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TRAINING MEDIA OPERATING LLC

GUARANTEE AND SECURITY AGREEMENT

This Agreement, dated as of February 10, 2000, is among Training Media Operating
LLC, a Delaware limited liability company (the "Company"), WBT Operating LLC, a
Delaware limited liability company (the "Internet Entity"), Content Media LLC, a Delaware
limited liability company (the "Content Entity"), Training Media Holdings LLC, a Delaware
limited liability company ("Company Holdings"), WBT Holdings LLC, a Delaware limited
liability company ("Internet Holdings"), the Subsidiaries of the Company from time to time
party hereto and Fleet National Bank, as agent (the "Agent") for itself and the other Lenders
under the Credit Agreement (as defined below). The parties agree as follows:

1. Reference to Credit Agreement: Definitions; Certain Rules of Construction. Reference is
made to the Credit Agreement dated as of the date hereof, as from time to time in effect (the
"Credit Agreement”), among the Company, the Subsidiaries of the Company from time 1o time
party thereto, the Content Entity, Company Holdings, the Internet Entity, Internet Holdings,
the Lenders and the Agent. Capitalized terms defined in the Credit Agreement and not
otherwise defined herein are used herein with the meanings so defined. Certain other
capitalized terms are used in this Agreement as specifically defined below in this Section 1.
Except as the context otherwise explicitly requires, (2) the capitalized term "Section" rzfers to
sections of this Agreement, (b) the capitalized term "Exhibit" refers to exhibits to this
Acreement, (c) references to a particular Section shall include all subsections thereof, (d) the
\\'61'(1 "including” shall be construed as "including without limitation", (e) terms defined in the
UCC and not otherwise defined herein have the meaning provided under the UCC, (f)
references to a particular statute or regulation include all rules and regulations thereunder and
anv successor statute, regulation or rules, in each case as from time to time in effect and (g)
references to a particular Person include such Person's successors and assigns to the extent notn
prohibited by this Agreement and the other Credit Documents. References to "the date hereof

mean the date first set forth above.

"Accounts” is defined in Section 3.1.2.

" Agreement” means this Guarantee and Security Agreement as from time to uime in

effect.

"Intellectual Property" is defined in Section 3.3.7.

TRADEMARK
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"

r cbligars L;Ileans the Company, the Internet Entity, the Content Entity, Company
- /"/l"ﬁr‘! [akfatatalel 1 Ial n ’ g . L )
I‘u,_“.:s, [niernet Holdings and the Subsidiaries of the Company party hereto from time to
time.

"Pledged Indebte " is defined in Section 3.1.6.
"Pledged Rights" is defined in Section 3.1.5.

"Pledged Securities" means the Pledged Stock, the Pledged Right
Indebtedness, collectively. ’ 'l and the Pledged

"Pledged Stock" is defined in Section 3.1 4.

"UCC" means the Uniform Commercial Code as in effect in Massachusetts on the date
hereof; provided, however, that with respect to the perfection of the Agent’s Lien on the
Credit Security and the effect of nonperfection thereof, the term "UCC" means the Uniform
Commercial Code as in effect in any jurisdiction the laws of which are made applicable by
section 9-103 of the Uniform Commercial Code as in effect in Massachusetts. ’

2. Guarantee.

2.1. Guarantee of Credit Obligations. Each Guarantor unconditionally guarantees that

the Credit Obligations will be performed and paid in full in cash when due and payable,
whether at the stated or accelerated maturity thereof or otherwise, this guarantee being a
guarantee of paynient and not of collectability and being absolute and, except 1o the extent
expressly set forth herein, in no way conditional or contingent. "In the event any part of the
Credit Obligations shall not have been so paid in full when due and payable (and after any
applicable cure periods shall have expired), each Guarantor will, immediately upon notice by
the Agent or, without notice, immediately upon the occurrence of a Bankruptcy Default, pay or
cause 10 be paid to the Agent for the account of each Lender in accordance with the Lenders'
respective Percentage Interests therein the amount of such Credit Obligations which are then
due and payable and unpaid. The obligations of each Guarantor hereunder shall not be affected
by the invalidity, unenforceability or irrecoverability of any of the Credit Obligations as
against the Company, any other Obligor, any other guarantor thereof or any other Person. For
purposes hereof, the Credit Obligations shall be due and payable-when and as the same shall be
due and payable (and after any applicable cure periods shall have expired) under the terms of
the Credit Agreement or any other Credit Document notwithstanding the fact that the collection
or enforcement thereof may be stayed or enjoined under the Bankruptcy Code or other

applicable law.

2.2. Continuing Obligation. Each Guarantor acknowledges that the Lenders have
entered into the Credit Agreement (and, to the extent that the Lenders or the Agent may enter

into any future Credit Document, will have entered into such agreement) in reliance on this
2-
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Docurpent or any pursuit or exhaustion of rights or remedies with respect to any Credi
SCCL.II'II}-’ or against the Company or any other Person in respect of the Credit ) )
Obligations or any requirement of diligence or promptness on the part of the Agent o
the Lenders in connection with any of the foregoing; - ‘

o (e) any act or omission on the part of the Agent or the Lenders which may
impair or prejudice the rights of such Guarantor, including rights to obtain subro;atio
exoneration, contribution, indemnification or any other reimbursement from the =
Company or any other Person, or otherwise operate as a deemed release or discharge;

| ) f.axlurc or delay to perfect or continue the perfection of any security interest
n any Credit Security or any other action which harms or impairs the value of, or an
failure to preserve or protect the value of, any Credit Security; ’ d

.(g)‘ any statute of limitations or any statute or rule of law which provides that
the obligation of a surety must be neither larger in amount nor in other respects more
burdensome than the obligation of the principal;

(h) any "“single action" or "anti-deficiency" law which would otherwise prevent
the Lenders from bringing any action, including any claim for a deficiency, against
such Guarantor before or after the Agent's or the Lenders’ cormumencemeit or
completion of any foreclosure action, whether judicially, by excercise of power of sale
or otherwise, or any other law which would otherwise require any election of remedies
by the Agent or the Lenders;

(i) all demands and notices of every kind with respect to the foregoing: and

(j) to the extent not referred to above. all defenses (other than payment) which
the Company may now or hereafter have to the payment of the Credit Obligations.
together with all suretyship defenses, which could otherwise be asserted by such

Guarantor.

Each Guarantor represents that it has obtained the advice of counsel as to the extent {0 which
suretyship and other defenses may be available to it with respect 10 its obligations hereunder in
the 2bsence of the waivers contained in this Section 2.3.

No delay or omission on the part of the Agent or the Lenders in exercising any right
under any Credit Document Of under any other guarantee of the Credit Obligations_ or with
respect to the Credit Security shall operate as a waiver or relinquishment of such right. No
action which the Agent or the Lenders or the Company or any other Obligor may take or
refrain from taking with respect 10 the Credit Obligations shall affect the provisions of this
Aoreement or the obligations of each Guarantor hereunder. None of the Lenders' or the
A;g.ent's rights shall at any time in any way be prejudiced or impaired by any act or failure to

4.
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act on the part of the Company or any other Obligor, or by any noncompliance by the

[Company or &ny other Obligor with any Credit Document, regardless of any knowledge

thereof which the Agent or the Lenders may have or otherwise be charged with =
& .

2.4. Lender§' Power 1o Waijve, etc. Each Guarantor grants to the Agent and th
Ler}ders full power in their discretion, without notice to or co;lscm of such (?u or. s
notlce.and cgnsent being expressly waived to the fullest extent permitted by a alizil: [glr, oy
and without in any way affecting the liability of such Guarantor under its Quaffmez hzrfl‘;:’nyder-

(a) To waive compliance with, and any Default under, and to consent to any
§mendment to or modification or termination of any provision of, or to give a ar,l)'
in respect of, the Credit Agreement, any Credit Document (other’ than tl%is Anny men),
the Credit Security, the Credit Obligations or any guarantee thereof (oth h:reen"em),
Agreement)(each as from time to time in effect); } er than this

(b)_ To grant any extensions of the Credit Obligations (for any duration), and
any oxber indulgence with respect thereto, and to effect any total or partial relea;: ]zb
operation of law or otherwise), discharge, compromise or settlement with respect t xyh
obligations of the Obligors or any other Person in respect of the Credit Obliﬂglionso i
whether or not rights against such Guarantor under this Agreement are reserc\'ed in ,
connection therewith; )

(c) To take security in any form for the Credit Obligations, and to consent 10
the addition to or the substitution, exchange, release or other disposition of, or to deal
in uny oiher manner with, any part of any preperty conteined in the Credit Security
whether or not the property, if any, received upon the exercise of such power shal'l be
of a character or value the same as or different from the character or value of any
property disposed of. and to obtain. modify or release any present Or future guarantees

of the Credit Obligations and to proceed against any of the Credit Security or such
guarantees in any order,

(d) To collect or liquidate or realize upon any of the Credit Obligations or the
Credit Security in any manner or (0 refrain from collecting or liquidating or realizing
upon any of the Credit Obligations or the Credit Security; and
e) To extend credit under the Credit Agreement, any other Credit Document or
otherwise in such amount as the Lenders may determine, including increasing the

mount of credit and the interest rate and fees with respect thereto, even though the

a
ise, on an individual or Consolidated

condition of the Obligors (financial or otherw
basis) may have deteriorated since the date hereof.

antor has made such
ntering into this Agreement

2.5, |nformation Regarding the Company, etc. Each Guar

investigation as it deems desirable of the risks undertaken byitine

5-
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Section 2 being a continuing irrevocable agreement, and such Guarantor ag '
cuarantee may not be revoked in whole or in part. The obligations of the éees that its
heregnder shall terminate when the commitment of the Lend::rs to extend ¢ Udgran[ors
Credlt Afgreemem shall have terminated and all of the Credit Oblications 1 re‘ It under the
indefeasibly paid in full in cash and discharged; provided, bgwevecr lhl;ls. 1ave been

of an ;201?;? claim is made upon the Lenders at any time for repayment or recovery
any o}tl' the C 3'?(;;1)-, property received by the Lenders from any source on account)of
e Credi igations and the Lenders re
. . . © pay or return any amounis or pr
: o
so received (including interest thereon to the extent required to be paid by property
or paid by the Lenders)

'udomeaz) if ﬂ;e Lenders become liable for any part of such claim by reason of (i) any
judgment or order of any court or administrative authority having competent -
jurisdiction, or (ii) any settlement or compromise of any such claim

then the Guarantors shall remain liable under this Agreement for the amount i
property so rewrned or the amounts for which the Lenders become liable (sui:}sloa;epald Oll; i
deemed part of the Credit Obligations) to the same extent as if such amounts or r)ooun'[S Iemg
never been received by the Lenders, notwithstanding any termination hereof or tlljxe E:?rl]{c}élllaq
of any instrument or agreement evidencing any of the Credit Obligations. Not later than 15310n
days after receipt of notice from the Agent, the Guarantors shall pyay to the Agent an amount
equal to the amount of such repayment or return for which the Lenders have :o become liable
Pavments hereunder by a Guarantor may be required by the Agent on any number of -

OCCaslons.

23 Wajvers with Respect to Credit Obligations. Except to the extent expressly

the Credit Agreement or any other Credit Document. each Guarantor waives. 10
the provisions of applicable law, all of the following (including
based upon any of the following):

required by
the fuilest extent permitted by
all defenses, counterclaims and other rights of any narure

(a) presentment, demand for payment and protest of nonpayment of any of the
Credit Obligations, and notice of protest, dishonor or nonperformance;

f this guarantee and notice that credit has been

(b) mnotice of acceptance o
tee of the Credit Obligations;

extended in reliance on such Guarantor's guaran

rmance of the

(c) notice of any Default or of any inability to enforce perfo
Credit Document

f the Company or any other Person with respect to any

obligations 0O
f maturity of any Credit Obligations;

or notice of any acceleration 0

of, and any enforcement of any

(d) demand for performance or observance
gations or any other Credit

provision of the Credit Agreement, the Credit Obli

-3-
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anq is fully satisfied that 1t understands all such risks. Each Guarantor waives any obligati
\\.‘h]Ch may now or hereafter exist on the part of the Agent or the Lenders to info ) ° lgfatmn
risks being undertaken by entering into this Agreemen; or of any changes in suchnrw? ;: .
from and after the date hereof, each Guarantor undertakes to keep itself informed o]fS s a}nd: :
and any chapges therein. Each Guarantor expressly waives any duty which may 'SUC Hrisks
hereafter exist on the part of the Agent or the Lenders to disclose to such Gua tor any
related 'to [hf: business, operations, character, collateral, credit, condition (fi Taqrolr any matter
otherwise), income or prospects of the Company and its Afﬁli;tes or their :: ncial or
management, whether now or hereafter known by the Agent or the Lenderf Eper;le(s} o
represents, warrants and agrees that it assumes sole responsibility for obtair;inoa; u}z:ramor
Company' all mfo;mation concerning the Credit Agreement and all other Cred; Drom e

all other information as to the Company and its Affiliates or their properties or ocuments and
such Guarantor deems necessary or desirable. management as

2.6. Certain Guarantor Representations
2.6. Certain Guarantor Representations. Each Guarantor represents that:

. (a) it1s i.n its best interest and in pursuit of the purposes for which it was
organized as an integral part of the business conducted and proposed to be conducted by
the Company.and its Subsidiaries, and reasonably necessary and convenient in o
connection with the conduct of the business conducted and proposed to be conducted by
theni, to induce the Lenders to enter 1nto the Credit Agreement and to extend credit o
the Company by making the Guarantee contemplated by this Section 2;

(b) the credit available under the Credit Agreement will directly or indirectly
inure to its benefit;

(c) by virmue of the foregoing it is receiving at least reasonably equivalent value
from the Lenders for its Guaraniee:

(d) it will not be rendered insolvent as a result of entering into this Agreement,;

(e) after giving effect 1o the transactions contemplated by this Agreement, it

e assets having a fair saleable value in excess of the amount required to pay its

will hav
e absolute and matured;

probable liability on its existing debts as such debts becom

(f) it has, and will have, access 10 adequate capital for the conduct of its
business;

(g) it has the ability to pay its debts from time to time incurred in connection
therewith as such debts mature; and

MHODMA . Active:8158389.5
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(l?) it has been advised by the Agent that the Lenders are unwilling to enter into
the Credit Agreement unless the Guarantee contemplated by this Section 2 is given by
it. | ) d

2.7. Subrogation. Each Guarantor agrees that, until the Credit Obligations are paid in
full, it will not exercise any right of reimbursement, subrogation, comributign, offset or other
claims against the Company or any other Obligor arising by contract or operation of law in
connection with any payment made or required to be made by such Guarantor under this
Agreement. After the payment in full of the Credit Obligations, each Guarantor shall be
entitled to exercise against the Company and the other Obligors all such rights of
reimbursement, subrogation, contribution and offset, and all such other claims, to the fullest
extent permitted by law. '

’ 28 Subordination. Each Guarantor covenants and agrees that all Indebtedness, claims
and liabilities then or thereafter owing by the Company or any other Obligor to such
Guarantor, whe‘[her a.risir}g hereunder or otherwise, are subordinated to the prior payment in
full of the Credit Obllgauops and.are 50 sut_aordinated as a claim against such Obligor or any of
its assets, whether such claim be in the ordinary course of business or in the event of voluntary
or involuntary liquidation, dissolution, insolvency or bankruptcy, so that no payment with
respect (o any such Indebtedness, claim or liability will be made or received while any Event
of Default exists.  If, notwithstanding the foregoing, any payment with respect 1o any such
Indebtedness, claim or liability is received by any Guarantor in contravention of this
Agreement, such payment shall be held in trust for the benefit of the Agent and promptly
turned over to it in the original form received by such Guarantor.

5 ¢ Future Subsidiaries: Further Assurances. The Company will from time to time
cause (a) any present Wholly Owned Subsidiary that is not a2 Guarantor within 30 days aiier
notice from the Agent or (b) any future Wholly Owned Subsidiary within 30 days after any
such Person becomes a Wholly Owned Subsidiary, to join this Agreement as a Guarantor
pursuant to a joinder agreement in form and substance reasonably satisfactory to the Agent;
provided, however, that in the event such a Wholly Owned Subsidiary is prohibited by any
valid law, statute, rule or regulation from guaranteeing the Credit Obligations, or if such a
guarantee by any Foreign Subsidiary would result in a repatriation of a material amount of
foreign earnings under the Code (including the "deemed dividend” provisions of section 956 of
the Code), (i) such guarantee will be limited to the extent necessary to comply with such
prohibition or to prevent such repatriation of foreign earnings or (i1) if. sgch limitation on the
guaranteed amount is not sufficient to avoid such prohibition or repatriation, the Company and
its other Subsidiaries will pledge the stock of such Wholly Owned Subsidiary (or as much of
such stock as may be pledged without resulting in such a repatriation) to the Agent to secure
the Credit Obligations pursuant to a pledge agreement in form and substance reasonably
satisfactory to the Agent. Each Guarantor will, promptly upon the request of _the Agem from
time to time, execute, acknowledge and deliver, and file and record, all such instruments, and

-7-
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take all such action, as the Agent deems reasonably necessary or advisable to carry out the
intent and purpose of this Section 2.

2.10. Contribution Among Guarantors. The Guarantors agree that, as among
themselves in their capacity as guarantors of the Credit Obligations, the ultimate responsibility
for repayment of the Credit Obligations, in the event that the Company fails to pay when due
its Credit Obligations, shall be equitably appomoned to the extent consistent with the Credit
Documents, among the respective Guarantors (a) in the proportion that each, in its capacity as
a guarantor, has benefited from the extensions of credit to the Company by the Lenders under
the Credit Agreement, or (b) if such equitable apportionment cannot reasonably be determined
or agreed upon among the affected Guarantors, in proportion to their respective net worths
determined on or about the date hereof (or such later date as such Guarantor becomes party
hereto). In the event that any Guarantor, in its capacity as a guarantor, pays an amount with
respect to the Credit Obligations in excess of its proportionate share as set forth in this Section
2.10, each other Guarantor shall, to the extent consistent with the Credit Documents, make a
contribution payment to such Guarantor in an amount such that the aggregate amount paid by
each Guarantor reflects its proportionate share of the Credit Obligations. In the event of any
default by any Guarantor under this Section 2.10, each other Guarantor will bear, to the extent
consistent with the Credit Documents, its proportionate share of the defaulting Guarantor’s
obligation under this Section 2.10. This Section 2.10 is intended to set forth only the rights
and obligations of the Guarantors among themselves and shall not in any way affect the
obligations of any Guarantor to the Lenders under the Credit Documents (which obligations
shall at all times constitute the joint and several obligations of all the Guarantors).

Security.

3.1. Credit Security. As security for the payment and performance of the Credit
Obligations, each Obligor party hereto mortgages, pledges and collaterally grants and assigns
to the Agent for the benefit of the Lenders and the holders from time to time of any Credit
Obligation, and creates a security interest in favor of the Agent for the benefit of the Lenders
and such holders in, all of such Obligor's right, title and interest in and to (but none of its
obligations or liabilities with respect to) the items and types of present and future property
described in Sections 3.1.1 through 3.1.14 (subject, however, to Section 3.1.15), whether now
owned or hereafter acquired, all of which shall be included in the term "Credit Security":

3.1.1. Tangible Personal Property. All goods, machinery, equipment,
inventory and all other tangible personal property of any nature whatsoever, wherever
located, including raw materials, work in process, finished parts and products,

supplies, spare parts, replacement parts, merchandise for resale, computers, tapes,
disks and computer equipment.

3.1.2. Rights to Pavment of Money. All rights to receive the payment of

money, including accounts and receivables, rights to receive tt= payment of money
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under contracts, franchises, licenses, permits, subscriptions or other agreements
(whether or not earned by performance), and rights to receive payments from anv other
source (all such rights, other than Financing Debt, being referred to herein as

”ACC u ! ll)'

3.1.3. Intangibles. All of the following (to the extent not included in Section
3.1.2): (a) contracts, franchises, licenses, permits, subscriptions and other agreements
and all rights thereunder; (b) rights granted by others which permit such Obligor 10 sell
or market items of personal property; (c) United States and foreign common law and
statutory copyrights and rights in literary property and rights and licenses thereunder:
(d) trade names, United States and foreign trademarks, service marks, internet domain
names, registrations of any of the foregoing and related good will; (e) United States and
foreign patents and patent applications; (f) computer software, designs, models, know-
how, trade secrets, rights in proprietary information, formulas, customer lists, backlog,
orders, subscriptions, royalties, catalogues, sales material, documents, good will
inventions and processes; (g) judgments, causes in action and claims, whether or’not
inchoate, and (h) all other general intangibles and intangible property and all rights
thereunder. -

3.1.4. Pledged Stock. (a) All shares of capital stock or other evidence of
beneficial interest in any corporation, business trust or limited liability company, (b) all
limited partnership interests in any limited partnership, (c) all general partnership
interests in any general or limited partnership,-(d) all joint venture interests in any joint
venture and (e) all options, warrants and similar rights to acquire such capital stock or
such interests. All such capital stozk. interests. options. warrants and other rights are
collectively referred to as the "Pledged Stock". )

3.1.5. Pledeed Rights. All rights to receive profits or surplus of. or other
Distributions (including income, return of capital and liquidating distributions) from.
any partnership, joint venture or limited liability company, including any distributions
by any such Person to partners, joint venturers or members. All such rights are

collectively referred to as the "Pledged Rights”.

3.1.6. Pledged Indebtedness. All Financing Debt from time 10 lime owing to
such Obligor from any Person (all such Financing Debt being referred to as the

"Pledged Indebtedness”).

3.1.7. Chattel Paper, Instruments, etc. All chattel paper, non-negotiable
ients, negotiable instruments, documents and investment property.

instrun

3.1.8. Leases. All leases of personal property, whether such Obligor is the
Jessor or the lessee thereunder.
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3.1.9. Deposit Accounts. All general or special deposit accounts, including
any demand, time, savings, passbook or similar account maintained by such Oblitz(;r
with any bank, trust company, savings and loan association, credit union or simil;r
organization, and all money, cash and cash equivalents of such Obligor, whether or not
deposited in any such deposit account. '

3.1.10. Collateral. All collateral granted by third parties to, or held by, such
Obligor with respect to the Accounts, Pledged Securities, chattel paper, instruments,
leases and other items of Credit Security.

3.1.11. Books and Records. All books and records, including books of account
and ledgers of every kind and nature, all electronically recorded data (including all
computer programs, disks, tapes, electronic data processing media and software used in
connection with maintaining such Obligor's books and records), all files,
correspondence and all containers for the foregoing.

3.1.12. Insurance. All insurance policies which insure against any loss or
damage to any other Credit Security or which are otherwise owned by such Obligor.

3.1.13. All Other Propertv. All other property, assets and items of value of
every kind and nature, tangible or intangible, absolute or contingent. legal or equitable.

3.1.14. Proceeds and Products. All proceeds, including insurance proceeds,
and products of the items of Credit Security described or referred to in Sections 3.1.1
through 3.1.13 and, to the extent not included in the forcgoing, all Distributions with
respect to the Pledged Securities. '

3.1.15. Excluded Property. Notwithstanding Sections 3.1.1 through 3.1.14,
thz payment and performance of the Credit Obligations shall not be secured by:

(a) any contract, license, permit or franchise that validly prohibits the creation
by such Obligor of a security interest in such contract, license, permit or franchise (or
in any rights or property obtained by such Obligor under such contract, license, permit
or franchise); provided, however, that the provisions of this Section 3.1.15 shall not
prohibit the security interests created by this Agreement from extending to the proceeds
of such contract, license, permit or franchise (or such rights or property) or to the

monetary value of the good will and other general intangibles of the Obligors relating
thereto, '

(b) any rights or property to the extent that any valid and f:nforceable la‘w or
regulation applicable 10 such rights or property prohibits the .crcanc?n of a security
interest therein; provided, however, that the provisions of this Section 3.1.15 shall not
prohibit the security interests created by this Agreement from extending to the proceeds
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of such rights or property or to the monetary value of the good will and other
intangibles of the Obligors relating thereto; N general

Fored (CS) more than 66% of the outstanding voting stock or other voting equity in any
oreign Subsidiary to the extent that the pledge of voting stock or other voting equity ’
abov.e such cailmoum would result in a repatriation of a material amount of fore?gn ’
earnings under the Code (including the "dee i 0 .. ==

med dividend” prov i 5
the Code); or provisions of section 956 of

(d) the items described in Section 3.2 (but only i

. only in the event and to the ex
the Agent has not specified that such i : : . e extent
(hereto). p ch items be included in the Credit Security pursuant

_ 13 addition, in the event any Obligor disposes of assets to third parties in a transaction
permitted by section 6.10 of the Credit Agreement, such assets, but not the proceeds or
products thereof, shall be released from the Lien of the Credit Security

- Jﬁ AdSu;onal Credit Security. As additional Crc?dit Security, each Obligor covenanis
at it will mortgage, pledge and collaterally grant and assign to the Agent for the benefit of
the Lenders and the holders from time to time of any Credit Obligation, and will cre:tfe 2
security interest in favor of the Agent for the benefit of the Lendc;rs anci such holders inaall f
its right, title and interest in and to (but none of its obligations with respect to) such of t’he o)
following present or future items as the Agent may from time to time specify by notice to such
Obligor, whether now owned or hereafter acquired. and the proceeds and products thereof
except to the extent consisting of rights or property of the types referred to in Section 3.1 .,15(0.)
through (c), subject only to Liens permitted by Section 3.3.3. all of which shall thereupon be
included in the term "Credit Security":

3.2.1. Real Propertv. All real property and immovable property and fixtures,
leasehold interests and easements wherever located, together with all estates and
interests of such Obligor therein, including lands, buildings, stores, manufacturing
facilities and other structures erected on such property, fixed plant, fixed equipment
and all permits, rights, licenses, benefits and other interests of any Kind or nature

whatsoever in respect of such real and immovable property.

3.2.2. Motor Vehicles and Aircraft. All motor vehicles and aircraft.

<y

3.3. Certain Covenants with Respect o Credit Security. Each Obligor covenants that:

3.3.1. Pledged Stock. All shares of capital stock, limited partnership interests,
membership interests and similar securities included in the Pledged Stock shall be at all

times duly authorized, validly issued, fully paid and (in the case of capital stock and
limited partnership interests) nonassessable. Each Obligor will deliver to the Agent
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certificates representing the Pledged Stock, either accompanied by a stock transfer
power executed in blank and, if the Agent so requests, with the signature guaranteed or
registered in the name of the Agent or its nominee, all in form and manner reasonably
satisfactory to the Agent. Pledged Stock that is not evidenced by a certificate will be
either registered in the name of the Agent or its nominee on the issuer's records or an
appropriate control statement with respect thereto shall be provided to the Agent, all in
form and substance reasonably satisfactory to the Agent. Upon the occurrence and
during the continuance of an Event of Default, the Agent may at any time transfer into
its name or the name of its nominee any Pledged Stock. In the event the Pledged Stock
includes any Margin Stock, the Obligors will furnish to the Lenders Federal Reserve

Form U-1 and take such other action as the Agent may reasonably request to ensure
compliance with applicable laws.

3.3.2. Accounts and Pledged Indebtedness. Each Obligor will, immediately
upon the receipt thereof, deliver to the Agent any promissory note or similar instrument
representing any Account or Pledged Indebtedness, after having endorsed such
promissory note or instrument in blank.

3.3.3. No Liens or Restrictions on Transfer or Change of Control. All Credit
Security shall be free and clear of any Liens and contractual restrictions on the transfer
thereof, including contractual provisions which prohibit the assignment of rights under
contracts, except for Liens permitied by section 6.7 of the Credit Agreement or by this
Section 3.3.3 and transfer restrictions under limited liability company agreements of
issuers of Pledged Stock. Without limiting the generality of the foregoing, each
Obligor will in good faith and through commercially reasonable efforts aiicinpt 10
exclude from agreements. instruments. deeds or leases to which it becomes a party after
the date hereof provisions that would prevent such Obligor from creating a security.
interest in such agreement, instrument. deed or lease or any rights or properF)' acquired
thercunder as contemplated hereby. None of the Pledged Sto§k shall b{: subject to any
option to purchase o1 similar rights of any Person. E.xcept with the written consent of
the Acent, which consent will not be unreasonably withheld, each Obligor will in good
faith and through commercially reasonable efforts attempt 10 exc}ude from any
agreement, instrument, deed or lease provisions .that wm_xlq rf:strlct the change of f
control or ownership of the Company or any of its Subsxdxaqes, or t}}e’ creation of a
security interest in the ownership of the Company or any of its Subsidiaries.

3.3.4. Location of Credit Securjty. Each Obligor shall at a!l ti‘mes keep itfs
records concerning the Accounts at its chief executive office ang Prmcl?;lt%lalcioome
1 i i hall be as set forth in exhibit /.
business, which office and place of business s ' T el
i i i lemented in accordance with s€ .
edit Agreement (as from time to time supp .
gfr the Cr%:dit Agreement) or, so long as such Obligor shall Aha\_/e :;:cgrzgiftgszumy i
' ity interest 1n
nably necessary 1o perfect the Lenders’ securl : . ,
iz:;:ct to)such new address, at such other address as such Obligor may specify by
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notice actually received by the Agent not less than 10 Banking Days prior to such
change of address. No Obligor shall at any time keep tangible personal property of the
type referred to in Section 3.1.1 in any jurisdiction other than the Jurisdictions specified
in such exhibit 7.1 (as so supplemented) or, so long as such Obligor shall have taken all
steps reasonably necessary to perfect the Lenders' security interest in the Credit
Security with respect to such other jurisdiction, other jurisdictions as such Obligor may
specify by notice actually received by the Agent not less than 10 days prior to n;oving
such tangible personal property into such other jurisdiction. ' N

3.3.5. Trade Names. No Obligor will adopt or do business under any name
other than its name or names designated in exhibit 7.1 to the Credit Agreement (as from
time to time supplemented in accordance with section 6.4.1 of the Credit Agreement) or
any other name specified by notice actually received by the Agent not less t?lan 10
Banking Days prior to the conduct of business under such additional name. Since its
inception, no Obligor has changed its name or adopted or conducted business under any
trade name other than a name specified in such exhibit 7.1 (as so supplemented).

3.3.6. Insurance. Each insurance policy included in, or insuring against Joss or
damage to, the Credit Security shall name the Agent as additional insured party or as
loss payee. No such insurance policy shall be cancelable or subject to termination or
reduction in amount or scope of coverage until after at least 30 days' pricr written
notice from the insurer to the Agent. At least 10 days prior to the expiration of any
such insurance policy for any reason, each Obligor shall furnish the Agent with a
renewal or replacement policy and evidence of payment of the premiums therefor when
due. Each Obligor grants to the Agent full power and authority as its attornev-in-fact.
effective upon notice to such Obligor after the occurrence and during the continuance of
an Event of Default, to obtain, cancel, transfer, adjust and settle any such insurance
policy and to endorse any drafts thereon. Any amounts that the Agent receives under
any such policy (including return of unearned premiums) insuring against loss or
damage to the Credit Security when no Event of Default has occurred and is continuing
shall be delivered to the Obligors for the replacement, restoration and maintenance of
the Credit Security. Any such amounts that the Agent receives after the occurrean: and
during the continuance of an Event of Default shall, at the Agentts option, b.e applied to
payment of the Credit Obligations or to the replacement, restoration a'nd mamt;nance of
the Credit Security. If any Obligor fails to provide insurance as required by IhlS.
Agreement, the Agent may, at its option, purchase such insurance, and such Obligor
will on demand pay to the Agent the amount of any payments made l:fy the Agent or the
Lenders for such purpose, together with ‘interest on th_e amounts so disbursed from five
Banking Days after the date demanded until payment in full thereof at the Overdue

Reimbursement Rate.

3.3.7. Intellectual Property. Exhibit 7.3 to the Credit Agreement (as.
supplemented from time to time in accordance with section 6.4.1 of the Credit
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Agreement) shall set forth the following items (collectively, the “Intellectual
Property"):

(a) al'l copyrights owned by the Obligors that are registered with the United
Sta[c?s C.Op?’rlfrlh[. Office (or any office maintaining registration of copyrights in any
foreign jurisdiction) and all applications for such registration and

(b) all trademarks, tradenames, service marks, service names and patents
owned by the Obligors that are registered with the United States Patent and Trademark
Office (or any office maintaining registration of such items in any state of the Um;:;r
States of America or any foreign jurisdiction) and all applications for such registration

The Obligors shall duly authorize, execute and deliver to the Agent separate
memoranda of security interests provided by the Agent with respect to the foregoing
Intellecr.uf'il Property for filing in the offices described above. Upon the re°istr§tio: £
any afidmonal Intellectual Property (or the filing of applications therefor) i; the ofﬁco
described above, the Obligors shall (at least quarterly, as contemplated by sections ®
6.4.1 and 6.4.2 of the Credit Agreement) notify the Agent and duly authorize, execute
and deliver to the Agent separate memoranda of security interests covering such
additional Intellectual Property for filing in such offices. }

3.3.8. Deposit Accounts. Each Obligor shall keep all its bank and deposit
accounts only with the Agent, other Lenders or the financial institutions listed on
exhibit 7.3 to the Credit Agreement (as from time to time supplemented in accordance
with sections 6.4.1 and 6.4.2 of the Credit Agreement). LEach Obligor shall use
reasonable efforts to cause such financial institutions (other than the Lenders and the
Agent) to enter into depository agreements with the Agent in form and substance
reasonably satisfactory to the Agent.

3.3.9. Modifications to Credit Security. Except with the prior written consent
of the Agent, which consent will not be unreasonably withheld, no Obligor shall amend
or waive any of its rights under or with respect to, any material Accounts,
general intangibles, Pledged Securities or leases if the effect of such amendment,
modification or waiver would be to reduce the amount of any such items or to extend
the time of payment thereof, to waive any default by any other party thereto, or to
waive or impair any remedies of the Obligors or the Lenders under or with respect to

any such Accounts, general intangibles, Pledged Securities or leases, in each case other
than consistent with past practice in the ordinary course of business and on an arm's-
length basis. Each Obligor will promptly give the Agent written notice of any request

by any Person for any material credit or adjustment with respect to any Account,

general intangible, Pledged Securities or leases.

or modify,
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. 3.3.10. _e]werv f Documents. Upon the Agent's reasonable request, each
Obligor shall deliver to the Agent, promptly upon such Obligor's receipt thereg)f copi
of any agree{nents, instruments, documents or invoices com;;rising or relating to‘theP ”
Credit Security. Pending such request, such Obligor shall keey such items atc its chief
executive office and principal place of business (as specified pﬁrsuant to Section 3 31e4)

3.3.11. Perfection of Credit Security. This Agreement shall create in favor of

the A.gen‘t, for the benefit of the Lenders, a legal, valid and enforceable first priority
secur'lty mter_est in the Credit Security described herein, subject only (in the case of)
Credft Security other than Pledged Stock) to Liens permitted by section 6.7 of the
Credit Agreement. In the case of the Pledged Stock, when stock certificates
representing such Pledged Stock and stock powers related thereto duly executed in
blank by the relevant Pledgor are delivered to the Agent, and in the case of the oth
Credit Security described in this Agreement, when financing statements in appro riert
form are filed in the jurisdictions specified on exhibit 7.1 to the Credit Aoregfnegt ihﬁf
f%greement shall provide a fully perfected, first priority Lien on, and sect?rity inter,est ®
in, all right, title and interest of the Obligors in such Credit Security, as security for th
Credit Obligations, in each case prior and superior in right to any otf,ler Person)(excre te
in the case of Credit Security other than Pledged Stock,VLiens permitted by section 6p7’
of the Credit Agreement). Upon the Agent's reasonable request from time to time Ih.e
Obligors will ex.ecute and deliver, and file and record in the proper filing and recc;rding
places_, all such instruments, including financing statements, collateral assignments of )
copyrights, lrac_iemarks and patents, mortgages or deeds of trust and notations on
certificates of title, and will take all such other action, as the Agent deems reasonably
necessary ior confirming o 1t the Credit Security or to cairy out any other purpose of
this Acreement or any other Credit Document. '

3.4  Administration of Credit Security. The Credit Security shall be administered as
follows, and if an Event of Default shall have occurred and be continuing, Section 3.5 shall

also apply.

3.4.1. Use of Credit Security. Until the Agent provides written notice to the
contrary, each Obligor may use, commingle and dispose of any part of the Credit
in the ordinary course of its business, all subject to section 6.10 of the Credit
s otherwise provided herein, each Obligor shall have the right to
commence and prosecute in its own name, as real party in interest, for its own benefit
and at its own expense, all suits, proceedings or other actions in connection with the
Credit Security. The Agent shall provide, at such Obligor's expense, all reasonable
and necessary cooperation in connection with any such suit, proceeding or action.

Security
-~ Agreement. Except 2

n this Agreement, each Obligor
due or 10 become due to such
<, each Obligor may

3.4.2. Accounts. Except as otherwise provided i
shall continue to collect, at its own expense, all amounts
Obligor under its Accounts. In connection with such collection
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take such action, consistent with the terms of the Credit Documents, as such Obligo
may reasonably deem necessary or advisable to enforce collection o,f amounts dueco: t
bes:ome siue under the Accounts; provided, however, that, to the extent specified b '
prior written notice from the Agent after the occurrence and during the cominuancc}zl of
an Event of Default, all sums collected or received and all propert; recovered or
possessed by any Obligor in connection with any Accounts shall be received and held
by such Obligor in trust for and on the Lenders' behalf, shall be segregated from the
assets and funds of such Obligor, and shall be delivered to the Agent f:c,Jr the benefit of
the Lenders. Without limiting the foregoing, upon the Agent's r:quest after the ’
occurrence and during the continuance of an Event of Default, each Obligor shall
institute depository collateral accounts, lock-box receipts and similar credit procedure
provid'mg for the direct receipt of payment on Accounts at a separate address, the S
segregation of such proceeds for direct payment to the Agent and appropriate’ notices t
Accgunt debtors. Upon the Agent's request after the occurrence and during the °
continuance of an Event of Default, each Obligor will cause its accounting books and
records to be marked with such legends and segregated in such manner as the Agent
may specify. i

3.4.3. Distributions on Pledged Securities.

(a) Until an Event of Default shall occur and be continuing, the respective
Obligors shall be entitled, to the extent permitted by the Credit Documents, to receive
all Distributions on or with respect to the Pledged Securities (other than Distributions
constituting additional Pledged Securities or liquidating Distributions). All
Distributions constituting additional Pledged Sceurities or liquidziing Distributions wiil
be retained by the Agent (or if received by any Obligor shall be held by such Person in
trust and shall be immediately delivered by such Person to the Agent in the original
form roceived. endorsed in blank) and held by the Agent as part of the Credit Security.

(b} If an Event of Default shall have occurred and be continuing, except to the
extent expressly permitted to be paid after the occurrence and during the continuance of
an Event of Default by section 6.9 of the Credit Agreement, all Distributions on or with
respect to the Pledged Securities shall be retained by the Agent (or if received by any
Obligor shall be held by such Person in trust and shall be immediately delivered by it to
the Agent in the original form received, endorsed in blank) and held by the Agent as
part of the Credit Security or applied by the Agent to the payment of the Credit
Obligations in accordance with Section 3.5.6.

3 4.4, Voting Pledged Securitjes.

(a) Until an Event of Default shall occur and be continuing and the Agent shall

have delivered a notice contemplated by clause (b) below, the respective Obligors shall

be entitled to vote or consent with respect to the Pledged Securities in any manner not
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inconsistent with the terms of any Credit Document, and the Agent will. if so
requested, execute appropriate revocable proxies therefor.

(b) If an Event of Default shall have occurred and be continuing, if and to the
extent that the Agent shall so notify in writing the Obligor pledging thebPledged
Securities in question, only the Agent shall be entitled to vote or consent or take any
other action with respect to the Pledged Securities (and any Obligor will, if so )
requested, execute appropriate proxies therefor).

3.5. Rightt alize upon Credit Security. Except to the extent prohibited by

applicable law that cannot be waived, this Section 3.5 shall govern the Lenders' and the
Agent's rights to realize upon the Credit Security if any Event of Default shall have occurred
and be continuing. The provisions of this Section 3.5 are in addition to any rights and
remedies available at law or in equity and in addition to the provisions of any other Credit
Document. In the case of a conflict between this Section 3.5 and any other Credit Document,

this Section 3.5 shall govern.

3.5.1. Assembly of Credit Securitv: Recejver. Each Obligor shall, upon the
Agent's request, assemble the Credit Security and otherwise make it available to the
Agent. The Agent may have a receiver appointed for all or any portion of the
Obligors' assets or business which constitutes the Credit Security in order to manage,
protect, preserve, sell and otherwise dispose of all or any portion of the Credit Security
in accordance with the terms of the Credit Documents, to continue the operations of the
Obligors and to collect all revenues and profits therefrom to be applied to the payment
vt the Credit Obligations. including the compensation and expausas of such receiver,

3.5.2. General Authority. To the extent specified in written notice from the
Agent to the Obligor in question, each Obligor grants the Agent full and exclusive
power and authority, subject to the other terms hereof and applicable law, to take any
of the following actions (for the sole benefit of the Agent on behalf of the Lenders and
the holders from time to time of any Credit Obligations, but at such Obligor's expense):

(a) To ask for, demand, take, collect, sue for and receive all payments in
respect of any Accounts, general intangibles, Pledged Securities or leases which such
Obligor could otherwise ask for, demand, take, collect, sue for and receive for its own

use.

(b) To extend the time of payment of any Accounts, gencra} intangiblgs,
Pledeed Securities or leases and to make any allowance or other adjustment with
1=

respect thereto.
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(c) To settle, compromise, prosecute or defend any action or proceeding with
respect to any Accounts, general intangibles. Pledged Securities or leases and t(;
enforce all rights and remedies thereunder which such Obligor could otherwise enforce.

(d) To enforce the payment of any Accounts, gener-al intangibles, Pledged
Securities or leases, either in the name of such Obligor or in its own name, and 1o
endorse the name of such Obligor on all checks, drafts, money orders and bther
instruments tendered to or received in payment of any Credit Security.

(e) To notify the third party payor with respect to any Accounts, general
intangibles, Pledged Securities or leases of the existence of the security interest created
hereby and to cause all payments in respect thereof thereafter to be made directly to the
Agent; provided, however, that whether or not the Agent shall have so notified such
payor, such Obligor will at its expense render all reasonable assistance to the Agent in
collecting such items and in enforcing claims thereon. i

(f) To sell, transfer, assign or otherwise deal in or with any Credit Security or
the proceeds thereof, as fully as such Gbligor otherwise could do.

3.5.3. Marshaling, etc. Neither the Agent nor the Lenders shall be required to
make any demand upon, or pursue or exhaust any of their rights or remedies against.
any Obligor or any other guarantor, pledgor or any other Person with respect to the
payment of the Credit Obligations or to pursue or exhaust any of their rights or
remedies with respect to any collateral therefor or any direct or indirect guarantee
Giereof. Neither the Agent nor the Lenders shall be required to marshal the Credit
Security or any guarantee of the Credit Obligations or to resort to the Credit Security or
any such guarantee in any particular order, and all of its and their rights hereunder or
under any other Credit Document shall be cumulative. To the extent it may lawfully do
s0, each Obligor absolutely and irrevocably waives and relinquishes the benefit and
advantage of, and covenants not to assert against the Agent or the Lenders, any
valuation, stay, appraisement, extension, redemption or similar laws now or hereafter
existing which, but for this provision, might be applicable to the sale of any Credit
Security made under the judgment, order or decree of any court, or privately under the
power of sale conferred by this Agreement, or otherwise. In addition, to the extent it
may lawfully do so, each Obligor waives any right to prior notice (except to the extent
expressly required by this Agreement) or judicial hearing in ccnnection with
foreclosure on or disposition of any Credit Security, including any such right which
such Obligor would otherwise have under the Constitution of the United States of
America, any state or territory thereof or any other jurisdiction.

3.5.4. Sales of Credit Security. | All or any part of the Credit Secur_it}f may be
sold for cash or other value in any number of lots at public or private sale, without

demand, advertisement or notice; provided, however, that unless the Credit Security 10
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be sold threatens to decline speedily in value or is of a type customarily sold on a
recognized market, the Agent shall give the Obligor granting the security interest in
such Credit Security 10 days' prior written notice of the time and place of any public
sale, or the time after which a private sale may be made, which notice each of the
Obligors and the Agent agrees to be reasonable. At any sale or sales of Credit
Security, any Lender or any of its respective officers acting on its behalf, or such
Lender's assigns, may bid for and purchase all or any part of the property and rights so
sold, may use all or any portion of the Credit Obligations owed to such Lender as
payment for the property or rights so purchased, and upon compliance with the terms of
such sale may hold and dispose of such property and rights without further
accountability to the respective Obligors, except for the proceeds of such sale or sales
pursuant to Section 3.5.6. The Obligors acknowledge that any such sale will be made
by the Agent on an "as is" basis with disclaimers of all warranties, whether express or
implied. The respective Obligors will execute and deliver or cause to be executed and
delivered such instruments, documents, assignments, waivers, certificates and
affidavits, will supply or cause to be supplied such further information and will take
such further action, as the Agent shall reasonably request in connection with any such
sale.

3.5.5. Sale without Registration. If, at any time when the Agent shall
determine o exercise its rights hereunder to sell all or part of the securities included in
the Credit Security, the securities in question shall not be effectively registered under
the Securities Act (or other applicable law), the Agent may, in its sole discretion, sell
such securities by private or other sale not requiring such registration in such manner
ang in such circumstences as the Agent may deem necessary or advisable in order thui
cuch sale may be effected in accordance with applicable securities laws without such
registration and the related delays, uncertainty and expense. Without linuting the
generality of the foregoing, in any event the Agent may, in its sole discretion. (a)
approach and negotiate with a single purchaser or one or more possible purchasers 10
effect such sale, (b) restrict such sale to one or more purchasers each of whom will
represent and agree that such purchaser is purchasing for its own account, for
investment and not with a view to the distribution or sale of such securities and (c)
cause to be placed on certificates representing the securities in question a legend to the
effect that such securities have not been registered under the Securities Act (or other
applicable law) and may not be disposed of in violation of the provisions thereof. Each
Obligor agrees that such manner of disposition is commercially reasonable, that it will
upon the Agent's request give any such purchaser access to such information regarding
the issuer of the securities in question as the Agent may reasonably request and that the
Agent and the Lenders shall not incur any responsibility for selling all or part of the
seEurilies included in the Credit Security at any private or other sale not rcqui.ring such
registration, notwithstanding the possibility that a substantially higher price might be

the sale were deferred until after registration under the Securities Act (or
h certain other rules or

realized if ‘ ' i
other applicable law) or until made in compliance wit
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exemptions from the registration provisions under the Securities Act (or other
applicable law). Each Obligor acknowledges that no adequate remedy at law exists for
breach by it of this Section 3.5.5 and that such breach would not be a'dequalely‘
compensable in damages and therefore agrees that this Section 3.5.5 may be specifically
enforced. ’

3.5.6. Apnl_;mmn_gﬁ’_mg@_c_dﬁ. The proceeds of all sales and collections in
respect of any Credit Security or other assets of any Obligor, all funds collected from
the Obligors and any cash contained in the Credit Security, the application of which is
not otherwise specifically provided for herein, shall be applied as follows:

(a) First, to the payment of the costs and expenses of such sales and collections
the reasonable expenses of the Agent and the reasonable fees and expenses of its special
counsel;

(b) Second, any surplus then remaining to the payment of the Credit
Obligations in such order and manner as the Agent may in its reasonable discretion
determine; provided, however, that any such payment shall be distributed to the
Lenders in accordance with the Credit Agreement and the other Credit Documents; and

(c) Third,. any surplus then remaining shall be paid to the Obligors, subject,
however, to the rights of the holder of any then existing Lien of which the Agent has
actual notice.

3.6. Cusiodv of Credit Szcurity. Except as provided by applicable law that cannot be
waived. the Agent will have no duty as to the custody and protection of the Credit Security, the
collection of any part thereof or of any income thereon or the preservation or exercise of any
rights pertaining thereto, including rights against prior parties, except for the use of reasonable
care in the custody and physical preservation of any Credit Security in its possession. The
Lenders will not be liable or responsible for any loss or damage to any Credit Security, or for
any diminution in the value thereof. by reason of the act or omission of any agent selected by

the Agent acting in good faith.

4. Release of Internet Entity and Internet Holdings. Notwithstanding any contrary
provisions of this Agreement, upon the closing of a Qualified Public Offering, the Agent shall
release each of the Internet Entity and Internet Holdings as a Guarantor under this Agreement
and release all of its assets (except as provided in the proviso below) from the Credit Security
created hereunder as provided in section 6.18 of the Credit Agreement; provided, however,
that the Internet Entity shall continue to pledge its equity and debt interests in the Content
Partnership as provided in this Agreement, which equity and debt shall continue to constitute

Credit Security.
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5. General. Addresses for notices, consent to jurisdiction, jury trial waiver, defeasance
and numerous other provisions applicable to this Agreement are contained in the Credit
Agreement. The invalidity or unenforceability of any provision hereof shall not affect the
validity or enforceability of any other provision hereof, and any invalid or unenforceable
provision shall be modified so as to be enforceable 10 the maximum extent of its validity or
enforceability. The headings in this Agreement are for convenience of reference only and shall
not limit, alter or otherwise affect the meaning hereof. No amendment, modification,
termination or waiver of any provision of this Agreement, and no consent to any departure by
any Obligor or Guarantor therefrom, shall in any event be effective unless the same shall be in
writing and signed by the Agent (with the consent or at the direction of the requisite Lenders)
and, in the case of any such modification, by the Obligors or Guarantors. Any such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which it
was given. This Agreement and the other Credit Documents constitute the entire understandine
of the parties with respect to the subject matter hereof and thereof and supersede all prior and
current understandings and agreements, whether written or oral. This Agreement is a Credit
Document and may be executed in any number of counterparts, which together shall constitute
one instrument. This Agreement shall be governed by and construed in accordance with the
laws (other than the conflict of laws rules) of the Commonweaith of Massachusetts, except as
may be required by the UCC of other jurisdictions with respect to matters involving the
perfection of the Agent’s Lien on the Credit Security located in such other jurisdictions.
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Each of the undersigned has caused this Agreement to be executed and delivered by its
uly cuthorized officer as an agreement under seal 25 of the date first written above.

TRAINING MEDIA OPERATIN: LLC

By Z«;(/VZ /l;_bZ-—\

Title: y ¢

CONTENT MEDIA CORP. (US)

By /Zﬂ; e /Es..ﬁ——«

Title: PR¢ i ey

TRAINING MEDIA HOLDINGS LLC

By /Zé;y/ /g;,e___

Title: y ¢

CONTENT MEDIA LLC

7
Byﬁ/cl/&‘;(z-'é' ,/‘Z’j—c‘/@’—*
Title:y @

WBT HOLDINGS LLC

ny Dol A

Title: @

WBT OPERATING LLC

By Zﬂg"‘/ A_,a/—\

Title: V f
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1.2 Guaranree and Securiry
Agrecrient

FLEET NATIONAIL BANK,
as Agent under the Credit Agreement

By _ A9 O m{@w bl

Tiud: = 5 vy
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TRADEMARK STATUS REG./APP NO.
DESIGN ONLY Registered 2190577
LOGICAL OPERATIONS Registered 1381822
(AND DESIGN)

ALLIANCEPLUS Pending 76/191715
GOODAUTHORITY Pending 76/179089
INSIDE WEB DEVELOPMENT Abandoned 75/805343
TECHEXPERT Abandoned 75/688064
TECHEXPERT Abandoned 75/687546
QUICKSKILL Pending 75/589636
QUICKSKILL Registered 2470153
QUICKSKILL Abandoned 75/558623
QUICKSKILLCBT Registered 2304169
QUICKSKILLCBT Abandoned 75/589621
BEYOND WEB BASICS Registered 2380334
THE COMPLETE WEB SITE CD Registered 2360884
BUILDING INTERNET Abandoned 75/456140
COMMUNITIES

CUSTOM CLASSROOM LIBRARY | Registered 2277493
ABC’S FOR THE WWW Pending 75/419243
INTERNET SEARCH Pending 75/403810
ADVANTAGE

INTERNET SEARCH Pending 75/403809
ADVANTAGE

LEARNPRO Registered 2286209
8911274.1 01826554
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LEARNPRO Registered 2286208
LEARNPRO Abandoned 75/335603
LEARNPRO Registered 2274892
EXPRESSLINE Registered 2082361
EXPRESSLINE Registered 2116727
CCL CUSTOM CLASSROOM Registered 2184314
LIBRARY (AND DESIGN)

Egi)g/}%EDGE Pending 78/054657
SPARK Pending 76/308486
DESIGN ONLY Pending 76/298992
UNLOCK KNOWLEDGE Pending 76/216057
EILT Pending 76/212411
KNOWLEDGE Pending 76/181546
ELEMENT K SELECT Pending 76/167971
DESIGN ONLY Pendi'ng 76/019491
THE KNOWLEDGE CATALYST Pending 75/942296
SETTING KNOWLEDGE FREE Pending 75/942295
THE ESSENTIAL INGREDIENT Pending 75/942294
ELEMENT K Pending 75/915677
INTERNET SEARCH Abandoned 75/631180
ADVANTAGE

EFOCUS Abandoned 75/620312
EFOCUS Abandoned 75/620311
THE HI-TECH HUB Abandoned 75/522858
WEB FANATIC’S GUIDE TO THE | Abandoned 75/419242
INTERNET

COBB (AND DESIGN) Registered 1631580
£911274.1 01826554
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