucorporation or Organization: File Womber 3078883
V. Federal Tdentiffeation Number: 20-29699258

Y1 Place of Business (i it has enly one} sr Chief Executive Office (i more than one plaes of husiness)
and Mailing Address:

1355 23" Srest NW

Suite 500

Wastungton, DC 200232
Attention: Davoy Williamson

Vi, Lovations of Collateral;

{a} Propertios Owned by the Granton

Kome TR

{i Properties Leased by the Grsntor {fnchude Landlord's Namel:

1235 23 Stywet NW
Suite S04
Washingion, B 30037

Landlord ~ 1235 23 Sireet Trust
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Exmmre
{See Sexdon 3.5 of Becuity Agreement}

DEPGSIT ACCQUNTS

Name of Institution Account Number

To be eataldished at JIPMC
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EXHIBIT €
{Seg Bection 1.7 of Seourity Agreeraent}

LETTER-GR-CREDIT RIGHTS

one

CHATTEL PAPER

Nine
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EXHIBIT D

{See Sectfon 310 and 3.11 of Securlly Agreamest}

BATENTS

INTELLECTUAL PROPERTY RIGHTR

Patent Descriptinn

Patert Number

23

7

Issue Dale

FATENT APPLICATIONS

Patent Apphicstion

Apphication Filing Date

Agplication Sertal Number

Compliance Review

FHI6/13

14,027 888

TRADEMARKS

Trademark

Registrstion Date

Reginteation Nuybey

Trelant Risk Advisors

ay 3. 2011

3834331

Corporate Risk Advisws

Decembyr 4, 2010

3888 st

Treliant Risk Advisors {with
SOMpALs)

August 18, 2011

4,811,580

BREARTHROUGH
COMPLIANCE

November 22, 3011

4,061,619

Trefiant Rish Advieors - Design of
thive saily

January 34, 2812

4890,727

Mew Coordinales

November 13, 2812

1,341,814

New Coordinates

August §, 2814

4 58G.517

TRADEMARK APPLICATIONS

Trudemark Application

Application Filing Dxte

Application Serial Number

Treliagt Solution

Julv B 2013

864813562

| FEAK Compliance

April 21, 318

1721 500

| RESPAssure

| Septentber 24, 2014

84833168

¢ Mew Coordinates

| Movember B, 2612

§3/266,883

COPYRIEGHTS

Copyright

Registration Date

Registration Mumber

Treliant Kew Conedinstes Spring

2013

TROGOTIITEEE

Treliant New Conrdinates Swmmer
2

TREGOTER4841

Trehant Risk Advisors RESFA
SGUALTION X-FILE BEVIEW
BE-RINGER

TRuBBIRIS7ST
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COPYRIGHT APRPLICATIONS

Copyright Application

Application Filing Dawe

Application Serial Number

None

INTELLECTUAL PROPERTY LICENSES

Nanie of Agresment

Date of Agrecment

Parties to Agreement

None
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EXHIBITE

{Nee Section 3.11 of Security Agreement)

TITLE DOCUMENTS

§. Vehicles subject & contificates of title

Dreserigtion

Tide dunher

State Where lssued

Nuone

i, Alroraftfongines/parts, ships, ratlcan and other vehicles governed by faderal statute

Desgrintion

Regintration Nunbey

Nowe
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EXHIBIT ¥
{Ser Section 3.1 of Security Agreement)

FIXTURER

1, Legal description, ooty and street addeess of praperty on wiich Fixtures are lovated:

1255 23" Strest NW
Washingion, I 26017

H. Kame and Address of Record Gwnern,

1255 23% Streat Trust

i Carr Properties

Aty DO Lesse Adninistration
1776 Hye Btret, NW

Salig 500

Washingtos, DC 200086
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EXBIRIT G

{See Section 3.13 of Becurity Agreeinent snd Defintiion of “Pledged Collateral™

LIST OF PLEOGED COLLATERAL, SECURITIES AND OTHER INVESTMENT PROPERTY

STOUKS

Percentage of

Cartificats Uststanding Shaves

Issuer Nymber{s) Number of Shares Class of Stosk

Nune
BONDS

fsuer Numher Face Amount Coupon Rake Maturity

Nope
GOVERNMENT SECURITIES
{ssuey Naanber Type Face At Coupin Rate Maturity
Mong
STHER SRCURITIES OR QTHER INVESTMENT PROPERTY
{CERTIFICATED ANDUNCERTIFICATED)
Isauer Descriptivn of Collgters! Parcentage Chwnership Interest

Naone

Add description of custedy accounts o armangements with scourities imermediary, i applicable}
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EXHIBITH
{See Bection L1 of Seourity Agreoment)

OFFICES I WHICH FINANCING STATEMENTS HAVE BEEN FILED

Delasware Secretary of State
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XYY
{See Definition of “Commercial Tort Claim™}

COMMERCIAL TORT CLAIMS
{NOTE: SPECIFICALLY DESCRIBE THE CLABM {(LE. PARTIES, DESCRIPFTION OF THE
DISPUTE, CASE NUMBER -~ IF AVAILABLE) - SEE OFFICIAL COMMENT § 70O SECTION 5-108

OF THE 100},
Degeription of Clalm ‘ Parties Case Number; Name of Court

where Case was Filed

Nong
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EXHIBIT S
{Sve Section 4.8 of Sevorily Agrocment)

AMENDMENT

This Amendmen, doted + . fw dohvere %;*ummm s Beotion 4.8 of the Security Agreement
raforved fo below, Al delimed fenms borein shall have the mesnings ssoribed thersto or invorporated by
reference in the Seourity Agreerment. The undersigned bereby contifies thal the repregentations sod warranties in
Article Il of the Becwrity Agreomunt any and continue 10 be trae and corvect. The undersigned funther agress
that this demeadiment sy be ateched o that cortain Plodge snd Seowrity Agresmeny, dated My | 3015,
between the andursigned, a8 e Grawtor, and FPMorgan Chase Rank, XA, ay the Lender, {{as émemﬁsé
rostated, sepplanented or otherwise nwdifled fen Hme o e prior o the da %wfm*; 1 the “Seeunity
Agtesment™) and that the Collatera! Hated on Schedule ¥ io this &mendment shall fe and herome & past of the
Collsters! refermed w0 in sald Seoudity Agreoment and shall ssoure ol Secured Oblinstions reforred o in the

Seoarity Agreamsnt

Treltam Bisk Advisors, U0

Name:
{ ﬂ;\n

Schadale ¥t Amendment to Secwmdly Agresmund
COMMERTIAL TORT CLAME
NOTE: SPRCOIFICALLY BESCRIBE THE CLAIM{LE, PARTIES, BESCRIFTION OF THE

DISPUTE, CABE NUMBER — IF AVAILABLE) ~ SEE OFFICIAL COMMENT § TO SECTION %108
OF THE OO}

Description of Claim PBarties Case Nuwber; Nams of Count
wharg Cass was Filed
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