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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
| Name H Formerly || Execution Date ” Entity Type
IMEGA BRANDS INTERNATIONAL | l03/30/2010  |lcomPANY: LUXEMBOURG
RECEIVING PARTY DATA
IName: ||cIBC MELLON TRUST COMPANY |
|Street Address:  |[2001 MELLON TRUST COMPANY |
internal Address:  ||SUITE 1600 |
[City: |IMONTREAL, QUEBEC |
|state/Country: |lcAnADA |
[Postal Code: ||H3A 2A6 |
[Entity Type: ||CORPORATION: CANADA |
PROPERTY NUMBERS Total: 119
Property Type Number Word Mark

Registration Number: 3524705 AQUA PIX

Registration Number: 3619760 B'CHIC

Registration Number: 3667368 B'CHIC

Serial Number: 77853593 BATTLE STRIKERS

Registration Number: 3732598 BATTLE STRIKERS TURBO TOPS

Registration Number: 3732600 BATTLE STRIKERS TURBO TOPS

Registration Number: 2849958 BORDERS

Registration Number: 1795973 BUCKET FULLA FUN

Registration Number: 2931979 BUILDERXTREME

Registration Number: 2931978 BUILDERXTREME

Registration Number: 1782180 CASE FULLA FUN

Serial Number: 78281859 CELEBRITY

Registration Number: 2058308 CLAY CREATIONS
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Registration Number: 2999095 CLICK & SLIDE

Registration Number: 2958133 CLIP 'N COLOR

Registration Number: 1783419 COLOR CASE |
Registration Number: 1968835 COLOR GEAR

Registration Number: 3581052 COLOR START

Registration Number: H 2835435 H COLORSHARP |
Registration Number: 2866586 COLORVIEW

Registration Number: 2181276 COOL BOX

Registration Number: 2870048 CRAZYSKINZ

Registration Number: 2036385 CREATION STATION

Registration Number: 1835424 CREATIVE COLORING

Registration Number: 3150014 CRYSTALS & CANDLELIGHT
Registration Number: 3150013 CRYSTALS & CANDLELIGHT
Registration Number: 2179467 CURVES

Registration Number: 3624375 DAZZLING JEWELS

Registration Number: 1612045

Registration Number: 3045642 ESPHERA 360°

Registration Number: 3079005 ESPHERA 360°

Serial Number: 77946301 EVERLAST

Registration Number: 1819473 EVERYTHING KIDS NEED TO COLOR THEIR WORLD
Registration Number: 1775864 FASHION MAKER

Registration Number: 2640536

Registration Number: 2016492 FUzZzY

Registration Number: 2498335 FUzZzY

Serial Number: 78827713 FUZZY ART

Registration Number: 1914886 FUZzZY POSTERS

Registration Number: 2634531 GLITTER MAGIC

Registration Number: 716601 GLITTER MAGIC

Registration Number: 2139265 GREAT GRIP

Registration Number: 2182621 GREAT GRIPS

Registration Number: 2091443 GREAT GRIPS

Serial Number: 77897977 HOMETOWN COLLECTION
Registration Number: 2925908 ICICLES

Registration Number: 2917197 I-GEL

Registration Number: 2930615 ROSEART SINCE 1923 INSTANT BAKE
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Registration Number: 3151593 IT'S DEFINITELY ME
Registration Number: 1618759 LAZER STIX

Registration Number: 3143265 LIGHTASTIC |
Registration Number: 3088308 LIGHTASTIX

Registration Number: 2809561 LIMITED EDITIONS
Registration Number: H 3524704 H MAGIC PIX |
Registration Number: 2918311 MAGIC SPIN ART
Registration Number: 2894009 MAGICOLOR CHANGERS
Registration Number: 3188123 MAGNABEADS
Registration Number: 3248519 MAGNALOGS
Registration Number: 3245480 MAGNAMODEL
Registration Number: 3160456 MAGNAWHEELS
Registration Number: 2852063 MAGNETIX

Registration Number: 2856972 MAGNETIX

Registration Number: 3184557 MAGNETIX MAGNA-MAN
Registration Number: 3521953 MAGNEXT

Registration Number: 3616853 MAGNEXT

Registration Number: 3544667 MAGNEXT DYNAMIX
Registration Number: 2897404 MARKER MATE
Registration Number: 1951703 MIRACLE ERASER
Registration Number: 2737948 NAIL DESIGNER
Registration Number: 3542227 ORIGINAL FUZZY POSTER
Registration Number: 1781565 PRESTIGE

Registration Number: 1194039 PRESTOMAGIX
Registration Number: 2854417 PROCOLOR

Registration Number: 3327604 PRO-TOUCH

Registration Number: 1957625 ROSE ART

Registration Number: 1957626 ROSE ART

Registration Number: 1957628 ROSE ART

Registration Number: 3463276 ROSEART

Registration Number: 3524833 ROSE ART

Registration Number: 3576786 ROSE ART

Registration Number: 3485658 ROSEART

Registration Number: 3524842 ROSEART

Registration Number: 3587728 ROSEART
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Registration Number: 1822018 ROSEART

Registration Number: 1833319 ROSEART

Registration Number: 3049853 ROSEART BRAND SINCE 1923
Registration Number: 3049854 ROSEART BRAND SINCE 1923
Registration Number: 1968561 ROSEART FUN DOUGH
Registration Number: “ 1967001 || ROSE ART FUN DOUGH
Registration Number: 2269344 ROSE ART FUN DOUGH TO GO
Registration Number: 2891489 ROSEART SINCE 1923

Registration Number: 3542221 SCENTED SCENES

Registration Number: 3142928 SCRAPFABULOUS!

Serial Number: 77034012 SMART DOUGH

Registration Number: 2841664 SPARKLE 'N GLITTER NAIL DESIGNER
Registration Number: 3576832 SRX

Registration Number: 3525128 SRX EDGE

Registration Number: 3648359 SRX GREEN

Registration Number: 3463381 SRX QUEST

Registration Number: 3525127 SRX STIX

Registration Number: 1773075 STICK 'N LIFT

Registration Number: 2036039 SUPER STUFF

Registration Number: 2763451 SUPER TIP

Registration Number: 1847693 SUPER TUBES

Registration Number: 2198975 SUPERDRAW

Registration Number: 3615846 SUPERVIEW

Registration Number: 2891954 SURF

Registration Number: 659361 SWIRL

Registration Number: H2958451 ”THE MISSING PIECE MYSTERY PUZZLES
Registration Number: 2958450 THE MISSING PIECE MYSTERY PUZZLES
Registration Number: 3409889 THE PERFECT PRESENT
Registration Number: 3096793 THE REAL CHOCOLATE FOUNTAIN
Registration Number: 3159675 THINK SMART ROSE ART
Registration Number: 2900883 THINK SMART ROSE ART
Registration Number: 2182662 U.S.A. GOLD

Registration Number: 3143401 VIEW THROUGH THE WINDOW
Registration Number: 1278164 WARREN

Registration Number: 1374014 WARREN
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“ Registration Number: H 2789004 H X500 ||

CORRESPONDENCE DATA

Fax Number: (646)848-4455

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 212-848-4455

Email: jlik@shearman.com

Correspondent Name: Gloria Jung

Address Line 1: 599 Lexington Avenue

Address Line 2: Shearman & Sterling LLP

Address Line 4: New York, NEW YORK 10022

ATTORNEY DOCKET NUMBER: 7491/54

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: GLORIA JUNG
Signature: /GLORIA JUNG/
Date: 04/22/2010

Total Attachments: 30
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EXECUTION VERSION

TRADEMARK SECURIT

This TRADEMARK SECURITY AGREEMENT (this “Agrcoment™} is made this 30th day of
March, 2010, between Mega Brands 1;1£er*mt;0mi. a Luxershourg company mvamat“é under the laws
of the Grand Duchy of Loxembourg as  “socidte & vesponsabdité houde”, with its registered offide at 16,
rise Fean P Avengle, L1148 Luxembeongrg, registerad with the L mmﬁmtzm Ragister of Commarce and
Companies ander numbser B-99 316 and with a share capital of €876 450 "Grantar™ and CIRC Mellon
Trust Company, W s capagity as trstee 'tmder the Indenture and heteunder (i such capadiiies and
together with its successors snd assigns, “Trastee™ Y acting for and cof behalf of the Sexured Parties,

WITNESSETH:

WHE
supplemeed; extended, tma\ud restated or ss:pia\ui fromy time ot the
among MEGA Brands Inc., » Canadian Lm‘pm atien ; ‘Ixsuer™), the other obligors
Trustes, lssuer has agregd m pneue arnd delivi semtor sectred debenhsg (ﬁw “T}t‘
Trustee 1o be held by the debenturehalders {"sm;etht‘r wi’tb their respesiive SHCCRsSOS #1
N7} pursuant e the teears and conditinns of the ndenture;

CEAS, pavsuary 10 the Indenture, dated as of Jannary 28, 3010, (as an ’-ﬂd(‘{! modifiad,
' i\v a:

“Debemursholders

WHERBAS, Trostee has sgread 0 act as rustee for the benefivof thy Scoursd Patties i
connection with the ransactions contemplated by the Todenture and this Agreement;

WHEREAS, Truges is willing 10 enter nte the udenture Docunents and to mdue the
Debentursholders 1o purchase Debentures ax provided for i the Indenture, but only upoy the condition,
sy others, that Grastor shall have executed snd deliversd this Agrcement to Trustee, oy the benefit of
Ssaured Farties;

NOW, THEREFORE, in consideration of the preyuizes and iputual covenants hersin contained
ad ¥or other good and valuable consideration, the receipt, sutliciency and adequacy of which are herehy
ackonowiedged, Grantor fiereby agrees as follmwvs

b Defined Verms. Al capitalized terms used horein {ineluding i the preamble and rechials
hersof} without definition shill have the meanings ssoribed therete in the Bulentwee. Ty additiony te those
terms defined elsewhere iy this Agreement, as wsed in this Agreement, the fufloowing terms shafl have the
following meaningg:

Asset Bused Faoilitv Agq
as agent under the Assel Bassed Cr

" shall metan Wackovia Capital Finance Corporation {(Naw Englandy
W Agrenment.

“Bankniptey Code” shall meay the United State f%;‘ml»;'rumw ol B
co Dode, T LR 88 107 wrsvg. as the same now exists of nig
.smmdm modified, reodified, or othery

and interpretations thereunder or relatest

v¥itle 1ol the Undted
v {rom times 10 thne hereaBer be

@ supplemented, togother seith all official nddes, regulations,
e,

Sy *shall mean all of Grantor's now owoed and herealler acquigd eguipment  all
forms, wherever focated, ohading, without Hovtation, all machinery, dota processing and compater
erpsiprent (whether owned or Brensed and mduduw smbedded software mid supporting information thi
constituie equipment within the mewning of the UOC), all enginesting, processing and manufhcturing
gauiproent, vebicles, attomotive s.,qdi]m!{.i}i traiters, t;'m,h\ s, mtor velicles, nsdds, tonds,
fm‘mmrc offive apripment, materials, handiing equipment, rade Sxtures and hﬂwu, all attanhments,

s 3zm property now or hersatier affixed therets or used in conpevtion therewith, all fuel therefor,
eral eruipment, alf manuids, drowings, tstrections, warranties and rights with raspect to the
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forsgoing, and, in each cave, substitutions and replacements thersof, and, b cach case, wherever focated,
and all products.and provesds thersofl and condemnation awards msd insoance pm»aada with vespact
thersta,

“Information Certificate” shall mean the Information Oetificats of Grantor and certain of its
affiliates, dated of even date herewith snd attachedd hereto as Annex 1, containing material bifowmation
with respect to Grantor, #ts busivesses and sesets provided by or on bebalf of Grantor to Trostes in
gonnection with the Indentuve, this Agresment arul the other Tndenturs Documents and the financing
arranganients provided for heretn and thereln.

“Insolvency Progeeding” shall mean any proge sdmm wmmmm d bx ore 'abu t any Person undey
any provision of the Bavkruptey Code, the Bandrapioy iR
Credites dvangenion Aot (Canadial the Windivg-up ‘ ¥ é,{,}, or wider any
ather state or federal barkrapicy oy instbvenoy Taw, or i:m- w ;’m'?z\ss;.m\»t fo ai‘aisf;s;})xs-:iats for the beaehitof
creditors, formal or informal morstoria, C'ﬂn‘ipﬂaitiwm {-"ﬁt»'-*nsiem genemi ¥ wrt‘l org d;mr\ or pma sedings
seeking recyganizalion, arrspgemsat, ar other s , the filing of
an applicstion or conmentement of prog imgm m;d@z iin, Bm‘em upig}/ Code of i.hz: t.a.;.s,\da. Baxgin&ss
Cotporations- At {in each case, o any suscessors o such siatutes or pomparable Jegislation i other
Jurindictions) sveking o impose & stay of ;}mwr:‘im gainst oreditors, sseking to approve or fmposs g
plan of arrangement providing for the comprontise of clams of creditors or mpmum other Hmitations oy
reatrictions on ereditors” rights.

“Interersditor Agreement” shadl mean the Intercraditor Agresment, dated of even date horewith,
wnong Trostes, the Asset Based Facility Agent and Issner, as acknowladged by Grantor and certain of ns
affiliatey, ns the ssme now oxists of may hoveafter be amended, restated, supplemented, modifisd,
extended, ronewerd or rephaced.

“Inventory™ shall wrean sl of Grantor™s pow owned and berealter existing or agquired goods,
wherever located, which (8} are lossed by Grantor s lessor; () are held by Grantor for sale or fease or 1o
be furnished wnder a contract of servive; (o) ave furnished by Grantsr ander a comtpact of service;

() nonsist of raw materials, work s progess, Dnished goods o matérials used of consuned i Hs
businesy, including, withent Hmitation s the mumdacture, production, preparation or shipping thersof)
(o) goods in which Grantor has an unerest in moass o a joint or sther tnderest or vight vf any Kind
Uncluding, without Hovtation, goods in vj-‘h'mh Gramar i’;;’s S :‘m in erest o w*hl ay consignee) and () goods
that are roturned © or repoasesss | stoms thercle and products
thereof aml documents thereod) iz'sq:h_sding) B ,,\E.,hus‘sf. mmta’tso-‘ £ ‘I!l~>t!‘i§l' pmv mins and supporting
wrmation that constitute mventory within the neaning of the UCL

“ shall meat any agrsement, whether written or orad, providing Ry the m:sntew 1?3}1}-"
riht i or ko Frademarks { {whether Grantor is lcensee or Gesnsor thereander), inchdin

Imitation, sach such agresment lisiad on mm te 14 1o te Information Certificate, and the risz‘hi £ S
the foregong n cimpeston with the enforcement of Trosteds rights vnder the bhudenture Docarnents,
including the right o prepars for sale, and sell or dtherwise dispiss of, any and sl Inventory and

Equipment wow or heveatter owaed by Grantor and now or harealftor soverad by or subjest tovsuch

<<

Freermaes,

“NMatenal Adverse Effect” shall mean o material adverse effect on {a) the financial condition,
busivess, performance or oparations of Graston (b the fegality, validity or sofoy gc,)hmw of this
Agracment or any of th other Indentire i}ﬁcmmnt o) the } spality, ‘(&hd.é‘{};'@ enforeealilify perfection
ar peioeity of the secnrity ntersnty anid Heny oF fmsm\* v the Collateral {as hevddgailer defbmd}), taken
ava W hu& {hthe Co i.u‘a:al ov Hs vade, taken ay a whole; (o) the abifity of the Issuer 1o repay the
ON; gations or of Grantoy to porfons s obligntivms under this Agreement or auy of the other Indentrs

§

=
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Dacuments as snd when to be performed; or (£ the ability of Trustee or any Debenturcholder to enforce
the Obligations or realize upon the Collateral or atherwise with respect to the rights and semedics of
Troswe and Debenturebolders ander this Agreement ov sy of the other Indenturs Documents.

* shall mean all obfigations i respect of the Diebentures or under the Indentare,
whether now or hercafier existing, divect or indirect, ﬂbw ate o contingent, hguidsted or unbiquidated,
and whether for priveipal, retmbursement obligations, interest, fees, premvums, peaglties,
indenmstfieations, contract caussg of avtion, costy, expenses or Mtlwrwise

“Peresn™ or “person” shall mear any tndividual, sole proprietorship, partnership, corporation
{inchuding sy corporation which elects subchapter 8 statis under the Internal Revenus Code of 1986, ax
the same now gisds wrmay from thme o o et afier be amended, modified, recodified or
supplemernted, togethwr with all rales, regulitions ad i nmpretdtmm thereimder or related thereto),
funited hahility commpany, Bovited liability parbirership, business trust, anineoeporated association, foist
stosk corporation, trost, joint venture or ofbiey entity or any govermnent o any ageney or sfrumentidity
o paditical sabdivision thereafl

“Tradeniarl
numes, fade drass, logos e v tifhes,
whaethervegistered o - gs\wwd g h imm hm o Lmnvd te ean h tradde name, trademark, wademark
a‘pp‘iieamm,, service mark and service mark application fisted on Schedudz 14 to the Information

ertificate, and with respect to any and all of the foregoing () all reaewals thersol and {b) the goodwill

S}-‘n'i otizad thereby,

" shall nwean all tvade secrets and all other confidential or proprictary information,
N imm\ ah' v, frade see sets, nmmn‘a ﬂmmg and production provesses amd

ey and data, including, withost
umnamm \whm @i &j'ih:l‘ ﬁnanwzi markthnﬂ :md *\U\mcwk dm"l priving q:ﬂ“j cost information, business
ard marketing plans snd costormer and supphisr Hsts and information, w Bsther or not vechised 1o 4 wriing
or other tangible form, incheding with respent tv any and alf of'the forvgoing all docoments and things
embodying, mosrporating, of vefaring i any way thareto,

“HECT shall mean the Uniform Commercist Code as i effect in the State of New Yeorkand any
snccessor statute, as ineffect frony time To thne {le"c&-pi" that fermas used bersmvdebined o the L in‘a‘i’m*;'n
Comumercial Code ag o sffedt b Bie of New Yorkos ii‘m ma*c hu 2of shiall conting ats\ hm ih
mesning nobwithslanding sy replacement
z}cteimm.}.

S Gmat of Redurity Interest i Dollateral

2.0 fiaut of Securtty. To secure pavment snd performanee of all OBligations, Orantor
hereby grams sod pledges to Trostee, for iself and for the banefit of the other Sscud ‘P&t‘i‘im. a
cf:mimtmw security nfafcat N 2 ~1\ 1% mnem andd 1 “ia'ht of set off against (sowmel rredd to herein as
: ‘ finterost in and 1o the Bllowd and types of
. whether v owissd o Bereafter su_;mm} o existing, and

A3y

WIS m} g:s-n wm‘ ssf (smme L i
whetever-tosated foniloctive E . the

.
{a} all of Gramor’s Trademarks and Liceoses including those referrad 10 ou Schedule §

heveto, all vights thoreln, and all s sngible embodiments theread!

¢hy all goodwill of the business connected with the ase of, and symboliead by, cach
Trademark and each License;

St
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e} amy and all clams Tor damages and ngunetive relief Bor past, preseot and foture
irigenent, dilation; misappropriation, violaion, mizase or breach with respect to-any of the foregoing,
with the -nghi but pot the obligatian, to sue for and eotlect, . or otherwise resover, sueh damages: &nd

{d} sl pryvments and rovaltics and vights te payments and roysities wrising vut of the
sale, lense, Bovase, assiprment or wther dispuosition thereof ("Procgeds™.

22 Bxghsded Propeche: Motwithsianding

above, the types or fems of Colateral described in such

anything o the conirary set forth i Séction 2.1
wection shall not s.,ndmif:.

{a) any trademark or servicemark 1;\1&'0&&@0115 that have been fled with the United
Sfates Patent and Tradenwrk Office on the basis of an “hent-tt-ase™ with respect o suehimarks, anlsss
and unlif @ statement of weor amsndmend 1o allege we & fiked orany other filing i vade or
crcumstinees otherwise change so that the tderests of Grantor i sach marks is po Tonzer o my “imeng-
to-use” basts, at which time such madks shall sgomatically and withoot Durther action by the parties be
suhieot to the security interests and Hens granted by Grantor 1o Trustee heveunder; and

{bYany rights or tiverests in any contract, &
apresment covering any trademsark ov servicsmark applications
permdt, Heenss, charter or ficense agreement, or applicable faw with smp@g\ &hr;iu“(}, tin,-. mhd_ gmx,st ui &
SOCUEIY intorest o o ﬂu‘mm i Ts Hstes is gsu ﬁubslui A i sm’:iz 3&)I‘G§iib§ti0ﬂ has nzm bg‘:&:ﬁﬂ of !\ st wzzii‘v'&{i
or the consent of the hose
aot e or 15 not frtherx\f‘ii"e s‘sbf‘ﬂiﬂt‘:d o ander zppis« \sble Lm \mpb pmhthmx e A hz. \‘e\zwﬁd g}gg}}g{;@yﬁ
that the foregoing exclesizn shall v no o way be construed (1) 1o apply I oy sech probibition §s
anenforceable wder Sections G406, 3487, or 22408 or any other section of the UCC o ender other
applicable tow o (i) 5o as to bl wmpaiy or otherwise affect Trustos™s unconditional eontivuing setiay
terests tvand Hens apon any rights or hiterests of o Grantor in gr 10 montes die o to beowne due ander
any such contract, lense, permit Hoense chavter or tense agreement.

-r

2.3 Beourity For Obligations. Thes Agreement and the Sevurity Interest created hereby
secures te full and prompt payment when due {whether at stated maturity, by aceeleration ov otherwise)
anith perforaance of all of the Obligattons, whether now existing orarising ‘mr after, Without hmiting the

generality of the foregoing, this (Xvu:emnm securas the pavment of all amounts which constitate part of
the Obhgations sd would be ow ed by Grastor 10 Trustes, the other Secured Parties or aoy of them, bat
Towr T favt that they are ¢ wﬁ‘i‘i)i’ﬂf&&:‘digz'\f- ar nat allewed or allowable b whole or i part as 3 resalt ofs
Insolvency Proceeding vvalving Orantor,

24 Goanter Remains Lisble. Notwithstanding ,,m\iin;m 1 tnr sontrary contained herein,
{a) Gramor "haii rs;“'ha%‘]t ii'gzhit‘: undm’: emy CoEReRs ¢ Collateral t parform
b of the dutis: sunder t the S3ine sxtent as i s Agrsemg u? fad ot been exesuted,
£B) the exersiae ?m tim nmﬁ\ N oi awy GF s ns}zt hcx‘mm‘ Yer shall not relesse (;mnww fromy any of ity
duties or obligations vnder such cowtracts and agresments incleded I e Cullatiral, and () nove oifthe
Secured Parties shall bave any obligation v labality onder sueh contrsets o agres sments instoded in the
Cellateral by redsen of this Agreement, nor shall any of the Secored Parties be oblipated to perfirm any
of the ol ﬂiz.zmiom oy duties of Grantor thereumnder or o take any action (o collect or enfores any claim of
payment assigned hereuder,

vasor frvevecably s and pnconditionally anthorizes
of the Secured] z*‘tw-o} at any tmeand from timedo
rigteral naming Trostes orits dosignes ay the secpred

chion of Seoarity Interests, Gy
pt \?0 file {for Hself and the benef
tzmt‘- or,h.}: ?masmna statemnents with respect o the

P

party and Urantor a3 debive, s Trustee may reguirs, and including any other informuation with respect to
\smmo gy Tristee may determine, and any smendments and eontipuations with respevt theretn, which

4
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authorization shall apply o 5l financing statements filed on, prior to or after the date herend. Grantor
hereby authorizes Trostee to file any and all financing statements {and amendment and continuation
statements) navung Trastoe or Hs desiy RHeg as secured party, and Grantor, 35 the case may be, as debtor,
with respect to the Collateral, regardiess of whether any particolar asset desoribed in yoch Bnancing.
staterernis falls within the scope of the WO or Seotion 2.1 bereod, Grantor herehy authorizes Trosiee to
adopt on behalf of Grantor myy symbol required for authenticating any electronic filing, In the event that
the daseription of the collateral wm any financing statement naming Trustes or ity designee as the securad
party and Grapter as deblor nchudes axgets dszd peoperties of Grantor that 3o not at any tine ¢ n‘istimte
Hateral, whather hersunder, ander any of the other Indemture Dovwments or ostherwise, the filing of
sach financing statement shall nonethelets be deemed authorized by Granton to the extent of the

Collateral inchsded in such deseription and # shall not render the financing stateroent ineffetive as o my
of the Collateral or otherwise affect the finnneing statement as ¥ applies o any of the Collateral, Tino
event shall Grantor at any time file, or permit or cise to be filed, any corrention staterient or fermination
sfatemasnt with respect to sayy Hinsncing statemaent (o sansndoient & cordimation with respect thereto}
mnng Trosiee or s designee as sscwred party and Grantor as debtor, except as Trostze shall ctherwise

Qe

agree oras pormitied wiuwler the hdereraditor Agreament. A ;}ifs;:-,tomp;y or other reprodustion of this
Agreement shall be sefficient as » finencing statcment whers permitied by law. Grantor watifies its

authorization for Trustes o have filed any \;R(‘h fancing statements, contiigiation slatemets or
amendments filed prioy 1o the date heverd.

248 Further Assurances. Graotor shall prosapily exeowte, deliver, otherwise authenticate
and file all further mstruments and other documents and promptly take any other attions reasonably
requested by Trustee from time o Hime to protect or canve the attachment, perfection susd first priority of,
and the ability of Trustee 1o enforce, the scourity derest of Trostee moany and all of the Codlateral,

xm udm:-; mthmn hm:mmn {a} L\muhmx dein r:r‘msx. s»ihm‘m 15¢ A hwm;ﬂmg ndﬁ h} iy h‘nancmft
: yother

jfu} )m; ‘u)‘ﬂé wﬁh 7 sthe United
&tﬁte,’\ asioany € a»ilair,.mi_q {7y ubtaining the consents and am}i\n &!\ nt any hov&rrm'mmti éuth(}rm oF
thigd party, including, without Hmitation, any consent of any Hcensor fother than g Hoeraoe of Collateral},
ie‘\\nr or Nhn ;mmn obligated e Collateral, {d} taking all sctions reguired by any esrlicr versions of the
4 38 ;ipphwbm -2y relevant | ¥ tim.dmimi,.;fmd (&} delivering to Trustes evidenve that
all nfher actions that Trostee may deem necessary or desirable in order o perfect and protect the seaurity
mius::\i granted o pur;‘«oumi tey be granted by Grantor ander this Agreement has heen taken. Grantor will

vt Trostes frons Uime o thne statements and schiedules Turther identifving and desoribing the
vabof Livartor and sach otherreporty i conpection with such Collateral s Trustes i sy vemsonably
request, all v reasonable desail

L7 Lercrediter Agrecrnenl. Nobwirhstoding svthing hersin i the contrary, the Seaaiy
}'_ﬁ fRrest gr {mad m lms‘im s n‘ 0 iin\ <\x:wmsic! s ay M tisa‘ c:;i,t;f;'a:.',?s».@ o any gkt o remedy By Traglen
he ment, by the event of am
E}e.\wval thﬁ terms of t‘ht... .iretems&istm ..’\; et and the tevmsof s Agreernent, the ter
ftererediter Agroement shall gowernand s..a.»’ﬁ'ix,‘n]. .é‘u'i}f z‘eii}:s.re: s i this Agreement to 8
Hen™ or words of sivifar effect o desnriling the security tnterests
o refer to the applivabde hen prioeiiy set forth in the Intercreditor Agreement. AR z‘epravema{mns
warranties amd w\ enans in thzw Agreerent shall be subject to e provisions and gualifications set torth
1o thix Section L7, Oramtor exprossty acknowledges and sgrees that the Intercveditor Agresment s solely
for the bonefit of the paries thereto and nobwithatanding the fsod thay the exercise of cortadn of the nights
of Trustee under the Indentine Documents may be subject 1o the hrerseedin Agreamend, 80 action taken
ar pot taken by Trustes i avoordanve with the terms of the Intercreditor Agre ment shall caonstitute, oy by
deemed o constifute, 8 waiver by Trustoe or any other Secwred Pasty of any rights they ey have with
regprect Yo Cirantor ander any of fhe Indenturs Dovoments,

“first prioity
ereated hersunder shall be understood
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3. Representations and Warrantiex, Orantor bereby jointly and severally represents sad
warrantys s Trostes or the benelit of the Secwred Patiey;

3.1 Name: Jurisdistionof Qrgsnization: Cliel Executive Office. The exuct legal vame of
Grantor ia set Torth i Section i of the Information Cortificate and the exact jurisdiction of organization of
Gramtor s st forth in Section 3 of the Information Cenificate. Grasdtor has not n the five (8) years
preceding the date heveo changed Hs name, boswn party 10 o iigrger, corsolidation, restroctasing,
arvalgamation or other change in structure, acquired all oo substantially all of the as ssets of any Persimn w
aa‘qumd any of its property or assets out of the ordinary cousse of busingss Hdosed in
Sectms 7 amd 8 of the Information Certificate, or used any trade napwe except as disclosed in Sextion 2 of

the Infonmation Certificate. Grantor i3 an organization of the type and orgardzed in the jurisdiction set

forth i Bection 3 of the hyformation Centifivate. Seation 4 of the Information Certifioate accurately sety
forth the organizational identification numbey of Grantor or accurately states that Grantor has nong,
Sectinn & of the Information Certificats securately sets forth the feders! efplover identifiCation number
of Grantor {or the relevant equivalent number i Onsdor’s jurisdiction of organization).

- Chigf Exesutive Office. As of the date hereof, the chief executive offive and maxlaw
address {r ﬂn demicile under the laws of Quebec) of Grantor, the registered office of Geartor and the
address whers Grantor's Recurds are focated is set forth on the section of Scheduls 9 to the Information
{Certificate applicable to Urantor, Subject i the rights of Grantor 1o ~-«J’353] ish new locationy i aceordanes
with the Indenture, Grantor™s tndy other places of busingss ave the addresses set forth on Schedule 9 to the

Information Cartifivate,

-~

33 Poontyof Liess: Dithe 0 Fropotiss. Grantw %@ the sobe legal and beneficial cwwer of
and has good, valid and nuarketable title 1o all of the Cadiateral; subieet to no lens, mortgages, pledges
security inferes mw‘imhz‘mm*s, hypotheos, claims, options or umi ts of others, or chasgss of any kind,
except the Peronitted Lions, Tlis Agrecment oreates in favor of Trustes o the benelit of the Secursd
Parties a valid seourbly intersst in the Coflateral granted by Grantew secaring the paymest of the
Chhligations. Sush securiy Interests are, orin the wase of Collateral In whish Grantor obtaing vights after
the date hereof, will be, perficted, Firsd priovelly security infevasts, in each case subjectaw to priceiy oudy
o {x) the Pernitted Lions that have priority by operation of faw and (v the Permitied Lions of the Asset
Based Faotlity Agenit to the extent set forth 1o the Iitércreditoe Aprdoment. Al filtns and other actions
necessary to perfect the securily iwerest of Trustes in the Linliatarﬁc m‘csmm by Grantor havs been daly
miade or taken and are v full force and effect, and such Slings and setons fnclude, without Tmitation,

{1} the fililng of the LIC fnancing statemerd mammg Grantor as “debior” and Tristee ss “seoured pcxm
and deseribing the Colinteral iothe filing offices set forth opposite Grantor™s name on Section 3 of the
Infbemation CertiBivate (which sectipn is u‘}m{k'leie and vorrect as of the date hereot), and (1) the
recording of this Agresment by the United States Patent and Toadenmark Offtge. No effvctive financing
statement or other mstrument similar o offect coverimg afl of any paet oF such Collatersd or Hsting Grantor
or any trade name of Graptor ss debdor is on fle o any reeording offiee et such as way fave heon
Siled i favor of Asset Rased Facility Agent relating 1o the Asset Basod Credit Agrentiont or Trustee
relating o the Indenture, o as othersise pormitied wnder the Intercveditor Agreement and the other
fndenture Documsnts.

i

B4 Collateeal. Grantor ownas or pthiersvise has the vight 10 usetbe Colbueral used by and
material to the oporation of Grantor's business. As of the dute heveod, Grantoy doos not have sy material
Collateral registered, or subject 1o pending applications, tuthe United States Pateat and Trademark Offics
or any sinilar office or sgency in the Votted States other than those desoribed on Sehedule 14 tothe
bformation. Certificate, and Has not graned any Heenses with respect thevets other than as set fvth on
Schedule 14 10 the Infornnton CUermificate, sud Sohadule 14 1o the lnfwmation Certifivate sets forth all
rosterial regiviored Collaten] soned by Grantor, The registered Collateral s curvently n complianse
with anyand all formal legal requirernents necessary b {a) mamtain Se validitye and enforceability
PRRALES

PSOLY
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thereof, and (b} record and perfect the Grantor’s fnterest and chainof Gtde thereot except where the faslore
to comply would not have or could vot reasonably be expected e have o Matenial Adverse Bffect. No
event has secured which permits or would permit affer notice Or passage of time do both, the revoeation,
suspensien or termination of sach vights, except as wouokd ot have or could not reasonably be expected o
have a Matenial Adverse Effect. To the best of Grastor s koowledge, no slo s:f,:m or other advertising
device, product, process, method, substanes or other intellectual propenty or goods bearing or asiug soy
Collaterad pravently contemplated 1o be sold by ov employved by Grantor mtmmu any other ntellectual
property owned by any other Person pm“wm swhere such frmgement his or-oonld reasonably be
expected 1o bave Material Adverse Effect or sdversely affect the ability of Grantor 1o sell or dtherwise
dispose of Invemory {other than av & renddt of the fatlure of Grasntor to obtain the consent of a Hoensor of
any License for the nse of such Livense by Trustes). The operation of Gramtor™s business as curtentdy
songducted or as comemplated 3o be conduciad wd the use of the Crdlateral tn conneotion therewith de not
sontlict with, infringe, ndsappropriate, dilte, nrsuss of stherwise vielae the intelloctual property rights
of any third party whersy siwh infringemént, misappropriation, dihation, misuse or other viclation has oy
could reasonably be axpeoted o im & & Material Adverse Effect or adversely atfect the ability of Grantor

e sell or otherwize {ihg‘u e af Invertory, Mo cladm o Hilgadion i pe*ﬁ»’hﬂg or, 1o the best kanowledge of
Grantor, threatened in writing against or affecting Grantor coplesting s right 10 sell or ose any such

Collateral or challenging or questioning the validity and enforceability of avy such Collateral where such
slaim o igation i adversely determined for Crantor would reasonabily be expected o have & Matarial
Adverse Bffect or would adversaly affect the ability of Grantor g sell or stherwise dispose of Tneentory.
To the best of Grantor's knowledge, no Person ¢ engaging in any activity that infringes, wisappropriates
or ptherwise violales any Collateral, Grantor has taken all ressenable measures o maintain the
sonfidentiality- and vabee of all Trade Seorets used or hald for use in the operation of the business of
Grantor, Mo Trade Secrets have bean disclosed by (in mmr o any Person except pursuant fo valid and
appropriate non-disclosoee and/or license agre . ol been bresched 1o the begt of Goandot's
Knowledge. Schedule 14 1o the iformation Centifies m sets iorth all of the roaterial Licenses of Grantoe
pursuant to which Grantor has o Bicense or othier right 1o use any inteléctudl praperty swned by another
person as i sfteet on the date hersof and the dates of the ¢ such agreements or atber
aprangamnents of Grantow as i offeot onthe date hereof which s necessayy oy of matertad value fosuch
CGrrantor’s busimess. There aws defaudt by any Grantar, of 10 the best of Grantor™s kuvwledps, there i no
detinlt by thivd party, noeder any such salestal Livenses as ol the date erent.

5 Cons

,, als. N consent, approval, authorisation, or otherorder o other
aotion by, sad no notice ¥ W ﬁh sny Govenrunental Autherity or regulatory body or any other
Persom 1 reguived for (ajt Seourity nte rest M CGoartor m and to the Collsteral parsuant to
this Agreement or for the execution, defivery, 8 Agrepment 5‘3\: Gramior, (k) the
perfection or maintenance of the Security fnterest \,s:*ah:d hemmui*t {including the Hest peiority nrture of

such Securily Intevest), excopt for thofillng of feanuing sod continualion stetements endey the LU
" ami \u n ﬁ;; tcm \d ¥

wiich flnancing <t‘a§‘e-n‘1e'xi'< ‘mm:: hﬁ'm e:iuiv fa

Agresment wn‘i thie &
Fent, or {0} the o

Cithe Collaterad pu

4, Covenants. Uranion, joipthy and severally, covenams angd sgroes with Trastee:

41 Grastor shall, ot Hs® L;,enbe ;m?mnmilmx s execide all documents necessary (0
take all i'sra;w'.:-&svi fo amd wecessary aclion fo presery mi mamtn the validity and enforces 'm?ii, st ths
Collateral materiad 1o ity busingss, and its rm} aa {h ein, nchuding the filing of dﬂ?fludtk a8 for renewad,
affidavits t}i use, sdhidavityof noncontestability and o §p0 o avtd intorfevence and canceliation
proceedings and the paviment of apphicable fees, sxeept for dispositions permitied umif‘ ‘iﬁ tion TN e)
of the Indestuse M Parnutied Dispositions™).
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i Tusies 1o i‘ui.vﬁ: this Av‘refmtml} filed Wit‘h the {‘nit“d Stadeg ‘i;‘awm* and "is sdmmm l» & ‘if«:»ﬁ?\ 81‘}}( state
registry or any foreign countarpar! of the foregoing.

43 Grastor shall not do apy actor ool o do sny act whereby any of the Collwteral may
fupse, or become shandoned, invalidated, sanceled, dedivated to the public, or unenfinceabls wxcept as
sxpressly pernutied inthe Indenture or fo the wxtent such action or smission would not have or could
coasonably be expecied 1o have a Material Adverse Effect i‘fims‘_sitor shatl notidy Trostee nomediately ¥ it
knows or has repson Yo know of any resson that any application, registeativm, or recording with respect w

rial Collateral oy berome abandongd, canceled, fuv aisd;ﬁv& avoided, or avoidable, vy of any
_‘x\iver dsiemnm oy o development (ncluding, without Baitation, the institution of, or apy swch
determination or development i, any procesding i the Unied States Patent snd Tradomark Office orany
court or tribunal in any conudry} regarding Gramtor’ s vemnership of sny such Collateral or ds right to kee
miatain and nve the same, except for Permitted Dispositiong.

4.4 1o the event that any material Collateral owned by or exelusively licensed {o Grantor 5
nfringed, mizappropriated, diluted or otherwise viokted by o third panty im:mm shall prmapthy notity
Trastee and propapily take all reasonable setions o sfop sueh indy ms..a.,mmt sisappropriation, sibition o
her vioktlen and to protect #s ex ve rightsin such Collateral inchiding, but not limited 1o, the
mittation of 3 suif for bjuactive relief and 1o recover damages, ov such other aotions as Trustes may
srasonably reguest.

45 Gty shall fornish o Trostee withsn ten (10) Busiess Days after the and of each
caterdar quarter {or more frequently apon Trastee’s reguest) staloments and sehodhdes further identifying
and deseribing (if and o the extent applicable): {13 the filing by Urantor sseon ity behalf of any applxmﬁna
o register sy material Trademarks owned by Gramtor in whole or in part, with the United States Patent
and Trademark ffiee, any slate registry or any foreigs coanterpart of the foregaang, (1) the registration
of any material Trademarks owned is\, Grantor in whole or i part by any such office, (11) the scquisition
by Grardor of any a spitem‘wn o registranion of any Trademark o other material Collaterad, and, fiveach
case, Crantor shall deliver to Trustee an amendnsent or suppleaient o thiv Agreement, together with all
schedules & ereto, with respect to the Tradeosark suljest o the application or registration sy dexcribed
alagses {1, (iiyor (i above, Upon the reguiext of Trustee, Sirantor shall prom rily execaie and deliver o
Trasten any and all assignments, agreements, Instnanents, documents ﬁmd such other papers as wmay be
regussted by Trostes 10 evidencs the security interest b such material Collateral b favor of Trosies
Uirarstor hevaby ap ;wm» Trastee itg attorney-an-faet o execute andior anthenticate and file all such
wrrtings for the foregoing purposes, all aots of such stivmey being berchy vatified and confirmad, and

3

such powsr {heing coapled with an intersst) shialt be irrevocable.

i

4.6 Granor acknowledges and agress that the Securesd Parties ¢ have no duties with
respect to the Trademarks or Liczoses, Without Himiting the generality of this Sectien 4.7, no Sevured
Party shatl b under any ohligation & fake any steps necessary Yo presieve rights in the Collateral against
any otfier Person, but Trostse may do sw ot 1ty option ot auy time an Bvent of Default exbats or Bag
ovoamed and is contining, and :ﬂi “-‘:x’mmea im:m‘recl in ORI ‘i‘on x}zs:%c\\ zih nmiud‘n\* regsonable foes
and expenses of atforneys 4

¥

47 Geosntor will not change it name, tvpe of ovganization, jurisdiction of organizationaw
lovation from these sot forth In Setion 3.1 heveof withoa St giving at feast thirty €30 davs™ prior
written noticw to Trostse and taking all action reasonabty ,ivs,gmrtsd, v Tristee for the purpose of perfecting
or pmts:ctm 3 the seourity interest granted by thiy Agrecment. Grmstor will hold and preseryve iis records

s
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refating to the Collateral, and will permit represemtatives of Trostee st any time dering normal businwss
huars toe inspect and nuake sbstraets from sueh records and other documents.

48 Transters and (iber Laeng, Grantor agrees Siat 8 will bot oy sell, assign {(by operation
of law or otherwise} or otherwise dispose of any of the © “sHateral, cxeepl as »\pru'“i\ pernutted by the
Indenture and the Interoreditor Agreement, or (b} creats ov permnit (o exist any Lien upos or with respect
o any of the Collateral of Grantor, except for Perotitied Liens. The fnciusion of Proceeds in the
{Zollateral shall not be deomed 16 constitale Trustes’ s consent to any sale or other disposition of sy of §
Cotlatersd except as wxpressly peomitied e this Agrecment or the other Tndenture Unouments.

e

50 Aunthorization fo ‘?ux};ﬂ%'*rn“-nt H Grantor shall ui:xmm rrphs e any Tew lmummri\'g 'ii}i:
provisions of this Agresment shall axtomatically apply thergto, Grantor shall g
writing to Trastee with respect {6 any such new Trademarks or t\.m::w&i oF extnsion v‘i any Ymda.m&ri\
regisiraticn.. With uut simmmﬁ Uirantor’s uhi;szgﬂmu« urz;iox“ zhﬁa ‘m:“! FivHY {u Anior \mi\\’ amhosw 8 Tm\ia 2

of Gramior, \nm n‘haimdma t he imr»::oome; oo *a*hs

si\;ﬂl By \‘vax' \gi St tm (1 ;d,m o detror from fm\

f thr“ f\gﬁ’:@rn‘am o an'mnci ?Ss:het:h.{?e i
srest i all Collatersl,

6. Relanion to Other Ssantty Documents, The provisions of this Agreement shall by read and
cumstrped with the sther Indentre Docinsnt refersad o behvw i the mmamer so indicated,

6.1 Indenture Pocoment. Subpect to section 2.7 bereol, in the event of any sonflicr

betwesn any provision i this Agreement and a provision in the Indentiee Dooument, such provision of
the Indeminre Document shall control.

7. Trustee Appomted Atlorsey-me-Faet

R

7.1 Grantor hevehy trevocabily designates and appomts Trustes {and all persons designated
by Trastaey as Gramor’s e and bawiind attomey-io-fact, and authorizes Trusted, in Grantor s e Trogtes’s
mane, with full mahonty b the place and stead of Grantay and i the wass of Gringtor or otherwise, frain
s o time, it Trustee™s divection, o take @y action and fo sxecuts any mstnument thal Trustee may
deem necessary or advisable to apcwmplish the purposes of this Agreement, tnchading, without Hmitation:

&

(& at anyiime av Byt of Detaall existy or hits ovcurred sad 86 umim g o
{1} evercine all of Grantor s righis and remedien to collectany Collatersl, (1) sell or sssien sy Collaters)
spon sugh teons! for such srhount and a sucl e o times as Trostes Secmy advis sable, {1t} dischs
and reloase any Collateral, (v} prepare, Tie and sigy Grantor’s name on any prosad of ehaim inchanke mm ¥
or Dti‘zt,r similar docwnent agamst any whifigor in sespect of any Collateral, (v vyecute and debiver all
RIRNIBORIS, cORVEYRnCes, siatemonts, Tnancing siateroes, oot ation statements, seonrity

gpreements, affidaviig, notioes m}d othar agreoments, ii’ﬁiﬂm ety and documentsthat Trostes mgy
dleternning necossuy i md i perfect and foaintain the seoudity iterests nd Vens grarded i tlos

Agreenent and m order 1o mi%} ws)» unungie all of the ranssotions vontemphated Ewm; arwd £vi} do sl
aots g things which are necessary, o Thsvted’ -‘»‘-tex":'mzitaiiam o D Cantor s oblightions dcrn %

Agresment and the other hulenture Documents; angd

523

(i) atany lme to (1) use any Teademarks or other Collateral in adverising for sale and
seiling Inventory and othe (" slateral, () 1o beimg sull in 5 owan e 3o enforse e Trademarks and
Livenses and, if Troste somnenee any such sull, the appry mm_ firantor shall, 2t the request of
Trustze, divany and all Iasful acts and o iy and all proper documenty reasonabby required by
Trustee in aid of such erforcament, and (11} do alf scts and {humﬁ which e neeessary or desdr

Cdhad]

able, In

)
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S

Trostee’s reasonable determination, fo folfill Grantoe’s obligations under thus Agreement and the other
Indentwre Documents.

TE Grantor borsby releases Trostee and Debentureholders and their respective managers,
officers, emplovees, agents, representatives and designees from sy imbsht;m asising from any actor acts
unéer this power of attorney and in fuvtherance theveof, whether INRIOR OF COMPHESIoN, SRoept av s

esutt of Trustes's of oy Debenturcholders own pross vuglig gc pe or wilifol mivconduct a5

dm\:m)mgd by a fingl pon-appealable order of a court of Competent jurisdionion. Toe the exteny perditiad
Hos all that suck attorney-in-fact she §i o itnly dis or casse o be done by

by law, Gramtor hereby patif
virtue heveof, This power of atttrney 1 coupled with an interest and shall be rrevocable untif this
Agreement is terminated.

8. Assigmwnent by Troglee. Subjectio thetemns of the Indenture, Trustes may from Hue o thoe
assign the Obligations and any portion thereof anddor the Collaters! and any portion thereof, and the
assignee shadl be entitled to all of the righis wrdd remedics of Trustee vader this Agreament in relation
therets,

k3 - The powerd conferred on Trustes hereunder are solely 10 protect Trastes
interest in the Crdlateral, for the benefit of the Ssonred Parties, .sm? shall not impose any duty upon
Trugiee to exercise any such powers. Trustee shall have o dity as to suy Collateral or axto the mking of
ARy NReessary Steps 1o pressrve sighits agabnst privg g.aﬁ; CHOT any Udler rights pertaining o any Collateral,
10, Performance of Obligations; Advances by Trustee. Upos the fithare of Grantir to perfosim

sy of the covenands and agreements cotained hereln ot the otiM‘ Inderdure Dosuments, Trustee may,
at s option, perform or cause 0 by gm*r\‘m*ne& the sams aad in so doing may expend such sims a8
Trustes may reasonably deem advisable i the performance thercof in arder tn PISSETVE, protect, insure o
maintain the Collateral and the rights of Trodze and Debenturehoiders with respest thereto o take such
other action as Trusive may be competied fo make by operation of lavw. Trusiee and Debentiwrshollers
shall be under arr obligation to effect such payments or fake such actions and shal ot by domg s, be
deemed 1o have asspied any obligation or Hability of Grantor. Al such sumys and amounts so nxpendﬁ:{‘i
shali be repavable by Cirantor promptly spon timely zml;u. thereol and demand therafor, shall constituls
additional Dbligations. Any pavinent made or other action taken by Trastee or any Debentursholder

uinder this Section shall be withoot prajudics fo any right to assert a Delmilt or san Event of Defaubt
herewder snd to proveed sccordingly, Trustes roay make any paymest beredy avthorized n avcordanve
with amy ball, statement or extimate procured front the appropriste public sffice or holder of the clai e
e discharged without voquity wio the aocuracy of such bill, ststement o gatimate or indo the validiny of
any Tax assessment, safe, forferhure, tas Hon, title or olaim except to the extent such pavment is being
contested in good faith by Grantor i appropriste procesdings and aguinst which adequate reserves are
heing maintained i ancodanse with GAAP,

R A b, Atany tioe s Evert of Defasit exdsts or has occurred and s continuing,
Trosioe may SXercive m chofthe Collateral, fn addivion to other rights and remédies provided for
herain, b the other Indentwrs Detoments, or otherwise available t0 1, all the rights and remeadies of g
secaved oreditor on defmdt urder the UG or any sther applicabls faw, W uit.nm Hrodting the generality of
the foregoing, Grantor exprosshy agraes that, i any such event, Trastee without demand of performante
or other demand, zid‘»k![ibt‘-,tm.\‘)t ar potics of any kind {except a notics S}J‘u\f}iim(l beloww of timeand place
of ;mhi e o private sale} to or upon Grantor or any othier Parson {all and cack of which demandy;
advarstisements and motises are Berehy expressivwaived o the masimum exient persnitted by the UCC or
any other apphoable lawi, may take ivansdiate possession of all or any portion of the Collateral and (8}
recuire Grantor o, and Grantor hereby sgroes that it will at s own expense and apos request of Trastee
L3625 % 10
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forthwth, make all or part of the Collateral as directed by Trustee avatlable to Trustes such Jocation as
Trostee and Grantor shall agree, {bj receive, appropriate, setoff and realize upon sny and ali Collateral, {0}
w mmm wetive, eucept a5 otherwdse mﬂ\-‘idﬁd herein or it the Intercreditor Agreeneny, sell, lease, wansier,
deliver or otherwise dispose of any and all Collateral anor {8) exercise any and all riglts and

«divs of Grantor under or in conngction with the Collateral, or otherwize iy respect of the Collateral,
Oranton agrees that, tis the extent notive of \dk shall be required by law, af feaxt ten {10} days notice tu
Grantor of the time and place n any public sale or the thime after which any privage sale i to be made
shall sonstitute reasonalbile notification and x;m,mm}i) Such notice shall constitie 8 rs:zmmm‘a‘ﬁ
“authentivated netificstion \n‘ digposion” within the meaning of Section 9611 of the LT, Tretee shadl
not be obligatad to make mny sale of Collateral regardiess of notice of sale baving bega gm..s}t Trasize
may adiourn any public m-pm-‘at@ sali from time to tine by apouncensent & the tinie and place fixed
therefop, and such sale may, without further notice, be made ot the time and place o wiu B IUwa s
adjourned. To the extent perimitted by applicable oy, Urantor hereby waives all of s rights of
wdemp%;en with respect 1o any such sale. Trusiee orowith Trustee's consent, any other 5»;,\,13!5: | Party,

iy be the purchassr of any or gl of *ha Collateral st any pablic ov private (1o the extens the portion of
i?n LCollateral being privately sold 15 of o Rind that fs customarily sobd on a recognized m arket or the
subect of widsly distributed standard price guotations} sale iy avcordance with the UCC md Trostee ghall
be vutitled for the purpese of bidding and making settdement or pavment of the puzzu;ﬂ.}ladz price T all or
any portion of the Collateral sold at any such sale wads in scoordance with the VO or sther applicable
taw, to use amd apply any of the Obligations as a tmdit o aceont of the purchase prics fiw any Collateral
payable by Trostee atsach sale. In the event Trustee nstitates an action tore
segks reenvery of any Collateral by way of prejudgnent remedy, Grantor waives the pissting of any bond
which might otherwise be required. Netther Trustee’s compliancs with any apphicable state or federal faw
it the conduct of sach sate, por ity disclaimer of any warranties relating to the Collateral, shall be
considernd to adversely affect the vommareial reasonatdensss of such sale, In addition 10 all other soms
due to Trustee and Debentureholders with respect 1o the Ubligations, Grantor shall pay Trustee and sach
of the Debanturebolders all nosts and expenses in am‘d by Trustee or any such Debentureholder,
including, but not linited to, reasonabie sitorneys” fees ami court costs, i obtaining or hguidating i
Collateral, in enforcing payment of the Obligations, or in the prosecution or defense of any action or
proceeding by or agaiost hzmtu: oy flw Dthr\muuhs EL lers or Grantor coneerning any matier avistng ouf of
or conpected with this Agreen wions, ncluding, without Henitstion, any of
the foregring ardsing . arising Lmqu or e Life:i 168 case um:iu* the Bankruptoy Code

avver any Collateral oy

1.3 Remedicy Relating o Collateral.

fay  Trustee s horeby grantnd @ Urense ov other right to use, withou Habiliy 8w
revvadtins or any otheroharge, the Codlateral stany Hom an Pvant of Dafnl svists or has ocasad snd s

of
contining i preparmg for sale; advertising for sale and selling any Collateral in acoordance with its

rights snd remedies inder thix Agreement and the other Tndenture Documents, and Orangor’s 1 & its under
all loensey and alf franchise agreements shall 'mns fothe begefit of Trustes 1o the extent such Ubensss

and franchises do note \;)\:wh provide otheredag. Ty ovdor to implenent the alsigromant, sale, o Gthe*
disposition of any of the Collateral pursuant 1o §§,w terms heveof, Trustee may at saay thime execile and
deliver st behalt of Grantor, purseant to the authority granded tnthe powers of attomey deseribed in
Section 7.0{b) horead, ohe or more instraments of 'rmmm of such Collateral for any apphoatie,
registration, or recording relating thereto), i form subtable for filing, fecovding, or registration.

{hy  Atany time an Bvent of Defuult axists or hac occarved and s comtinuing, () Trustse
hat (’ srantor not make any use of the Collateral for any purposs whatsowver, and (1) Trostes
olaterad Tor the sale of goods, complation of warkain-process or rendoringof
services o otherwiss in vormection with enforcing any otfer security interest geanted to Trustee by
Grantor or for such other reason @ Trustes may determiine.

pisre th

may ey

i
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{ty  Abanytuwe an Bvent of Defanlt exints or has ooeurred and ivcontinoing, Trustee
may grant such license or hosnsex relating to the Collateral for such terny or terms, on sich conditions,
and In such manaer, as Trustee shall 81 iy disretion deem appropriate. Buch license or Hoenses ody be
general, speciat or otherwise, and may be granted anan u\du\nc oF nop-exelusive basis throughout all or
any part of the Unned States of Ameriea, its territories and pussessions, amd afl foreign cnuntries.

{dy Cirantor sssumies ail responsibility and Hability avising From the'use of the Collateral
and Orantor bereby indenuiifies snd holds Trustee and Bie wiher Seoured Parties hasmless from and
against any a‘iauﬁ, suit, foss, damage, of expense {inohsding a!tmnew’ fees and legal expenses) avsing oul
of any alleged defsct in any product mamxi&uttsmd promoted, or sold by Grastor (or any athliate or
subsidiary thersol} in conpection with any of the Collateral or owt of the manufacturs, promotion;
labeling, sale or aidvertisement of agy »miz produst by Orardor (or any affi linte or subsidiary thersof), in
cach case exoept ay a resalt of any Indeopified parii?s gross negligense or wiliful misconduct. The
foregoing indemaity shall sarvive the payviment of the OUbligations, the terrsnation of 1Bis Agrecment and
the tfermination or posrenewal of the Indenture.

L3 Siandands for Exercising Rights avad Reosading. To the sxtent-that sppliable faw
imposes thaties on Trustes pr any Debentircholder ty sxernise remediss in & Commernially reasonable
aranner {which dutics cannid be walved uader such faw}, Grantor ackoowledges and agrees that # iz net
sonunereialty unreasonable for Trustes or any Debentursholder {a) 1o fail to incur expenses reasonably
deenmed signiicant by Trastes or any Debenturabolder tidpropars Collateral for disposition, £h) o fil o
shtain third party consents fir sotess to Collateral to be dinposed of, or to obtain or, if net reguired by
other faw, to Fatl to obtain consents of any Governmental Authority or other thivd party Tor the collection
ardhsposition of Collateral (o be collected or dispoasd of, (¢ 3o fadl to exercise sollection remedies
against secondary obligors of other persons obligated on Collateral or to rermove Hens or encombrances
on or any adverse claims against Uollateral, {d) to exervise collection remedies against persons obligated
on Collateral directly or &hmugh the e of collostion agencies and othier collention specialisis, (&)
advertise dispositions of Collateral dwough publications or madia of general cirsulation, whether or not
the Collateral is of 3 specialized nature, (1) 1o contawt other persons, whather v not in the same business
as Grantor, forexprassions of interest in agqummz all v any portion of the Collateral, {g) to hire one oy
more privdessional anstioheses st ay the disposition of Collateral, whether or sot the collaizral s of a
specialized nature, (b to dispuse of Cudlateral by utilizing Internet sites that provide for the amtmu of
worf the types included in the Collateral or that have the reasonable capability of detng so, or that
it buwvers and sellers of assety, {13 o disposs of agssis nwholesals rather than vetal] markets, {1 1o
diselaim dixposition warranties, (K} o parchase nseranes or vredit enhancements 1o inaere Travee or
Debeaturcholders agaiist visks of s, collsction or d;spv fion of Collateral ov 1o provide 1o Trastes or
Debenturehoiders a puarmnived return frony the eollection or disposition of Collateral, or {1} to the extent
desmad appropriate by Trustes, w uhtain the services of uﬂm* brokery, fnvestment bankers, consaltangs
and wther professionads (o assist Trostee in t sollection or dispostion of any of the Collateral, Gramor
acknowlzdges that the puepose of this Ssotion is to provide nonexhaustive mdtoations of what seions or
arissiens by Toustes or sy Debentoreholder wonld not '*u-: comntereially unreascng sy by

e b the arersisg
Trustes or any Debentoreholder of remoedies against the Collateral and that other a::tiﬂ.ﬂm oF omissions by
Trastes or any Debesturcholder shall not be doomed conmmercially unreasonabie solely on account of nat
bemng buhoated ip this Section, Withaw! fimitation of the Breging, ninthing ‘\(}ma_;m\i i this 531){3«1’.;):}33
shall by construed to grint any rights 0 Granior or 1o wipose any dutice on Trusies o Debentireboiders
that mn:id not have hw;‘s atmd or imposed by this Agreement or by appliable taw b the absence of
this Sectia

P14 N Watver by Delav Ele Fathire by Trisgee or the Debentoreholders 1o exercise
any vight, renedy o option under this Agreement or as provided by daw, or sy di—.‘i%’ by Trustee or the
i‘wt*t:mm“hs §t§ s i exercising the same, shall rest opevate as s weover of sny such righs, reroody or

: \n watver hereunder shall be effective vnlesy 1 s in writing, vigned by the pasty sgainst whom
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stich saiver is sovght to be entforced and then only i the extent spacifinally stated, wideh in the case of
Trustee or Debenturchodders shall only by granted @ provided herein. To the sxtent permitted by lawe,
avither Truster, Debentureholders, nor any party aching as attorney for Trustes or Debenturchodders, shall
be Hable hercund rforam acts or mnissions or for any arror of judgment or mistake of Tact or Inw other
than thelr gross o snce of willful missonduct hereunder as detersmined by a fingd, non-appealabls
order of & cont of competent jurisdiction.

1Y Striet Porecloswrs: Trostes ey, aflor providing the notices required by Sections &
28 angd 9621 {or similar provision) of t% LICO {ov any sucoessor seetivas of the UCT) or ot h TWINE
conmplying with the regquirements of apphicable Taw of the relevant jurisdiction, accept o retain the
Collateral n satisfaction of all or any part of the Obligations. Unless and unti! Trestee shall bave
provided such notives, bowever, Trastee shall not bedeomed 1o have retatned any Collateeal in
satsfaction of aty or all of the Obligations for any season.

116 Application of Proceeds; DReficienoy. At any ime s Bvert of Default exists or bas
orcurrad and 15 continging, Trustes may apply B caal proeeeds of Collateral sotnally received by
Trustes from any sale or othir disposition of the Collateral fo paviment of the Obligations, in whide or in
part and 10 acvordavee with the teems of 1he Indenture, whether or not then dus, or may hold such
proceeds s cash eothateral for the Obligations and Gramor revocably waives the right o divert the
application of such payments and proceadds and ackiowledges and aggees that Trustee shall have the
sontiing and exclusive right 1o apply avd reapply auy and all such pavments and proceads in Trustoe™s
diseretion, nobwithetanding any eptry o the o om‘m} upon any of its books and records. Grantor shall
remain Hable fo Trustee and the other Secured Parties for the pay meat of mw »;ieﬁcimmy with foterestat
the highest rate provided for herein or in the other Indenture Docwnents and all costs and expenses of
cplluation or epforcement, including attorneys” feey and expenses.

117 Wrilof Possession: Reeeiver. Grantor hereby acknowledges that the Obli zztim.‘ss argse
out of & commerdial ransaction, and agrees \ha‘i st any Hie an Bvent of Be umh‘ wxists or has ocawred
and iy contimuing Trustes shall have the right 1o an imnediate writ of posssssion without notice {}i‘ A
hearing, Trustes shall have the right to the appolniment of # regeiver B the properties and asssts of
Crramton sad Gramor hereby sonsents 1o such nghis and sueh appeinimant and hereby waivies s
olsjestion Grantor miy have thereto or the nght to have & baral or other sbaurity pusted by Trustse,

1.8 Rowediss Cumdative. Eaoh right, power, snd remedyoof Trustee as provided forin
this Agresmant or i the othey Jodentude Decunients oF nove o herealter existing 8t law or in sQuity or by
statate oy stherwise shall be Clmulative and condirrent and shall be o addition to every other right,
wwer o semedy provided for nthis Agreoment arin the other Indenture Docassems or now or hereatler
existing at faw ar Iy equity or by statate or othersvise, snd the exercise or beginoing of the exercise by
Trostee, of any one or more of such rights, powers, of remadies shall not g“s ediode the sinathanersd or
fader svervbse by Trostee of any or gl wm.h sther rights, powers, ov remedies. To the extent that any of the
Uisligations are noweor bareafer secured by proy %‘ca than ﬁm Coll 3’{»:3‘:*3? ar by . guaranteg,
endorsement or property of any other Parson, thes Trustes shall have the vight 1o procsed against such
other property, puansates o sadorsement upon the ocsurrence and during the comtinuance of sy Eventof
Default, snd Trostee and Debomturehodders have the et i thedr sole discretion, to s‘Ef-{t;*!fn‘sin'e which
vights, seourivy, Hens, securily interesis or remedies T hall ot any fime pussue, relinguish
subordinate, lld.i-i}ii} or take with respect thevety, withoat by any way modufving or affecting oy w‘i then
or any of therights of Trustes and Deberdureholders or the Obligations under this Agre cment o any other
ndenture Dooiinent,

=

i3 M feral securiny
{mcluding but st hmued m !i.e u.silum a;} im: or mhuf ASTUFANROTS a‘i _gawm:m. o, ihe Uhu TS or any
of them or 1o resart to such collateral sevurity or sther asswvances of pavment i any vsmwi avder, and
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all ol its rights and remedics herennder and o respest of such collateral security and other assurances of
payengt shalf be curnulative and in addition to alf other 1 rights and renndies, however existivg or arising.
To the extent that it Jawfully may, Grantw' hereby agress that it will ned tnvoke any law reliting to the
marshaling of codlateral which might ause delay i or impede the exfiurcement of Trustee's rights and
remedios under this Agreernent orunder aeny othey instrament creativg or svidencing o of e
£2bligaticns or under which arpy of the Obligations s sutstanding or by which any of the Ghbligations @&
secured or poyment thersol s ntherevize assured, and, W the exient that w lawfully may, Grantor hereby
frevonably watves the benelits of albsach Jaws,

13 Indemnily amlhamm 5.

13.1 h}_ gInnd : 1o mdemnify, defend and save and hold harmless
Truster, cach other Secured Pi im dm} tben respective affiliates, officers, dirsctors, eraplovees, agents,
vounsel and advisors {the "Indenmibied Paried™y from and against, and shall pay on demand, all clain,
damages, losses, exponses, costs and Habilities (nchading, withouwt Hovtation, measonable aftus‘sim g 3‘ Al
and expenses), and gprees G tdemnify, dm‘cmi swd save and hold haomless the Indemmitied Pasties from
avd agenst & lawsaits, bsach case wrising out of, W connection with, ot ;e,\uinm, from this ﬂ%ozmmem

{including, without miaton, propangion, negotiation, exevution, delivery, enfiwverment, performance i
i which Grantor is aparty, oy

DER

sdministration of this Agresmenty or sny of the other Indenturg Dhcumes
any provesding related 1o any of the ranssctions contemplated herebyy tw by the other Indenture
Pocuments or any act, imission, event or ransaction velated or attendant thereto inchuding, withowt
Tnitation, amounts paid in setilement and court Costs), except clabms, heses or Habilities resulting from
the gross megligence or wiliful miscondust of the party s b inu(?ll]ﬁit tion as determined by a final
BOR ap;}nal%biﬂ order of a emut of competent jurisdiction. This provision shall survive the termination of
s Agresment (md t?}g §n\§wm\m Pucements and ﬁ e repayment of the Obhgations. To the extent that the
I et forth s thix Section may be isﬁmim eable because it
‘ ‘ Urhvdor ,\ai}ezfi p ay the maximun porttor which it is permitted to pay
\mdc: a;}?lxmbl@ faw o 't‘he 'Endc»nmii’ieﬁ Parties w satisfaction of the indennified matters onder this
Section.

S

_ ses. Grantor shall, jointly snd severally, pay to Traxtee and the other Seeursd
farties on demand afl reasosable snd docurmernted Costs, expenses, fihng feeswmnd tages paid or payable iy
conpection with the preparstion, negotistion, sxecution, delivery, recording, aduunistration, collzction,
figuidation, enforeement and defvnse of the Obligativns, Trodees wud the other Secwred Parties’ rights in
the Collatersl, this Agreement; the other Bdeatins Do Nowments am‘i all other documents related hereto or
thereto, ireluding any amendiments, supplenisnts or sonsents which may E:»w&ﬂer be contemplated
{whether or not mes‘ut@da or entered ity bivrespect hersol and ti;x.fmi’., ncluding, without lmitation: {0

or recording Gncladmg UCC and U

et

nised State ,P: wont and Trademark
Offiee il g fees}, () costs and expenses of preserving and protecting the Collateral; (&) Costs and
expuases paid v fncwrred i conpention with \\buli%‘iiif prviment of the Obligations, enforcing the sscunty
interasty and Hens of Trostee avd the other Sevured Pavties fn the Collteral, s imL\ preserving oF
stherwive realisihg wpon the Collateral, and wihc,m we entfoioing the provisions of s Agresmentand e
\r?‘m,r Indenture Docaments or defending oy claime made @ teeatened against Trastee or any othey
soured Party asising out of the v ansantions comtemplated hereby and thereby {including preparations for
apid consultations concersing any such mattersy; () vahie added tax incwved l‘w "’E'rm‘i{:e orany othsr
Secured Party; and (e the reasonable fees and dishursetents of counss (including legal sssistanis)

o Trustee and the other Scaured Partivs tn connestion with any of the forsgeing.

all costs:and expenses of filiy

Y

f;!;

L Merget, Ameadments Bie, This Agreement, together with the other Indenture 'E}ﬁcu’m‘-‘wt:%ﬁ

FOpRESENY tha Yinad agrecment between the parties and wsy not be contradivtest by evidense of prigy
CONTEMPOTAneONs or \u&\ngmmsszsmsf,rewnm s of the p g&s‘i‘;‘e@ ‘Tiwre AT RO URWEHERY REreSaeits

betw een “i}a -t
EREEY

& Mo wadver of any provision of this Agroeraent, snd no consent Yo any \icgmi;m. by
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Grantor herefrogy, shall o any event be effective unless the same shall be in welting and ﬁimu‘:d EW
Trister, and then sach walver or consent shall be f:ﬁ’s:*:\:m oidy e the specific instance and for L
specific purpose for which given: No amendment of sy provision of this Agreereent shall he,
uiless the same shall be writing and signed by Trustee and Gontor.

15, Addresses for Notiess. All notives and othier consmuracations provided for hereuwnder shall be
giver in the forn and swoner and delivered to Trustes at iix address specifind in the Indentore, and to
Cirantor at Hs sddress speified i the Todenture o, as 1o any parly, of such other addressas shalf ke
designated by sunh party ma written notics to the other panty.

ih.
c:{}mimz_i,ng KEC m interest fo ih{.( oii\ﬁ 3&1 andd \h ii m} remai hsii torx and (‘ﬁu% uami h
Obligations h{i  been paid 1n full in cash, {b) be Binding upon Grantor and its successors and assi
and {ebinure toethe benefit of, and be enforceabls by, Trustee, and sty sucussors, ramstorens and assi ms«'.
Without Hmiting the generality of the fiwegoing clause {e}, any Dedentureholder may, inaccordance with
the provisions of the Indenturs, assign or othepwise transfer all or any portion of #x rsLh\s and obdigations
ander the hadenture to any other Pirson, and such other Person shall thereopon become vested with all the
benefitean réspect thereod pranted (o such Debontweholder artin or otherwise, No transfer or repevad,
extenston, sssignment, or fernunation: of s Agreement or of the Indeaturs, any-of the other lndenture
Documents, or aay other tnstroment or docunent executed and delivered by Grantor to Truastee, nor the
taking of further security, nor the raiaking or resdelivery of the Collateral to Giantor by Trastee, nor any
other act ¢ the ‘760" l‘i'ﬁ"‘d'i}étrl'iax oF any of them, shall release Grastor from any-obligation, sxcept 2
refease or discharge exevuted mowriting by Trustes in accordance with the provisions of the Indentore and
the latervreditor Agreement. To the fullest extent permitted by faw, Grantor heveby releases Trustee and
sach Debentarcholder, sach of their respective affiliates, MARAGLTS s, divectors, sfficers, sinplovess awd
agents and-each of their sespective su oreand assigns, from am hsdsility for any sct or omission
relating o this Agreement or the Collwteral, sxcept for ‘ roan the gross negligence of
witlfol misconduct of Trasiee oy sich Debenturehalder of ti‘iu; I ;’:zt;diw affilistes, ﬁ)m;ﬁ&xﬂ&, divestos,
sfficers, employees and agents as determined by o Haad, noncappealable order of a court of competent
i'{:]‘i\:dicrion Frustee shall not by any act; delay, omission oy otherw ixe, be destasd to have watved vy od
ity pights oy remedivs hereunder, wnless such watver & in writing and signed by Frumtes aid then only o
thi extent therstr set forth, & walver by Trostee of any right or remedy on any occasion shall not be
sonstrued ava bar o the exercise of any such right or remedy which Trustee would otherwise bave had on
oy vither oocaston, This Agrecment shall contines 1 be effective of be sutomatically reinstated, as the
sase may be, i atany e pavient, i whols or in pant, of any of the Obi gations iy rexcinded or must
otherwiss b restored oF returned §:@~5:' Trustes or any other Seawad Party as a p;‘ﬁf‘era‘ncm frazdulent

stov, insodvensy or sivalar Jaw, wdbax though sach paymen

had nod boen ade; provid f:é ﬁ! it in iiw event paysnent ¢ aii cr ty rszm ui the Ohhastions iy rexanded or
must be vestored o returned, all reasonable costsand ¢ ey ARy

conabile gal ?'c‘r: = ami a}-s;btsrxe&n&:‘;tsi i EC‘B‘I\?‘i by Tru ﬁw S A0Y Gihw Sens '.‘-' v b detending and
satorsimg such

17, Reledse, Terntination. Upon ainy sale, transter or other dispositton of any tem of C n§mer“=
of Gravder that is p&:n\uti edd amier the in‘ tenture, this s‘\.as eoment or any of the sther Indenture Documens
Trostee will, at Grantor’s sxpenss, g cand dultver to Grantor such doduaments as Gravtor shall
repsonably reguest fovevidines the :eieax o such stent of Collateral from the seaurily interest grawted o
Trostee thereby: provided, however, that, i addiion tand not w lmitation of the mmiii‘:iasz}s set forth i
thae Todentore, this Agreement or soch other Indentire Docugnts (a) at the time of such request snd such
sc‘im\t and after Umn diecg ‘§§ er am #h fleﬁ:x{it Byvent of Defauh shall exist or shall have ovotrred
avd be conthuuing, { ' e, 3t least ten (190) Business Days prior o the
i ts: of ?he pmpmuﬁ r*i MM HW f’m& B rwuczu‘ for w‘i a5% ait\ sriblag i\\, seny of Collateral and the rms
~disposition i reasonable detail, mohuding, without [imbation, the peice
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thersof and miy expeoses to be nourviad 1 conneetion therewith, together with a form of release for
exeoution by Trostes and o certificate of Grantor to the effect that the transaction 18 v comphiance with
the Indentinve and the other Indenture Documents (angd that all sonditions precedent to such sale, loase,
transter or other disposition have beer satisfisd) and as to sueh other matiers a% Trustee may rossonably
request, sud {0} the proceeds of any such sale, lease, transter or other disprsition requived iy be applisd, or
aiy paymant fo be made in connection thevewith, v actordimes with the Indenture, sulyest o the
terareditor Agreement, shall be paid or madeto o i accordance with the bstruttions of, Trustes when
and s regquired under the Indentive, Suhjoct to the Introrediior Agreement,

18, Governg Law, Bie.

1810 Govermning Law. The validity, imeryrﬁtaiion and enfores
the other Indentare Documents (except as ctherwize provided thersdng and any & ;3 1 ¢ nzﬂn um o,f. me-
relationship between the parties huetu whether in ginteact, fort, cs;um ey otherwisy, shall begoverned
by the interna! lows of the State of New York but excluding any pringiples of conflicts of law or other rule
of faw that would cause the applivation of the law of any Jerisdiction other than the kewxof the State of
Mew York.

8.2 Consent to husdiction. The parties hevato drrevocably consert and subnut o the nons
exclusive prbsdiotion of the Repreme Clourt of the Swteof New Yok for Now Y E\ County and the
United States Distriet Cowrt for the Seuthers District of New Yurk, whichever Trustee may oo, and
warve any uhjsction based on venog o Tordm non comveniens with respest t an;« ?ufs mstituted therein
arising snder this Agreement or wyy of the other Indenture Dociments or i any wiy conaected with s
redated or incidental to the dealings of the psrties hercto inrespect oo this Agreement or any of the other
Wdentire Docwrpents on the transactions refated hereto vo thersto, in sach casy whether now sxisting o
hmu} fror arising, and whether i eontradt, fort, equity oy otherwise, and ageée that any dispute with
espect 10 any such matiers shalf be hoard only i the courls deseribed above {except tat Trustee aud
'{iﬁbenturehmdz:rs: shall have the right to bring any action or procesding agamst Grantor ov its or thelr
property in the coanly of any other Junisdiction which Trustes deoms necessary or approprigie vorder to
realize on the Collateral on to otherwise enforoe its vights against Grantor o its ov thelr property).

183 Rervice. Bach party hevets heveby waives personal service of any and all procese upon
‘t s consents thay all such service of process may be nads by centif »;J i (relrnrrecdipt reg ;u“ i)
rested 10 its address set forth hurein 8od service so m,_m(, shall be desmed to be completed five (5) days

ai‘ii‘:i‘ the smne shall bave been so {if‘;\)su‘uj ut the VLS or Canadian mails, or, at Toostes’s option, by

service upon (iranor i agy other antier provided uader the rules of wny such courts. Within thirty {30}
days afier such servive, Grantor shial] aﬂg"\“m andwer, rspond O move in respent of, such provess
fling which Grantw shsii‘i be desmed in debiadt and judgnend may be entered b‘( Trustes againg ( Mazi;:;r

for the

aurcrind of the olatn and stherreliel raqueded. Graggor herehy i BTGV ably &ppm nts brsper {in
i 5 .,X@.cm } *(\\m‘d st :H(n Hn E«mo: ‘\'is‘*sumci ;ehm 3~£ EK»L A c;man

s

summnes st comy aint azﬁed BRY O’ih&i‘ roUEss wh_é_s} viviay be serve
o the Inderdure Documents, Such service may by made by muling or delivering s copy of such process
o Grantu in cavs of the Proctss Agent at the Provess Agent’s ahmc, address, and Gramor hereby

mrevocably sulhorizes and divects the Provess Agent o scoept such service s its behalf

s i an } (m.s_o.n o pz. ,_»a.eudmg, pursaant

T84 JURY TRIAL WAIVER. TRUSTEE AND GRANTORE,
ADY RIGHT TO ?M i BY JURY QF ANY CELAIM, BEMAND, ACTION OR CAUSE OF AUTION
ARISING ENDE MENT OR ANY OF THE OTHER W»J{"\JTURF DOCUMENTS OR
IN ANY WAY {.{.}I\"%\WL{. fLJ‘ W ?IH OR RELATED OR INCIDERTAL Y ; ;
PARTIES HERETO IN RESPEUT OF THIS AGREEMENT OR ANY OF Y
BOCUMENTS OR THE TRANSACTIONS RELATE

COH HERERY WAIVES

D HERETO OR THERETO IN BEACH CASE

1546327 3
I 16
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\%’HETE R "JOW i“X?‘ﬂ ING {}R. HEREAFTER %RI'\WN(L A?‘Ef} "?x?‘"}?‘fFT HFR EN ("‘i'“é"\i"‘i_‘RA.C‘IT, TORT,

EHLiR&lh § IU ERi '&i 8‘% I';-"}'{‘?i‘“l

TS Limitationon Liahdlily, Trostes and other Secured Parties shall not have any Hability
o Grantor fwhether m tort, contract, equity or otherwise) for loss flered by Grantor 1o conpeotion
with, arising out OF, or fy any way related o the tremactions or v Iz sionships contemplated by this
Agresment, of any acl, smission or event vecurring in conpegtion herewith, onfess it is deternuined by a
final andnon-appealable fodgment or cowt order %»mdlmsz, o Trustes or sach Ssopred Party, thatthe
ionsos were the result of acty or sudasions cotstitining gross repligtnoe o williud misge onduct. Tn any
such Higation, Trastew and Debentureholders shall be antitled to the benefit of the rebuitable presumption
that it soted in ge‘md faith anad with the exercise of ordinary care bin the perfbrownes by it of the tevms of
this Agreeimént, Graotor: {1} certifios that vetther Trustee, any dther Secured Party mw sy
represeatative, agent or atiorney acting for or on behalt of Truster o sy other Secured Party has
representad, ib«p?‘tw?v o stherwise, that Trustee or any other Seawred Party woald not, in the event of
Htigation, seek 1o enforde any of the watvers provided for in this Agreement vy sy of the othse Indénture
Documents dod (1) soknowledges that in entering inte this Agrecment ansd the other Indenture

ther Secwred Farties are rebving wpon, among other things, the waivers and

Documents, Trustee ard the
sertifications set forfh in this Seciios and elsey whers herein aud thesein,

5 o<

benefit conferred npon or power
stse, for the ‘*3 sefit of iself and the other Sequed

S heaum o any rightwvanted o,
¢ 4 reference to Tr

s Clayse. Notwithstanding any provision to the soptrary cosdained herein or in
any other of ihe iﬂm mut 2 l)qwmmi\ to the extent the obli jpations of Geator shall be adjndicated to be
mvalid or unenforcsable for any reason (nelnding, withowut Thrailation, bevause of any spplicable state or
foderal law relating o fvudulent conveyanses or transters) then the obligations of Crantor hereunder

shall be Hordted 1o the maxinnun amonnt that is permissilde wider applicable frw (whsther federsl or atate

and inclading, without Hmitation, the Baskeuprey Cude}

sigrparis. This Agresment or asgy of the other imiuimr Bocunents may be
5 counterparts, sach of which shall be evorigival, utallof w which taken
sesstitits one and the sanwe agreement. Dislivery ofan e\twtea {:if~um~:brp<'-t‘t of thig
Agreensint or any of the other Indentore Docunwsats by telefacsimie or other electronic method of
’iz‘as_zf:n';iwion shall bava the same force aud effect as the delivery of an original exeouted countorpat of
this Agreemnent ov any of soch other lndentire Dotumants, Sny party detivering an execnted grinterpan
of any such agreament bY felethosioie or pthar sledironic method oi ir ‘I}ﬂ“m .%h;ﬁi iii‘ii'\ Mn RF AR
feingd exccuted counterpiot, bt the futhire o doso shall not affes '
sffeet of such sgreement.

263 Patial lonvalidity. I any provision of this Agreement is held 1o beinvalid or
unenfinesable, such e dhaﬂt\ or wrenforceability shall not tovalidate thix f&f‘%m a8 s a whele, but tus

Agreement shall be construed ay thoagh # did e contain the panivubo provision held o Ut. svalid o
yperdorecable and the rights and obligations of the parties shall be corstroad and sofoced only 1o sueh
extent as shall be peroitted by spplicabls faw,

PSRRI 1
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k4 huterpretative Provisions,

fay Al termnwsed hersin which ave'definad i Article 1, Article 8 40 Acticke % o ihe
UCC velating to Grantor, and the Obligations and Collateral of Grantor, shall have the meanings given
therein unless otherwise defined by this Agresment; provided, that, to the eytent that the UCC is used to
define any e horein angd  soch tenm is defined differently in different Articles of the UCC, the
defimition of such term contained in Article 8 of the LICC shall govern.

{8 Al references bo the plaral herain shall also mean the singrdar and to the stspdar

adso mean the plara unkess the wnt;x% OHheneIss PRINITS,

{o}  All references to Grantoy, Trusteg, Debenturzhelder «
to the ;tlﬁ:i:‘irsii‘is\n" set fortls ty the reoitale hereto, or o any sther person hered
respctive swrerssrs and pornitied designs.

{dy  The words “herecd™, “'her@i;fs"; “hereunder™, “this Agreement™ and words of similar
svpent when ased nthis Agreement shall vefer 10 this Agreement as a whole sod potany particular
provigion of this Agretment and ag m 13, ﬂs_g;reenmm now existy or niay hereafter be smended, moudifiad,
supplemented, extended, renewed, restated or replaced.

(o) Theword “ucleding” when wsed in this Agresnmsat shall msan “incloding, witlut
fimitation” and the word “will® wher vsed in thia Agreement shall be construed 1o Tave the sams meaning

avcd effest as the ward “shall™,

) Allreferonces o the tevm “good faith™ used herein when applivabls to Trostee or
¢ Debeptarcholder shall mean, nm'wzﬂm‘andm&‘ anything tr the comtrary Sontained herdin or in the
asty in fuct in the conduet or transaction concerned. Grantor shall have the burden of proving
any i mk of good faith on the part of Trustes or any Debentuseholder alleged by Granter at any tims,

(g} Any avcountingterm wsed i ibis Agresment shall bave, snlest otherwise
specifically provided hevein, the mesning castomsrily given in sccordinee with GAAP, aud all financial
compuiations hereander shall be connputed unless otherwise specifically provided in the Inderture, in
acuordanee with GAAF s conasistently applied.

‘ of pavisds of time from a specifisd daie o a tater wpenified date,
the wared * ff‘osz 'aﬁsm \md m\‘iudsr 27, theowneds 0T and Peml” each misan o but wacloding”

sad the word “through™ pears “to sod innleding”™

{1y Unless ptherwise e\pmh\ic vrovided hervein, {3} refersnces hovam fo any agrosmiont,
ducament or instrament shall be d emed o wclode sl subserpient ams mﬁm nis, wodifications,
supploments, axiensions, rondwals, restatements or roplacements witly respect thereto, bot only to the
sxtent the sanw are not ;: l\hmtm i\’) the tevis heveol or of any ii smmt S i
{1} reforonces fo any statte or regulation are to be construed as ine
provisiony donsolidating, amenthng, replacing, 3,5;\,.‘1" mm“, SUpR ;(\E St ‘m
regulation. '

{33 The captions and headings of this Agreement are S convernence of refererwe only
and shall not alfvel the bierpretation of this Agresnent.

{K)  This Agréoment and other Indenture Docurments may wie several different
fnifations, testvor measurements (o regulate the same or similar mattors. Al su-'c.%i Hnsitations, testsand
seastrements are cumelative s shall cach be performed iy accordanne with thely fenms,

8

BN

Py
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{1} Thiz Agreoment and the ather Indenture Docurnents sre the resull of negotiations
apenig and have boen reviewed by counsel to Trostee angd the other parties, and ars the products of all
parites. Accorshnghy, this Agroement and the other Indemtare Documents shall ot be construed against
Trastee or Debentureholders merely becanse of Traster's cr any Debenturcheder’s invelvement i thew
preparation

PSIGNATURE FAGE FOLLOWS]
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IN WITNESS WHEREOF, ilie Giantor bas'caused this Trademark Scourily Agradmant o be
exscuied and delivered by s duly suthorized officer as of the dute Brst set forth above,

}Vi Y

™
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Byt @ ASAD Nt e
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- MELLON TRUST COMPANY, as Trusige

53

B A S .S SR g S RO AN USSR SR I
Fradesmpwk Secrrdiy dgreomont (lawen)
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