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' R-H MMERCE
Form PTO-1504 (Rev, 06/04) ) U2, DEPARTMENT OF CO
OMB Collection 0651-0027 {axp. 6/30/2005) Linitad States Patent and Trademark Cifice

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

T the Director of the (1.5, Patert and Tradsmark Ofice: Please récord the attached documents or the new address(es) below.

4. Name of conveying party{ies)/Execution Date(s): 2. Name and address of receiving party(ies) M
Haouse of Blues Brands Corp. Additional names, addresses, of citizanship attached? N:S

6255 Sunset Bn;::?afzaéd, 16" Floor Mame: Bank of America, National Association as
Hollywood, CA Internal Administrative Agent and

[ individuai(s) (] Association Address: Collateral Agent
[ General Partnership  [] Limited Partnership Street Address: 555 South Flower Street, 117 FI,
Comperation-State City: L.os Angeles

U Other State: CA

Citizenship (see guidelines) DE Country: USA Zip: 90071

Execution Date(s) September 10, 1999 [ Association  Gitizenship ‘

Additional names of conveying parties attached?_Jves B No| [ General Partnership  Citizenship
. [ Limited Partnership  Citizenship
3. Nature of conveyance: [<] comeration Ciizenship GA
] Assignment ] Merger [ Other J—
[ Security Agreement [T} change of Name If assignee 15 Aot dormiciied In the United States, s domestic

; rapresentative designation is attached: D Yes [:l No
<] other See attached brief {(Designations must be a separate docurnent from assignment)
4. Application numbetr{s) or registration number(s) and identification or description of the Trademark.
A, Trademark Application No.(s) , B. Trademark Registration Mo.(s)
T4-254577

|Ad|:iitional sheet(s) attached? Yeu ]:l No I
C. Identification or Description of Trademark(s} (and Filing Date if Application or Registration Number is unknown):
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5. Name % address of pérty fa whom correspondence | 6. Tutal number of applications and
concerning document should be mailed: registrations involved: 1
Mame: Peneglope Agodoa
Intemal AddressFederal Research 7. Total fee (37 CFR 2.6(0)(6) & 3.41) 340.00
] Authorized to be charged by credlt card
Strect Address: 1030 157 St., NV, Suite 920 XI Authorized to be charged to deposit account
) [] Enclosed
City: Washingtan 8. Payment Information:
i Last 4 Numbers
State:DC Zip: 20005 a. Credit Card
902.783-2700 Expiration Date
Phaone Number, w -
b. Depasit Account Nurmber 50-31556
Fax Number: 202-783-0145 )
) Authorized User Name _Feaderal Research
Email Address;

9. Signature: [’ ?},{M M March 16, 2005

¥l
Signature ) Date
Julie Cravitz Total number of pages including caver I:::l
Narme of Person Signing sheet, attachments, and document:

Documents to be recorded (Including cover shest) should be faxed to (T03) 30E-6385, or malted to:
Mafl Stop Assignment Recordatlon Services, Director of the USPTO, P.Q. Bax 1450, Alexandria, VA 22313-1450

American LegalNet, Inc.
wwrw USCoaurtForma. com

' o TRADEMARK
700162816 REEL: 003068 FRAME: 0515
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Wature of conveyance continues:

Record to remove trademark application 75-498445 inadvertently included in a schedule
on a Security Agreement previously recorded as Reel 2196 Frame 132.

PEEARCH CORPORATION « «JURISD: - RESEARCEL
FEDERAL R « ” TRADEMARK

REEL: 003068 FRAME: 0516
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Trademark Assignment Details

Reel/Frame: 2195/0132 Received: 12/26/2000 Recorded: 11/24/2000 Pages: 44
Conveyance: SECURITY AGREEMENT

Total properties: 56

i Serial #: 74254677  Filing Dt: 03/12/1992 Reg #: 1772628 Reg. DE: 05/18/1993
Mark: HOUSE OF BLUES

2 Serial #: 74254680  Filing Dt: 03/12/1992 Reg #: 1817564 Reg. Di: 01/18/1994
Mark: HELP EVER - HURT NEVER

2 Sarial #: 74312051  Filing Dt: 09/11/1992 Reg #: 2024199 Req. Dt: 12/17/1996
Mark; HOUSE OF BLUES

4 Serial #: 74313052  Filing Dt: 09/11/1992 Req #: 1933441 Reg. Dt: 11/07/1985
Mark: HOUSE OF BLUES

5 Serial #: 74313053  Filing Dt: 05/11/1992 Reg #: 1366434 Reqg. Dt: 12/06/1994
Mark: HELF EVER - HURT NEVER ’ :

& Serial #: 74313094 Filing Dt: 09/11/1992 Reg #: 1874712 Req. Dt: 01/17/1995
Mark: HOUSE OF BLUES '

7 Serial #: 74480363 Filing Dt: 01/18/19%94 Reqg #: 19831453 Reg. DE: 06/18/1986
Mark: IN BLUES WE TRUST

B8 Searial #: 74515897 Filing Di: 04/08/1994 Reg #: 189117% Reg. Dtz 04/25/199>
Mark: HOUSE OF BLUES

[+ Serial #: 74604933 Filing Dt: 12/01/1994 Reg #: 1940915 Reg. Dt 12/12/1995
Mark; HOUSE OF BLUES

10 Serial #: 74613364  Filing Dt: 12/21/1994 Reg #: 1935673 Reg. Dt; 11/28/19%5
Mark: HOUSE OF BLUES ‘

11  Serial #: 74630713  Filing Dt: 02/06/1995 Reg #: 1253059 Reg. Dt: 01/30/1996
Mark: LIVE FROM THE HOUWSE OF BLUES

12 Serial #: 74565104  Filing Dt; 04/24/1995 Reg #: 1951512 Reg. Di: 01/23/1996

Mark: UNITY IN DIVERSITY

132 Serial #£: 794802491  Filing Dt: 11/04/1983 Reg #: 12 Reg. Dt; 05/21/1996
Mark: UNITY IN DIVERSITY

14 Serial #: 75033075  Filing Dt: 12/15/15995 Reqg #: 2257428 Reg. Di: 06/29/1999
Marlk: HAVE BLUES WILL TRAVEL

15 Serial #: 75033077 Filing Dt- 12/15/1995 Reg #:1 21809399 Rey, Dt: 08/11/1998

Mark;: HAVE BLUES WILL TRAVEL

TRADEMARK
REEL: 003068 FRAME: 0517
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32

33

34

35

12:868

Secrial #:
Mark:

Serial #:
Mark:

Serial #:
Mark:

Serizl #:
Mark:

Serial #;
Mark:

Serial &#:
Mark:

Serial #:
Marlk:

Serial #:
Mark:

Serial #:
Mark:

Serial #:
Mark:

Serial #:
Mark:

Serial #:
Mark:

serial #:
Mark:

Serial #:
Mark:

Sarial #:
Mark:

Serial #:
Mark:

Serial #:
Mark:

Serial #:
Miark:

Serial #:
Mark:

Serial #:

FEDERA&L RESEARCH

2664532899
753044917 Filing Dt: 01/18/1996 Reg #:
HAVE MERCY & SAY YEAR! .
25087294 Filing Dt: 04/12/1996 Reg #!
SERVICE INDUSTRY NIGHT
75087295 Filing Dt: 04/12/1995 Reg #:
5.1.N.
75104437  Filing Dt: 05/15/1996 Rag #:
HOUSE OF BLUES STUDIOS
78107768  Filing DE: 05/21/1996 Reg #:
IN BLUES WE TRUST
75126008 Filing Dt: 06/27/19956 Reg #:
GQSPEL BRUNCH
75126010 Filing Dt: 06/27/19%96 Reg #:
SMOKIN' GROOVES
5126525 Filing Dt: 06/27/1996 Reg #:
WHERE THE HEART MEETS THE SQUL.
75126527  Filing Dt: 06/27/1996 Reg #:
YOODOO GARDEN
75126552  Filing Dt: 06/27/1996 Reg #:
BLUE FLAME
751659975  Filing Dt: 05/23/195%6 Reqg #:
BLUES IS BETTER
78169977  Filing Dt: 08/23/1996 Reg #:
IN BLUES WE TRUST
751699253  Filing Dt: 08/23/1996 Reag #:
HOUSE OF BLUES
75170520  Filing Dts 09/23/1996 Reag #:
HELP EVER - HURT NEVER
Th170R37 Filing Dt: 09/23/1996 Reg #:
UNITY IN DIVERSITY
75171632  Filing Dt: 09/25/1998 Reg #:
WHERE THE HEART MEETS THE SOUL
75193595  Filing Dt; 11/18/19%6 Reg #:
HOWUSE QOF BLUES LOUISIANA CAJUN HOT SAUCE
75228694 Filing Dt: 01/21/19%7 Reg #:
WHERE THE HEART MEETS THE SOUL
75234026 Filing Dt: 01/31/19%7 Reqg #:
HOB HOUSE QF BLUES
75275034  Filing Dt: 04/12/1597 Req #:

2281876

2143656

NONE

2047856

2050938

2306346

2449363
2155505
NONE
NONE
NONE
NONE
2550199
NQNE
NONE
2165165
213044%
2258444

2187320

F&GE

Reg. Dt: 09/28/1999

Reg. Dt: 03/10/1998

Reg. Dt:

Reg. Dt: 03/25/1997

Reg. Di: 04/08/1997

Rag. Dt: 01/04/2000

Reqg. Dt: 05/08/2001

Req. DE: 05/05/1998

Reqg. Dt:

Reg. Dt:

Reqg. DL

Reg. Dt:

Reyg. Dt: 03/15/2002

Reg. Dt

Reg. Dt:

Reg. Dt: 06/16/1998

Reg. Dt: 04/18/2000

Reg. Dt: 01/20/1508

Reg. Dt; 07/06/1995

Reg. Dt; 09/08/1598

TRADEMARK

B4./50

REEL: 003068 FRAME: 0518
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FEDERAL RESEARCH

Mark: INTERNATIONAL HOUSE GF BLUES FOUNDATION

FAGE  B5/56

DELETEs

Serial #1 75498445

Filing Dt: 06/09/1998

Mark; ROBE DI KAPPA

Reg #: 2384598

Reg. Dt: 09/12/2000

37

38

39

40

41

42

43

44

45

46
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48

449

50

51

52

53

54

Serial #: 75521443

Filing Dt: 07/20/19%8

Mark: JUKE JOINT HOUSE OF BLUES

Serial #: 75570222

Filing Dt: 10/14/1598

Mark: HOUSE OF BLUES

Serial #: 75570250

Filing Dt: 10/14/1998

Mark: HOUSE OF BLUES

Serial #: 75570252

Filing Dt: 10/14/19%8

Mark: HOUSE OF BLUES

Serial #: 75570257
Mark:

Serial #: 75570263
Marlk:

Serial #: 75570467
Mark:

Serial #: 753570527
Mark:

Sarjal #: 75570545

Filing Dt: 10/14/1998

Filing Dt: 10/14/1998

Filing Dt: 10/14/1558

Filing Dt: 10/14/1993

Filing Dt: 10/14/19598

Mark: HOUSE OF BLUES

Serial #: 73272433

Filing Dt: 10/15/1998

Mark: HOUSE OF BLUES HOTEL

Serial #: 75612981

Filing Dt: 12/29/1998

Mark: HOUSE OF BLUES COMPANY STORE

Serial #: 75613323

Filing Dt: 12/25/19%8

Mark: HOUSE OF BLUES COMPANY STORE

Serial #: 75613326

Filing Dtz 12/29/1998

Mark: HOB COMPANY STORE

Sarial #: 75762933

Filing Dt; 07/28/1599

Mark: HAVE MERCY & SAY YEAHM!

Serial #: 75762934

Filing Dt: 07/28/1999

Mark: GOSPEL BRUNCH

Serial #: 75762960

Filing Dt; 07/28/19%9

Mark: HAVE BLUES WILL TRAVEL

Serial #: 75783264

Filing Dt: 08/24/1999

Mark: HOUSE OF BLUES

Serial #: 75783411
Mark:

Filing Dt: 08/24/198%

Reg #: NONE

Reg #: 25074686

Reqg #: 2457880

Reg #: 2507467

Reg #: 2474032

Reg #: 2800124

Reg #: 2532480

Reg #: NONE

Reg #: 2881917

Reg #: NONE

Reg #: NONE

Reg #: NONE

Reg #: NONE

Reg #: 2507798

Reg #: 2897520

Req. Dt:

Reg. Dt: 11/13/2001

Req. Dt: 06/05/2001

Reg. Dt; 11/13/2001

Reg. Dt: 07/31/2001

Reqg. Dt: 01/13/2004

Req. Dt: 01/22/2002

Req. Dt:

Reg. Dt: 09/07/2004

Reg. Dt: 07/25/2000

Reg. Dt: 12/12/2000

Reg. DE: 06/05/2001

Reg. Dt:

Reg. Dt:

Reqg. Di:

Reg. Dt:

Req. Dt: 11/13/2001

Reg. Dt: 10/26/2004

TRADEMARK
REEL: 003068 FRAME: 0519
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55 Serizl #: 75806037  Filing Dt: 09/22/1999 Reg #:
Mark: THE HOME OF LIVE MUSIC
56 Serial #: 75306055  Filing Dt: 05/22/1899 Rag #:

Marlk: THE HOME OF LIVE MUSIC
Assignor

LOS ANGELES, CALIFORNIA 90071

Correspondence name and address
PENELOPE AGODOA
SUITE 101
400 SEVENTH 5T., NW
WASHINGTON, DC 20004

Ay

FEDERAL RESEARCH

NONE

NOME

P&4GE  BE/ER

Reqg. DE:

Reg. Dt:

Exec Dt: 09/10/199%
Entity Type: CORFPORATION
Citizenship: NONE

Entity Type: CORPORATION
Citizenship: CALIFORNIA

TRADEMARK
REEL: 003068 FRAME: 0520
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e
{%@%” T2
Pending and Registarad Trademarks 2
(Al! held by House of Blues Brands Corp.
CLASS APP NO ~_REGNQ REG DATE .
= mp
s 75198445~ -DELETE - |
. LIVE FRONETHE 41 74/630,713 1,95 ' 719
- ‘HOWSE'OFBEVES , - 308 Ov2niss
S
B HOUSEOPBLUES 41 75/104,437 2,047,856 195
STUDIOS

SMOKIN' GROOVES 41 75/126,010 7122496
TNEERNATIONAL 41 7 -
HOUSE OF BLUES 21275034 3198
FOUNDATION |
(DESIGN ONLY) 16 75/783,41 |
(DESIGN ONLY) 41 75/570,263
HOUSE OF BLUES 41 75/570;545
GOSPEL BRUNCH 41 75/762:934

R e TS ACTUAL A
‘ ?;ﬁrENfE%CY& 41 75/762:933 .%TE ' /\f o. { S&

THE %@M—E-@F LIVE 16 151783264

MUST ' —
“75/489 Y4s

THE HOME OF LIVE 16 151806,055 e

MUSIC

THE HOME OF LIVE 25 7518065037

MUSIC

(HEART DESIGN) 42 751570,257

(HEART BESIGN) 25 751570467

(HEART DESIGN) 09 TSI570:527 (abandoned)

BLUE FLAME .25 75/126:552 (abaridoned)

BLUES IS-BETTER. 42 . THIE0ATS

GOSPEL BRUNCH 35 75/126,0108

LA_DOCS\S04R54,1 [Wo'Y]

96-FRAME: 0133
. TRADEMARK
REEL: 003068 FRAME: 0522
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TRADEMARK

HAVE BLUES WILL
TRAVEL

HAVEBLUES WILL -
" TRAVEL

HAVE MERE Vi
BAY VRS

" HELP EVER - HYRT
NEVER

HELP EVER - HURT
NEVER,

HELP EVER — HURT
NEVER

HOB-COMPANY
STORE ‘

HOB-HOUSE OF
BLUES

(HEART DESIGN)
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES

HOWSE OF BLYUES
{(HEART DESIGN)

HOUSE OFBLUES
(EIEART DESIGN)

HOUSEGF BLUES
(HEART DESKIN)

HOUSE/OF BEUES
(ROOFDESIGN)

HOUSE BF BLUES
(ROOF DESIGN)

HOUSE QF BLUES
(STYLIZED)

LA_DOCS\S04854.1 [Wo )

8664532833

CLASS
42

S
42
42
25
2
25

42
25

42
05
42

42
25
05
42
25

25

AP NO
75/033,077

5/033,075

75/044,917
74/254,650
74/313,053
75/170;520
75/613,326
75/234:026
74/313:094
7430 3,051
TARSHETT
THINBL52

I5M169985

V5I5T0:250

T5/590:252

751570228 -

744613364

74/515,897

74/604,933

FEDERAL RESEARCH PAGE
;-
REG NO REG DATE
2,180,999 B/11/98
2,257,428 06/29/99
1,817,564 01/18/94
1.866:434 1206194
| 2.258,424 006199
1:874.712 01/17/05
24024199 121706
1,772,628 05/18/93
1,933,444 11/07/95
1938169 1 /28705
1,891,170 04725/95
1,940,915 12/12/95
TRADEMARK:
REEL:002138 ERANIE: 0154
O RADENRRR S

B9/50

REEL: 003068 FRAME: 0523
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HOUSE OF BLUES
COMPANY STORE

HOUSE OF BLUES
COMPANY STORE

JOUSE OEBLUES
Yl HOTEL (RGOF
W DESIGN)

HOUSEG

HOWUSE GF BLUES
LOUISIANA CAJUN
HOT SAUCE

N BLUES WE
TRUST

IN BLUES WE
TRLIST

N BLUES WE
TRUST
JUKE JOINT HOUSE
 OFBLUES
(STYLIZED)
%

IN
'SERVIGE
INDUSTRY MIGHT

UNITY IN
DIVERSIHY

UNITY IN
DIVERSITY

UNITY IN
DIVERSITY

VOODRO GARBEN

WHERE THE HEART
MEETS THE SOUL,

WHERE THE:HEART
MEETS THESGHL

WHERE THEHEART
MEETS THE SOUL

LA_DOCE\S04854.1 [We7)

86645325839

CLASS
35

3

42
30

25
42

42

42
25
42

23

a2
18

25

APE NO
75/612,90

| 75/613,325

75/572,495
75/199,595

74/480,363
75/107,768
751169977
751524443
751087295
75/087,294
TAI665,104
741802491
75/170,557

751126527

75/126:525
15122816594

75/171,632

FEDERAL RESEARCH

REG NO

1,981,453

2,050,935

Cabandoned)

2,143,656
1,551,612

1975465

(abanidoned)

2,155,505
2, 130:445

2,165,165

06/18/96

(4/08/97

0310708

Ol/23796

5121706

05105198

OT120798

0571698

PAGE

TRADEMARK
REEL: 003068 FRAME: 0524
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EXECUTION COPY
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Defiiitions
SECTION A0 Detultiom o Terms:Use dHe oot

all capitalizeditermsnsed? ‘tfﬁd‘f’f’ "éﬁ‘ iereitshalls

[HE GG p) BEIR0L, 4 A2 B LOR/ 3G L8PS - -2 r30a)

TRADEMARK
REEL: 003068 FRAME: 0525
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entandsllreferencesto the Uniform Gommercial Code ghall mean the Uniform Commercial
feftec &ﬂ théState of New Yok as.of the-date hereof,

i2f uim:r viofiCertain Terms Used Herein. As vsed berein, the following

1y wh.ﬂ iu or who-miay become obligated to- any

e !
E?hnm.hﬁi@ 3

R T MJ;‘\n'

ﬁnw rs'\- '-’ﬂ-f l:ﬂ

: i‘&"ﬁi*"“ ﬁ’t"‘fﬁ?ﬂuc ?
gi M«» 'ﬁwE(éu‘fi

REEL:£005796"

TRADEMARK

ERAME: 0437

12/58
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e

. “Everow deeount” shall mean the cash collaterzl aceount to be established at the office of
Batk of Americn located at ' 555 South Flower Street, 11tk Floor, niadl é6de CAD-T06:11-03, Los
Angeles, CAOOUT.

aﬂﬂ Excludﬁdﬁqm
Bded-in ﬂ:e (.“falla‘tma:l

o Hiot- g e ¢ o ‘ )
(mat ” bk Py A o AT

o 3‘ Fﬂf‘)ﬁ(‘lﬁ:{ i J'!"‘EW t FW q y gl . L - 1 E B |

i % - ST E. i ot T Ay AN N .

Sh ﬂ-& e fﬁmwm s fiosh ﬂl“‘w{? _ ”ﬁb]ﬁmy

s s T T i T T < o st Ea ) Wm

fh‘eﬁ‘ﬂ Bers d Gl ks mwm*m Ex é'l”i

wnlatw L ‘ {64‘ g ’ Ehe ET IWTEE“E “S’l ﬁgﬁ
L e = et

AT . ”" el

s (ILC UG R THEITL IO
ts = =&m‘{ofh» 8 atel,
BIAN -mny [etteriof: s

IMYCorD ROSAGL. B A2 AE 00 /1 0/ 1899 ==-2L 1 2B A]

TRADEMARK
REEL: 002196 FRAME: 0438
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guarantee, clau:n swungamtemat or other sw:.mty held by or ?mntad 1o any Grimior to securs o

ayment by an Acoount Debtor of any of the Accounts Receivabile; provided, that such texrm ghall
gut inclode any Excluded Collateral.

“Intellectual Property” shall mean all intellectnal and similar property of any Grantor of

every kind and nature now owned or hercafter acquired by any Grantor, including inventions,
designs, Patents, Copyrights, Licenses, Trademarks, trade secrets, confidential or propriemry
technical and business mformation, know-how, show-how or other data or information, software and
m and all embodiments or fixations themnf and related documentation, regisirations end

and al] additiens, improvernents and accessions to, 2nd books end records desceribing or
used in connection with, any of the forcgoing; provided, that such term shalt not include any
Exchided Intellectuat Property.

“Inventory” shail mean gll goods of any Granter, whether now owned or hereafter acqus
heid for smle ar lease, or furnishied or to be fornished by any Grantor under contracts of mcew’{eg'r
consutned in eny Grantor’s business, including raw materials, intermediates, work in CORR,
pac:knging materials, finished goods, semi-finished mventory, scmp mventary,

fpph&smdspmpmmdﬂlmhgoodsthnthawbmmmeﬂmormpm hymunbehaﬁ
any Grantor.

“Investment Property” shall mean all Securities (whether certificated or uncertificated),

Security Entitlements and Securities Accounis of any Grantor, whether now owned or hermﬂaf
acquired by sny Grantor.

“License™ shall mean any Patent License, Trademark License, Copyright License or other
limsa or sublicense to which any Grantor is a: pa.rtg.r :nﬂludm,\g thioge listed-on Schedule I (other
(f) any Excluded Intellectual Property, (:1?l se license apresments.in-existence on the date
hereof and listed on Schedule I: aﬂd (i1t) these license: agreenmenis-enterediinto afier the date hereof,

which bi?lre ir texmng prohibit assignment or a graot of'a security interest by such Grantor as licensee
thereun

“Obligations” shall have the meaning assigned to such term in the preliminary statement of
this Agreement,

“Patens Licerse” shall mean any written agreement, now of hereafter in-effect, grantin
any third party any right to make, use or sell any invention on which a Patent, now or hema%mr
ownsd by any Grantor or which any Grantor otherwise hag-the- :'igbt to license, ig in-existence, or
ting to any Granter any right to xmake, use or sell- 4n; mvuntmn on-which a Patent, now or
ﬁ reafter owned by any third party, iz in- cx:stencc and. its ‘of any Grantor under any such
agreement; provided, that such-term shall not include any Excladed Intellectual ‘Property.

“Pazents™ shall mean all afthe following now owned.or hereafter.acouired by any Grantor:
(a) all letters patent of the United Stetes or ahy other cnuntry, all mgistmﬂm arnd recordings
thereof, and all applications for Jetters pateni-of the United'States orany-other: couniry, mclué!mg
m.g:istmuons recordings and pending applications-in the Tited States Pateit: end!T
or apy gimilar offices in any otlier comitry, including those Tisted. on Scliedide TV, and (‘?
reissues, conticeations, divisions, contmuatmns-—inwpam renewels or extensions thereof,
inventions diselosed or claimed therein, including the right to make, vse.and/or ssil-the inventions

disclosed or claimed therein; provided, that such term shall not include eny Excluded Intellectaal
Froperty,

“Papfeotion Cerr{ﬁcam“ shall mean, g certificate substantintly in the form of Anvew X hereto,
completed and supplemented with the schedules and attachirenta contemplated thereby, and duly
executed by 2 Financial Officer and the chief legal officer of the Bommower.

INECorpr SA3E0L_ £ 4236105 /10 /499 =11 t 28]
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“Proceeds™ shall mean sny consideration received from the sale, exchanpe, license, lease

ﬁr‘mliar“idiapositinn"af‘any”nmet"ur"prcﬁmty"that‘ copgiitutes Collatersl; any value receivedasa "
consequence of the possession of any Collateral and any payment received from any insurer or other

person or entity as a result of the destruction, logs, theft, e ot ather ixvolun conversion of

whatever nature of eny asset or property which constitutes Co and shall include (a) all cash

and negotiable-instruments yeceived by or held on behalf of the Collateral A pursiant to this
Agreement, (I mnyulahnofanyﬁmnturagainﬂtmythitﬁ arty for (and the right to sue and recover
Foe and tha rights to damages or profits due or acerued 3 out of or in copnection with) (i) past,
prasent or future infrinpement of any Patent now or owned by sny Graptor, or Licensed
under a2 Patent Licensc, (u)m. preseat or future infrinpement or dilution of any T 'k how
or hereafter owned by a.n{‘- Srantor-or licensed under a Trademark License or :n;ug:g goadwi

associated with or symbolized by wny Trademark now or hereafter owned: by -any tor, (iii) past

pmsmtmﬂ;mﬂbxmhofmyucmmmd(iv)past.pmmnorﬁ;m{e ingement of any
Cugynght now or hereafter owned by any Grantor or licensed under 2 Copyright License and (c) any
an

all’ other amounts from time t0 time paid or payable under or in connection with any of the
Collateral.

tgecured Parties™ shall mean () the Lenders, (b) the Administrative Agent, (c) the
Collateral Agent, (c_!% the Tssuing Bank, () each counterparty to -a-Hedging Agrecment into
with the Borrowesr if such mummany wﬂs»almﬂsrrpt-thﬁ:umu t}_::eﬁnd Fing Protection Agreement
was entered into, () the beneficiaries of each-indemnification obligation: H by any Grentor
under any Loan Document and.{g) the. successors and-asgigns.of each of the foregoing,

3

“Socurities” shall mean any obligations of an issuer or any shares, participations or other
interests in an issuer or in property or at enterprise of an issuer which (a).ane represented by a
certificate representing a security in bearer or registered forny, or the transfer of which may be
registered upon. hooks praintained for that:purpose by oron behal fof thie issuer, (b)are one.of a class
or series or by its terms is divisible into a class or series of shares, puiticipations, interests or
oblipations and (¢)(i) are, or are-of a type, dealt vith or trade oneecuritIes ex: ges-or securities
m g or (ii) are a medium for inves yment.and by their terms expressl: &itécwidi‘:\:mm they are a
security povemned by Article 8 of the Tniform Commercial Code; such term shall not
Include any Excluded Equity Interests. '

nbecuritics Account™ shall mean an ac¢ount to which a Financial Asset is or may be
credited in accordance with an agreement under which the person maintaining the account
undertalkes 1o treat the | for whom the account is maintained as entitled to exercise tighta that
comprise the Financial Asset.

"Security Entitlements " shall mean the rights and pfﬂperwmﬁtﬁ of an Entitlement
;E-Iglder I\:ith respect to a Financial Asset; provided, that such term shall not inchude any Excluded
uity Interesis. ‘

“Security Interest shall have the meaning assigned to such term in Section 2.01.

woocunities Intermediary” shall mean () 2 clearing corporation or (b) a person, including
a bank or broker, that in the erdihary course of its business maintaing secutitics accounts for others
and is acting in that capacity.

wThademark License” eholl mean any writlen agrecment, now or heraafter in affect, grantin
to any third party any right to useany Frademark now or liereafter ownedby any Grantor or whit
any %-rantor ctherwise b th‘znréght to license, or gmﬁtlnﬁ,w -any Cirantor any right to use an
Trademark now or hereafter o ‘by any third party, and al tighte-of any Grantor under any suc!
agreement; provided, that such term 1 not include any Excluded Intellectual Property.

_ “Tyrademarks™ shall mean all of the following now owned or hereafier acquired b:v any
. Grantor: (a) ell trademarks, service marks, trade names, corporateé names, cOMpany names, bugitess

‘i (WrCerpy AEIA0% - € 1423 102/20/199%--11136n]
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pames, fictitious bisiness names, trade styles, trade dress, logos, other source or business identifiers,
designs and general intangibles of iike nature, now existing or hereafter adopted or acquired, all
registrations and recotdi thereof, and all registration and recording applications filed in
connection therewith, including registrations and registration applications in the United States Patent
and Trademark Office, any State of the United States or any similar offices in any other country or
any political subdivision thereof, and all extensions or renewals thereof, including those listed on
Schedule V, (b)all goodwill associated therewith ox symbolized thereby and (c) all other assets,
ﬁghtamdintmot&thﬁuniﬁmlyreﬂmtﬁrmbady such goodwill; i thet such term shall not
inclnde say Bxcluded Intellectunal Property.

SECTION 1.03. Rules of 1 reiation. The rules of interpretation specified in
Section 1.02 of the Credit Agresment mm applicable to this Agreement.

ARTICLE X

Security Interest

SECTION 2.01. Security Intarest. As secawity for the payment or performance, a3 the case
may be, in full of the Obli tions, each Grantor hereby bargains, sells, cCOnVeys, assigns, sets over,
fertgages, plcd%fﬂ, h%po jecates and-transfers to the Collatertl Agent, its guccessors-and-assigns,
= e ratable benchit of tlie Secured Parties, and hercby graits to the Collateral Agent, its
cessors and agaigns, for the ratablebenefit ofitlioSecurel ’M&mmﬁ*iﬂtmth, il-of such
Grantar's right, title and interest in, to-andunger the Golliterdl (the “Security Interest™y, Without
miting the going, the Colliteral Agent istiereby authic pized-totileone or maoreian g staten
ments (including fixtuore filin g:),-mntiﬁ;at}iﬂhﬂﬁ_tﬁt&;ﬂiﬂtﬁf?EMKW'ith‘mh‘Uﬂitﬂd7Sﬁtﬁp Pitent-and
Trademark Office or United’ tatns'-'naupyrimit:ﬁfﬁw:ﬁmrnaﬁ;n<a§ji:cﬁd3‘mrsnfﬁbmmt any simitar office
in any other countey) or other documerits for the purpose of perfeeting, confinning, continuing,
enforcing or protecting the Security Tnterest gramted by each Grantor, without-the sighature of any
Grantor, narming any Grantor or the Grantors as debitors mnidthe Collateral Agent as =
party. ‘

SECTION 2.02. No Assumption of Liability. The Sccurity Interest is.granied as security
only and shall pot subject the Collateral A gent.orany other Secured Party to, or in any way alter or
modify, any obligation or Hability of any Grantor with respect to or arising out of the Collateral.

ARTICLE Il
Representations and Warranties

The Grantors jointly and severslly represent and warrant to the Collateral Agent and the
Secured Parties that:

SECTION 3.01. Title and Authority. Each Grantor has good and valid o in and title to
the Collateral with respect to which it hasampbrtnd“to grant & Security Interest hersunder and has
full power and authotity to grant to the Ilateral Agent the Security Interest in such Collatersl
pursuant hereto and to execute, deliver and perform its obiligations in accordance with the terms of
this Agreement, without the congent or approval of any other person other than any consemt or
approval which has been cbtained. '

SECTION 3.02. Filings. (a) The Perfaction Certificate has been duly prepared, completad

and execisted and the information. set forth therein is correct and complete in all material respects.

Fully executed Uniform Commercial Code ﬁnamin% t;t:t‘a:m?:ts or otber appropriate filinge,
oliat

recordings or registrations containing a dﬂscﬁlptmn o eral have been delivered to
-;:ollatexj Agent for filing in each governmenta municipal or other office specified in Schedule &

b
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d and perfected security interest in favor of the Collateral Agent (for
the ratable benefit of the Secured Parties) in respect of all Collateral in which the Security Interest
: d'by filing, recording or registration in the Tinited States-{or any political subdivision

may

thepeof) and its termitories and possessions, and no further or subsequent Sling, refiling, recording,
mwmdinﬁ, mfwtmum; ©r reregistration 1s necessary in any sach, urisdiction, except ne provided
under applicable law with respect to the filing of centinuation statesnents,

) ;(b)f&ach(‘;mptorshnﬂansumthagtﬁ:ﬂywumdswuﬁty ents in the form hereof and
containing a description of ail Collateral in existence as of the date-hereof consisting of Intellectual
Property with respect to United States Prtents and United States registered Trademarks (and
Trademarks for which United States registration applications are pending) and United States
registered Copyrights have been delivered to the Collateril Agent for réconding by the Unitad. States
Patent and Trademiark Office and the Ut 'mﬂrﬂmws.sﬂopyn;gﬁt Office pursuantto 35 U.S.C, § 261,
15 U.S.C. § 1060 or 17 U.8.C. § 205 and'thoregilations - ereunder, as applicable, and otherwise
a8 be required pursuant to the lawa.ofiany Sthier necessary jurisdiction, to.protect the validity
of and to establish a :'%u]’ valid andperfected s rity interest in:favor-of the Gollateral Agent (for
the ratable benefit of the Secured Pérties) in respect of all Collaternl consisting of Patemts,
Trademarks and Copyrightsin existente:as.off -diite hereofin which.a secutity interest:may be
perfected by filing, recording ot registration i the-United States-{or any political subdivision
therenf) and its territories andipesgessions, in:apy othernecessary Jjurizdiction,. andno further or
subsequent filing, refiling, recoiding, rer g, Tegiats tion or reregistration is necessary (other
than such actions as are nEcessAry o p sthie Secuiity Interest wiath:respect to any Coliateral
consisting of Patents, Trademarks.an ‘Copyrights (or registration or application for registration
thereof) acquired or developed-after the date hereof).

SECTION 3.03. Validity of Security Interest, The Security Interest constitutes (1) a le
and valid security interest in allthe Col teral securing: the payment and performance of the
Obligations, (b) subject to the-filings describex ‘n:Section 3.02:above, a perfected security interest
in all Collateral in which asecurityintérespmay e perle ted by oo

3 e gOrTegistering a
financing statement.or analogous-daciment it it ubdivisiGn-thereof)
and its territories and:posgesiions purriant o the it sthier:appli

in such jurisdictions and-(g)asec rterasttha i)

security interest:muy be perfected j thith

Trademeark Office and'the United States Office, as:applicable;, Wit s

Seriod (eommencing as:of the datefierecty pususnt o 35 US.C, § Z61.ar ISLLSC. § 10606
one month puﬁodﬂ(commmcingfamﬁﬂtﬁm dtenhareaf)pursuant H0 1719:5.C. §:205andotherwise as

m? be required pursuant to the lawa ofrangr*uiher-necnasarir jurisdiction, The:Security Intevest is
and shall be prior to any other Lien on any ofithe Collateral, othier than Liens expressly permitted
pursuant to Section 6.02 of the Credit Agrecment, .

SECTION 3.04. Absence of Other Liens. The Collateral is owicd by the Grantors free anid
clear of any Lien, except for Liens expressly permitted pursuant to Section 6:02 of the Credit

ent. The Grantor has mot filed or consented to-the filingof (a):anyﬁhﬁnqinﬁstntmmt.m
analoég‘;aus document under:the Uniform Commercial Code wanyuthmdng?limﬁlu* wi-covering
any Collateral, () any assignment in which-any Grantor assigns any Col fitergl or any security
agreement or similar instrument covering any & linteral with the United: Stites Patent and
Teaderark Office or the United States Copyright Office.or (c) any-assignment in-which-any Geantor
assigus any Collateral or any security agreement or similar iqa&ﬂ;nmtedwminga-anyﬂﬁllamml with
any foreign govemumental, municipal or other office, which fipancing statefncnt or analogous
docnment, assignment, security agrecment or gimilar instrument is still in effect, except, in ¢ach
case, for Liens expressly permitted pursuant to Section 6,02 of the Credit Agreement and with
respect to Liens that will be released in connection with the execution of the Credit Agreement.

rﬂmﬂnwpsnlsibl.514235:0![1&f1999“~11l33l!
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Covenanis

SECTION 401, Change of Name; Location af Collateral; Records; Place of
Business. (&) Bach Grantor agroes promptly to notify the Clollateral Agent in writing of any change
(i) in its corpemte name of in trade name used to i ify it in the vondoct of its business orm
the cwnership of its propmﬁes,ﬂ%i)jn the location of its chief executive office, its pri place of
business, any office in which it maintains books or records ing to Collateral owned by it or an
office or facility ot which Collateral ownied by it is located (i s the-establishinent of any suc
new office or facility), (i} in its identity or co or other organizational structare or (iv) in its
Federal Taxpayer Identification Number. Each Grantor agrees.not to effect or pexmit any ¢change
referred to in the preceding sentence unless.all ﬁ.li.ngs have: mudeunder the WUpniform er-
cial Code or otherwise that nre required in order for the Collateral Agent to continne at all times
fellowing such chenge to have a valid, legal.and perfected first priority semntiv intersst in all the
Coilateral: provided that in the cese of name changes with respect to the 1JCT Entities and their
subgidiaries contemplated by ihe Stock Purchase A ent:(as-each such term is defined in the
Credit Agreement), Borrower may make such filings within 90 dayy after efféeting such name
changes. Fach Granter agress promptly to notifythe Collateral Agent if any material portion of the
Collateral ownexl or held by such Grantor is damaged or destroyed.

{b) Each Grantor agrees to maintain, at 15 own cost and expense, such complete and
accurate records with. respect to.the-Collateral.ovmed by it-as is.consistent withdts-current practices
and in accardance with such prudent-and sténdard:practices usedin induostries that -aredlie:zame ag
or similar to those in which such Grantor is engaged; but in any event 1o include complete
accounting reconds indicating all paypaents and proceeds received with respect to-sny part of the
Collateral, and, ot such time nr-timmmn«tha-Goﬂ'ﬂcralﬁg@tmysmambﬁ  request, promptly to
prepare and deliver 1o the Collateral Agent a duly certified-scliedile-or schiednies i form an datail

satisfactory to the Collateral Agent showing the identity, amount and location of any and all
Collateral,

SECTION 4.02. Periodic Certificarion, Bach year, at the time of delivery of annugl
financial statements with reapectto the précedin ;ﬁa.cale'year-pumuantum-fﬁ‘mt-iun«5;&1 ofthe Cradit
%ﬁemmt, the Borrower shall:deliver 1o the Coilaters Agenta-coriificate executed by-aFinancial

ficer (n)-s&tﬁng;fmhﬁthaﬂiﬁfotm}ﬂﬁmweqpirﬂdﬂpummnﬁth‘ﬂmﬁnn 2 ofithe Péifection-Certificate
or confirming that there hasbeen no change:in suchdtiformation since the.date guch-certificate
or the date of ihe most recent certifivate-deliveredipursua itito Hection: ittfyinig th

all Uniform Commexcial Codefinancing stafements-(incli

g fixtare: filin

appropriate filings, recordings or registeations, :“m_'»::‘Iw:lﬂ‘xﬁl all efil
reregistrations, containing a descriptioh of the Collateral haye been
governmental, raunicipal or.otherappropriateoffice in-each gpnﬂﬂjcﬂm;ﬂm :
(a) above to the exient necessary o protect and perfect the. ecurity Tateres!
1 18 months after the date of such cetfificite (except as noteid: thereko- W
continuation stetements to be filed within-such-period). ichucertificate deiiversdpursiia i
Section 4.02 shall identify in the format of Schedule 11, I, IV or V, ag-applicablé, dll-materitl
Intellectual Property and dntellectual Property otherwise-coveredby Section 3:02(H)and-which is
registered of any Grantor in existence ot the ‘date thereof and not then listed on-such Schiedules.or
previously so identified to the Collateral Agent.

SECTION 4.03. Protection of Sscurity. Each Grantor shall, at its own cost and e:%:m:,.

take any and all actions necegsary to defend title fo the Collateral against-all persons amd to efand

. the Security Interest of the Collateral Agent in the Collateral and the priority thereof against any
sLien not expressly permitted pursuant to Section 6,02 of the Credit Agpreement.
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SECTION 4.04. Further Asstrances. Bach Grantor agrees, at its own expanee, to exocute,

PAGE  19/58

_ acknowled e, deliver and canse to be duly filed all such further instmments and documents and take . ... ...

all such actioms as the Collateral t may from time to time ressonably request to better assure,
preserve, tgr::tect and perfect the ity Interest and the rights and remedies created hereby,

ding the payment of any fees and taxes required in connection with the exacution and delivery
of thiz Agresment, the gmmi&%grf the Security Interest and the fi of any g statements
(inchiding fixture filings) or docimnents in conneciion herewith or therewith. I any amount
paysble under or in connection with any of the Collateral shall be or become evidemced by any
Emmissury note or other instrument in a pmncipal amount in excess of $100,0008, such note ar

ent shall be immediately pledged and delivered to the Collateral Agent, duly endomed in a
¢ Ianner satisfactory to the Cotl ntpuml Agpent, v

Without limiting the generality of the foregoing, each Grantor hersby authorizes the
lateral Agent, with prompt notice thereof to the (irantors, to gcugg‘liemmt thiz Agreement by
pplementing Schedule IL, O, IV or V hereto or adding additional ditles:-hereto 1o specifically

dentify any asset or item that may constitute Copyrights, Licenses, Patents or Trademarks;
.- provided, however, that ary Granter shall have the rigg‘t).’?:xnrdsablﬁ- within 16-days after it haz been

fiotified by the Clnuatemi t of the specific identification of such Collateral, to advise the
Collateral Agent in writing of any inaceuracy of the representations and warranties made by such
. Grantor hereunder with respect to such Collaters]. Each Grentor agrees thiat it will use its best
" afforts to take such action as shall be necessary in order that-all representations and warranties
hereunder shall be true and correct with respect to such Collateral within 30 -days after the date it has
been notified by the Collateral Agent of the specific identification of such Collateral.

SECTION 4.05. Inspection-and Verification. TheColiateral Agent-and such persons as the
Collateral Agent may reasonably-designateshill’have the right; upon prics notice-and at reasonable
intervals tirnes, at the Grantors” own- cost-atd expehse, to sctothe Collateral, all records
related thereto (and to muks.extracts-and-copies from such records) anid;the premises tpon which
any of the Collateral is located; to-discuss thie- Grantors® affsirsawith the-officers. of'the Grantors and
their i endent accountants and: to verify under ressondble procedites, in accordance with
Section 509 of the Credit Agreement, the validity, amount, quality, quantity, value, sondition-and
status of, or any other matter relatingto, the Collateral, inclidling, in-the case of Accounts or
Collateral in the pogsession ofany person; by confactin Account Debtorsor the third:person
Egssﬁsshmauch Dollateral for the:purpossof igsuch-a-vefification. TheCollatarakAgent-ahall

ve the ahsolute right to share aby inforthaticn it'gains from-such inspection-or verification with
any Secured Party (it being wndgistood that any such information shiall be deemed to be
“Information” subject to the provisions of Section 9.17).

SECTION 4.06. Taxes; Encumbrances. Atitg option, the Collateral- Agentmay discharge
past due taxes, assessments, charges, fees, Liens, mumy-inmatsfﬁrmtﬁgqﬁeﬁ:ﬂﬁm- at-en

time levied or plamd.on-ﬂmc“ﬁuﬁféiﬁnmdnm pemmitisd puisuant. to Sestio +6:0% of the Cradit
Agresment, and may pay for the:maintenance.and preservation of the Collatéral-to flie:sxtentany
Grantor fails to do g0 as requirediby the Chadit: Agreement ortlis Agreement, and each Grantor
jointly and severally agressto-reimbirse the-Collateral A gent.on demand for:any payment made-or

any expense incurred by the Collateral Agent:
however, that nothing in this Section 4/0bsha] ititer vy s
performance of, or imposing any-otiligation onthe Cllatéral Agent orany Steured Party to cures.or
ér.rform, apy covenants or other promises-of any Grantor witlirespect totaxes; assessments, charges,
L

ees, liens, seonrity interests or other encumbrances and maintenance a8 set férth herein or in the
er Loan Docuents,

ursuantto theforegoingan ution; pro

o SECTION 4,07, dssignment of Security Interest. If at any time any Grantor shall take a
tsecurity interest in any pm‘{xcurl:y of an. Account Debtor or any other. person: 1o gecure payment and
%c:formama of a material Account, such Grantor nhau:]i:_-mm ly assign such security intarest to the

{Collateral Ageat. Such assignment need not be filed of public record unless necessary to continue
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10

the perfected statns of the security interest against creditors of and transferees from the Account
‘Debtor or other person granting the security interest. e

SECTION 4.08. Cantinuing Obligations of the Grantors. Bach Grantor shall remain liable
to observe and perform all the conditions and obligations 1o be observed and performed by it under

each contract, agreemuent or instrument relating to the Collateral, all in accordance with the terms
end conditions thereof, and each Granter jointly and severally agrocs o i

indlemmify and hold harmless
the Collateral Agent and the Secured Parties from and sgainst any and all linbility for such
performance.

SECTION 4.09. Use and Disposition af Collateral. None of the Grantors shall make or
Emnit to bemade an ass(ijg:mmt, ledge or hypothecation of the Collateral or shall t any other
ien in respect of the Coll . axcm as expressly permitted by Section 6.02 of the Credit
ent. Except a8 ittecd under the Credit Agresment of the tors shall make or permit
to be made any transfer of the Collateral and-each Grantor skallremain af all times in posgession of
the Collateral mmed-bi( it, exoﬁ that (a) Inventory may be sold in the ordinary course of business
and (b) unless and until the Coltateral Agent:shiallnotify the-Gravtors thatan Event of Default shali
have occowred and be mﬁnmganﬂﬁﬁtdnmthemﬂnmmthmf ‘the Grantors shall not sell,
convey, lease, assipn, mnsfci"u:‘dtbwwiﬂa\:dxggimgnﬂmy Collateral -(which notice may bie IEv:n by
telephone if promptly confirmediin writing), theGrantors.may ‘-uwrandwdiagsmoﬂhu Coliateral in
any lewial manner not inconsistent wifhytlie:provisions of this Agreement, the- Credit Agreement or
any other Loan Document, Withoutdimiting the generality of thie foregoing, each Grantor a;
that it shall not permit-any material portion-of-any Inventory -tﬁﬂb‘ﬂ'fi-hWSimrﬂr cotitrol of any
warehouseman, bailee, agent-or processor at-any time unless:such: iouseman, bailes, agent-or
processor shall have ‘been notified: of thie Sacurity Interest-andshall-have agresdin writing to hold
the Inventory subject to the Security Interest andthe instructisig.- fribe Collateral Agent and to
wtg.{w and relense any Lien held by it with respect to-such Inventory, whether arising by operation
of lavw or otherwise,

SECTION 4.10. Limitation on Modification of Accounts. Nonw of the Grantors will,
without the Collateral Agent’s prior written.consent, grant any-exiension of the timo of payment of
any of the Accounts Receivable, compromise, compound:or setfle-the same for less than the full
axnount theveof, release, wholly or paitly, any person:-lidble for the payment thereof or allow any
oredit or discount whatsoever therson, other/than axtensions, credits, discounts, compromises or
settlements granted or made in the ardinary-course of business:and in.accordance-with such prudent
and standard practices used in industries that are the smme as or similar to those in which such
Grantor is engaged. '

SECTION 4.11. Insurance, The Grantors, at their own-expense, shall maintain or cause to
be maintained insurance covering physical-loss.or-damage to the Inventory and Equipment in accor-
danoe with Section 5.07 of the CreditAgreement. Eath:Grantorirevocably makes, constitutes and
ppoints the Collateral Agent. (and:alliofficers ees! ents deiignated’by the Collaterak
Agent) as such Grantor’sirue-andlawinliape (e ot thepurpose;. during the
continuance of an Event of Befinlt; of malir ol g'&u:ﬁﬁgxﬁ e dnrespect of Collateral
under policies of insutance, endoréing fhename of such Granto ananycheck; druft, instrament-or
other item. of paymemt for the proceeds of such policies of insursnce and for malking all
shall fail to obtain or maintain an&afrﬂie@;mlieies--qﬁz‘in_aq:aﬁm reguitedibiereby or to pay any
premiwm in whole or Sart-ml’at:iq thareto, theClallatersl A'gentmay, Without-waiving.or releasing
any.obligation or liability ofthe Grantorshereunder-or ny Event of Defalt, in its solediscretion,
obtain and maintain such policies. ﬁﬂlinmﬂﬁﬁcew.ahgg!gy-mchrn remium andinke-any other actions
with respect thereto as-the Collateral Agent-deems-advisable, Al t-sums-disbursed by the:Collateral
Agent in connection with this Section 4.11, including rezgonabde attorn
expenses and other charges relating thereto, shall be payable, nupon demand,

* fees, court costs,

y the Grantors to the
Collateral Agent and shall be additional Obligations secured hereby.
eSOy BRAA0] - Hi42IEA 08 /10 105 - =10 r104]
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SECTION 4.12. Legend. Upon request the Colleteral Agent upon or curing the
 eptitigiande of an Event of Drefiult, each Grantor sk ‘Tegend, in form I c

the: Clollateral Agent, its Accounts Receivable and its books, records and docurnents evidencing or

trigr theretn with an appropriate reference 1o the fact that such Accounts Receivable bave been

ertalning
Essigned--‘tathmﬁullateml Agent for the benefit of the Secured Parties and that the Collateral Agent
has & security interest therein,

SECTION 4,13, Covenants Reguarding Patent, Trademark and C t Cotlateral. (#)
Each Grantor a?mes-that uceptaswnuldmtrmmbly be ex; 16 have o material adverse

effect, (i) it will not, nor will it permit eny of its licensees to, do any act, or outit to do any act,
whereby any Patent which is material to the condnet of such Grantor’s business may become
tnvalidated or irrevocably dedicated to the public and (ii} it shall continus o mark any products
covared by a Patent with the relevant patent mumbet as necessary and sufficient to establish and
preserve its maxinmum rights-(other than such rights where the Grantor reasonably determines that
the cost will outweigh any material benefit) under applicable patent laws.

‘ (b) Bach Granior (sither itself or through its licensees or its sublicensees) will, except as
would not reasonably be expected to have. a material adverse effect, for each Trademark material

io the conduct of such Grantor’s business, (i) maintain. soch. Trademark in full force free from
abagdonment or invalidity foy-non-use, (i)maintain the quality ofiproducts and services offered
under such Trademarl, {iii)-display such Tradematlk with notiee of Federal or forsipn rogistration
10 the extent necessary and s cient toestabligland presery ftsmaxiinum rights under applicable
law and (iv) not knowingly use or knowingly permit tue use fsuch Trademaik in violation of any
third party rights.

(c) Each Grantor (either itsglf or through licensees) will, for each work covered by a
material Copyright, continue to-publish, re rodiice, dispila adlopt -and-distribute the work with
ap&mpriaw copyrightnotice as necessary an ‘m:t‘-ﬁx‘z‘ipnt:wruéafg‘bhémaﬁﬂ{mmvwits-»mnximum-riglm
(other than such rights where the Citanitor ressonably determities that the cost will outweigh any
enaterial benefit) under applicable copyright laws.

() Each Grantor ghall notify the @ullatmale@gmt‘immudiazaly if it knows or has reason (o
know that any Patent, Trademark or Copy "' ‘“'tnmahqnal?'to--t!-.-‘gurmiﬁi:luatunﬁitm-;l:iusiuesmmay‘bmo:me
abandoned, lost or dedicated to thie public, or of any adverse determination or dévelopment
%ncluding the institution of, or any wﬁh&dﬁmmiﬁaﬁbnnprnd&vélq ypigntsin, any procecding;in the:

nited States Patent andﬁadumarkfﬂm,ﬂmtedﬁfam Clopyrigh O fficeorany-courtorsimilar
office of any country) mgprdii;gmudﬁrﬁrmmr‘-smwﬂ' ghipyof i dernark or
Copyright, its right to register ibe same, or to keep and-maiitainthe. same,

 mytetinl Batent, Trademvark

{=) T no event shallany Grantor, either itself or throughany agent; employes; licensee-or
designes, emappﬁna&iun:fonmwﬁmmt, Tindemarkor Co (drsfﬁrﬁﬂ'ﬁ-méduaﬁbmﬂﬁmy
Trademark or Copyright) with the: United-Siates Patent a nark-Gffice; United States
ight Office or any office-orageticy inany: 1t 80T ANy

fhe Collateral Agent,

of andillagreements,

itéral-Agent may: nablyrequestto evidenicothe

Patent, Trademai kot CopyTightar ‘e Grattor bierély

appointe the Collateral Agent as its attorney-in-fact to execute ana #-snch wiitings for the

scute and Il
oregoing purposes, all actsof suchattotney being hereby ratified and:confitteed; such-pover, being
coupled with an interest, ia inrevocalite. :

£) Each Grantor will take gll necessary steps that are consistent with the practice in any
ing before the United States Patent and Trademark Office, Ulnited States:Copyright Office
or any office or egency in any political subdivision of the United:States or in any other country or
any political subfiev?smn thereof, 1o maintain and: each material application-relating to the
Patents, Tredemarks and/or Copytights (and to obtain the relevant grant or reglstration) and to

(WYCorps BE340E. 814235 108/10/1899--11 3081
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maintain each issned Patent and each regist ion of the Trademarks and Copyrights that is material
to the condiitt of wny Criuntor’s Gusineds, inchiding thwely filings ‘af"apphcawns"fur' remewal,’
affidavits of use, affidavits of incontestability and payment of maistenance fees, and, if consistent
with good business judgment as determined in good feith by the CGirantor, to initiate opposition,
interference rnd cancelation proceedings against third parties.

‘ (g) Inthe event that any Grantor has resson 1o believe that any Collateral consisting of 2
Patent, Teademark or Copyrigh malesial (s e S0nS 0L 2 e euld ressanably
about to be infri m mﬁmm i a thi in a msmner _ y

be expected to have a ial adverse effect, such Grantor promptly shail notify the Collnteral

Agent and shall, if consistent with good business judgment as ditermined in good faith by the

Cirantor, promptly sue for infringement, misap tion or dilution and to recover any and all

damages for such infringement, misappropriaizon or ditution, and take such other actions as are

appropriate uader the circumstances to protect such Coliatersl.

() Upon and during the continuance of an Event of Defiult, each Grantor shall use its best
efforts to obtain ail isite consents or-ap j

E‘r:w‘.lmby the licensor ofeach Copyright License, Patent
License or Trademark License to effect il assd ent of all of such Grantor"s right, title and
terest thereunder to the Collateral Agent or its.d signee,

ARTICLEV

Power of Attorney
o SECTION 5.01. Power of dttorney. Each Grantor irrevocably makes, copntitutes and
. appoints the Collateral Agent (an '

&l officers, employess oragents didignited by the Collateral
 Agent) as such Grantor's true and lawful agent and uttomey-in-fact, eid in such capacity the
Collateral Agent shall have the right, with power .of substitution; for-each: Grantor and in each
Girantor’s name or otherwise, for theuse andBemefit of the (Collitern] Apet andithe Secured Parties,
upon the gscwrrencs and. dilring the continuance of ‘an Evenit:of Deix 1t {a)to Teceive

: X . tndorses,
assign and/or deliver-any end allnotes,ac ces, chiecks; drafts; money:ordersioriother evidences
of payment relating to-the Collteral or:any: thereot: (b)to-demand, colléct, recel

give receipt for and givedischarges ano e oL ior-any ofthie Collat ) togignithe name
of any Grantor on any invojes or Hiil of lading: lating to apy of the-Colla 1o send
verifications of Accounts Receil bledoany AccountTiEbtor; (g)to:corti i e

and all suits, actions or proceedinga«at law or inequity in any court oft
eoliect or otherwise realize.on-alliof.eny of the-Coll
Collateral; (f) to-settle, comprony ' s T
relating to ail or any of the Colli

relating Ao O e mayment direotly to'{he Collateral

pledge, make-eny agreementwith resps
to do all mthm‘mts--zandelﬂjiq%apm
completely as though the Collatesal:Agent were
provided, Rowever, that nothing: jereii contain
. ‘Collateral Af%mt or any Secursd Party to miake
s pature or sufliclency of any-paymentreceived by
iprosent ar file awy claim or notice, or to take any acticn:
i;l-.hmmf o the moneys due or tobecome-due in respect the
‘o action taken or omittedto be taken by the Collateral Agent-oraty: : N
the Coilateral or any part thercof shall giverrise:to an '

: aﬁﬁﬂw

iy-défent initerelaim:crofise i favor of
any Grantor or to any claim or action against the Collsteral Agent or any Secured Party, It ig
understood mdagrwc{thﬂt the-eppointmeat of the Collateral %ﬂﬂt‘vuhﬂm-agﬂnt:‘?nd%'atmrnﬂy-m—fmt
of the Grantors for the purposes set forth above is soupled with an intgrcsl;aﬁﬂug-ixrgwmable. The
provisions of this Section shall in no event relieve any Grantor of any of its obligations hereunder
or under any other Loan Document with respect to the Collateral or any part thereof or imposs any

ydﬂf o, oot i i

[BrCorps BE34D1., 614238 :09/20/1999--31 ;3841

| TRADEMARR‘ _
REEL: 002196 FRAME: 0147

. “TRADEMARK
" REEL: 003068 FRAME: 0536



_ @3/17/20@5 12:@@ 9664592899

FEDERAL RESEARCH PaGE 23758

B

shligation on the Collateral Agent or.any Seéumd.l’.arty to proceed in any: articular manner with.
respect to the Collateral or any part thereot, or in anilway limit the exercise by the Coilateral Agent
ormySmuredPaﬂyofmyuthwurﬁmhuﬁ t which it may have on the date of this Agreement

or hereafter, whether kercunder, under any Loan Document, by law or othgrwise.

ARTICLE VI
_ . Remedics : . .
SECTION 6.01, Remedies upon Default. Upon the occugrence and during the continuance
of an Event of Default, each Grantor st deliver each item of Collnteml to the Collateral Agent

on demand, and it is agreed that-the Collateral Agent shall have the right to take any of or m
following actione at the same or different times: (a) with respect {0 any Colleteral congisting of
Intellectual Pr , on demend, to cause the Secunty Interest to become ama.usignmmt, transfer
and conveyence of any of orall snch Collateral by the-applicubie Gral tors to-the Chllateral Agent,
or to license or sublicense, whether general, special-or atherwige, and whether on an-¢xclusive or
non-exclusive basis, any such: Cdlla‘tﬁralthmugaut thie world-on-such terms-and conditions and in
such manner as the Collateral Agent shall:dététmine (other than in violation: of any 4k istl
ﬁming.manggmmts.:to'-thwmtfﬁnt;thmf-wgivemf-cannﬂtabwdbtaiﬂﬁﬂh rovided thist ther
Collateral Agent under this-clause ):shall-not be exercigable uniil Sich EVent of Defamlt shall

continue unremedied for a-period of 30-da withiout ] i‘.-,gala:%msaandwith or
without prior notice.or demandrfor perfor ssession-ofthie Qollateral-and without
liability for mPass-stoenterﬁany;ﬁiém ” catéd forthe prrpose of
takingpnsmsianﬂfgtmmo%ihg HedZol aticl:allmphitaa i

o swumdpar?unﬂurthm i i ¥

the generality ofthe foregoing,.saclisGrattor agiees

subject tothe mmdaww\WﬁuMmtad 3l
art of the Collatersl, at public.oifivate.sa ,

or cash, npon credit-or forfuture delivery:

Collateral Agen -ghall-be aufbonzed at any:suchdale:

pms.th ectivebidders or purchinsératosperscnswhomwillre
o ‘

w i oy H
ollateral for their-owiraccount for itve:

thereof, and upon.consummistion:of any:sudch: e

transfer and deliver to the:m St O P SET'S: & G 8ty SOl :
purchaser at ox such. sule-shalk ithe gold’ utely, frus froma y-claim or tight:on
the part ofany ., and-each Grantorh waives (To-the extent pertited by <I&wg{aﬂf‘rr%lim
of redemption, stay andappraisal which suc Grantornow has or. mayatieny Hi ein thefuture have

under any rule of Jaw er statiite now existitg orheredfter enacted.

The Caollateral Agent shall.give-the Grantors 10 days’ written:notice: which each Granior

. agrees is reasonable notice-within1hc meani,,nx‘:‘n‘f«'?saqtionc9'—5&4(3@%0&1&&: Jniform:Commercial
. Code 3 in effect inthe Stateof Wew A forits equivalentdn othisr ;unsﬂich@ngqﬁgﬂ}imﬂoﬂztmi
© Agent’s intentionto makeauysﬂeﬂfﬂullatmﬂ Suckinotice, inthe caseofapub. gale, shall-gtate
the time and place for such-g&le.and, inthewcase of a. 84 e at:a-broker'a:b aidor op 4. securities
exchange, aha]l‘sstatu-the ‘hoard 'or exchisngeat w_q!iiéhgaucﬁrsﬁl,e-r\isutu.ubav:ﬁ;; -andtheday on which
the Clollateral, orportion thiereof, will firstbe-offered:fursale at suchihoard:oroxcliange. Any such
public sale shall - held.at. sechtime-ortitnes within-ordinary. abﬂﬂiﬂﬂm‘fhm'%‘and‘baﬁfﬂuﬂhvp noe or
places as the-Collateral-Agent may fix.andistate in'the :nati‘uav_{szaﬁy?&uf’csuchml. At any such.sale,
the Collateral, or 111‘:‘1;;:11:in:m;1n't:l::crrv.-.-z)'g’r to bie sold-may be sold in-one ot:zs-an efitirety Or in scparate
parcels, as the Co teral Agent may-(in-its-sole and-absolute «discretion)-determine, The Collateral
Agent shall not be oblégatbd to malke any sale of. -aﬁﬂdﬂ'ﬁtaﬁl if it .shall - détermine not to do 30,
regardless of the fact that aotice of sale of such Collateral shall have Been:given. The Collateral
Agent may, without netice or publication, adjourn. any public or private salé or cause the same to
be adjoumed from time to time by announcement at the time and i‘aca fixed for sale, and such sale
tay, without furtber notice, be made at the time and place to which the same was 50 adjourned. In

[Erciors 1 PRI40L. 61 42153109 /10/2998~-11:384]
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case any sale of all or sny part of the Collateral is made on credit or for future delivery, the
'Enllater:'(al' g0 sold maybeymtamed ‘by the Collateral Agent until thi sale pfice is paid by the
purchaser or purchasers thereof, but the Collateral Agent shall not incur any Hability in case any
such purchaser:or purchasers shall fail to take up and pay for the Collateral so sold and, in case of
any such faihare; such Collateral may be sold 2gain upon lice notice, At sny public {or, to the extent
‘ permitted by law, private) sale mede pursuant to this Section, any Secured Party may bid for or par-
M Chase, free(tothie extent. permitted by law) from any right of redemption, stay, valnation or appraisal
on the ﬁ.ﬂ of any-Grantor-(all said-rights being algg hereby waivedzmd releated to the extent permit-
tedt by law), the Collateral or anggﬂﬂthmﬁfnfﬁmﬂ for sale and:may make payment on 2coount
thersof by using any clnim then due.znd payable to such Secured Party from any- or as & credit
. against the purchase price, and such Secured Party may, upon compliance with the terms of sale,

hold, retain and dispose-of such propetty withoutfurther accountability to any Grantor therefor. For
purk:;ﬂses hereof, a written agreen tm.}mrchnsethn-cnﬂamalnrany.pmﬁmthwwfnhaﬂbﬁ

treated as a sale thereof: the-Callateral Agent shiall-be free tocmamxt« such-sale pursumnt to such
agresment and no Grantor shall be entitiedao the retorn of th latexal or any portion thercof
subject thereto, notwithstanding the factthat after the Collateral Afmi:ﬁsl;guﬁhaw entered into such
an o ent 211 Events of Default shizllliave been remedied-and the Qbligations paid in full. As
gn alternative to exercising the power .aﬁf‘salﬁ'ehqrﬁn-cmfermd:upnn it, the-C'cllateral Agent may
proceed by a swit or suits at law or in-equity toforeclose this Agreement and to sell the Collateral

r any portion thereof pursuant to a judgment or dscree of a court or courts having competent
jm.scﬂc‘ icticin or pursuant to a proceediiig biy. a-court-appointed receiver.

SECTION 602 Az‘piﬁh'caﬂanof ‘Proceeds. The Collateral Agent shall a?ply the proceeds
of any collection or sale of the Collateral, as-well az.any Collateral consisting of cash, as follows:

FIRST, to the foaymmt- of all costs end-expenses-incurred by the Administrative

_ Agent or the Collateral Agenti{in.its-capacity ag-suchdiereinder or under any other Loan
Document) in copnection with-such-collection-or sale-or otherwise in connection with this
Agreement or any ofthe Gblipations, includitg all-court costs andthe fees and expenses of
itz agents and legal.coungel; the repayment o ~;al_1|mdvamﬂsﬂmnda-ﬁwthe“Gﬁllﬁtera‘l Agent
bereunder or under any othet: Iman@bmpxmt--»m:b&hﬁmﬁﬁmy Gtantor-and.any otfier costs
or expenses incurred - sconnection -with:the exercise of any right or remedy Kmundnr ; or

untder sny other Loan I3ocument;

| SPCOND, to the peyment i fall of the Obligations {the-amounts 8o applied to be
distributed among the Secured ~Haj'tiu‘sgpm rats in ascordance with the emounts of the
Obligations owedto them on thie dite-of any such distribution); and -

THIRD, to the Grantors, their suecessors or assigns, Or as @ court of competent
jurisdiction may otherwise divect. '

The Collateral Agent shall have absolute discretion as to the time of application of any such

| the C:;lla 'ii;;nt(incl' din pu.mumt l wﬁ a.i pow:r‘l‘ : ﬂ'vuﬁ gdle gmnt‘ ‘J staﬁ;stburu:.xdnrg hudinial

¥ L £k, A nding pursimot-Lo: - powe ofsdle. ted by statute or-umider: Jughicia
proceeding) , the receipt-ofithe €0 0 later 1 ’w}gﬂ- entofofith ie:officermalkd: ‘.\.th.‘_‘n‘ unle:-ghiallbe o gubficien dcient
dischargeto the--.purchﬂser or-purchasery o ‘&tﬁbﬂdllhfmlv‘m‘-mldﬁde:Hﬂﬁh‘ipthnmn purchasers

shall not be obligated to see to-the application.ofany part of the purclisisc money. paid:over 1o the
Collaterai Agent or such officer or be:answerdble in. any way forthe-misapplicaticn thereof,

SECTION 6.03. Grant of License to Use Intellectual Property. For-thuepurpnm:uf-ﬁnablinﬁ
the Collateral Agent to.exercise rights-ancd remedies nnder tiiis Aticle at-such time asthe Collater

Agent shail be lawfully en ‘tl:dum-uxm-dm‘=suchxﬁghts-‘and&remedim,\eaah:{ﬁraﬁw:-hmby; tyito
the Collateral Agent an irrevogable, non-exchusive license (exercisable without:payment o royalty
or other compensation to the Grantors)to use, license Or mib-Yicenseany of the Collaters) -gongisting
of Intellectual Property now owned orhereafter scquired by such Grantor, and wherever the same
may be located, and including in such leense reasonable access to all media in which any of the
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licenged items may be recorded or stored and to alt computer software and programs used for the -
cgmpi]nt-ilm or pri j‘rizn:aw.n'; thereof, The use of such license by the Collateral Agent shall be exercized,
at the option of the Collaterz] Agent, upon the occurrence and during the coptinnation of an BEvent
of Diefault; provided that any license, sub-license or other transaction entered into by the Co

Agent in accordance herewith shall be binding upon the Grantors notwithstanding any subsequent
cure of an Event of Default. _

ARTICLE VII
Miscellaneous

SECTION 7.01. Notices. All communications end notices hereundey shall (except as
otherwise cxpressly permitted hersin) be in wiiting and given as provided in Section 9.01 of the
Credit Agreement. All commumications and notices hereunder 1o any Subsidiary Guarsntor shall
be given to it at its address or telecopy number set forth on Schedule I, with a copy to the Borrower.

SECTION 7.02. Security Interest Absolute. All rights of the Collatersl Agent heyeunder,
the Security Interest and afl gbligations of the Grantors hereunder shall be abgolute and
unconditional jrrespective of (a)-any fhck of validity or enforceability ofithe Ciredit Agresment, any
other Loan Docoment, any spreenient withrespect to-any ofthie-Obligations or mny cther agreement
ot instrument relating to any of the fnre‘goin%-,, (b) any change in the time, manner. or place of

t of, ot in any other term: of, sll-oraky o ﬁyv@’ﬁhgaﬁbns.o::w»nfhwmmdmmt or waiver
of or any consent to.any departure fiom the Credit Agreement, any otber Loan Tiocument or any
other agreement or ipstrument, (¢)-any exchange, release or. non-perfoction of-any Lien on other
collateral, or any release or mmg?;mt or wi‘_atiilw&gf"-ur consent ‘%nﬂm utxilélraparture from ﬂ
gusrantes, securing or gpuarentecingalior any ol the- sligations,.or(d)sny other cifkumstance th
might otherwise constitute a defenze availdble to, or a < ’mﬂi&ngc-ng'. any Grantor in respect of'the
Obligations or this Agreement,

SECTION 7.03. Survival of Agreement. All covenants, agreements, representations and
warranties made by any Grantor herein. and:in the cerithcates or othier nstrumients: prepared or
delivered in copnection with-orpursgant-tothis.Agreement:shillbo considereditey Have taen velied
upon by the Secured Parties and shall survive th -pakingby the Lendérs-of'the Loans, and-the
execution and delivery 1o the Lendéers of any notes evitencing. such J.oanns, regardless uf‘-an_;r
investigation made -hiy the Lenders or on theirbehalf, and shiall continue in full fores-and-effect nntil
this Agreement shall terminate. ‘

SECTION 7.04, Binding Effect; Severai Agreement. This Agreem
effective as to any Grantor when:.a-counter ‘hereof executed-onbelislt o sk Gitantor:shall"have
beet delivered-io the C el Age tfmdamunwtpmhumufshaﬂhavmhmmuwmdmbﬁﬁnlf
of the Collatera] Agent, and-thereafter-shallbe bindisg upon such:Grantor anttie € Iatecal-Agent
and their respective successors-and ssigns, and-ghall inure-to-the Behsfit-of -sich-Giantor, the
Collateral Agent and the other Sc'acuredﬁf.‘ﬁm.':s::aénxlzthuju-,e-msp.ectiwwsucgpssqgmmdwmim;,empt
that no Graator shall have the right to assign.or transferitsirights-or obligut ionsBeicindel orany
. jnterest hersin or in the Collaters]-{and any such assignmefit or transfer Edll be void)-except-as
expressly contemplated by this Agreement or the Cred it Agreement. This Agreement shigll be
construed s » separste agreement with respect to gach Grantor:and may be amended, modified,
, su‘rzgimmted, waived or releazed with respect to any@lmntor with the: consent-ofsiuch Grantorbut
;:ﬂ ufi the epproval of any other Grantor and without affectingthe obligations of any other(Grantor
' eretinder. .

SECTIDN.“}' 05, SHGG&SOPS arnd Assl

. Whenever in this Agreement sny of the parties
hereto is referred to, such reference shall be dgg:ned to include the suceessors and assigns of such

pariy; and all covenants, propises and agreements by or on behalf of eny Grantor or the Collateral

(trrcaxy BA340L . 634235 108/10/2000-~13 s 264 ]
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Agent that are contained in this Agreement shall biod and inure to the benefit of their respective
successors and assigns.

SECTION 7.06. Collateral Agent's Fees and nses: Indemnnification, (a) Each Grantor
jointly and severally agrees to pay upomn desnand to the Collatersl Agent the amount of any and all
reasonableexpenses, including the reasonable fees, disbursements and other charges of its counsel
and of any experts or agenis, which the Colisteral Agent may incur in conmecion with (i) the
administration of this Agreement (inck ing the reascnable out-ofpocket expenses of the Collateral
Agent for any audits conducted by it or on itz behalf with respect to the Accounis Receivable or
Tnventery), (i) the custody or preservation of, or the sale of, collection from or ather realization
1‘1:1:0:1 any of the Collateral, (iif) the exercise, enforcement or protection of any of the nghis of the:
ol

tateral Agent hereunder or (iv) the failure of any Grantor to perform or observe any of the
provizions hereof.

(b) Without lirnitation of its indemnification obligations under the other Loan Documents,
each Grantor jointly and severally agrees to mdm:nng d fy the Collateral Agent and the other
Indemunitees against, and hold each of them. harmless from, any and all losses, claims, damages,
ligbilities and related expenses, inchading: reasonable fees; disbursements and other charges of
counsel, incurred by or asaertﬁdmggainst--aﬁy-uﬁethmwa::islug;.nut«of, inany way connected with, or
ag a result of, the execution, delivery or-performance. of this: Agre

esull ie & Agreement or any claim, litigation,
investigation m-mnee,din,g-:miatihg;hmrtocﬂr-wwha«ﬂnllaﬁmhw ethemrnntan&%ndemmtee isa
party . provided thilt suctrindemnity shialliot, asto my Incemnites, be:available to the extent
that logses, claims, damagasi:.-Hﬁﬁﬂ.itliﬁﬂ:rortreflhtbdtexpmsaawmm*liedﬂ‘ the gross negligence
or willful raisconduct of such Indemnitee.

e) Any such amounts payable as provided hereunder shall be additional Obligations
secured hereby and by the other Security Documents. The provisions of this Section 7.06 shall
rerngin operative and infiill foree and:effect regardless o

regark fitietermibation.of this-Agreement or-any
other Loan Pocument, the-consummation of:thetransactions-conte iplated hiereby, therepayment
of any of the Loans, the invalidity orunenforceability ofany term-or:pr vision-afthis-Agreemient
or any other Loan Document, or-anyinvestigition madeby-or-on/beha fiofthe Collireral Agent:or
any Lender. All amounts-dueuridérhis jection 7.06:shallbe pi

and shall bear interest at the rate specifiedin Siection 2. 13{c)of

SECTION 7.097. GOVERNIN
CONSTREUED IN ACCORD
STATE OF NEW YORK EX
OF APPLICABLE LAW RDING THE EER

PERFECTIGN OR NON-PERFECTION OF SECURITY INTI
COLLATERAL REQUIRE THE APPLICATION OF THE LAY
JURISDICTION.

‘Iébayhglagﬂbam«wﬁﬁmdemmd‘" ermand thierefor
thie Credit:Agreement.

SRCTION 7.08, Waivers; Amendment. {8) No faihos or delay of the Collgteral Agent in
exercising any power or r‘;ﬁtﬂmﬂn&waﬁnﬂ «cvpmugs»:-av-wa.inrﬁa'mmf.«nowahﬁmmy« mitvgle-or
partinl axercize of any such - ight or power, or any abandomment or ditcontiniiancs of steps-to
caforee such a right or power, préclude any-other or firtherexercise then ofor theexercize ofiany
other right or power, The rights and remeidies of the Colliateral Agen . heréyméder and of tEe
Collateral Agent, the fasuing Batk, the Adiinistrative Agen iteind the Lénders-undértho.other Loan
Documents are cumnulative-andare notexclisive ofiany rights orremedies that fheywouldotlisiwise
have. No walver of any provisions ofthis Agreement orsny cther Loai Documernt-or consent10-any
departure by any Grantortherefrom: shall inianyevent be-effsctiveunless theisame shall'be permiited
by paragraph (b) below, and then such waiver or consent shall ba effactive only in the specific
instance and for the purpose for which ‘g_imm. Wo notice to or demand on any Grantor in sny case

shall entitie such Grantor or any ather Lrantor to any other or farther notice or demmand in gimilar
or other circumstances. ‘

Iﬂ!ﬂntp]lﬁllﬂlpﬁltﬂl!:ﬂﬂfiﬂflﬂﬂﬂ--illlﬂlJ
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(b) Noither this Agreement nor any provision hereof may be wa

B t‘pmumt'tu‘m‘agrﬁmn‘ ent o agreen
th:?mn

tar or Crantors with respect to which such waiver, gmendmetit or

subject to any consent required o ACCO

. HERETO HEREBY
EXTENT PER D BY APPLICABLE LAW, ANY RIGHT IT
ATV, ve TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECITLY OR
INDIRECTLY, ARISING OUT OF, UNDER OR B €O oN WITH GR ]

. §BCTION 7.09. WAIVER OF JURY TRIAL. EACH PARTY
WAIVES, T® THE FULLEST VAT

NMECTT TUH THIS AGREEME?
DR ANY OF THE OTHER LOAN DOCUMENTS. EACH PARTY (A)y CERTIFIES
THAT NO BEPRESENTATIVE, AGENT OR ATTORNEY OF ANY PARTY HAS
IN THE EVENT OF LITIGATION, SEEK. T6)
ACKNOWLEDGES THAT IT AND THROTHE R
TO ENTER INTO THIS AGREEMENT AND THE OTE MAEN
APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
CERTIFICATIONS I THIS SECTION 7.09. |

THAT SUCHOTHERPARTY WOULDNOT,
RCE THE FOREGOING WAIVER AND B)

.oy n E g W e o

SECTION 7.10. Severabifity. In the-event sy one ar more of the provisions contained in
this Agreement should be held:invalid; illegul-or. undnfumﬁlminmn?r vespect, the validity, legality
andanfoé'ut%abﬂ]i:w ?ﬂg:fmainingg oV :mu?hx:ontaw;i:&dﬂmr%inmhﬂ ;ﬁlofﬁmamyway-g&ﬂéfrmtzﬁlnr

paired theyeh: it beingan iftithie invalidit of aparticular provis jon: in-a-particular
Junsdiction &hﬂ.llynnt in an%l-‘:dfé’:ifﬂéi fiec M‘-‘Vﬂﬁﬂityp-ﬁg
The ies shall endeavor in good-Hith-negotia

: Tatiois:tomre '.lﬁmﬂttfminw]iﬂ#.ﬂlﬁgﬂlﬂrmnmfmmhh
provizions with valid provisions the-econorfiic-¢ffgct of which-comes.as-close ag-posgsilileto that of
the invalid, illegal or unenforceablo-provisiona. :

snchprovision-inany-otherjurisdiction).

SECTION 7.1 Counterparis. This Agreement may be excouted in two or more
counterparts, each of which shallconstitute an orige al-but-atlof which wien:talen together ghinll
constitute but one contract (subject to Sectioh 7:.04), m%shgull\bﬁcomeuﬁmwm.pmdﬁd in
Section 7.04. Deliver) dﬂan»-exemted%sipﬁ;ﬂﬁ:mcmgﬁ:to&tﬁm.‘A;gm:mmt by facsimile-tansmission.
shall be effective as-delivery of a manually-executed-cou iterpiart hereof.

SECTION 7.12. Haadirfﬁgs. Atticle:and Section headings used-herein. are forthe

: LY ap‘lmﬂ‘ H
of reference only, are not part-ofithis.Agreement and:are not to-affect the consfroction of, 'or to'be
taken into consideration in-interpreting, this Agreement.

SRCTION 7.13. Jurisdiciion; Consent to Service of Process. (a) Each Grantor hereby
irrevocably and unconditionally submits, for-itselfand itsproperty tothencnexc] usivejurisdiction
of any NMew York State-conrtor Federal.courtofithe Wi i Fin i W
City, and any appellate courtfrom any thereof, in:

to tlis Agrearcat or the otber Loan Documnents; ot for:
-and each of the parties hereto hiereby ixrev iy <asscl

of any such-action-orproce

10 the extent permitted by law, insuchiFe; court. Eachdfihe partisshe
judgment in any such action or procesding, shiall: be conglnsive. andnay:
jurisdictions by suit on the judgment or in othier misnne
Agreement shall affect. right ‘that-the-Ciollateral Axge
Bank or any Lender may otherwige haveto bringany action or p
or the other Loan Documents against-any Grantor or itspropert

(b) Each Grantor hereby irrevocnbly and unconditionally waives, to-the fullest extent itminy
legally and effactively do so, any objection which it may now or heresfier have to the laying of
venue of any suit, action or proceeding arising out ofor re]!.;ﬂng‘to'this-ﬂwemmt-zor'ﬂie other Loan
Doctments in any New York State or Federﬁ' court. Each of the parties hereto hereby imevocably

B Corps BEAUL, C1 451500/ 10/ 2090 -=221 aam]
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waives, 10 the fallest extent permitied by law, the defense. of an. inconvenient fornm to.the .
maintenance of such action or procesding n soy such court.

) Bach party to this Agreement irrevocably consents to service of process in the manner
pmvxdeﬂ(.: notices in Section 7.01. N in this Agrmmtmﬂaffcctﬂnght o any party
to this Agrecment to serve process in any matner permitted by Taw.

SECTION 7.14. Termination, This Agreessent and the Secmﬁlirt‘yh;_mnrest ghall terminate
when all the Obli omshawbaanpaidﬁnﬁm,thel.mdmnhwem ; commitment to lend,
the L/C sare has been reduced 1o zero and the Issuing Bank has no-further commitment to 15508
Letters of it under the Credit Agreement, at which tite the Coliaterd] Agent shall execute and
deliver to the Grantoms, at the Grapfors’ expense, ull Uniform Commercial G ; i
ments and similar documents which the Grantors shell reasonably request to evidence such
termination. Any execution and delivery of termination statements. or docurnents pursuant 1o this
Section 7.14 shall be withont recourse to or wamanty by the Collateral Agent. A Subzidiary
Gruarantor shall automatically be relegsed from its-obligations herennder andilie Security Interest
in the Collateral of such Subsidiary Guarantor ghisll be sutomatically releaseidiin thecvent that all
the capital stock of such Subsidiary Guarantor shiall be sold, transferred or-otherwise-dispi ¢
a person that is not an Affiliate of the Borrower in accordance : f the Credit
Agreement; provided that {he R ired:Lenders:shall have consentedto such.sale, transfer or other

disposition (fo the extent require iy the Cradit Agreement)and the terms of such consent did-not
provide otherwise, . '

SECTION 7.15, Additional Grantors. Uponnx:cuﬁm.md-dﬁlivmghyihﬂﬁﬁllﬂmal Aurent
and a subsidiary of the Borrower of:an-instrument in-the-form of Annex: 2 hersto, such-subsidia

‘ hmmnﬂu-wifhrethuaME-ﬁﬁme‘vmﬂwﬁBwﬂmfmﬁgiﬁxﬂgnmmﬁﬁeassar@mﬂtar
heraein, The execution and:delivery of any such instrument-shill not-réguire the: consent of any
Grantor hereunder. Therights ‘and:obligations:ofieach Girantorhercunderd Hevemain-in full force
and sffect notwithstanding the addition of any hew Grantor as & party to this Agreement.

[arrcarp HENADL. E1aRNE 09/20/1999-=11:304]
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-
IN WITNESS WHEREOF, the parties heretn have doly executed this Agreement as of the

day and year first above written.

B ENTERTAINMENT, INC., a
EELAWARE CORPORATION,

by ‘
dm%u{n—aﬁwm

Title: g pr-cro
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. HOUSE OF BLUES CAMBRIDGE
RESTAURANT CORP., A DELAWARE
CORPORATION, HOUSE OF BLUES LOS
ANGELES RESTAURANT CORP., A
DELAWARE CORPORATION, HOUSE OF

* BLUES NEW ORLEANS RESTAURANT
CORP.,, A DELAWARE CORPORATION,
HOUSE OF BLUES LAS VEGAS
RESTAURANT CORP,, A DELAWARE
CORPORATION, HOUSE OF BLUES
BRANDS CORP., A DELAWARE
CORPORATION, HOUSE OF BLUES MUSIC,
INC., A DELAWARE CORPORATION,
HOUSE OF BLUES PUBLISHING, INC,, A
DELAWARE CORPORATION, HOUSE OF
BLUES RECORES, INC., A DELAWARE
CORPORATION, HOUSE OF BLUES
PRODUCTIONS, INC., A DELAWARE
CORPORATION, HOUSE OF BLUES
DIGITAL, INC,, A DELAWARE
CORPORATION, HOUSE OF BLUES -
MYRTLE BEACH RESTAUYRANT CORP., A
DELAWARE CORPORATION, HOUSE OF
RBLUES TOURS AND TALENT, INC., A
DELAWARE CORPORATION, HOUSE OF
BLUES ATLANTA, INC,, A DELAWARE
CORBORATION, HOUSE OF BLUES
SMOKIN' GROOVES, INC,, A DELAWARE
CORPORATION, HOUSE OF BLUES SAN
DIEGO RESTAURANT CORP., A
DELAWARE CORPORATION

4 dmcc'.imf(

Name: Jogeptt ¢ knczaiagll
Title: Authurimd Officet
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UNIVERSAL ARENAS, INC., A
CALIFORINIA CQR.PDRATIDN, UNIVERSAL
CONCERTS, INC., A CALIFORNIA
CORPORATION, UNIVERSAL EVENTS,
TNC., & CALIFORNIA CORPORATION,
UNIVERSAL CONCERTS I, INC._, A
CALIFORNIA CORPORATION, THE
ANDREW HEWITT CORPORATION, A
CALIFORNIA CORPORATION, WIS I,
INC., A CALIFORNIA CORPORATION,
UNIVERSAL CONCERTS OREGON, INC., A
CALIFORNIA CORPORATION, UNIVERSAL
TICKETS HOLDINGS, INC., A CALIFORMNIA
CORPORATION, UNIVERSAL CONCERT
COMPANY, A COLORADO GENERAL
PARTNERSHIP, IMPACT TOURS, INC., A
CALIFORNILA CORPORATION, UNIVERSAL
TICKETS, INC., A CALIFORNIA
CORPORATION

Name: A<D gt | B0 smry
Title: Authormzed Officer

TRADEMARK
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HILLTOP COMCERTS, INC.. A CALIFDRNIA
CORPORATION

by W
Name: | JSL2ek. preamrrLL
Title: Anthorized Officer

TRADEMARK
REEL: 002196 FRAME: 0157

TRADEMARK
REEL: 003068 FRAME: 0546



FEDERAL RESEARCH PAGE  33/58

A3/17/26085 12:08 8664532893

CUYAHOGA FALLS CONCERTS, INC., A
DELAWARE CORPORATION

Y il Ladbioe.

Name: David Carlucci
Title:  President

" e
.93§b%35%§”“
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BANK OF AMERICA, NATIONAL
ASSOCIATION, as Cajlateral Agent,

Janice Hammond

Vice President
Agency Specialist
[HECory; GRA4G1]
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Schedules for Secarity
Agreement

SCHEDULE X
SUBSIDIARY GUARANTORS

House of Blues Cambridge Restagrant Corp.
House of Blues Los Angeles Restaurant Corp.
House of Blues New Crleans Restaurant Corp,
House of Blues Las Vegas Restaurant Corp.
House of Blues Myrtle Beach Restaurant Corp.
House of Blues San Diego Restayrant Corp.
House of Blues Brands Corp,

House of Blues Publishing, Inc.

House of Blues Records, Inc.

House of Bluss Productions, Inc.

House of Blues Digital, Inc.

House of Blues Smokin' Grooves, Inc.

House of Blues Tours and Talent, Inc.

House of Blues Atlanta, Ing,

House of Blues Musie, Ine.

Hilltop Concerts, Ine.

Cuysahoga Falls Concerts, Inc.

Universal Aienas, Inc.

Universal Coneerts, Ine,

Universal Events, Inc.

Universal Concetts 11, Inc.

The Andrew Hewitt Corporation

WIS 11, Inc.

Univerzal Coneerts Oregon, Inc.

Universal Tickets Holdings, Inc.

Unijversal Concert Company (Colorado)
Impact Tours, [ne. '
Universal Tickets, Inc.

*+  HOB Chitago, Inc. and House of Biues Orlando Restaurant Corp, are NOT Subsidiary
Guarantors.

NY_DOGH3S2I06.2 [WHT]
o
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SCHEDULEX
COPYRIGHTS
None
UNIVERSAL COPYRIGHTS
None
NY_DOCSIRensa2 [WaTl
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SCHEDULE IE
LICENSES
HOB LICENSES.
MNone
I'VEE. LICH]
Mone
NY_DOCE\3E2006.2 [WH7]
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SCHEDULE IV
PATENTS
HOB PA S
None
IINIVERSAT, E&TEN_E_
None
NY_DOCEBE2506.2 (W2T7]
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SCHEDULE Y

TRADEMARKS
Please see aftached.

i

.
%
3
T4
W

T Rl

NY_DOCTE82006,3 [WE7]
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09 09 /99 18124 FAT

ooz
Pending apd Registered Trademarls
(All held by House of Bluas Brands Corp.)
% TRADEMARK CLASS APPNO REG NO REG DATE

(HEART DESIGN) 42 18/570,257
(HEART DESIGH) - 25 75/570,457
(HEART DESIGHN) 09 . 751570527

" BLUEFLAME 25 15126,552
BLUES I8 BETTER 42 751160978
GOSFEL BRUNCH 25 75/126,008
HAVE BLUES WILL TRAVEL 25 2001594 2001594 12/14/95
HAVE BLUES WILL TRAVEL 42 2001592 | 2001592 12/14%95
HAVE BLUES WILL TRAVEL 1% 2001595 2001595 12f14/95
HAVE BLUES WILL TRAVEL 18 1563595 0389497 12/11/95

. HAVE BLUES WILL TRAVEL 42 1563495 293597 12/11/95
HAVE BLURS WILL TRAVEL 25 1568395 0389397 12/11/9%
HAVE BLUES WILL TRAVEL 25 844195 169476 12/08/95
HAVE BLUES WILL TRAVEL 18 544095 169475 12/0B/9S
HaAVE BLUES WILL TRAVEL 42 244305 200521 07/01/26
HAVE BLUES WILL TRAVEL 18 2014601 1620561 10/30/96
HAVE BLUES WILL TRAVEL 42 2014599
HAVE BLURS WILL TRAVEL 25 2014598 1620560 10/30/96
HAVE BLUES WILL TRAVEL 18 2014601
HAVE BLUES WILL TRAVEL 42 2014599
HAVE BLUES WILL TRAVEL 25 2014598
HAVE BLUES WILL TRAVEL 42 303776
HAVE BLUES WILL TRAVEL 35 1199995
HAVE BLUES WILL TRAVEL 18 1199865
HAVE BLUES WiLL TRAVEL 1% 303773
HAVE BLUES WL TRAVEL 43 75083077 2,180,999 08/11/98
HAVE BLUES WILL TRAVEL . 25 75033075 2257428 06/29/99
HAVE BLUES WILL TRAVEL 25 303774
HAVE BLUES WILL TRAVEL 42 A 515926
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0a/08/88 18:24 FAX

TRADEMARK
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILEL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE BLUES WILL TRAVEL
HAVE MERCY & SAY YEAH!
HEART DESIGH
HEART DESIGN
HEART DESIGH
HEART DESIGN
HEART DESIGN
HEART DESIGN

| HEART DESIGN
HEART DESIGN
HEART DESIGN
HEART DESIGN
HELP EVER - HURT NEVER
HELP EVER - HURT NEVER
HELP EVER « HURT NEVER
HOB COMPANY STORE

HCB HOUSE OF BLUES
(HEART DESIGI)

FEDERAL RESEARCH

F&EE 41758
@003
CLABS AEENO REGNO  REGDATE
13 1293211995 4008109 06106757
2 1293241995 4103214 01/16/9%
42 1200195 TO512001A 12112495
18 N/A 515673
25 NA 515674
25 1293221995 4026486 azn et
18 862045 595455 12/22/95
42 862045 $95355 12/22/95
25 362045 s95355 122298
18 950005921 721363 07/29/97
42 95C005%21 721368 07126197
25 95C:005921 121368 0129/57
18 314591 314591 09710156
42 314591 314591 09/10/96
15 314591 314501 08/10/96
42 75044517
16 797215
0o 1611884
2 1011886
42 1011888
16 1019264
16 S10899
42 371247
25 371249
09 371250
16 Mailed 3124/99
42 T4/254,680 1.817,564 01/18/94
25 74/313,053 1,565,434 12/06/94
a2 75/170,520 '
33 TEME13 328
42 151234026 1258424  07/06/9%
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0%/08/3% 18:28 FAX Bood

EEADEMARYK CLASS AEENO REG NO DAT
HOUSE OF BLUES 25 AT 3047722 05031095
HBOUSE OF BLUES 09 290085 290085 03127/94
HOUSE OF BLUES ©42 TO24504 168630 06/29/95
HOUSE OF BLUES 09 931192 165859 12/15/94
HOUSE OF BLUES 25 149576 447469 11129/93
HOUSE OF BLUES 42 149552 86831 09/09/92
HOUSE OF BLUES 09 162505 437725 av/19/93
HOUSE OF BLUES 09 2265893 3209111 10/31/96
HOUSE OF PLUES 25,42 165810 119038 07/15/94
HOUSE OF BLUES 25,42 RMS520003484 644155 02/28/95
HOUSE OF BLUES 25 147626 147626 02/28/94
HOUSE OF BLUES 09 164946 154948  02/15/95

HOUSE OF BLUES 25 9215721 72131995 08/24/93
HOUSE OF BLUES 09 0230893 94671695 09/11/92
HOUSE OF BLUES 4% 1572292 023305 01/22/05
HOUSE OF BLUES 2 7972382 3159060 05/31/96
HOUSE OF BLUES 25 237820 KOR16505 08729794
HOUSE OF BLUES 25 74313,084 |, 874,712 D1/17/98
HOUSE OF BLUES 16 741313051 2,024,199 121796
HOUSE OF BLUES 42 T4/254,677 1,772,628 05/18/93
HOUSE OF BLUES 09 74/313,052 1,933,341 11/407/5
HOUSE OF BLUES 25 285972 285972 06/03/94
HOUSE OF BLUES 42 237819 BORT32 01/30/94
HOUSE OF BLUES 42 285973 285973 06/03/94
HOUSE OF BLUES | 09 176993 176993 09/11/92
HOUSE OF BLUES 25 696202 696292 0%/12/92
HOUSE OF BLUES 42 96392 696392 - 03/12/92
HOUSE OF BLUES 09 922243 252727 10/15/93
HOUSE OF BLUJES . 42, 928019 2469440 TR LT
HOUSE OF BLUES 09 93015715 125531 05/10/85
HOTISE OF BLUES 25,42 116307 NIA 051196
HOUSE OF BLUES C09 249266 KOR21618 11430194
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- IRADEMARK
HOUSKE GF BLUES
HOUSE OF BLUES

 HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF ELUES
HOUSE OF BLUES
HOUSE OF RLATES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLLIES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF PLUES
HOUSE OF BLUES
HOLISE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES
HOUSE OF BLUES

BEE4592893

FEDERAL RESE&ARCH

CLASS . APPNQ REG NO REG DATE
25 B12206508 _
15 662219928 401244 07/15/93
25,42 712642
09 194399 535020 01/04/94
25,42 785558 518422 03/01/93
08 15939 15939 07/21/93
05 252319934 406884 04/02/94
41 812206610
09 724540 TMA492084 03/30/98
32 15206501
0 398065 ASIE0ES 12/14/04
42 586218 A586218 03/07/94
25 586217 A586217 03/07/94
25 2011700
42 2011702
41 2011701
09 RM93C000746 659661 1070395
38 15463 15463 09N
09 93455081 94459081 08/27/93
42 1513347 1513347 10/22/93
25 1513346 1513346 L0/27495
09 1529255 1529255 11/12/93
09 T345659 W
15,42 92433250 92433250 02/19/93
25,42, ‘13382042 Wy 2045226 09/17/93
25 1720028 1720028 0605195
25,42, 064041992 116311992 12/18/92
42 1720028 1720025 12/02/93
o9 01663)10893 034431903 Q5/07/93
09 1750045 1750045 04/20/94
42 306388647  A0638864742 05718199
42 9613696 4245525 03105199
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TRADEMARK CLASS APENO REGNO  REGDAYE
HOUSE OF BLURS 4 2108510 2108510 08122496
HOUSE OF BLUES 42 823650
HOUSE OF BLUES 42 151169983
HOUSE OF BLUES gg, 25 97682154
HOTISE OF BLUES (HEART DESIGI) 42 75/570.250
HOUSE OF BLUES (HEART DESIGN) 25 75/570,252
HOUSE OF BLUES (HEART DESICN) 42 4175395 4065020 10N757
HOUSE OF BLUES (HEART DESIGN) 42 RMP3C002008 713896 061697
HOUSE OF BLUES (HEART DESIGN) 42 2108733 2018733 01/05/98
HOUSE OF BLUES (HEART DESIGN) 42 95569503 95569508  10/0619S
HOUSE OF BLUES (MEART DESIGN) 42 1962272 96T 04/27/95
HOUSE OF BLUES (HEART DESIKINY 42 395188156 39512815 03/26/96
WMOUSE OF BLUES (HEART DESIGN) 42 781289
HOUSE OF BLUES (HEART DESIGN) 09 75/570,222
HOUSE OF BLUES (HEART DESIGN) 42 659607 659607 08/13/96
HOUSE OF BLUES (HEART DESIGN) 16 "797217

" HOUSE OF BLUES (HEART DESIGN) 09 101 1885
HOUSE OF BLUES (HEART DESIGN) 26 1011889
HOUSE OF BLUES (HEART DESIGN) 42 1011881
HOUSE OF BLUES (HEART DESIGN) 16 1019263
HOUSE OF BLUES (HBART DESIGN) 16 5180999
HOUSE OF BLUES (HEART DESIGI) 09 371112
HOUSE OF BLUES (HEART DESIGN) 25 371253
HOUSE OF BLUES (HEART DESIGN) 42 371251
HOUSE OF BLUES (HEARTDESIGN) 16 Mailed $/24/99
HOUSE OF BLUES (ROOE DESIGN) 25 . 1567608 1587608 04/08/94
HOUSE OF BLUES (ROOF DESIGN) 42 74/613,364 1,938,673 1122/95
HOUSE OF BLUES (ROOF DESIGN) 25 94539351 94539354 03/17/95
HOUSE OF BLUES (ROOF DESIGN) 25 741515897 1,891,179 04/25/05
HOUSE OF BLUES (8TYLLZED) 25 ‘ 74/604,933 1,940,915 12/12/55
HOUSE OF BLUES COMPANY a5 75/612,991 '
STORE
HOUSE O BLUES COMPANY a5 75/613,3258

TRADE.‘MARK
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P&SE 45/50
__gwwnwsa 15: 2% FAX B007
. TRADEMARK CLASS A4PPNO REGNO  REGDAIE
" STORE (AND DESIGN)
HOULE OF BLUES HOTEL 42 151572495
ROGE DESIGN)
HOUSE OF BLUES LOUISIANA 30 75/199,595
CATUIN HOT SAUCE |
HOUSE OF BLUES LOUISIANA a0 254085
CATUN HOT SAUCE :
HOUSE OF BLUES ONLINE 41 Mailed 7/15/99
(HEART DESIGR)
BN BLUES WE TRUST 25 74/480,363 1,081,453 06/18/96
N BLUES WE TRUST 42 75/107,76% 2,050,935 04/08/97
IN BLUES WE TRUST 42 751169977
TUKE JOINT HOUSE OF BLUES 25 75/521,443
(STYLIZED)
SIN. 41 150087,295
SERVICE INDUSTRY NIGHT =~ 41 151087294 2,143,656 03/10/5%
UNITY TN DIVERSITY 42 741665104 1,961,612 01/23/96
UNITY IN DIVERSITY 25 14/307,491 1,975,465 05/21/96
UNITY TN DIVERSITY &2 15170,557
VOODOO GARDEN | 25 75£126,527
WHERE THE HEART MEETS 42 75/126,525 2,155,505 05/05/93
THE SOUL
WHERE THE HEART MEETS 18 75/228,694 2,130,445 01/20/98
THE SQUL
WHERE THE HEART MEETS 25 75/171.632 2,165,165 06/16/98
THE S80UL
TRADEMARK
REEL: 0021586 FRAME: 0170
TRADEMARK
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P&GE 4B/5R
""nwﬂwas 18:25 FAX ) iBoos
. |
Pending Trademarks
Held by Universal Concert Company

TRADEMARK CLASS _ APP. NO. REG. NO. REGDATE

THE DENVER DREAM 25 75/428963

THE DENVER DREAM 41 75M728,713

GRASS PASS 25 75428494

GRASS PASS 44 75428825

LUNCH AND A LAUGH 28  75/428,962

LUNCH AND ALAUGH 41 75/133,511

RAINBOW MUSIC HALL 25 75/428,712

RAINBOWMUSIC HALL 41  75/428,564

RAGGAE ON THE ROCKS 25+ 75/418,291

RAGGAE ON THEROCKS 41 75422334

SUMMER OF STARS 25 75/428,508

SUMMER OF STARS 41 7EI428492

CLUBSEATS 4 75/681,548

BOX3UITES 41 75/681,788
’ TRADEMARK

REEL: ODE'!SG_F‘RAME: 0171
TRADEMARK

REEL: 003068 FRAME: 0560



A3/17/26085 12:08 8664532893 FEDERAL RESEARCH P&GE

Annex 2 tothe
Security Agreement
[Form Of
PERFECTION CERTIFICATE
See Exhibit C to the Credit Apreament,
INCoaxiy DEIADL . G AR5 00 L0/ 1999 =% r3fal
| . TRADEMARK
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' Annex. 3 to the
Becurity Agresrosnot

SUPPLEMENT NO, __ dated as of September [ ], 1999, to the

Security t dated 2z OF September 10, 1999, among HOB
ENTERT , INC,, a Delaware corporation (the “Borrower’™), sach

subsidiary of the Botrower listed on Schedule T thereto (each such subaidiary
individually a “Subsidiary Guarantor” snd collectively, the “Subsidiag!
Guarantors™; the Subsidiary Guarmantors, andthe Botrower are ref o
collectively herein as the “Grantors™) and BANK OF AMNERICA,, i
NATIONAL ASSOCIATION (“Bank of America™), as collateral agent (In
such capacity, the “Collateral Ageni”) for the Secured Parties (as defined

herein).

. A Peference is made o :ga) the Credit Agreement dated as of Septernber 10, 1999 (as amended,
lemented or otherwise modified from time to time, the “Credit A%reemm”}, amm Borrower,
Holdings, the lenders from time to time party therete (the “Lenders™), The Chase Manh tan Bank, as
syndication agent, BNG Bank as documentstion agent, Bank of America, s administrative agent for the
Lenders (in such capacity, the “ddministrative Agent™) and Collateral Agent andBank of America, as |
issuing bani (i such capacity, the “lsswing Bank") and (b) the Guatantee Agreement dated as of

ber 10, 1999 {as amended, supplementsd.ar otherwise modified frometime to time, the “Euararntee
Agreement™), among the Subsidiary Guarsmtors and the Callateral Agent.

B. Capitalized terms used herein and not otherwise defined herein, shall have the meanings
assigned to such terms in the Security Agreement and the Credit Agrecment.

C. The Grantors have entered into the: Security Agreement in orderto induce the Lendersto make
Loans and the Issuing Bank to issue Letters of Credit. Settion 7.15 of Security Agtectmient-provides that
ndditional subsidiariss of the Borrowermay become Grantorsunder thie Stcurity Agieemeintby exécition
and delivery of an instrument in the-form. of this Supplement. Theundersighed subsidiany (the “New
Grantor™ is‘exmu:iufg;_biwsupplemmt‘ in»amurdhnc&-ﬁ,ﬁt‘]ﬁ!&fhe'=req1ﬁmmmt!gérﬁi:'thaﬂ' dit-Apreemerit to
become & Grantor underthe Security Agressncutin-order to induce the Lenders

, r sto maky atlditionaliluoans
and the Issning Bank to issue additional Letters of Credit andas congideration for Loans:previously made
and Letteyrs of Credit previousty isswed.

Accordingly, the Collateral Agent and the New Grantor agree as follows:

SECTION 1. In accerdance with Section 7.15 of the Security Agreement, the New Gran
its signatre below becomes a-Grantor under the Security Agrecment with #he-game foroeand ¢t
if originally namcd-th:gein-as a Grantor and the New Grantor tarab: grees to-all s teriis.a
provigions of the Security Agreement applicabile to it as-a Graitor th Sy renrERaits - i

or by
A
and

‘ (b represcits-and
warrants that the esentations and -watranties made by it as-aGrantor the } & andicorrect
on and as of the date hereaf In furthemince of the foregoing, ths Mew: ir the
payment and. afined:

performance in full of the-Obligations (as-def) i he S ‘eament)
create and grant to the Collateral Agent, itg-sticcensors and assigns, forthe’benefit & Secure
their successors and assigns, A geclrity interest in and Ten.on' alk-of the New Giantor's righ

interest in and to the Collateral (as defined in the Security Aigreemi t) of the New Grantvi. Each
reference to a “Grantor” in fhe Security Agreement shall Be deémedito include thic New. Grantor. The
Security Agreement is hereby incorporgted herein by reference.

SECTION 3. The New Grantor represents and warrants to the Collaters] Agent.and-the other
Secursd Partics that this Supplement has been duly anthorized, excoutedand:délivercidiby it-and con-
stitutes it legal, valid and binding obligation, enforcesbile against it in acoordiance with its terms.

SECTION 3, This Supplement may be executed in counterparts. and b 7 different patties hereto
on different counterparts), each ol -'{ i

‘of which shall constitute an original, but all of which-when taken:together
shall constitute a single contract, This Supplement shall become effective-when the Collateral )

Apri shall
have received counterparts of this Supplement that, when taken togsther, bear the signatures a%*f‘.hn New

Y Coaory DEIARD . 64225 r A% /A0 S1998 -~ 3% ¢ JEA])
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Grantor and the Collsteral Agent. Delivery of an excouted signature pags fo this Supplement by facsimile
trensmission shall be as effective as delivery of a manually signed counterpart o ig Supplement. :

SECTION 4. The MNew Grantor hereby reprosents and warrants that ia) set forth on Schedule 1
attached hereto is a true and correct schedule of the location of any and all 1 of the New Grantor

and (b} set forth under its signature hereto, is the true and correct location of the chief executive office
of the New (rantor, |

SECTION 5. Bxcept a3 expressly supplemented hereby, the Security Agmamm shall remaia in
full force and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWER OF STATE OF NEW YORK EXCEPT TG THE
EXTENT THAT MANDATORY PEOVISIONS OF APPEICA E LAW REGARDING THE
PERFECTION AND ERFECT OF PEREECTION OR I Kl F SEC
INTERESTS IN THE COLLATERAT. REQUIRE THE y
ANOTEEE JURISDICTION.

TEUREY
OF THE LAW OF

SECTION 7. In case any one or more of the provisions.contained in this Supplement shouldhe
hald invalid, illegal or unenforceable in any respect, the validity, legalit m&.&m‘ roeability of the
remaining provisions contained/licrein.and:inthe Security Agreement ghallinot insany way beatfocted
or impaired thereby (it b  understood that the invalidity of a particular provision in a particular
jurisdiction shall not in.and:o Fitsﬁl*ﬂa”*ﬁﬁegtmth&*wﬁﬂitymﬁwﬁﬂéﬁmmrﬁmwmy otlice jurisdiction). The
parties hereto shall endeavor in-good-uithnepgatiations togepl: cethe-fnvalid; illegalor unenforceable
provisions with validiprovisionsthe etonomic-efiect of whith-comesas close aspossibile tothat of the
invalid, illegal or unenforceabls provisions. ' :

SECTION B. All cofamunications and notices hereunder shall be in writingand given as provided

in Secton 7.01 of the Security Ay ent. All.comimunications:and notices hevreunder to-the New Grautor
shell be given to it at the address set forth under Hs signature below,

SECTION 5. The New Grantor agrees to reimburse the Collateral Agent for its reasenable out-of-
gocket expenses in connection, with-thissSupplement, including the reagonable fees, other charges and
igbursements of counsel for the Colatern] Spgent.

IN WITNESS WHEREOF, the New Grantor and the Collateral Agent hive duly executed this
Supplement to the Security Agresment as of the day and year first-above wiitten,

[Mame OFf New Gantor],
by
MName:

Title:
Addyess:

BANK.OF AMERICA, NATIONAL ASSOCIATION,

a5 Collateral Agent, ‘
by
Name:
Title:
[HYTorpy SA3A0L. & 14235 45500 f:.nnn--m.;;ul
TRADEMARK
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Sﬁlmgé
to Supplement MNo. to

PP Security Agreement

LOCATION OF COLIATERAL
Description Logation
[HYCorp GEI402. S1 4235109/ 10,3999 -~T L1 30a]
: TRADEMARK
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