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PLEDGE AND SECURITY AGREEMENT
among
PENTON MEDIA, INC,,
EACH OF THE OTHER GRANTORS PARTY HERETO
and

U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE

Dated as of March 28, 2002
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PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT, dated as of March 28, 2002, entered into by Penton
Media, Inc,, a Delaware corporation (the "Company"), and each of the Subsidiaries of the Company
listed on Schedule I hereto (each such Subsidiary, individually, a "Guarantor” and, collectively, the
"Guarantors”; each of the Guarantors and the Company are referred to herein, individually, as a
_"Grantor" and, collectively, as the "Grantors") in faver of 1.S.-Bank National Association, as trustee
(together with its SUCCESSOrs and assigns, the "Trustee™) under the Indenture referred to in the next

paragraph for the benefit of the Holders (as defined below).

Reference is made to the Indenture, dated as of March 28, 2002, among the Company, the
Guarantors and the Trustee (as amended, restated, extended, supplemented or otherwise modified from

time to time, the "Indenture”). -

In consideration of the extension of credit as set forth in the Indenture and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each Grantor has
agreed to grant the Security Interest (as defined below) to secure the Secured Obligations (as defined
below) on the terms hereinafter set forth.

Accordingly, the Grantors and the Trustee, on behalf of the Holders, hereby agree as follows:

Section 1. Definitions.

(a) Unless the context otherwise requires, capitalized terms used herein and
not defined herein shall have the meanings assigned to such terms in the Indenture.

®) As used herein, the following terms shall have the following meanings:

" A ccount Debtor” means any person who is or who may become obligated to any
Grantor under, with respect to or on account of an Account.

" Accounts” means all "accounts” as defined in Article 9 of the UCcC.

» Accounts Receivable" means all Accounts and all right, title and mterest in any
returned goods, together with all rights, titles, securities and guarantees with respect thereto, including

any rights to stoppage 1n transit, replevin, reclamation and resales, and all related security interests, hens
and pledges, whether voluntary or involuntary.

" A dditional Grantor” has the meaning assigned to such term in Section 13.

» Administrative Agent” means The Bank of New York, as administrative agent
under the Credit Agreement.

" Applicable Date" means (i) in the case of any Grantor (other than an Additional
Grantor), the date hereof, and (ii) in the case of any Additional Grantor, the date of the Supplement
executed and delivered by such Additional Grantor.

"Chatte] Paper" means all "chattel paper” as defined in Article 9 of the UCC,
including "electronic chattel paper” or "tangible chattel paper” as defined in Article 9 of the UCC,
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nCollateral” means, with respect to each Grantor, all of such Grantor's rights,
title and interest in, to and under all personal property of such Grantor, other than the Excluded Assets,
including the following, in each case whether now owned or existing or hereafter acquired or arising and
wherever located: all (i) Accounts Receivable, (ii) Chattel Paper, (iii) Documents, (iv) Equipment, (v)
General Intangibles, (vi) Goods, (vil) Instruments, (viii) Insurance, (ix) Inventory, (x) Investment Related
Property, including the Collateral Account and all funds and other property from time to time in, oOr
credited to, the Collateral Account or any Deposit Account or Securities Account, (xi) Letter of Credit
Rights, (xi1) Receivables and Receivable Records, (xiii) Commercial Tort Claims, (xiv) to the extent not
otherwise included in clauses (i) through (xiii) above, all Collateral Records, Collateral Support and
Supporting Obligations in respect of any of the foregoing, and (xv) to the extent not otherwise included
in clauses (i) through (xiv) above, all Proceeds, products, substitutions, accessions, rents and profits of or
in respect of any of the foregoing.

"Collateral Account” has the meaning assigned to such term in Section

6(c)(I)(A).

"Collateral Records" means all books, instruments, certificates, Records, ledger
cards, files, correspondence, customer lists, blueprints, technical specifications, manuals and other
documents, and all computer software, computer printouts, tapes, disks and related data processing
software and similar items, in each case that at any time represent, cover or otherwise evidence, or
contain information relating to, any of the Collateral or are otherwise necessary or helpful in the
collection thereof or realization thereupon.

"Collateral _Support” means all property (real or personal) assigned,
hypothecated or otherwise securing any of the Collateral, and shall include any secunty agreement of
other agreement granting a lien or security interest in such real or personal property.

"Commercial Tort Claims" means all *commercial tort claims" as defined in
Article 9 of the UCC and shall include the commercial tort claims listed on Schedule IV.

"Commodities Accounts” means all "commodity accounts” as defined in Article

9 of the UCC.

"Company" has the meaning assigned to such term in the preliminary staternent
of this Security Agreement.

"Copyvright Lizense" means all agreements, now or hereafter in effect, granting
any right to any third party under any Copyright now or hereafter owned by any Grantor or which such
Grantor otherwise has the right to license, or granting any right to any Grantor under any Copyright now
or hereafter owned by any third party, and all rights of such Grantor under any such agreement.

"Copyrights” means (a) all copyright rights in any work subject to the copyright
Jaws of the United States or any other country, whether as author, assignee, transferee or otherwise, (b}
all registrations and applications for registration of any such copyright in the United States or any other
country, including registrations, recordings, supplemental registrations and pending applications for
registration in the U.S. Copyright Office, including those listed on Schedule I hereto or to the
applicable Supplement, (c) all rights corresponding to the foregoing throughout the world and all
extensions and renewals thereof, (d) the nght to sue for past, present and future infringements of any of
the foregoing, and () all proceeds of the foregoing, including licenses, royalties, income, payments,
claims, damages and proceeds of suit.
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*Credit Agreement” means the Amended and Restated Credit Agreement, dated
as of March 8, 2002, among the Company, the lenders party thereto, Bank of America, N.A, as
syndication agent, Bank One, NA and Fleet National Bank, as co-documentation agents, and The Bank of
New York, as administrative agent, as amended, restated, extended, supplemented or otherwise modified

from time to time.

"Deposit_Account Control _Agreement” means -2 Deposit Account Control
Agreement, substantially in the form of Exhibit B pursuant to which the Trustee shall have "control”
(within the meaning of Article 9 of the UCC) over such applicable Deposit Account.

"Deposit Accounts” means all "deposit accounts” as defined in Article 9 of the
UCC, including all such accounts described in Schedule III hereto or to the applicable Supplement.

"Diligence Certificate” mean;the UCC Pre-Closing Diligence Certificate duly
executed and delivered by the Grantors as of March 28, 2002 and attached as Schedule I hereto.

"Documents” means all "documents” as defined in Article 9.of the UCC.

"Equipment" means (i) all "equipment” as defined in Article 9 of the UCC, and
(ii) regardless of whether characterized as equipment under the UCC, all equipment, furniture and
furnishings, and all tangible personal property similar to any of the foregoing, including machinery,
manufacturing equipment, data processing equipment, cormputers, office equipment, appliances, fixtures,
tools, parts and supplies of every knd and description, and all improvements, accessions, additions or
appurtenances thereto, whether or not at any time of determnination incorporated or instalied therein or
attached thereto, and 21l replacements therefor.

"Equity Interests" means (a) with respect to a corporation, the capital stock
thereof, (b) with respect to a partnership, any partnership interest therein, including all rights of a partner
in such partnership, whether arising under the partnership agreement of such partnership or otherwise, (c)
with respect to a limited liability company, any membership interest therein, including all rights of a
member of such limited liability company, whether arising under the limited liability company agreement
of such limited liability company or otherwise, (d) with respect to any other firm, association, trust,
business enterprise or other entity, any equity interest therein or any other interest therein that entitles the
holder thereof to share in the revenue, income, earnings or losses thereof or to vote or otherwise
participate in any election of one or more members of the managing body thereof, and (¢) all dividends,
distributions, cash, warrants, rights, options, instruments, securities and other property and proceeds from
time to time received, receivable or otherwise distributed in resrect of or in exchange for any or all of the
foregoing and all other securities that are convertible or exchangeable therefor.

"General Intangibles” means (i) all "general intangibles” as defined in Article 9
of the UCC, and (ii) regardiess of whether characterized as general intangibles under the UCC, all choses
in action and causes of action and all other intangible personal property of any Grantor of every kind and
nature (other than Accounts Receivable, Pledged Equity and Pledged Debt) now owned or hereafter
acquired by any Grantor, including corporate or other business records, indemnification claims, contract
rights (including rights under leases, whether entered into as lessor or lessee, interest rate protection
agreements or hedging arrangements, foreign currency exchange protection agreements and other
agreements), Intellectual Property, goodwill, registrations, licenses, permits, concessions, authorizations,
franchises, all tax refunds and tax refund claims and any letter of credit, guarantee, claim, security
interest or other security held by or granted to any Grantor to secure payment by an Account Debtor of
any of the Accounts Receivable or payment by the relevant obligor of any of the Pledged Debt.
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"Goods" means all "goods" as defined in Article 9 of the UCC.

“Guarantee” of or by any Person (the " guarantor") means any obligation,
contingent or otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any
Indebtedness or other obligation of any other Person (the "primary obligor") in any manner, whether
directly or indirectly, and including any obligation of the guarantor, direct or indirect, {a) to purchase or
pay {or advance or supply funds for the purchase-or-payment -of)-such Indebtedness or-other-obligation or
to purchase (or tO advance or supply funds for the purchase of) any security for the payment thereof, (b)
to purchase or lease property, securities or services for the purpose of assuring the owner of such
Indebtedness or other obligation of the payment thereof, (c) to maintain working capital, equity capital or
any other financial statement condition or liquidity of the primary obligor as to enable the primary
obligor to pay such Indebtedness or other obligation or (d) as an account party in respect of any letter of
credit or letter of guaranty issued to support such Indebtedness or obligation, provided that the term
nGuarantee” shall not include endorsements for collection or deposit in the ordinary course of business.

"Grantor” and "Grantors" have the meanings assigned to such terms in the
preliminary statement of this Security Agreement.

"Guarantor” and "Guarantors” have the meanings assigned to such terms in the
preliminary staternent of this Security Agreement.

"Holders” means holders of the Notes from fime to time.

"Indenture” has the meaning assigned to such term in the preliminary statement
of this Security Agreement.

"Indenture Documents" means, collectively, the Indenture, the Notes, the
Guarantees (as defined in the Indenture), the Collateral Agreements and the Registration Rights
Agreement, and such other agreements, instruments and certificates executed and delivered (or issued) by
the Company or the other Grantors pursuant to the Indenture or any of the foregoing (other than the
Intercreditor Agreement), as any or all may be amended, restated, extended, supplemented or otherwise
modified from time to time.

"Instrurnents” means all "instruments” as defined in Article 9 of the UCC.

"Insurance” means (i) all insurance policies covering any or all of the Collateral
(regardless of whether the Trustee is the loss payee thereof), and (ii) any key man life insnrance policies.

"Intellectual Property” means all intellectual and similar property of any Grantor
of every kind and nature now owned or hereafter acquired by any Grantor, including inventions, designs,
Patents, Copyrights, Licenses, Trademarks, internet domain names, Trade Secrets, and all additions,
jmprovements and accessions 1o, and books and records describing or used in connection with, any of the
foregoing.

"Intercreditor_Agreement” means the Intercreditor Agreement of even date
herewith between the Administrative Agent and the Trustee, as amended, restated, suppiemented or
otherwise modified from time to time, or an intercreditor agreement entered into by the Trustee and a
Replacement Agent in accordance with the Indenture.
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"Inventory" means (i) all "inventory" as defined in Article 9 of the UCC, and (n)
regardless of whether characterized as inventory under the UCC, (a) all goods held for sale or lease, or
furnished or to be furnished under contracts of service or so leased or furnished, (b) all materials used or
consumed in any Grantor's business, including raw materials, intermediates, work in process, packaging
materials, finished goods, semi-finished inventory, scrap inventory, manufacturing supplies and spare
parts, {c) all goods in which such Grantor has an interest in mass or a joint or other interest or right of
-any kind, (d) all goods that have been returned to or are repossessed by or-on behalf of such-Grantor, and
(e) all computer programs embedded in any goods and all accessions thereto and products thereof.

*Investment Related Property" means (i) all "investment property" as defined in
Article 9 of the UCC, and (ii) regardless of whether characterized as investment property under the UCC,
all cash, "money" as defined in Article 1 of the UCC, "securities” as defined in Article 8 of the UCC,
Permitted Investments, certificates of deposit, Deposit Accounts, Commodities Accounts, Securities
Accounts and "securities entitlements” as defined in Article 8 of the UCC and all Pledged Debt and

Pledged Equity.

"] etter of Credit Right” means "letter-of-credit right” as defined in Article 9 of
the UCC.

"] jcense” means any Patent License, Trademark License, Copyright License,
Trade Secret License or other license or sublicense to which any Grantor is a party, including those listed
on Schedule III hereto or to the applicable Supplement.

"Notes" means the 11-7/8% Senior Secured Notes Due 2007 issued by the
Company, and guaranteed by the Guarantors, pursuant to the Indenture.

"Patent License” means all agreements, now or hereafter in effect, granting to
any third party any right to make, have made, use, sell or import any invention on which a Patent, now or
hereafter owned by any Grantor or which any Grantor otherwise has the right to license, is in existence,
or granting to any Grantor any right to make, use or sell any invention on which a Patent, now or
hereafter owned by any third party, is in existence, and all rights of any Grantor under any such
agreement.

"Patents” means (a) all letters patent of the United States or any other country,
all registrations and recordings thereof, and all applications for letters patent of the United States or any
other country, including registrations, recordings and pending applications in the U.S. Patent and
Trademark Office or any similar offices in any other country, including those listed on Schedule III
hereto or to the applicable Supplement, (b) all reissues, continuations, divisions, continuations-in-part,
reexaminations, renewals or extensions thereof, and the inventions disclosed or claimed therein,
including the right to make, use and/or sell the inventions disclosed or claimed therein, (c) all rights
corresponding to the foregoing throughout the world, (d) the right to sue for past, present and future
infringements of any of the foregoing, and (e) all proceeds of the foregoing, including licenses, rovalties,
income, payments, claims, damages and proceeds of suit.

"Pledged Debt" means all Indebtedness owed to any Grantor, including all
Indebtedness set forth on Schedule I hereto or to the applicable Supplement and all nght, ftle and
interest of such Grantor to the payment of any Joan, advance or other debt of every kind and nature (other
than Accounts Receivable and General Intangibles), whether due or to become due, whether or not it has
been earned by performance, and all mterest, cash, instruments and other property or proceeds from time
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to time received, receivable or otherwise distributed in respect of or in exchange for any or all of such
Indebtedness.

"Pledged Equity" means all right, title and interest of any Grantor in any Equity
Interests of any entity, including the Pledged Equity set forth on Schedule IIl hereto or to the applicable
Supplement, and the certificates, if any, representing such Equity Interests and any interest of such
-Grantor on the books-and records of such entity or on the -books--and records of any securities
intermediary pertaining to such Equity Interest.

"Pledged Securities" means the Pledged Debt, the Pledged Equity and all notes,
chattel paper, instruments, certificates, files, records, ledger sheets and documents covering, evidencing,
representing or relating to any of the foregoing, in each case whether now existing or owned or hereafter

arising or acquired.

"Proceeds" means (i) all "proceeds” as defined in Article 9 of the UCC, (i1)
payments or distributions made with respect to any Investment Related Property, (iii) any payment
received from any insurer or other Person or entity as a result of the destruction, loss, theft, damage or
other involuntary conversion of whatever nature of any asset or property that constitutes the Collateral,
and (iv) whatever is receivable or received when any of the Collateral or proceeds are sold, exchanged,
collected or otherwise disposed of, whether such disposition is voluntary or involuntary.

"Receivables" means all rights to payment, whether or not eamned by
performance, for goods or other property sold, leased, licensed, assigned or otherwise disposed of, or
services rendered or to be rendered, inciuding all such rights constituting or evidenced by any Account,
Chattel Paper, Instrument, General Intangible or Investment Related Property, together with all of any
Grantor's rights, if any, in any goods or other property giving nise to such right to payment and all
Collateral Support and Supporting Obligations related thereto and all Receivables Records.

"Receivables Records" means (i) all original copies of all documents,
instruments or other writings or electronic records or other Records evidencing the Receivables, (11) all
books, correspondence, credit or other files, Records, ledger sheets or cards, invoices, and other papers
relating to Receivables, including all tapes, cards, computer tapes, computer discs, computer runs, record
keeping systems and other .papers and documents relating to the Receivables, whether in the possession
or under the contro} of any Grantor or any computer bureau or agent from time to time acting for such
Grantor or otherwise, (iii) all evidences of the filing of financing statements and the registration of other
instruments in connection therewith, and amendments, supplements or other modifications thereto,
notices to other creditors or collateral agents, and certificates, acknowledgments, or other writings,
including, without limitation, lien search reports, from filing or other registration officers, (iv) all credit
information, reports and memoranda relating thereto, and (v) all other written or non-written forms of
information related in any way to the foregoing or any Receivable,

"Record” means a "record" as defined in Article 9 of the UCC.

"Replacement Agent” has the meaning assigned to such term in the Intercreditor
Agreement.

"Secured Obligations” means (a) the due and punctual payment of (i) principal
of, premium and Liquidated Damages, if any, and interest (including interest accruing during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether
allowed or allowable in such proceeding) on the Notes, when and as due, whether at maturity, by
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acceleration, upon one or more dates set for prepayment or otherwise, and (i1) all other monetary
obligations, including fees, commissions, costs, expenses and indemnities, whether primary, secondary,
direct, contingent, fixed or otherwise (including monetary obligations mcurred during the pendency of
any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or
allowable in such proceeding), of the Grantors to the Trustee or the Holders under the Indenture and the
other Indenture Documents, and (b) the due and punctual performance of all covenants, agreements,
- -obligations and liabilities of the Grantors under or pursuant to the-Indenture and the other Indenture

Documents.

"Securities Accounts” means all "securities accounts” as defined in Article 8 of
the UCC, including all such accounts described in Schedule IiI or to the applicable Supplement.

"Security Agreement" means this Pledge and Security Agreement, as amended,
restated, extended, supplemented or otherwise modified from time to time.

"Security Interest” has the meaning assigned to such termn in Section 2(a).
"Supplement" means a supplement hereto, substantially in the form of Exhibit A.

"Supporting Obligation" means (i) all "supporting obligations” as defined in
Article 9 of the UCC and (ii) all Guarantees and other secondary obligations supporting any of the
Collateral, in each case regardless of whether characterized as a "supporting obligation” under the UCC.

"Trademark License" means all agreements, now or hereafter in effect, granting
to any third party any right to use any Trademark now or hereafter owned by any Grantor or which any
Grantor otherwise has the right to license, or granting to any Grantor any right to use any Trademark now
or hereafter owned by any third party, and all rights of any Grantor under any such agreement.

"Trademarks" means (a) all trademarks, service marks, trade names, corporate
names, company nhames, business names, fictitious business names, trade styles, certification marks,
collective marks, trade dress, logos, other source or business identifiers, designs and general intangibles
of like nature, now existing or hereafter adopted or acquired, all registrations and recordings thereof, and
all registration and recording applications filed in connection therewith, including registrations and
registration applications in the U.S. 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 I hereto or to the applicable Supplement, (b) all goodwill
associated with or symbolized by any of the foregoing, and all other assets, rights and interests that
uniquely reflect or embody such goodwill, (c) all rights corresponding to the foregoing throughout the
world and all extensions and renewals thereof, (d) the right to sue for past, present and future
infringement or dilution of any of the foregoing or for any injury to such goodwill, and (e) all proceeds of
the foregoing, including licenses, royalties, income, payments, claims, damages and proceeds of suit.

"Trade Secret Licenses” means all agreements, now or hereafter in effect,
granting to any third party any right to use any Trade Secret now or hereafter owned by any Grantor or
which any Grantor otherwise has the right to license, or granting to any Grantor any right to use any
Trade Secret now or hereafter owned by any third party, and all nghts of any Grantor under any such
agreement.

"Trade Secrets" means (a) all trade secrets and all other confidential or
proprietary information, including technical and business information, and know-how, show-how or
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other data or information, software and databases and all embodiments or fixations thereof and related
documentation, registrations and franchises, now or hereafter owned or used in, or contemplated at any
time for use in, the business of any Grantor (all of the foregomg being collectively called a "Trade
Secret"), whether or not such Trade Secret has been reduced to a writing or other tangible form,
including all documents and things embodying, incorporating, or refermng in any way to such Trade
Secret, (b) the right to sue for past, present and future infringement of any Trade Secret, and (c) all
proceeds of the foregoing, including licenses, royalties, income, payments, claims, damages, and
proceeds of suit.

"UJCC" means the Uniform Commercial Code as in effect from time to timne in
the State of New York or, when the context implies, the Uniform Commercial Code as in effect from
time to time in any other applicable jurisdiction.

{c) The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words "include", "includes" and "including”
shall be deemed to be followed by the phrase "without limitation”. The word "will” shall be construed to
have the same meaning and effect as the word "shall”. Unless the context requires otherwise, (i) any
definition of or reference to any agreement, instrument or other document herein shall be construed as
referring to such agreement, instrument or other document as from time to time amended, supplemented
or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set
forth herein), (ii) any reference herein to any Person shall be construed to include such Person's
successors and assigns, (iii) the words "herein”, "hereof" and "hereunder”, and words of similar import,
shall be construed to refer to this Security Agreement in its entirety and not to any particular provision
hereof, (iv) all references herein to Sections, Schedules and Exhibits shall be construed to refer to
Sections of, and Schedules and Exhibits, this Security Agreement, and (V) the words “asset” and
"property” shall be construed to have the same meaning and effect and to refer to any and 2ll tangible and
intangible assets and properties, including cash, securities, accounts and contract rights.

(d) All references herein to provisions of the UCC shall include all
successor provisions under any subsequent version of amendment to any Article of the UCC.

(¢). Each of the Schedules and Exhibits attached hereto is hereby
incorporated into and shall constitute part of this Secunty Agreement.

Section 2. Grant of Security Interest: No Assumption of Liability,

{a) Grant of Security Interest. As security for the payment and performance
in full of the Secured Obligations, each of the Grantors hereby bargains, sells, conveys, assigns, sets
over, mortgages, pledges, hypothecates and transfers to the Trustee, for the benefit of the Holders, and
hereby grants to the Trustee, for the benefit of the Holders, a security interest in, all of the right, title and
interest of such Grantor in, to and under the Collateral (the "Security Interest"). Without limiting the
foregoing, each Grantor hereby authorizes the Trustee to file one or more financing statements,
continuation statements, filings with the U.S. Patent and Trademark Office or the U.S. Copyright Office
(or any successor office or any similar office in any other country) or other documents for the purpose of
perfecting, confirming, continuing, enforcing or protecting the Secunity Interest granted by each of the
Grantors, without the signature of any Grantor, and naming any Grantor or the Grantors, as applicable, as
debtors and the Trustee as secured party. Each Grantor further agrees that such financing statements may
describe the Collateral owned or held by it or on its behalf in the same manner as described herein or
may contain an indication or description of collateral that describes such Collateral in any other manner
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that the Trustee may determine, in its sole and absolute discretion, is necessary, advisable or prudent to
perfect the Security Interest granted by such Grantor, including describing such property as "all assets" or
"all personal property.”

()] Revisions to the UCC. For the avoidance of doubt, it is expressly
understood and agreed that, to the extent the UCC is revised after the date hereof such that the definition
.. of any of the foregoing terms included in the .description or definition of-the Collateral is changed, the
parties hereto desire that any property which is included in such changed definitions, but which would
not otherwise be included in the Security Interest on the date hereof, nevertheless be included in the
Security Interest upon the effective date of such revision. Notwithstanding the immediately preceding
sentence, the Security Interest is intended to apply immediately on the Applicable Date to all of the
Collateral to the fullest extent permitted by applicable law, regardless of whether any particular item of
the Collateral was then subject to the UCC. .

{c) Certain Limited Exclusions. Notwithstanding anything herein to the
contrary, in no event shall the Collateral include the Excluded Assets.

(d) Security for Secured Obligations. This Secunity Agreement secures, and
the Collateral is collateral security for, the prompt and complete payment or performance in full when
due, whether at stated maturity, by required prepayment, declaration, acceleration, demand or otherwise
(including the payment of amounts that would become due but for the operation of the automatic stay
under Section 362(a) of Title 11 of the United States Code, or any similar provision of any other
bankruptcy, insolvency, receivership or other similar law), of all Secured Obligations.

(e) No_Assumption of Liability. The Security Interest is granted as security
only and shall not subject the Trustee or any Holder to, or in any way alter or modify, any obligation or

liability of any Grantor with respect to or arising out of the Collateral.

® Intercreditor Apgreement.  Notwithstanding anything herein to the

" contrary, the relative rights and remedies of the Trustee hereunder and the Administrative Agent (or

Replacement Agent) shall be subject to and governed by the terms of the Intercreditor Agreement at any

time the Intercreditor Agreement is in effect. In the event of any inconsistency between the terms hereof

and the Intercreditor Agreement, the Intercreditor Agreement shall control at any time the Intercreditor
Agreement is in effect.

Section 3. Delivery of the Collatersal.

Subject to Section 6, each of the Grantors agrees promptly to deliver or cause to
be delivered to the Trustee (or to the Administrative Agent or a Replacement Agent during the
effectiveness of the Intercreditor Agreement) any and all notes, chattel paper, instruments, certificates
and documents covering, evidencing or representing any of the Pledged Securities included in the
Collateral owned or held by or on behalf of such Grantor, in each case accompanied by (i) in the case of
any notes, chattel paper, instruments or stock certificates, stock powers duly executed in blank or other
instruments of transfer satisfactory to the Trustee and such other instruments and documents as the
Trustee may reasonably request and (ii) in all other cases, proper instruments of assignment duly
executed by such Grantor and such other instruments or documents as the Trustee may reasonably
request. Each Grantor will cause any Pledged Debt owed or owing to such Grantor by any Person to be
evidenced by a duly executed promissory note that 1s pledged and delivered to the Trustee {(or to the
Administrative Agent or 2 Replacement Agent during the effectiveness of the Intercreditor Agreement)
pursuant to the terms thereof.
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Section 4. Representations and Warranties.

Each of the Grantors, jointly with the others and severally, represents and
warrants to the Trustee and the Holders that:

(a) As of the Applicable Date, (i) such Grantor's chief executive office or its

~-—principal place of business-is,-and.for the preceding.four months has been, Jocated-at the office indicated

on Schedule III hereto or to the applicable Supplement, (ii) such Grantor's jurisdiction of organization 1s

the jurisdiction indicated on Schedule 111 hereto or to the applicable Supplement, (iii) such Grantor's

federal employer identification number is as set forth on Schedule II hereto or to the applicable

Supplement, and (D) such Grantor's type of organization is as set forth on Schedule III hereto or to the
applicable Supplement.

) As of the Applicable Date, (i) such Grantor's full legal name is as set
forth on Schedule III hereto or to the applicable Supplement and (ii) such Grantor has not done in the
preceding five years, and does not do, business under any other name (including any trade-name or
fictitious business name), except for those names set forth on Schedule IM hereto or to the applicable

Supplement.

(c) Such Grantor has not within the five years preceding the Applicable
Date become bound (whether as a result of merger or otherwise) as debtor under a security agreement
entered into by another Person, which has not theretofore been terminated.

(d) Such Grantor has good and valid rights in, and title to, the Collateral
with respect to which it has purported to grant the Secunty Interest, except for Liens expressly permitted
pursuant to the Indenture Documents, and as to all Collateral whether now existing or hereafter acquired,
will continue to own or have such rights in each item of Collateral, in each case free and clear of any and
all Liens, rights or claims of all other Persons, except for Liens expressly permitted pursuant to the
Indenture Documents.

{e) All actions and consents, including all filings, notices, registrations and
recordings, necessary or desirable to create, perfect and ensure the first priority (subject only to Liens
expressly permitted by the Indenture or the Intercreditor Agreement) of the Security Interest in the
Collateral owned or held by it or on its behaif or for the exercise by the Trustee of any voting or other
rights provided for in this Security Agreement or the exercise of any remedies in respect of any such
Collateral have been made or obtained, (i) except for the filing of UCC financing statements naming such
Grantor as "debtor" and the Trustee as "secured party”, or the making of other appropriate filings,
registrations or recordings, containing a description of such Collateral in the U.S. Patent and Trademark
Office, the U.S. Copyright office and each other applicable governmental, municipal or other office
specified on Schedule T1 hereto or to the applicable Supplement, (1) except for any such Collateral as to
which the representations and warranties in this Section 4(e) would not be true solely by virtue of such
Collateral having been used or disposed of in a manner expressly permitted hereunder or under any other
Indenture Document, and (i) except to the extent that such Security Interest may not be perfected by
filing, registering, recording or taking any other action in the United States.

63 All Collateral owned or held by it or on its behalf is owned or held by 1t
or on its behalf free and clear of any Lien, except for Liens expressly permitted by the Indenture. It has
not filed or consented to the filing of (i) any financing statement or analogous document under the UCC
or any other applicable laws covering any such Collateral, (ii) any assignment in which it assigns any
such Collateral or any security agreement or similar mstrument covering any such Collateral with the
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U.S. Patent and Trademark Office or the U.S. Copyright Office or (jii) any assignment in which it assigns
any such Collateral or any security agreement or similar instrument covering any such Collateral with
any foreign governmental, municipal or other office, in each case, which financing statement, analogous
document, assignment, security agreement or other instrument, as applicable, is still in effect, except, in
the case of each of clauses (i), (ii) and (iii) above, for Liens expressly permitted by the Indenture.

— — —A{g)-—The Security Interest.in-the Collateral owned-or-held-by-it or on its
behalf (i) is effective to vest in the Trustee, on behalf of the Holders, the rights of the Trustee in such
Collateral as set forth herein and (ii} does not violate Regulation T, U or X as of the Applicable Date.

6)) Such Grantor has full power and authority to grant to the Trustee the
Security Interest in such Collateral pursuant hereto and to execute, deliver and perform its obligations in
accordance with the terms of this Security Agreement, without the consent or approval of any other
person other than any consent or approval that has been obtained.

(i) The Diligence Certificate, to the extent it relates to such Grantor or any
of its property, has been duly prepared, completed and executed and the information set forth therein is
true, correct and complete in all material respects.

® A fully executed copy of this Security Agreement has been delivered to
the Trustee for recording with the U.S. Patent and Trademark Office and the U.S. Copyright Office
pursuant to 35 U.S.C. § 261, 15 US.C. § 1060 or 17 U.S.C. § 205, and the regulations thereunder, as
applicable, and otherwise as may be required pursuant to the laws of any other necessary jurisdiction, to
protect the validity of and to establish a legal, valid and perfected security interest in favor of the Trustee
(for the benefit of the Holders) in respect of all Collateral consisting of Patents, Trademarks and
Copyrights owned or held by or on behalf of such Grantor in which a security interest may be perfected
by filing, recording or registration in the United States (or any political subdivision thereof) and its
territories and possessions, or in any other necessary jurisdiction, and no further or subsequent material
filing, refiling, recording, rerecording, registration or reregistration is necessary (other than such actions
as are necessary to perfect the Security Interest with respect to any Collateral consisting of Patents,
Trademarks and Copyrights (or registration or application for registration thereof) acquired or developed
after the date hereof).

{k) The Security Interest constitutes (i) a legal and valid security interest in
all the Collateral owned or held by or on behalf of such Grantor securing the payment and performance
of the Secured Obligations, (ii) subject 1o (A) the filing of all UCC financing statements naming such
Grantor as "debtor” and the Trustee as "secured party” and describing the Collateral in the filing offices
set forth opposite such Grantor's name on Schedule II hereto or to the applicable Supplement, and (B) the
delivery to the Trustee (or possession by the Administrative Agent or a Replacement Agent during the
effectiveness of the Intercreditor Agreement) of amy instruments or certificated securities included in
such Collateral, a perfected secunity interest in such Collateral to the extent that a security interest may
be perfected by filing, recording or registening a financing statement or analogous document in the
United States {or any political subdivision thereof) and its territories and possessions pursuant to the
UCC or other applicable law in such jurisdictions, or by the secured party's taking possession, (iii)
subject to the execution and delivery of Deposit Account Control Agreements with respect to each
Deposit Account included in the Collateral, a perfected security interest in such Collateral, and (iv)
subject to the recordation of this Security Agreement with the U.S. Patent and Trademark Office and the
U.S. Copyright Office within the three month period (commencing as of the date hereof) or any other
applicable time period pursuant to 35 U.S.C. § 261 or 15 U.S.C. § 1060 (with respect to the U.S. Patent
and Trademark Office) or the one month period (commencing as of the date hereof) or any other
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applicable time period pursuant to 17 U.S.C. § 205 (with respect to the U.S. Copymnght Office) and
otherwise as may be required pursuant to the laws of any other necessary jurisdiction to perfect the
security interest in all Collateral in which a security interest may be perfected by filing in the U.S. Patent
and Trademark Office, the U.S. Copyright Office and other necessary jurisdictions. The Security Interest
is and shall be prior to any other Lien on any of the Collateral owned or held by or on behalf of such
Grantor other than Liens expressly permitted to be prior to the Security Interest pursuant to the Indenture
- —Documents or the Intercreditor Agreement. :

) Except as set forth on Schedule 11, all registrations and applications for
Copyrights, Patents and Trademarks are standing in the name of such Grantor, and none of the
Trademarks, Patents, Copyrights or Trade Secrets have been licensed by such Grantor to any affiliate or
third party. Schedule I sets forth a true and accurate list of all United States, state and foreign
registrations of and applications for Patents, Trademarks, and Copyrights owned by such Grantor and
Schedule I sets forth a true and accurate list of all Licenses material to the conduct of the business of
such Grantor or the business of the Grantors as a whole. Such Grantor is the sole and exclusive owner of
the entire right, title, and interest in and to all Inteliectual Property on Schedule II1.

(m)  All Intellectual Property set forth on Schedule III, and any other
Intellectual Property that is material to the conduct of the business of such Grantor or the business of the
Grantors as 2 whole, is subsisting and has not been adjudged invalid or unenforceable, in whole or in
part, and such Grantor has performed all acts and has paid all renewal, maintenance, and other fees and
taxes required to maintain each and every registration and application of such Intellectual Property in full
force and effect.

(n) All Intellectual Property set forth on Schedule III, and any other
Intellectual Property that is material to the conduct of the business of such Grantor or the business of the
Grantors as a whole, is valid and enforceable; no holding, decision, or judgment has been rendered in any
action or proceeding before any court or administrative authority challenging the validity of, such
Grantor's rights to register, or such Grantor’s rights to own or use, any such Intellectual Property and no
such action or proceeding is pending or, to the best of such Grantor’s knowledge, threatened.

(0) Such Grantor uses adequate standards of quality in the manufacture,
distribution, and sale of all products sold and in the provision of all services rendered under or m
connection with all Trademarks and have taken all action necessary to insure that all licensees of the
Trademarks owned by such Grantor use such adequate standards of quality.

®) The couduct of such Grantor’s business does not infringe upon any
trademark, patent, copyright, trade secret or simnilar intellectual property right owned or controlled by a
third party; no claim has been made that the use of any Intellectual Property owned or used by such
Grantor (or any of its respective licensees) violates the asserted rights of any third party.

(@ To the best of such Grantor's knowledge, no third party is infringing
upon any Intellectual Property owned or used by such Grantor, or any of its respective licensees.

(n) No settlement or consents, covenants not to sue, non-assertion
assurances, or releases have been entered into by such Grantor or to which such Grantor 1s bound that
adversely affect such Grantor’s rights to own or use any Intellectual Property.

(s) No authorization, approval or other action by, and no notice to or filing
with, any governmentza] authority or regulatory body is required for either (i) the pledge or grant by such
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Grantor of the Liens purported to be created in favor of the Trustee hereunder or (ii) the exercise by
Trustee of any rights or remedies in respect of any Collateral (whether specifically granted or created
hereunder or created or provided for by applicable law), except (A) for the filings contemplated by clause
(k) above and (B) as may be required, in connection with the disposition of any Investment Related
Property, by laws generally affecting the offering and sale of securities.

- .Section 5. - Levenants and Agreements.—— U

Fach Grantor hereby covenants and agrees as follows:

(a) It will promptly notify the Trustee in writing of any change (i) in its
legal name or in any trade name used to identify it in the conduct of its business or in the ownership of its
properties, (ii) in the location of its chief executive office, (iii) in its identity or legal or organizational
structure, including its type of organization, or its jurisdiction of organization, or (iv) in its federal
employer identification number or its organizational identification number (if any). Upon request by the
Trustee, it will promptly notify the Trustee in writing of any change in its principal place of business or
any office in which it maintains books or records relating to any of the Collateral owned or held by it or
on its behalf or any office or facility at which any such Collateral is located (including the establishment
of any such new office or facility). It agrees not to effect or permit any change referred to in the
preceding sentence unless all filings have been made under the UCC or otherwise that are required in
order for the Trustee to continue at all times following such change to have a valid, legal and perfected
security interest in all the Collateral with the same priority in effect prior to such change.

®) It shall maintain, at its own cost and expense, such complete and
accurate Records with respect to the Collateral owned or held by it or on its behalf as is consistent with
its current practices and in accordance with such prudent and standard practices used in industries that
are the same as or similar to those in which it is engaged, but in any event to include complete accounting
Records indicating all payments and proceeds received with respect 1o any part of such Collaterz], and, at
such time or times as the Trustee may reasonably request, promptly to prepare and deliver to the Trustee
a duly certified schedule or schedules in form and detail satisfactory to the Trustee showing the identity
and amount of any and ali such Collateral.

(c). 1t shall, at its own cost and expense, take any and all actions necessary to
defend title to the Collateral owned or held by it or on its behalf against all Persons and to defend the
Security Interest in such Collateral and the priority thereof against any Lien or other interest not
expressly permitted by the Indenture or Intercreditor Agreement, and in furtherance thereof, it shall not
take, or permit to be taken, any action not otherwise expressly permitted by the Indenture that could
impair the Security Interest or the prionty thereof or the Trustee's or any Holder's rights in or to such
Collateral.

(d) It shall, at its own expense, execute, acknowledge, deliver and cause to
be duly filed all such further instruments and documents and take all such actions as the Trustee may
from time to time Teasonably request to preserve, protect and perfect the Security Interest granted by 1t
and the rights and remedies created hereby, including the payment of any fees and taxes reguired 1n
connection with its execution and delivery of this Security Agreement, the granting by it of the Secunty
Interest and the filing of any financing statements or other documents in connection herewith or
therewith. Such Grantor also agrees to supplement this Security Agreement by supplementing the
Schedules hereto in order to specifically identify any asset or item owned or held by it or on its behalf
acquired by such Grantor after the date hereof that constitutes Intellectual Property or Commercial Tort
Claims pledged as Collateral hereunder and to use its best efforts to take such action as shall be necessary
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in order that all representations and warranties hereunder shall be true and correct with respect to such
Collateral within 30 days after the date such Grantor has notified the Trustee of such additional
Collateral. If such additional Collateral includes any U.S. registered Patents, Trademarks and
Copyrights, such supplement shall be accompanied by a copy of this Security Agreement, as so
supplemented, and any other documents necessary for recording the Trustee's Security Interest in such
U.S. registered Patents, Trademarks and Copyrights with the U.S. Patent and Trademark Office or the
U.S. Copyright Office, as-applicable. e -

(e) The Trustee and such Persons as the Trustee may reasonably designate
shall have the right, at the cost and expense of such Grantor, to reasonably inspect all of its Records (and
to make extracts and copies from such Records), to discuss its affairs with its officers and independent
accountants and to verify under reasonable procedures the validity, amount, quality, quantity, vaiue,
condition and status of, or any other matter relating to, the Collateral owned or held by or on behalf of
such Grantor, including, in the case of Collateral in the possession of any third person, by contacting
contract parties or other obligors thereon or any third person possessing such Collateral for the purpose
of making such a verification. The Trustee shall have the absolute right to share on a confidential basis
any information it gains from such inspection or verification with any Holder.

¢3] At its option, the Trustee may discharge past due taxes, assessments,
charges, fees, Liens, security interests or other encumbrances at any time levied or placed on the
Collateral owned or held by or on behalf of such Grantor, and not permitted by the Indenture, and may
pay for the maintenance and preservation of such Collateral to the extent such Grantor fails to do so as
required by the Indenture Documents, and such Grantor agrees, jointly with the other Grantors and
severally, to reimburse the Trustee on demand for any payment made or any expense incurred by the
Trustee pursuant to the foregoing authorization; provided that nothing in this subsection shall be
interpreted as excusing any Grantor from the performance of, or imposing any obligation on the Trustee
or any Holder to cure-or perform, any covenants or other promises of any Grantor with respect to taxes,
assessments, charges, fees, Liens, security interests or other encumbrances and maintenance as set forth
herein or in the other Indenture Documents.

() If at any time any Grantor shall take a security interest in any property of
an Account Debtor or any other person to secure payment and performance of an Account or any Pledged
Debt, such Grantor shall promptly assign such security interest to the Administrative Agent. Such
assignment need not be filed of public record unless necessary to continue the perfected status of the
security interest against creditors of and transferees from the Account Debtor or other person granting the
security interest.

(h) It shall remain liable to observe and perform all the conditions and
obligations to be observed and performed by it under each contract, agreement or instrument relating to
the Collateral owned or held by it or on its behalf, all in accordance with the terms and conditions
thereof, and it agrees, jointly with the other Grantors and severally, to indemnify and hold harmless the
Trustee and the Holders from and against any and all liability for such performance.

(i) It shall not permit any Inventory with an aggregate value of more than
$250,000 to be in the possession or control of any warehouseman, bailee, agent or processor at any tume
unless such warchouseman, bailee, agent or processor shall have been notified of the Secunty Interest
and shall have agreed in writing to hold such Inventory subject to the Security Interest and the
instructions of the Trustee and to waive and release any Lien held by it with respect to such Inventory,
whether arising by operati?n of law or otherwise.
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@) It shall not grant any extension of the time of payment of any of the
Accounts Receivable or any of the Pledged Debt, comprormise, compound or settle the same for less than
the full amount thereof, release, wholly or partly, any person liable for the payment thereof or allow any
credit or discount whatsoever thereon, other than extensions, credits, discounts, compromises Or
settlements granted or made in the ordinary course of business and consistent with its current practices
and in accordance with such prudent and standard practices used in industries that are the same as or

- ——girnilar to those in which-such Grantoris-engaged: ~—— "~ - st

(k) It shall, at its own expense, maintain or cause to be maintained insurance
covering physical loss or damage to the Inventory and Equipment in accordance with Section 4.6 of the
Indenture, which insurance shall be against all risks. All policies covering such insurance (i) shall
contain a standard loss payable clause and, during the effectiveness of the Intercreditor Agreement, shall
name the Administrative Agent (or Replacement Agent) as sole loss payee, and at any time during which
the Intercreditor Agreement is no longer in effect, shall name the Trustee as loss payee in respect of each
claim relating to the Collateral and resulting in a payment thereunder, and (ii) shall be indorsed to
provide, in respect of the interests of the Trustee and the Holders, that (A) the Trustee shall be an
additional insured, (B) 30 days' prior written notice of any cancellation or modification thereof or any
reduction of amounts payable thereunder shall be given to the Trustee, and (C) in the event that such
Grantor at any time or times shall fail to pay any premium in whole or part relating to any such policy,
the Trustee may, in its sole discretion, pay such premium. Such Grantor irrevocably makes, constitutes
and appoints the Trustee (and all officers, employees or agents designated by the Trustee) as such
Grantor's true and lawful agent (and attorney-in-fact) for the purpose, upon the occurrence and during the
continuance of an Event of Default, of making, settling and adjusting claims in respect of Collateral
under policies of insurance, endorsing the name of such Grantor on any check, draft, instrument or other
item of payment for the proceeds of such policies of msurance and for making all determinations and
decisions with respect thereto. In the event that such Grantor at any time or times shall fail to obtain or
maintain any of the policies of insurance required hereby or to pay any premium in whole or part relating
thereto, the Trustee may, without waiving or releasing any obligation or liability of the Grantors
hereunder or any Event of Default, in its sole discretion, obtain and maintain such policies of insurance
and pay such premium and take any other actions with respect thereto as the Trustee deems advisable.
All sums disbursed by the Trustee in connection with this paragraph, including reasonable attomeys' fees,
court costs, expenses and other charges relating thereto, shall be payable, upon demand, by the Grantors
to the Trustee and shall be additional Secured Obligations secured hereby.

] It shall legend upon request by the Trustee its Accounts Receivable, its
Pledged Debt and its books, records and docurnents evidencing or pertaining thereto with an appropriate
reference to the fact that such Accounts Receivable have been assigned to the Trustee for the benefit of
the Holders and that the Trustee has a security interest therein.

(m) It shall not, nor shall it permit any of its licensees to, do any act, or omit
to do any act, whereby any Patent that is material to the conduct of such Grantor's business or the
business of the Grantors as a whole may become invalidated or dedicated to the public, and it shall
continue to mark any products covered by any such Patent with the relevant patent number as necessary
and sufficient to establish and preserve its maximum rights under applicable patent laws. It shall (either
itself or through its licensees or its sublicensees), for each Trademark material to the conduct of such
Grantor's business, (i) maintain such Trademark in full force free from any claim of abandonment or
invalidity for non-use, (ii) maintain the quality of products and services offered under such Trademark,
(iii) display such Trademark with notice of Federal or foreign registration to the extent necessary and
sufficient to establish and preserve its rights under applicable law, (iv) not knowingly use or knowingly
permit the use of such Trademark in violation of any third party valid and legal rights. It shall (either
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itself or through licensees), for each work covered by a material Copyright, continue to publish,
reproduce, display, adopt and distribute the work with appropriate copyright notice as necessary and
sufficient to establish and preserve its maximum rights under applicable copyright laws. Such Grantor
shall take all actions necessary or advisable to ensure that any Inteliectual Property material to the
conduct of its business does not become abandoned, lost or dedicated to the public, and shall notify the
Trustee of any adverse determination or development (including the institution of, or any such

—determination O dcvelovpmcnt-in,—any—precccdingwin—ﬁae-&S.—Patcnt—and«'T«radmark—Oﬁice, U.Ss.
Copyright Office or any court or similar office of any country) regarding such Grantor's ownership of any
Inteliectual Property, its right to register the same, or to keep and maintain the same. Each Grantor shall,
within 105 days of the creation or acquisition of any Copyrightable work which is material to the
business of such Grantor or the Grantors as a whole, apply to register the Copyright in the U.S. Copyright
Office. With respect to any material Copyrightable work that has been exclusively licensed to any
Grantor, such Grantor shall use its best efforts to cause the licensor thereof to register the Copyright in
the U.S. Copyright Office and shall promptly record its rights in such License in the U.S. Copyright
Office. If any Grantor, either itself or through any agent, employee, licensee or designee, shall file an
application for any Patent, Trademark or Copyright (or for the registration of any Trademark or
Copyright) with the U.S. Patent and Trademark Office, U.S. Copyright Office or any office or agency in
any political subdivision of the United States or in any other country or any political subdivision thereof,
it shall notify the Trustee in writing within 60 days of such filing, and, upon the request of the Trustee,
shall promptly execute and deliver any and all agreements, instruments, documents and papers as the
Trustee may request to evidence the Trustee's security interest in such Patent, Trademark or Copyright.
Such Grantor hereby appoints the Trustee as its attorney-in-fact to execute and file such writings for the
foregoing purposes, all acts of such attorney being hereby ratified and confirmed; such power, being
coupled with an interest, is irrevocable. Such Grantor will take all necessary steps that are consistent
with the practice in any proceeding before the U.S. Patent and Trademark Office, U.S. Copyright Office
or any office or agency in any political subdivision of the United States or in any other country or any
political subdivision thercof, to maintain and pursue each material application relating to the Patents,
Trademarks and/or Copyrights (and to obtain the relevant grant or registration) and to maintain each
issued Patent and each registration of the Trademarks and Copyrights that is material to the conduct of
such Grantor's business, including timely filings of applications for renewal, affidavits of use, affidavits
of incontestability and payment of maintenance fees, and, if consistent with good business judgment, to
initiate opposition, interference and cancellation proceedings against third parties. In the event that such
Grantor has reason to believe that any Collateral consisting of a Patent, Trademark or Copyright material
to the conduct of such Grantor's business has been or is about to be infringed, misappropriated or diluted
by a third party, such Grantor shall, if consistent with good business judgment, promptly sue for
infringement, smisappropriation or dilution and to recover any and all damages for such infringement,
misappropriation or dilution, and take such other actions as are appropriate under the circumstances to
protect such Collateral. Upon and during the continuance of an Event of Default, such Grantor shall use
its best efforts to obtain all requisite consents or approvals by the licensor of each License to effect the
assignment of all of such Grantor's right, title and interest thereunder to the Trustee. Except as expressly
permitted under the Indenture or the Intercreditor Agreement, the Grantors will not execute, and there
will not be on file in any public office, any financing statement, security agreement or other documnent or
instruments, other financing statements, security agreements, or other documents or instruments filed or
to be filed in favor of the Trustee for the benefit of the Holders.

Section 6. Investment Related Property.
(a) Representations and Warranties. Each of the Grantors, jointly with the

other Grantors and severally, represents and warrants to the Trustee and the Holders that Schedule Il
hereto or to the applicable Supplement sets forth, as of the Applicable Date, all of the Deposit Accounts
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and Securities Accounts included in the Collateral owned or held by or on behalf of such Grantor.

(b) Registration in Nominee Name; Denominations. Each Grantor hereby
agrees that (i) without Jimiting Section 8, the Trustee, on behalf of the Holders, shall have the right (in 1its
sole and absolute discretion) to hold any Investment Related Property in its own name as pledgee, the
name of its nominee (as pledgee or as sub-agent) or the name of the applicable Grantor, endorsed or

-—gssigned, ~where applicable;—in “blank—-or —in—faver—of-the—Trustee—(or -the—Administrative Agent (or
Replacement Agent) during the effectiveness of the Intercreditor Agreement), (ii) at the Trustee's request,
such Grantor will promptly give to the Trustee copies of any material notices or other communications
received by it with respect to any Investment Related Property registered in its name, and (iii) the Trustee
shall at all times have the right to exchange any certificates, instruments or other documents representing
or evidencing any Investment Related Property owned or held by or on behalf of such Grantor for
certificates, instruments or other documents of smalier or larger demominations for any purpose
consistent with this Security Agreement.

(c) Voting and Distributions.

(1) Unless and until an Event of Default shall have occurred and be
continuing:

(A) Fach Grantor shall be entitled to exercise any and all
voting and/or other consensual rights and powers inuring to an owner of the Investment Related
Property, or any part thereof, for any purpose consistent with the terms of this Security
Agreement and the other Indenture Documents; provided that such Grantor will not be entitled to
exercise any such right if the result thereof could materially and adversely affect the rights
inuring to a holder of the Investment Related Property or the rights and remedies of the Trustee
or any of the Holders under this Security Agreement or any other Indenture Document or the
ability of the Trustee or any of the Holders to exercise the same.

B) Each Grantor shall be entitled to receive, retain and use
anty and all cash dividends, interest and principal paid on the Investment Related Property owned
or held by it or on its behalf to the extent and only to the extent that such cash dividends, interest
and principal are not prohibited by, and otherwise paid in accordance with, the terms and
conditions of the Indenture, the other Indenture Documents and applicable laws. All non-cash
dividends, interest and principal, and all dividends, interest and principal paid or payable m cash
or otherwise in connection with a partial or total liquidation or dissolution, retum of capital,
capital surplus or paid-in surplus, and all other distributions (other than distributions referred to
in the preceding sentence) made on or in respect of the Investment Related Property, whether
paid or payable in cash or otherwise, whether resulting from a subdivision, combination or
reclassification of the outstanding securities of any 1ssuer of any Investment Related Property or
received in exchange for any Investment Related Property, or any part thereof, or in redemption
thereof, or as a result of any merger, consolidation, acquisition or other exchange of assets t0
which such issuer may be a party or otherwise, shall be and become part of the Collateral, and, if
received by such Grantor, shall not be commingled with any of its other funds or property but
shall be held separate and apart therefrom, shall be held in trust for the benefit of the Trustee
hereunder and shall be forthwith delivered to the Trustee in the same form as so received (with
any necessary endorsement).

(i1) Without limiting the generality of the foregoing, upon the
occurrence and during the continuance of an Event of Default:
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(A) Al rights of each Grantor to dividends, interest or
principal that it is authorized to receive pursuant to subsection (c)(i)(B) above shall cease, and all
such rights shall thereupon become vested in the Trustee, which shall have the sole and exclusive
right and authority to receive and retain such dividends, interest or principal, as applicable. All
dividends, interest and principal received by or on behalf of any Grantor contrary to the
provisions of this Section shall be held in trust for the benefit of the Trustee, shall be segregated

--------- — from other property or-funds of such Grantor-and shall-be-forthwith-delivered to the Trustee upon

demand in the same form as so received (with any necessary endorsement). Subject to the
Intercreditor Agreement while it is in effect, any and all money and other property paid over to or
received by the Trustee pursuant to the provisions of this subsection (¢)(i1)(A) shall be retained
by the Trustee in an account to be established in the name of the Trustee, for the benefit of the -
Holders, upon receipt of such money or other property (the "Collateral Account") and shall be
applied in accordance with the provisions of Section 9(b). Subject to the Intercreditor
Agreement while it is in effect and to the provisions of this subsection (c)(ii)(A), such account
chall at all times be under the sole dominion and control of the Trustee, and the Trustee shall at
a1l tmes have the sole right to make withdrawals therefrom and to exercise all rights with respect
to the funds and other property from time to time therein or credited therete as set forth in the
Indenture Documents. After all Events of Default have been cured or waived, the Trustee shall,
within five Business Days after all such Events of Default have been cured or waived, repay to
the applicable Grantor all cash dividends, interest and principal (without interest) that such
Grantor would otherwise be permitted to retain pursuant to the terms of subsection {c)(1)(B)
above and which remain in such account.

{(B) All rights of each Grantor to exercise the voting and
consensual rights and powers it is entitled to exercise pursuant 0 subsection (c)}{i)(A) above, and
the obligations of the Trustee under subsection (c)(i)}(B) above, shall cease, and all such rights
shall thereupon become vested in the Trustee, which shall have the sole and exclusive right and
authority to exercise such voting and consensual rights and powers, provided that unless
otherwise directed by Holders of a majority of the aggregate principal amount of outstanding
Notes, the Trustee shall have the right from time to time following and during the continuance of
an Event of Default to permit such Grantor to exercise such rights. After all Events of Default
have been cured or waived, the applicable Grantor will have the right to exercise the voting and
consensual rights and powers that it would otherwise be entitled to exercise pursuant to the terms
of subsection {C){(I{A) above.

(d) Cash and Investment Property. Each Grantor covenants and agrees that
(i) with respect to each of its Deposit Accounts existing on the date hereof and set forth in Schedule III
hereto, it shall deliver, or cause to be delivered, to the Trustee on or prior to April 15, 2002, a duly
executed Deposit Account Control Agreement with respect to each such Deposit Account (other than a
Deposit Account that at all times has less than (A) $25,000 on deposit therein, and (B} when aggregated
with all other Deposit Accounts that are not subject to a Deposit Account Control Agreement in favor of
the Trustee, $100,000 on deposit therein), (11) it shall not at any time establish or maintain any other
Deposit Account without concurrently therewith delivering to the Trustee a duly executed Deposit
Account Control Agreement with respect to such Deposit Account, (111) it shall deposit, or cause to be
deposited, no less frequently than every other Business Day all of its Investment Related Property (other
than Deposit Accounts and Securities Accounts) mio one or more such Deposit Accounts or any
Securities Account. Prior to the delivery of a "Notice of Exclusive Control" under the applicable Deposit
Account Control Agreement, and pursuant to the terms thereof and the other Indenture Documents, each
Deposit Account shall at all times be under the "control” (within the meaning of Article 9 of the UCC) of
the Trustee, and no Grantor shall have access to or any right to draw upon or withdraw any cash or other

18
262606.03-Los Angeles Server 1A - MSW

TRADEMARK
REEL: 003375 FRAME: 0297



funds therefrom, except for purposes not otherwise prohibited by the Indenture Documents.

Section 7. Further Assurances.

Each Grantor hereby covenants and agrees, at its own cost and expense, to
execute, acknowledge, deliver and/or cause to be duly filed all such further agreements, instruments and
-_other documents, and-take all such further actions, -that-the Jrustee-may from time to time reasonably
request to preserve, protect and perfect (including as a result of any revisions to Article 9 of the UCC in
any jurisdiction or the effectiveness thereof or any other change in applicable law) the Security Interest
granted by it and the rights and remedies created hereby, including the payment of any fees and taxes
required in connection with its execution and delivery of this Security Agreement, the granting by it of
the Security Interest and the filing of any financing statements or other documents in connection herewith .
or therewith. In addition, to the extent permitted by applicable law, each Grantor hereby irrevocably
authorizes the Trustee to file one or more financing or continuation statements, and amendments thereto,
relative to all or any part of the Collateral owned or held by it or on its behalf without the signature of
such Grantor and agrees that 2 photographic or other reproduction of this Security Agreement or of a
financing statement signed by such Grantor shall be sufficient as a financing statement and may be filed
as a financing statement in any and all jurisdictions. Each Grantor hereby further irrevocably authorizes
the Trustee to file 2 Record or Records, including financing statements, in all jurisdictions and with all
filing offices that the Trustee may determine, in its sole and absolute discretion, are necessary, advisable
or prudent to perfect the Security Interest granted by it and agrees that such financing statements may
describe the Collateral owned or held by it or on its behalf in the same manner as described herein or
may contain an indication or description of collateral that describes such Collateral in any other manner
that the Trustee may determine, in its sole and absolute discretion, is necessary, advisable or prudent to
perfect the Security Interest granted by such Grantor, including describing such property as "all assets" or

"all personal property.”

Section 8. Trustee Appointed Attorney-In-Fact.

(a) Each Grantor hereby appoints the Trustee as its true and lawful agent
and attorney-in-fact for the purpose of carrying out the provisions of this Security Agreement and taking
any action and executing any instrument that the Trustee may deem necessary or advisable to accomplish
the purposes hereof, which appointment is irrevocable and coupled with an interest, and without limiting
the generality of the foregoing, the Trustee shall have the right, with power of substitution for such
Grantor and in such Grantor's name or otherwise, for the use and benefit of the Trustee and the Holders,
upon the occurrence and during the continuance of an Event of Default and at such other time or times
permitted by the Indenture, (i) to receive, endorse, assign and/or deliver any and all notes, acceptances,
checks, drafts, money orders or other evidences of payment relating to the Collateral owned or held by it
or on its behalf or any part thereof; (ii) to demand, collect, receive payment of, give receipt for, and give
discharges and releases of, any of such Collateral; “(ii1) to commence and prosecute any and all suits,
actions or proceedings at law or in equity in any court of competent jurisdiction to collect or otherwise
realize on any of the Collateral owned or held by it or on its behalf or to enforce any rights in respect of
any of such Collateral; (iv) to settle, compromise, compound, adjust or defend any actions, suits or
proceedings relating to any of such Collateral; (v) to notify, or to require such Grantor to notify, obligors
to make payment directly to the Trustee, and (vi) to use, sell, assign, transfer, pledge, make any
agreement with respect to or otherwise deal with any of such Coliateral, and to do all other acts and
things necessary to carry out the purposes of this Security Agreement, as fully and completely as though
the Trustee were the absolute owner of such Collateral for all purposes; provided that nothing herein
contained shall be construed as requiring or obiigating the Trustee or any Holder to make any
commitment or to make any inquiry as to the nature or sufficiency of any payment received by the
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Trustee or any Holder, or to present or file any claim or notice, or to take any action with respect to any
of the Collateral or the moneys due or to become due in respect thereof or any property covered thereby,
and no action taken or omitted to be taken by the Trustee with respect to any of the Collateral shall give
rise to any defense, counterclaim or offset in favor of such Grantor or to any claim or action against the
Trustee. The provisions of this Section shall in no event relieve any Grantor of any of its obligations
hereunder or under the other Indenture Documnents with respect to any of the Collateral or impose any
“obligationn on the Trustee or any Holder to-proceed in any particular manner-with respect to any of the
Collateral, or in any way limit the exercise by the Trustee or any Holder of any other or further right that
it may have on the date of this Security Agreement or hereafter, whether hereunder, under any other
Indenture Document, by law or otherwise. Any sale pursuant to the provisions of this paragraph shall be
deemed to conform to the commercially reasonable standards as provided in Section 9-610(b) of the UCC
as in effect in the State of New York or its equivalent in other jurisdictions (or any successor provision).

Section 9, Remedies Upon Default.

(a) Remedies Generally.

(1) General Rights. Upon the occurrence and during the
continuance of an Event of Default, each Grantor agrees to deliver each item of Collateral owned
or held by it or on its behalf to the Trustee on demand, and it is agreed that the Trustee shall have
the right, with or without legal process and with or without prior notice or demand for
performance, to take possession of the Collateral owned or held by it or on its behalf and without
liability for trespass to enter any premises where such Collateral may be located for the purpose
of taking possession of or removing such Collateral and, generally, to exercise any and all rights
afforded to a secured party under the UCC or other applicable law. Without limiting the
generality of the foregoing, each Grantor agrees that the Trustee shall have the right, subject to
the mandatory requirements of applicable law, to sell or otherwise dispose of any of the
Collateral owned or held by or on behalf of such Grantor, at public or private sale or at any
broker's board or on any securities exchange, for cash, upon credit or for future delivery as the
Trustee shall deem appropriate. In connection with any sale or disposition of the Collateral
pursuant to this Section 9, each Grantor agrees to promptly deliver to the Trustee any documnents
required under Section 11.10 of the Indenture. The Trustee shall be irrevocably authorized at
any such sale of such Collateral constituting securities (if it deems it advisable to do so) to
restrict the prospective bidders or purchasers to Persons who will represent and agree that they
are purchasing such Collateral for their own account for investment and not with a view to the
distribution or sale thereof, and upon consummmation of any such sale, the Trustee shall have the
right to assign, transfer and deliver to the purchaser or purchasers thereof the Collateral so sold.
Each such purchaser at any such sale shall hold the property sold absolutely, free from any claim
or right on the part of the applicable Grantor, and such Grantor hereby waives (to the extent
permitted by law) all rights of redemption, stay, valuation and appraisal which such Grantor now
has or may at any time in the future have under any rule of law or statute now existing or
hereafter enacted.

(11) Sale of Collateral. The Trustee shall give each Grantor ten days'
written notice (which such Grantor agrees is reasonable notice within the meaning of Sections
9-6]1 and 9-612 of the UCC as in effect in the State of New York or its equivalent in other
jurisdictions (or any successor provisions)), of the Trustee's intention to make any sale of any of
the Collateral owned or held by or on behalf of such Grantor. Such notice, in the case of a public
sale, shall state the time and place for such sale and, in the case of a sale at a broker’s board or on
a securities exchange, shall state the board or exchange at which such sale is to be made and the
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day on which such Collateral will first be offered for sale at such board or exchange. Any such
public sale shall be held at such time or times within ordinary business hours and at such place or
places as the Trustee may fix and state in the notice (if any) of such sale. At any such sale, the
Collateral to be sold may be sold in one lot as an entirety or in separate parcels, as the Trustee
may (in its sole and absolute discretion) determine. The Trustee shall not be obligated to make
any sale of any Collateral if it shall determine not to do so, regardless of the fact that notice of
-sale of such—C—ailateral—shaiihave—been—given.—-’ﬂxe-Trustec~mayrwithout-noﬁcc-orpublicaﬁon,
adjourn any public or private sale or cause the same to be adjourned from time to timme by
announcement at the time and place fixed for sale, and such sale may, without further notice, be
made at the time and place to which the same was so adjourned. In case any sale of any of the
Collateral is made on credit or for future delivery, the Collateral so sold may be retained by the
Trustee until the sale price is paid by the purchaser or purchasers thereof, but the Trustee shall
not incur any liability 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 failure, such Collateral may be sold again upon
like notice. At any public (or, to the extent permitted by applicable law, private) sale made
pursuant to this Section, any Holder may bid for or purchase, free (to the extent permitted by
applicable law) from any right of redemnption, stay, valuation or appraisal on the part of such
Grantor (all said rights being also hereby waived and released to the extent permitted by law),
any of the Collateral offered for sale and may make payment-on account thereof by using any
claim then due and payable to such Holder from such Grantor s a credit against the purchase
price, and such Holder may, upon compliance with the terms of sale, hold, retain and dispose of
such property without further accountability to such Grantor therefor. For purposes hereof, (i) a
written agreement to purchase any of the Collateral shall be treated as a sale thereof, (i1) the
Trustee shall be free to carry out such sale pursuant to such agreement, and (iii) no Grantor shall
be entitled to the return of any of the Collateral subject thereto, notwithstanding the fact that
after the Trustee shall have entered into such an agreement all Events of Default shall have been
remedied and the Secured Obligations paid in full. As an alternative to exercising the power of
sale herein conferred upon it, the Trustee may proceed by a suit or suits at law or in equity to
foreclose upon any of the Collateral and to sell any of the Collateral pursuant to a judgment or
decree of a court or courts having competent jurisdiction or pursuant to a proceeding by a court-
appointed receiver. Any sale pursuant to the provisions of this Section shall be deemed to
conform to the commercially reasonable standards as provided in Section 9-610(b) of the UCC as
in effect in the State of New York or its equivalent in other jurisdictions (or any successor
provisions). Without limiting the generality of the foregoing, each Grantor agrees as follows:
(A) if the proceeds of any sale of the Collateral owned or held by it or on its behalf pursuant to
this-Seciion are insufficient to pay all the Secured Obligations, it shall be liable for the resulting
deficiency and the fees, charges and disbursements of any counsel employed by the Trustee or
any Holder to collect such deficiency, (B) it hereby waives any claims against the Trustee arising
by reason of the fact that the price at which any such Collateral may have been sold at any
private sale pursuant to this Section was less than the price that might have been obtained at a
public sale, even if the Trustee accepts the first offer received and does not offer such Collateral
to more than one offeree, (C) there is no adequate remedy at law for failure by it to comply with
the provisions of this Section and that such failure would not be adequately compensable in
damages, and therefore agrees that its agreements in this Section may be specifically enforced,
(D) the Trustee may sell any such Collateral without giving any warranties as to such Collateral,
and the Trustee may specifically disclaim any warranties of title or the like, and (E) the Trustee
shall have no obligation to marshall any such Collateral.

(b) Application of Proceeds of Sale. The Trustee shall apply the proceeds of
any collection or sale of the Collateral, as well as any Collateral consisting of cash, as follows:
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FIRST, to the payment of all reasonable costs and expenses incurred by the
Trustee (in its capacity as such hereunder or under any other Indenture Document) in connection
with such collection or sale or otherwise in connection with this Security Agreement, any other
Indenture Document or any of the Secured Obligations, including all out-of-pocket court costs
and the reasonable fees and expenses of its agents and legal counsel, the repayment of all
advances made by the Trustee hereunder or under any other Indenture Document on behalf of
afiy Grantor and-any other reasonable out-of-pocketcostsOrexpenses ncurred-in connection
with the exercise of any right or remedy hereunder or under any other Indenture Document;

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

THIRD, to the applicable Grantor, its successors or assigns, or as a court of
competent jurisdiction may otherwise direct.

The Trustee shall have sole and absolute discretion as to the time of application
of any such proceeds, moneys or balances in accordance with this Security Agreement. Upon any sale of
the Collateral by the Trustee (including pursuant to a power of sale granted by statute or under a judicial
proceeding), the receipt of the purchase money by the Trustee or of the officer making the sale shall be a
sufficient discharge to the purchaser or purchasers of the Collateral so sold and such purchaser or
purchasers shall not be obligated to see to the application of any part of the purchase money paid over to
the Trustee or such officer or be answerable in any way for the misapplication thereof.

(c) Investment Related Property. In view of the position of each Grantor n
relation to the Investment Related Property, or because of other current or future circumstances, a
question may arise under the Securities Act of 1933, as now or hereafier in effect, or any similar statute
hereafter enacted analogous in purpose or effect (such Act and any such similar statute as from time to
time in effect being called the "Federal securities laws") with respect to any disposition of the Investment
Related Property permitted hereunder. Each Grantor understands that compliance with the Federal
securities laws might very strictly limit the course of conduct of the Trustee if the Trustee were to
attempt to dispose of all or any part of the Investment Related Property, and might also limit the extent to
which or the manner in which any subsequent transferee of any Investment Related Property could
dispose of the same. Similarly, there may be other legal restrictions or limitations affecting the Trustee
in any attempt to dispose of all or part of the Investment Related Property under applicable Blue Sky or
other state securities laws or similar laws analogous in purpose or effect. Each Grantor recognizes that in
light of such restrictions and limitation.s- the Trustee may, with respect to any sale of the Investment
Related Property, limit the purchasers to those who will agree, among other things, to acquire such
Investment Related Property for their own account, for investment, and not with a view to the distribution
or resale thereof. Each Grantor acknowledges and agrees that in light of such restrictions and limitations,
the Trustee, in its sole and absolute discretion, (i) may proceed to make such a sale whether or not &
registration statement for the purpose of registering such Investment Related Property, or any part
thereof, shall have been filed under the Federal securities laws and (ii) may approach and negotiate with
a single potential purchaser to effect such sale. Each Grantor acknowledges and agrees that any such sale
might result in prices and other terms less favorable to the seller than if such sale were a public sale
without such restrictions. In the event of any such sale, the Trustee shall incur no responsibility or
liability for selling all or any part of the Investment Related Property at a price that the Trustee, in 1ts sole
and absolute discretion, may in good faith deem reasonable under the circumstances, notwithstanding the
possibility that 2 substantially higher price might have been realized if the sale were deferred unti} after
registration as aforesaid or if more than a single purchaser were approached. The provisions of this
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Section will apply notwithstanding the existence of a public or private market upon which the quotations
or sales prices may exceed substantially the price at which the Trustee sells any such Investment Related

Property.

_ {d) Registration, Etc. Each Grantor agrees that, upon the occurrence and
during the continuance of an Event of Default, if for any reason the Trustee desires to sell any of the
- “Investment Related-Property owned or-held-by or on behalf of such-Grantor at-a-public sale, it will, at any
time and from time to time, upon the written request of the Trustee, use its best efforts to take or to cause,
where applicable, the issuer of such Investment Related Property to take such action and prepare,
distribute and/or file such documents, as are required or advisable in the reasonable opinion of counsel
for the Trustee to permit the public sale of such Investment Related Property. Each Grantor further
agrees to indemnify, defend and hold harmless the Trustee, each Holder, any underwriter and their
respective officers, directors, affiliates and controlling Persons from and against all loss, liability,
expenses, costs of counsel (including reasonable fees and expenses of legal counsel), and claims
(including the costs of investigation) that they may incur, insofar as such loss, liability, expense or claim,
as applicable, relates to such Grantor or any of its property, and arises out of or is based upon any alleged
untrue statement of a material fact contained in any prospectus (or any amendment or supplement
thereto) or in any notification or offering circular, or arises out of or is based upon any alleged omission
to state a material fact required to be stated therein or necessary to make the statements in any thereof not
misleading, except insofar as the same may have been caused by any untrue statement or omission based
upon information furnished in writing to such Grantor or the issuer of such Investment Related Property,
as applicable, by the Trustee expressly for use therein. Each Grantor further agrees, upon such written
request referred to above, to use its best efforts to qualify, file or register, or cause, where applicable, the
issuer of such Investment Related Property to qualify, file or register, any of the Investment Related
Property owned or held by or on behalf of such Grantor under the Blue Sky or other securities laws of
such states as may be requested by the Trustee and keep effective, or cause to be kept effective, all such
qualifications, filings or registrations. Each Grantor will bear all costs and expenses of carrying out its
obligations under this Section. Each Grantor acknowledges that there 1s no adequate remedy at law for
failure by it to comply with the provisions of this Section and that such failure would not be adequately
compensable in damages, and therefore agrees that its agreements contained in this Section may be
specifically enforced.

Section 10. Grant of License to Use Intellectual Property.

For the purpose of enabling the Trustee to exercise rights and remedies under
Section 9, and under this Section, at such time as the Trustee shall be lawfully entitled to exercise such
rights and remedies, each Grantor hereby grants to the Trustee an irrevocable, non-exclusive license
{exercisable without payment of royalty or other compensation to the Grantors) 1o use, license or
sub-license any of the Collateral consisting of Intellectual Property now owned or hereafter acquired by
such Grantor, and wherever the same may be located, and including in such license reasonable access to
all media in which any of the licensed items may be recorded or stored and to all computer software and
programs used for the compilation or printout thereof (subject, in the case of Trademarks, to sufficient
rights to quality control and inspection in favor of the Grantor to avoid the nisk of invalidation of said
Trademarks). The use of such license by the Trustee shall be exercised, at the option of the Trustee,
upon the occurrence and during the continuation of an Event of Default; provided that any license,
sub-license or other transaction entered into by the Trustee in accordance herewith shall be binding upon
the Grantors notwithstanding any subsequent cure of an Event of Default. Any royalties and other
payments received by the Trustee shall be applied in accordance with Section 9(b).
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Section 11]. Reimbursement of Trustee.

Each Grantor agrees, jointly with the other Grantors and severally, to pay to the
Trustee the amount of any and all reasonable out-of-pocket expenses, including the fees, other charges
and disbursements of counsel (including allocated costs of intenal counsel) and of any experts or agents,
that the Trustee may incur in connection with (a) the administration of this Security Agreement relating
<o ——to-such Grantor or-any-ef-its-property ané-any-consent, amendment-waiver-or-other modification to this
Security Agreement, (b) the creation and perfection of Liens in favor of Trustee for the benefit of
Holders, including filing and recording fees, expenses and taxes, search fees, and the reasonable fees,
expenses and disbursements of any counsel providing any opinions in respect of the Collateral or the
Liens created pursuant to the Collateral Agreements, (c) the custody or preservation of, or the sale of,
collection from, or other realization upon, any of the Collateral owned or held by or on behalf of such
Grantor, (d) the exercise, enforcement or protection of any of the rights of the Trustee hereunder relating
to such Grantor or any of its property, including any costs of settlement incurred by the Trustee after the
occurrence of an Event of Default, (¢) any refinancing or restructuring of the credit arrangements
pursuant to the Indenture, including a "work-out," or pursuant to any insolvency or bankruptcy cases or
proceedings, or (f) the failure by such Grantor to perform or observe any of the provisions hereof.
Without limitation of its indemnification obligations under the other Indenture Documents, each of the
Grantors agrees, jointly with the other Grantors and severally, to indemnify the Trustee and the Holders
against, and hold the Trustee and each Holder harmless from, any and all losses, claims, damages,
liabilities and related out-of-pocket expenses, including reasonable counsel fees (including allocated
costs of internal counsel), other charges and disbursements, incurred by or asserted against the Trustee or
any Holder arising out of, in any way connected with, or as a result of (a) the execution or delivery by
such Grantor of this Security Agreement or any other Indenture Document or any agreement or
instrument contemplated hereby or thereby, or the performance by such Grantor of its obligations under
the Indenture Documents and the other transactions contemnplated thereby or (b) any claim, litigation,
investigation or proceeding relating to any of the foregoing, whether or not the Trustee or any Holder is a
party thereto, provided that such indemnity shall not, as to the Trustee or any Holder, be available to the
extent that such losses, claims, damages, liabilities or related expenses are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or
willful misconduct of the Trustee or such Holder, respectively. Any amounts payable as provided
hereunder shall be additional Secured Obligations secured hereby and by the other Security Documents.
The provisions of this Section shall remain operative and in full force and effect regardless of the
termination of this Security Agreement or any other Indenture Document, the consummation of the
transactions contemplated hereby or thereby, the repayment of any of the Secured Obligations, the
invalidity or unenforceability of any term or provision of this Security Agreement or any other Indenture
Document or any investigation made by or on behalf of the Trustee or any Holder. Al amounts due
under this Section shall be payable within ten days of written demand therefor and shall bear interest at
the rate of 11-7/8% per annum.

Section 12. Waivers: Amendment.

No failure or delay of the Trustee in exercising any power or right hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or
any abandonment or discontinuance of steps to enforce such a right or power, preclude any other or
further exercise thereof or the exercise of any other nght or power. The rights and remedies of the
Trustee and the Holders hereunder and under the other Indenture Documents are cumulative and are not
exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this
Security Agreement or any other Indenture Document or consent to any departure by any Grantor
therefrom shall in any event be effective uniess the same shall be permitted by this Section, and then such
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waiver or consent shall be effective only in the specific instance and for the purpose for which given. No

notice or demand on any Grantor in any case shall entitle such Grantor to any other or further notice or

demand in similar or other circumstances. Neither this Security Agreement nor any provision hereof may

be waived, amended, supplemented or otherwise modified, or any departure therefrom consented to,

except pursuant to an agreement or agreements in writing entered into by, between or among the Trustee

and the Grantor or Grantors with respect to which such waiver, amendment, other modification or
~.-— —consent is'to apply; subjectto-any-consentrequired in-accordance with-Article-B{-of the Indenture.

Section 13, Security Interest Absolute.

All rights of the Trustee hereunder, the Security Interest and all obligations of
each Grantor hereunder shall be absolute and unconditional irrespective of (i) any lack of validity or
enforceability of the Indenture, any other Indenture Document, any agreement with respect to any of the
Secured Obligations, or any other agreement or instrument relating to any of the foregoing, (ii) any
change in the time, manner or place of payment of, or in any other term of, all or any of the Secured
Obligations, or any other waiver, amendment, supplement or other modification of, or any consent to any
departure from, the Indenture, any other Indenture Documnent or any other agreement or instrument
relating to any of the foregoing, (iii) any exchange, release or non-perfection of any Lien on any other
collateral, or any release or waiver, amendment; supplement or other modification of, or consent under,
or departure from, any guaranty, securing or guaranteeing all or any of the Secured Obligations, or (1v)
any other circumstance that might otherwise constitute a defense available to, or a discharge of, any
Grantor in respect of the Secured Obligations or in respect of this Security Agreement or any other
Indenture Document.

Section 14, Termination; Release,

This Security Agreement and the Security Interest shall terminate when all the
Secured Obligations have been finally and indefeasibly paid in full in cash. In connection with the
termination of the Security Interest pursuant to this Section or any release of any Collateral permitted by
Sections 11.9 and 11.10 of the Indenture, the Trustee shall execute and deliver to the applicable Grantor,
at the cost and expense of such Grantor, all UCC termination statements and similar documents that such
Grantor may reasonably request to evidence such termination or release. Any execution and delivery of
documents pursuant to this.Section shall be without recourse to or warranty by the Trustee or any Holder.
Notwithstanding the foregoing, this Security Agreement shall continue to be effective or shall be
reinstated, as the case may be, if at any time any amount received by a Holder in respect of the Secured
Obligations is rescinded or must otherwise be restored or returned by such Holder upon the insolvency,
bankruptcy, dissolution, liquidation or reorganization of any Grantor or upon the appointment of any
intervenor or conservator of, or trustee or similar official for, any Grantor or any substantial part of its
properties, or otherwise, all as though such payments had not been made.

Section 15. Additional Grantors.

Upon execution and delivery after the date hereof by the Trustee and a
Subsidiary of a Supplement, such Subsidiary, shall become a Grantor hereunder with the same force and
effect as if originally named as a Grantor herein (each an "Additional Grantor™). The execution and
delivery of any Supplement shall not require the consent of any other Grantor hereunder. The rights and
obligations of each Grantor hereunder and under the Indenture Documents shall remain in full force and
effect notwithstanding the addition of any Additional Grantor as a party to this Security Agreement.
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Section 16, Notices.

All communications and notices hereunder shall be in writing and given as
provided in Section 12.2 of the Indenture. All communications and notices hereunder to the Trustee shall
be given to it at its address for notices set forth in such Section, and all communications and notices
hereunder to the Company and any other Grantor shall be given to itat its address for notices set forth on

-Schedule 1 hereto -or-to-the-applicable-Supplement;—with, -in-the—case of-any Grantor-other than the
Company, a copy to the Company.

Section 17, Binding Effect: Severa] Agreement; Assignments.

Whenever in this Security Agreement any of the parties hereto is referred to,
such reference shall be deemed to include the successors and assigns of such party, and all covenants,
promises and agreements by or on behalf of any Grantor that are contained in this Security Agreement
shall bind and inure to the benefit of each party hereto and its successors and assigns. This Security
Agreement shall become effective as to any Grantor when a counterpart hereof executed on behalf of
such Grantor shall have been delivered to the Trustee and a counterpart hereof shall have been executed
on behalf of the Trustee, and thereafter shall be binding upon such Grantor and the Trustee and their
respective successors and assigns, and shall inure to the benefit of such Grantor, the Trustee and the
Holders, and their respective successors and assigns, except that no Grantor shall have the right to assign
its rights or obligations hereunder or any interest herein or in any of the Collateral (and any such
atternpted assignment shall be void), except as expressly contemplated by this Security Agreement or the
other Indenture Documents. This Security Agreement shall be construed as a separate agreement with
respect to each of the Grantors and may be amended, supplemented, waived or otherwise modified or
released in accordance herewith and in accordance with the Indenture with respect to any Grantor
without the approval of any other Grantor and without affecting the obligations of any other Grantor
hereunder.

Section_18. Survival of Arreement: Severability; Entire Agreement.

All covenants, agreements, representations and warranties made by the Grantors
herein and in the certificates or other instruments prepared or delivered in connection with or pursuant to
this Security Agreement or any other Indenture Document shall be considered to have been relied upon
by the Trustee and the Holders and shall survive the execution and delivery of any Indenture Document,
regardiess of any investigation made by the Holders or on their behalf, and shall continue in full force
and effect until this Security Agreement shall terminate. In the event any one or more of the provisions
contained in this Security Agreement or in any other Indenture Document should be held invalid, illegal
or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained herein or therein shall not in any way be affected or impaired thereby (it being understood that
the invalidity of a particular provision in 2 particular jurisdiction shall not in and of itself affect the
validity of such provision in any other jurisdiction). This Secunty Agreement and the other Indenture
Documents embody the entire agreement and understanding among the Grantors and the Trustee and
supersede all prior agreemnents and understandings between such parties relating to the subject matter
hereof and thereof.

Section 19. GOVERNING LAW.

THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.
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Section 20. Counterparts.

This Security Agreement may be executed in counterparts (and by different
parties hereto on different counterparts), each of which shall constitute an original, but all of which,
when taken together, shall constitute but one contract (subject to Section 17), and shall become effective
as provided in Section 17. Delivery of an executed counterpart of this Security Agreement by facsimle
transmission shall be as effective as delivery of a manually executed counterpart of this Secunty

Agreement.

Section 21. Headings.

Section and Section headings and the Table of Contents used heremn are for
convenience of reference only, are not part of this Security Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Security Agreement.

Section 22. Jurisdiction; Venue; Consent to Service of Process.

Each Grantor hereby irrevocably and unconditionally submits, for itself and its
property, to the nonexclusive jurisdiction of any New York State court or Federal court of the United
States of America sitting in New York City, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Security Agreement or the other Indenture Documents, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that, to the extent permitted by applicable law, all claims in respect of any such
action or proceeding may be heard and determined in such New York State court or, to the extent
permitted by applicable law, in such Federal court. Each of the parties hereto agrees that a final
judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions
by suit on the judgment or in any other manner provided by law. Nothing in this Security Agreement
shall affect any right that the Trustee or any Holder may otherwise have to bring any action or proceeding
relating to this Security Agreement or the other Indenture Documents against such Grantor or any of its
property in the courts of any junisdiction. Each Grantor hereby irrevocably and unconditionally waives,
to the fullest extent it may legally and effectively do so, any objection that it may now or hereafter have
to the laying of venue of any suit, action or proceeding anising out of or relating to this Security
Agreement or the other Indenture Documents in any foregoing court referred to in this Section. Each of
the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the
defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.
Each party hereto irrevocably consents to service of process in the manner provided for notices in
Section 16. Nothing in this Security Agreemnent will affect the right of any party hereto to serve process
in any other manner permitted by law.

Section 23. WAIVER OF JURY TRIAL.:

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS SECURITY AGREEMENT. EACH PARTY HERETO (I) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HERETO HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND ()
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
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WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 24. No Duty on the Part of the Trustee; Standard of Care.

The powers conferred on the Trustee hercunder are solely to protect the interests
of the Holders in the Collateral and shall not impose any duty upon the Trustee to exercise any such
powers. The Trustee and the Holders shall be accountable only for amounts that they actually receive as
a result of the exercise of such powers, and neither they nor any of their officers, directors, employees or
agents shall be responsible to any Grantor for any act or failure to act hereunder, except for their own
gross negligence or willful misconduct. Except for the exercise of reasonable care in the custody of any
Collateral in its possession and the accounting for moneys actually received by it hereunder, the Trustee
shall have no duty as to any Collateral or as to the taking of any necessary steps to preserve rights against
prior parties or any other rights pertaining to any Collateral. The Trustee shall be deemed to have
exercised reasonable care in the custody and preservation of Collateral in its possession if such Collateral
is accorded treatment substantially equal to that which the Trustee accords its own property. Neither the
Trustee nor any of its directors, officers, employees or agents shall be liable for failure to demand, collect
or realize upon all or any part of the Collateral or for any delay in doing so or shall be under any
obligation to sell or otherwise dispose of any Collateral upon the request of any Grantor or otherwise.

Section 235, Indenture Controls.

' All terms, covenants, conditions, provisions and requirernents of the Indenture,
including Article VII thereof, are incorporated by reference in this Security Agreement. In the event of
any conflict or inconsistency between the provisions of this Security Agreement and those of the
Indenture, including any conflicts or inconsistencies in any definitions herein or therein, the provisions or
definitions of the Indenture shall govern.

" Section 26. Trust Indenture Act Controls.

If any provision of this Security Agreement limits, qualifies or conflicts with thé
duties imposed by the Trust Indenture Act of 1939 as n effect on the date of this Security Agreement, the
imposed duties shall control.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Security
Agreement as of the day and year first above written.

PENTON MEDIA, INC.

'Name Thepaas L. L_F_.g_j_
Tlt}e ‘ i m‘rma—\ oF N Q’\r

and C(h: e € cec¥Fivg 0icer

EACH OF THE SUBSIDIARIES LISTED ON
SCHEDULE I HERETO

AS TO EACH OF THE FOREGOING

By: mﬂ/[,«z/%(ﬁ!\} Forir

STARDUST.COM

Name: peefh & Ay lastro

Title: Y (L : eVl Friman cial O&F el

U.S. BANK NATIONAL
ASSOCIATION,
as Trustee

vBy:
Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have duly executed this Security
Agreement as of the day and year first above written.

PENTON MEDIA, INC.

By:
Name:
Title:

EACH OF THE SUBSIDIARIES LISTED ON
SCHEDULE I HERETO

AS TO EACH OF THE FOREGOING

By:
Name:
Title:

STARDUST.COM

By:
Name:
Title:

U.S. BANK NATIONAL
ASSOCIATION,
as Trustee

By j»f,z,/ |
Narmne: Foendy P-Gcfoe el
Title: Wit ll'tr.-'ffq,-’]‘
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- EXHIBIT A
TO PLEDGE AND SECURITY AGREEMENT

FORM OF SUPPLEMENT

SUPPLEMENT NO. _, dated as of , to the PLEDGE AND SECURITY
AGREEMENT, dated as of March 28, 2002, among PENTON MEDIA, INC, a Delaware corporation
(the "Company"), the subsidiaries of the Company party thereto, and U.S. BANK NATIONAL
ASSOCIATION, as trustee (the "Trustee") under the Indenture referred to in the next paragraph (as
amended, restated, extended, supplemented or otherwise modified from time to time, the “"Security

Agreement”).

Reference is made to the Indenture, dated as of March 28, 2002, among the
Company, the subsidiaries of the Company party thereto, and the Trustee (as amended, restated,
extended, supplemented or otherwise modified from time to time, the "Indenture”). Capitalized terms
used herein and not defined herein shall have the meanings assigned to such terms in the Indenture and

the Security Agreement.

The Grantors have entered into the Security Agreement in connection with the
issuance by the Company of 11-7/8% Senior Secured Notes Due 2007. Section 15 of the Security
Agreement provides that additional Subsidiaries may become Grantors under the Security Agreement by
execution and delivery of an instrument in the form of this Supplement. The undersigned Subsidiary (the
"New Grantor") is executing this Supplement to become a Grantor under the Security Agreement in
accordance with the requirements of the Indenture.

For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Trustee and the New Grantor hereby agree as follows:

Section 1. In accordance with Section 15 of the Security Agreement, the New Grantor by its
signature below becomes a2 Grantor under the Security Agreement with the same force and effect as if
originally named therein as a Grantor, and the New Grantor hereby agrees to, and to be bound by, all the
terms and provisions of the Security Agreement applicable to it as a Grantor thereunder. In furtherance
of the foregoing, the New Grantor, as security for the payment and performance in full of the Secured
Obligations, does hereby create and grant to the Trustee (and its successors and assigns), for the benefit
of the Secured Parties (and their successors and assigns), a security interest in and lien on all of the New
Grantor's right, title and interest in and to the Collateral (as defined in the Security Agreement) of the
New Grantor. Eacl. reference to a "Grantor” in the Security Agreement shall be deemed to include the
New Grantor. The Security Agreement is hereby incorporated herein by reference.

Section 2. The New Grantor represents and warrants to the Trustee and the other Secured
Parties that (i) this Supplement has been duly authorized, executed and delivered by it and constitutes its
legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorum or other similar laws affecting creditors'
rights generally, (ii) set forth on the Schedules attached hereto are true and complete schedules of all of
the information that would have been required to have been delivered by or on behalf of the New Grantor
pursuant to the Security Agreement and the Schedules thereto if the New Grantor had been ornginally
named in the Security Agreement, and (iii) the representations and warranties made by it as a Grantor
under the Security Agreement are true and correct on and as of the date hereof giving effect to the
applicable information referred to in clause (i1) of this Section.
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Section 3. This Supplement may be executed in counterparts (and by each party hereto on a
different counterpart), each of which shall constitute an original, but both of which, when taken together,
chall constitute but one contract. This Supplement shall become effective when the Trustee shall have
received counterparts of this Supplement that, when taken together, bear the signatures of the New
Grantor and the Trustee. Delivery of an executed counterpart of this Supplement by facsimile
sransmission shall be as effective as delivery of a manually executed counterpart of this Supplement.

Section 4. Except as expressly supplemented hereby, the Security Agreement shall remain m
full force and effect.

Section 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

Section 6. In the event any one or more of the provisions contained in this Supplement should
be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions contained herein and in the Security Agreement shall not in any way be affected or
impaired thereby (it being understood that the invalidity of 2 particular provision in a particular
jurisdiction shall not in and of itself affect the validity of such provision in any other jurisdiction). The
parties hereto shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

Section 7. All communications and notices hereunder shall be in writing and given as provided
in Section 16 of the Security Agreement. All communications and notices hereunder to the New Grantor
shall be given to it at the address set forth in the applicable Schedule hereto, with a copy to the Company.

Section 8. The New Grantor agrees to reimburse the Trustee for its out-of-pocket expenses in
connection with this Supplement, including the fees, disbursements and other charges of counsel for the

Trustee.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the New Grantor and the Trustee have duly executed this
Supplement No. __ to the Security Agreement as of the day and year first above written.

[NAME OF NEW GRANTOR}

By:
Name:
Title:

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:
Name:
Title:

[ATTACH SCHEDULES CORRESPONDING TO THE
SCHEDULES TO THE SECURITY AGREEMENT]
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EXHIBIT B
TO PLEDGE AND SECURITY AGREEMENT

FORM OF DEPOSIT ACCOUNT CONTROL AGREEMENT

(attached)
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EXHIBIT B
TO PLEDGE AND SECURITY AGREEMENT

FORM OF DEPOSIT ACCOUNT CONTROL AGREEMENT

DEPOSIT ACCOUNT CONTROL AGREEMENT, dated as of , 2002 (as
amended, restated, supplemented or otherwise modified from time to time, this *“Deposit
Account Control Agreement”), among (the “Depositor™),

, in its capacity (in such capacity, the “Depository Institution™) as a “bank”
within the meaning of Section 9-102 of Article S of the Uniform Commercial Code as in effect
from time to time (including any successor thereto) in the State of New York, THE BANK OF
NEW YORK, as agent for the benefit of certain secured parties (together with its successors or
assigns in such capacity, the “Agent™), and U.S. BANK NATIONAL ASSOCIATION, as trustee
for the Holders (as defined below) (together with its successors or assigns in such capacity, the
“Trustee™.

RECITALS

A Pursuant to the terms and conditions of one or more security agreements (as the
same may from time to time be amended, restated or otherwise modified, the “Security
Agreement”), the Depositor granted to certain secured parties represented herein by the Agent a
security interest in and lien upon, among other things, all of the Depositor’s right title and
interest in and to the Deposit Account (as defined below) and all funds and other property from
time to time held therein or credited thereto (collectively, the “Collateral™).

B. Pursuant to the terms and conditions of one or more security agreements, the
Depositor has granted or will grant a security interest in and lien upon, among other things, the
Collateral to the Trustee for the benefit of the holders (the “Holders”) of __ % Senior Secured
Notes due 2007 issued by Penton Media, Inc., a Delaware corporation (the “Company”).

C. The Depositor, the Agent, the Trustee and the Depository Institution are entering
into this Deposit Account Control Agreement to perfect the above-mentioned security interest in
the Collateral.

Section 1. Notice and Acknowledement of Secunty Interest

The Depositor, the Agent and the Trustee hereby notify the Depository Institution
of, and the Depository Institution hereby acknowledges, the security interest granted by the
Depositor to the secured parties represented herein by the Agent and the security interest granted
by the Depositor to the Trustee for the benefit of the Holders in all of the Depositor’s right, title
and interest in and to the Collateral.

Section 2. Establishment of Deposit Account

The Depository Institution hereby confirms and agrees that:
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(a) The Depository Institution has established account
number in the name of (such account and any successor
account, the “Deposit Account™), and the Depository Institution shall not close or change the
name or account number of the Depository Account without the prior written consent of the
Agent {unless it has delivered a Notice of Termination) and the Trustee (unless it has delivered a
Notice of Termination).

(b)  The Depositor irrevocably directs the Depository Institution, and
the Depository Institution agrees, to make all notations in the Depository Institution’s records
pertaining to the Deposit Account that are necessary or appropriate to reflect the security interest
of the secured parties represented herein by the Agent and the security interest in favor of the
Trustee for the benefit of the Holders in the Collateral and to designate the Deposit Account as
* Collateral Account for The Bank of New York, as Agent, and U.S. National

Bank Association, as Trustee”,

(¢} All cash and other funds delivered to the Depository Institution
pursuant to the Security Agreement will be promptly credited to the Deposit Account.

(d)  The Deposit Account is a “deposit account” within the meaning of
Section 9-102(a)(29) of the Uniform Commercial Code as in effect from time to time (including
any successor thereto) in the State of New York.

Section 3. Representations and Warranties of the Depository Institution

The Depository Institution hereby makes the following representations, warranties
and covenants:

(a) The Deposit Account has been established as set forth in Section 2
above, and such Deposit Account will be maintained in the manner set forth herein until
termination of this Deposit Account Control Agreement.

®) This Deposit Account Control Agreement 1s the valid and legally
binding obligation of the Depository Institution.

(c) On the date of this Deposit Account Contrel Agreement and,
except as provided in Section 7 hereof, the Depository Institution does not know of any claim to
or interest m the Collateral or the Deposit Account, other than the interests of the Depositor, the
Agent (for the benefit of certain secured parties) and the Trustee (for the benefit of the Holders),
and has not identified in its records any other person as a customer, secured party or sirnilar
designation with respect to the Collateral or the Deposit Account.

Section 4. Control of the Deposit Account

{a) Subject to the provisions of this Deposit Account Control
Agreement, the Deposit Account shall be under the “control” (within the meaning of Article 9 of
the Uniform Commercial Code as in effect from time to time in the State of New York) of each
of the Agent and the Trustee, and each of the Agent and the Trustee shall have the sole right to
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make or permit withdrawals from the Deposit Account and to exercise all rights with respect
thereto from time to time as set forth in this Deposit Account Control Agreement.

(b)  The Depositor irrevocably authorizes and directs the Depository
Institution, and the Depository Institution agrees, to comply with any instructions given by either
of the Agent or the Trustee and received by the Depository Institution in writing from the Agent
or the Trustee, as applicable, without further notice to, or consent from, the Depositor, at any
time, by either of the Agent or the Trustee, as applicable, delivering a notice to the Depository
Institution in substantially the form set forth in Exhibit A hereto (a “Notice of Exclusive
Control™).

(c)  Prior to the date on which a Notice of Exclusive Control is
received by the Depository Institution from either the Agent or the Trustee (such party delivering
such Notice of Exclusive Control, the “Notice Party™), each of the Agent and the Trustee agrees
that the Depository Institution may accept instructions with respect to the Collateral originated
by the Depositor. For the avoidance of doubt, there shall at no time be more than one Notice
Party.

(d) Upon receipt by the Depository Institution of a2 Notice of Exclusive
Control from the Notice Party:

(i) the Depositor directs the Depository Institution, and the
Depository Institution agrees, to take all instructions with respect to the Collateral solely from or
originated by such Notice Party; and

(i)  the Depository Institution shall cease to accept any and all
instructions with respect to the Collateral from the Depositor or any other person and shail accept
all such instructions only from such Notice Party until such Notice Party delivers a Notice of
Termination in accordance with Section 10 hereof.

Section 5. Maintenance of Deposit Account

In addition to, and not in lieu of, the obligation of the Depository Institution to
honor instructions as agreed in Section 4 hereof, the Depository Institution agrees to maintain the
Deposit Account as follows:

(a) Permitted Investments. Until such time as the Depository
Institution receives a Notice of Exclusive Control signed by either the Agent or the Trustee, the
Depositor shall direct the Depository Institution with respect to the selection of investments, if
any. to be made for the Deposit Account.

(b) Statements and Confirmations. The Depository Institution will
promptly send copies of all statements, confirmations and other correspondence conceming the
Deposit Account and/or any funds credited thereto simultaneously to each of the Depositor, the
Agent and the Trustee at the address for each set forth in Section 9 hereof.
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(©) Tax Reporting. All items of interest, if any, recognized in the
Deposit Account shall be reported to the Internal Revenue Service and all state and local taxing
authorities under the name and taxpayer identification number of the Depositor.

Section 6. Other Agreements

(a)  Except as otherwise provided in Section 7 hereof, the Depositor
and the Depository Institution agree not to enter into any agreement with any other person
(except for the secured parties represented herein by the Agent and except for the Trustee)
relating to any of the Collateral pursuant to which such person is identified in the records of the
Depository Institution as a person having a an interest or claim against the Depository Institution
with respect to any of the Collateral.

(b)  Except as otherwise provided in Section 7 hereof, the Depository
Institution will not advance any credit secured by any of the Collateral, directly or indirectly, to
the Depositor.

(c) All charges, fees and expenses of the Depository Institution
incurred in connection with the performance of its duties hereunder and the maintenance and
operation of the Deposit Account shall be for the account of the Depositor and neither the Agent
nor the Trustee shall be responsible or liable therefor.

Section 7. Subordination of Lien; Waiver of Set-Off

To the extent that the Depository Institution has or may have in the future any
security interest in or lien on any of the Collateral, the Depository Institution subordinates such
security interest and lien to the security interest of the secured parties represented herein by the
Agent and the security interest in favor of the Trustee for the benefit of the Holders, except that
the Depository Institution may retain its lien on the Collateral to secure (a) advances made by the
Depository Institution in connection with the advance posting of any dividends, interest and
other distributions, the crediting of any checks that are subsequently returned unpaid because of
uncollected or insufficient funds and other advances made by the Depositor as part of its cash
management services, all in the ordinary course of business, and (b) normal fees for the Deposit
Account. Except as provided in the preceding sentence, the Depository Institution waives any
lien, security interest, right of set-off or deduction or banker’s lien which it may have in or on the
Collateral.

Section 8. Limitation of Liability: Indemmfication

(a) The Depository Institution shall not be liable for any loss or injury
resulting from its actions or its performance or lack of performance of its duties hereunder or for
its decisions in the absence of gross negligence or willful misconduct on its part. In no event
shall the Depository Institution be liable for (i) acting in accordance with instructions from the
Depositor or, after the delivery of a Notice of Exclusive Control signed by the Agent, the Agent,
or, after the delivery of a Notice of Exclusive Control signed by the Trustee, the Trustee, (i1)
special, consequential or punitive damages, (iit) losses due to forces beyond the control of the
Depository Institution, including, without limitation, strikes, work stoppages, acts of war or
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terrorism, insurrection, revolution, nuclear or natural catastrophes or acts of God, and
interruptions, loss or malfunctions of utilities, communications or computer (software and
hardware) services, or (iv) the acts of omissions of its agents so long as the selection of such
agents was not grossly negligent or an act of willful misconduct.

(o)  The Depositor hereby agrees to indemnify and hold harmless the
Depository Institution against any claims, liabilities, expenses or losses in any way arising out of
or related to this Deposit Account Control Agreement (including reasonable attorneys’ fees and
disbursements), except to the extent that the claims, liabilities, expenses or losses are caused by
the gross negligence or willful misconduct of the Depository Institution. The provisions of this
Section shall survive the termination of this Deposit Account Control Agreement.

Section 9. Notices

Any notice, request or other communication required or permitted to be given
under this Deposit Account Control Agreement shall be in writing and deemed to have been
properly given when delivered in person, or when sent by facsimile or other electronic means
and electronic confirmation of error free receipt is received or two days after being sent by
certified or registered United States mail, return receipt requested, postage prepaid, addressed to
the party at the following address (any party may change its address in the manner set forth in
this Section):

(a) if to the Depositor, to it at ,
Attention of (Telephone No. (___} - ; Facsimile No. () - );

(b) if to the Depository Institution, to it at , Attention
of: {Telephone No. (___) - ; Facsimile No. () - );

()  ifto the Agent, to it at One Wall Street, New York, New York
10286, Attention of: Renee Dudley, Agency Function Administration (Telephone No. (212) 635-
4975, Facsimile No. (212) 635-6365 or 6366 or 6367), with a copy to The Bank of New York, at
One Wall Street, New York, New York 10286, Attention of: Kristen Talaber (Telephone
No. (212) 635-8692; Telecopy No. (212) 635-8593); and

{d) if to the Trustee, to it at 180 East Fifth Street, St. Paul, Minnesota
55101, Attention of: Corporate Trust Services (Telephone No. (651) 244-8677; Facsimile No.
(651) 244-0711).

Any party may change its address for notices in the manner set forth above.
Section 10.  Termination

This Deposit Account Control Agreement shall remain in effect until the earlier of
() receipt by the Depository Institution of written notices from each of the Agent and the
Trustee in substantially the form of Exhibit B hereto (a “Notice of Termination™) or (b) delivery
by the Depository Institution of all of the Collateral to either of the Agent or the Trustee by
crediting such Collateral to an account in the name of the Agent or the Trustee, as applicable, or
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as otherwise agreed to in writing by the Agent or the Trustee, as applicable, and the Depository
Institution. The rights and powers granted to each of the Agent and the Trustee in this Deposit
Account Control Agreement are powers coupled with an interest and will not be affected by the
insolvency or bankruptcy of the Depositor nor by the lapse of time. This Deposit Account
Control Agreement shall terminate with respect to the Agent, but shall remain in effect with
respect to the Depository Institution and the Trustee, upon receipt by the Depository Institution
(with a copy to the Trustee) of a Notice of Termination signed by the Agent. This Deposit
Account Control Agreement shall terminate with respect to the Trustee, but shall remain in effect
with respect to the Depository Institution and the Agent, upon receipt by the Depository
Institution (with a copy to the Agent) of a Notice of Termination from the Trustee.

Section 11.  Choice of Law

This Deposit Account Control Agreement and the Deposit Account shall be
governed by, and construed in accordance with, the laws of the State of New York. Regardless
of any other provision in any other agreement, for purposes of the Uniform Commercial Code,
the State of New York shall be deemed to be the Depository Institution’s jurisdiction (within the
meaning of Section 9-304 of the Uniform Commercial Code as in effect from time to time
(including any successor thereto) in the State of New York), and the Deposit Account shall be
governed by, and construed in accordance with, the laws of the State of New York, without
regard to its conflicts of law provisions (other than Section 5-1401 and Section 5-1402 of the
New York General Obligation Law as in effect from time to time (including any successor
thereto)).

Section 12.  Counterparts

This Deposit Account Control Agreement may be executed in counterparts (and
by different parties hereto on different counterparts), each of which shall constitute an oniginal,
but all of which, when taken together, shall constitute but one contract. Delivery of an executed
counterpart of this Deposit Account Control Agreement by facsimile transmission shall be as
effective as delivery of a manually executed counterpart of this Deposit Account Control
Agreement.

Section 13. WAIVER OF JURY TRIAL

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS DEPOSIT ACCOUNT CONTROL AGREEMENT. EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNLEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS DEPOSIT
ACCOUNT CONTROL AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.
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Section 14, Miscellaneous

(a) This Deposit Account Control Agreement does not create any
obligation or duty of the Depository Institution other than those expressly set forth herein.

(b)  No amendment, supplement or other modification of this Deposit
Account Control Agreement, or any waiver of any right hereunder, shall be binding on any party
to this Deposit Account Control Agreement, unless it is in writing and signed by each of the
parties to this Deposit Account Control Agreement.

{c) Section headings have been inserted in this Deposit Account
Control Agreement for convenience only and shall not affect the construction of, or be taken into
consideration in interpreting, this Deposit Account Control Agreement.

(d) In the event any one or more of the provisions contained in this
Deposit Account Control Agreement should be held invalid, illegal or unenforceable in any
respect, the validity, legality and enforceability of the remaining provisions contained herein
shall not in any way be affected or impaired thereby (it being understood that the invalidity of a
particular provision in a particular jurisdiction shall not in and of itself affect the validity of such
provision in any other jurisdiction). The parties shall endeavor in good-faith negotiations to
replace the invalid, illegal or unenforceable provisions with valid provisions the economic effect
of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

(e) The provisions hereof shall be binding upon and imure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby. Each
of the Agent and the Trustee may assign its rights hereunder by sending notice of such
assignment to each of the other parties hereto.

) This Deposit Account Control Agreement and the exhibits hereto
constitute the entire contract among the parties relating to the subject matter hereof and
supersede any and all previous agreements and understandings, oral or written, relating to the
subject matter hereof.

{g) In the event of any conflict between this Deposit Account Control
Agreement (or any portion thereof) and any other agreement now existing or hereafter entered
into relating to the subject matter hereof, the terms of this Deposit Account Control Agreement
shall prevail.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Deposit Account
Control Agreement as of the date first above mentioned.

, as Depositor

By:
Name:
Title:

, as Depository

Institution

By:
Name:
- Title:

THE BANK OF NEW YORK, as Agent

By:
Name:
Title:

U.S. BANK NATIONAL ASSOQCIATION,
as Trustee

By:
Name:
Title:
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EXHIBIT A
TO DEPOSIT ACCOUNT CONTROL AGREEMENT

[Letterhead of the Agent or the Trustee, as applicable]
[Date]
[Name and Address of Depository Institution]

Re: Notice of Exclusive Control

Ladies/Gentlemen:

Reference is made to the Deposit Account Control Agreement (as amended,
restated, supplemented or otherwise modified from time to time, the “Deposit Account

Control Agreement”), dated as of , 2002, among (the
“Depositor™), (the “Depository Institution” or “vou”), The Bank of

New York, as agent (the “Agent™), and U.S. Bank National Association, as trustee (the
“Trustee”). Capitalized terms used herein and not defined herein, shall have the meanings
assigned to such terms in the Deposit Account Control Agreement.

We hereby give you notice of our exclusive control over the Deposit Account and
all financial assets credited thereto. You are hereby instructed not to accept any direction,
instructions or entitlement orders with respect to the Deposit Account or the financial
assets credited thereto from any person other than the undersigned, unless otherwise
ordered by a court of competent jurisdiction.

You are instructed to deliver a copy of this notice by facsimile transmission to the
Depositor.

Very truly vours,

[THE BANK OF NEW YORK, as Agent]
[U.S. BANK NATIONAL ASSOCIATION. as

Trustee]
By:
Name:
Title:
cc: [Agent]
[ Trustee]
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EXHIBIT B
TO DEPOSIT ACCOUNT CONTROL AGREEMENT

[Letterhead of the Agent or the Trustee, as applicable]

[Date]

[Name and Address of Depository Institution]

Re: Termination of Deposit Account Control Agreement
Ladies/Gentlemen:

Reference is made to the Deposit Account Control Agreement (as amended,
restated, supplemented or otherwise modified from time to time, the “Deposit Account

Control Agreement”), dated as of , 2002, among (the
“Depositor”), (the “Depository Institution™ or “you’), The Bank of

New York, as agent (the “Agent”), and U.S. Bank National Association, as trustee (the
“Trustee”). Capitalized terms used herein and not defined herein, shall have the meanings
assigned to such terms in the Deposit Account Control Agreement.

You are hereby notified that the Deposit Account Control Agreement is
terminated with respect to the undersigned and you have no further obligations to the
undersigned thereunder. [IF THE DEPOSIT ACCOUNT CONTROL AGREEMENT
IS BEING TERMINATED AS TO ALL PARTIES, ADD: Notwithstanding any
previous instructions to you, you are hereby instructed to accept all future
directions with respect to the Collateral from the Depositor.] This notice terminates
anv obligations you may have to the undersigned with respect to the Collateral; however
nothing contained in this notice shall alter any obligations which you may otherwise owe
to the Depositor pursuant to any other agreement.

You are instructed to deliver a copy of this notice by facsimile transmission to the
Depositor.

Very truly yours,

[THE BANK OF NEW YORK, as Agent]
[U.S. BANK NATIONAL ASSOCIATION, as

Trustee]
By:
Name:
Thtle:
cc: [Agent]
[Trustee]
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Supplement to Schedules

SCHEDULE I11
TO PLEDGE AND SECURITY AGREEMENT

The following supplements the information contained in Appendix B to the Pre-Closing
UCC Diligence Certificate that forms part of Schedule 11 to the Pledge and Security Agreement:

1. Trademarks
Mark Jurisdiction Reg. No. Reg. Date Record Owner Status/
(App. No.) (App. Date) Comments
KOSHER Federal 2,886,010 09/21/2004 Penton Media, Inc. Registered
WORLD (76-538,806) {08/20/2003)
2. Copyrights
Title Registr. No. Registr. Date Record Owner
1. Air Transpost World (Vol. 42, Nos, 1-3) TX6153036 May 2, 2005 Penton Media, Inc.
2. American Machinist (Voi. 149, Nos, 1-3) TX6153347 May 2, 2005 Penton Media, Inc,
3. Baking Management (Vol, 9, Nos. 1-3) TX6153087 May 2, 2065 Penton Media, Inc.
4, Business Finance (Vol. 11, Nos. 1-3) TX6153101 May 2, 2005 Penion Media, Inc.
5. Contracting Business (Vol. 82, Nos. 1-3) TX6153340 May 2, 2005 Panton Media, Inc.
6. Cutting Technology {Veol. 6, No, 1) TX6153262 May 2, 2005 Penton Media, inc.
7. Cutting Technology {Vol. 6, No. 2} TX6153254 May 2, 2005 Penton Media, inc,
8. Elactronic Design (Vol. 53, Nos. 1-7) TX6153098 May 2, 2005 Penton Media, Inc.
9. Expansion Management (Vol. 20, Nes. 1-3) TX6153029 May 2, 2005 Penton Media, Inc.
10. Food Management {Vol. 40, Nos, 1-3) TXE6153342 May 2, 2005 Penton Media, Inc.
11. Forging (Vel. 16, No. 1) TX6153253 May 2, 2005 Penton Media, ing,
12. Forging (Vol. 18, No. 2) TX6153256 May 2, 2005 Renton Media, inc.
13. Foundry Management & Technology (Vol. 133, TXG153097 May 2, 2005 Penton Media, Inc.
Nos. 1-3)
14, g}unctécna! Foods & Nutraceuticals (Voi. 4, Nos, 1- | TX6153095 May 2, 2008 Penton Media, inc.
15. Gases & Weiding Distributor (Vol. 49, No. 1} TX6153261 May 2, 2005 Penton Media, Inc.
18. Gases & Welding Distributor (Vol. 48, No., 2) TX6153252 May 2, 2005 Penton Media, inc.
17. Government Procurement (Vol. 13, No. 1) TX5153283 May 2, 2005 Penton Media, Inc.
18. Government Procurement (Vol. 13, No. 2) TX8153255 May 2, 2005 Eentan Media, Inc.
19. Heating/Piping/Air Conditioning HPAC TX6153341 May 2, 2005 Penton Media, inc.
Engineering {Vel. 77, Nos. 1-3)
20. Hydraulics & Pneumatics (Vol. 58, Nos. 1-3) TXE6153088 May 2, 20058 Penton Media, Inc.
21. Industry Week (Vol. 254, Nos. 1-3} TX6153088 May 2, 2005 Penion Media, inc.
CLI-1444035v]
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Title Registr. No. Registr.Date Record Owner
22. iSeries News (Vol. 303, No. 1; Vol. 304, No. 2; TX6153346 May 2, 2005 Penton Media, Inc.
Vol. 305, No. 3)
23. Lodging Hospitality (Voi, 61, Nos. 1-4) TX6153030 May 2, 2005 Penten Media, Inc.
24, Machine Design (Vol. 77, Nos. 1-8) TX6153033 May 2, 2005 Penton Media, Inc.
25. Medical Design (Vol. 5, No. 2) TX6153258 May 2, 2005 Penten Media, Inc.
28. Metal Producing & Processing (Vol. 43, No. 1) TKB153257 May 2, 2005 Penton Media, Inc.
27. Metal Producing & Processing (Voi. 43, No. 2} TX6153265 May 2, 2005 Penton Media, Inc.
28. Modern Baking (Vol. 18, Nos. 1-3) TX6157460 May 2, 2005 Penton Media, Inc.
29. Motion System Design {Vol. 47, Nos, 1-3) TX6153330 May 2, 2005 Penton Media, inc,
30. Natural Grocery Buyer (Vol. 4, No. 1) TX6153260 May 2, 2005 Penton Media, Inc.
31 Natural Grocery Buyer (Vol. 4, No. 2) TX6153259 May 2, 2005 Penton Media, Inc.
32. Nutrition Business Joumnal (Vol. 10, Nos. 1-3} TA5153035 May 2, 2005 Penton Media, Inc.
33. Oceupaticnal Hazards (Vol, 67, Nos. 1-3) TX6153034 May 2, 2005 Penton Media, inc.
34. Restaurant Hospitality (Vol. 89, Nos. 1-3) TX8153031 May 2, 2005 Penton Media, inc.
35. Security Administrator (Vol. 5, Nos. 1-3) TXB153032 May 2, 2005 Penton Media, inc.
36. SQL Server Magazine (Vol. 7, Nos. 1-3} TXE153098 May 2, 2005 Penton Media, inc.
37. Used Equipment Directory (Vol. 63, Nos. 1-3) TX6153326 May 2, 2005 Penton Media, inc.
38. Windows IT Pro {Vol. 11, Nos. 125-127} TX56153100 May 2, 2005 Penton Media, Inc.
39. Windows Scripting Solutions (Vol. 7, Nos. 1-3) TXB265530 May 2, 2009 Penton Media, Inc.
40, Wireless Systerns Design (Val. 10, Nos. 1-3} TX6153028 May 2, 2005 Penton Media, Inc.
41. Ajlr Transport World (Vol. 42, Nos. 4-8) TX6236459 June 16, 2005 Penten Media, inc
42. American Machinist (Vol. 148, Nos. 4-8) TX6236468 Juns 16, 2005 Penton Media, Inc.
43. Delicious Living (Vol. 21, Nos. 4-6} TX5187854 June 16, 2005 Penton Media, Inc.
44, EI?)xchamge & Outlock Administrator {Vol. 8, Nos. 4- | TX8236427 June 16, 2005 Fenton Media, Inc.
45, Food Management (Vol. 38, Nos. 11-13) TX8172208 June 18, 2005 Penton Media, Inc.
46, Foundry Management & Technology (Vol. 133, TXB244474 June 18, 2005 Penton Media, Inc.
Nos, 4-8}
47, Functional Foods & Nutraceuticals (Nos. 40-42) TX6187960 June 186, 2005 Penion Media, Inc.
43, Industry Week (Vol. 254, Nos, 4-6) TX6187975 Jung 16, 2005 Penton Media, inc,
48, iSeries NEWS (Vol. 306, No. 4; Vol. 307, No. 5; TX6172206 June 16, 2005 Penton Media, Inc.
Voi. 308, No. 6)
50. Logistics Today (Vol. 48, Nos. 4-6) TX6244343 June 16, 2005 Penton Media, Inc.
51. Medical Design (Vol. 5, No. 1} TX8189210 June 16, 2005 Penton Media, Inc.
52. Natural Foods Merchandiser (Vol. 26, Nos, 4-6) TX5244342 June 18, 2005 Penicn Media, Inc.
53, New Equipment Digest {Vol. 70, No. 4-6) TXB244344 June 16, 2005 Penton Media, inc.
54. Qocupational Hazards {Vol. 87, Nos. 4-6) TXB8172207 June 16, 2005 Penton Media, Inc.
55. Restaurant Hospitaiity (Vol. 89, Nos. 4-8) TX6187957 June 16, 2005 Penton Media, Inc.
56. SQL Server Magazine (Vol. 7, Nos. 4-6} TX6235290 June 16, 2005 Penton Media, In¢.
57. Used Equipment Directory (Vol. 63, Nos. 4-6) TX6244345 June 18, 2005 Penton Media, inc.
58. Windows IT Pro (Vol. 11, Nos. 128-130) TX6187958 June 16, 2005 Penton Media, Inc.
59. Windows IT Security (Vol. 5, Nos. 4-6 — formerly TXB187955 June 186, 2005 Penton Media, Inc.

Security Administrator)
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Title Registr. No. Registr.Date Record Owner
50. Windows Scripting Solutions (Vol. 7, Nos. 4-6) TXB187956 June 16, 2005 Penton Media, Inc.
81, Baking Management (Vol. 8, Nos, 4-8) TX5204104 July 8, 2005 Penton Media, Inc.
82. Business Finance (Vol. 11, Nos. 4-6) TX6235031 July 8, 2005 Penton Media, Inc..
683. Business Performance Management Magazine TXE6190464 July 6, 2005 Penton Media, Inc.
(June, 2005)
64, Business Performance Management Magazine TXE190431 July 8, 2005 Penton Media, In¢,
(March, 2605)
65, Centracting Business (Vol. 62, Nos. 4-6} TAE235035 July 8, 2005 Penton Media, inc.
66. Contractor (Vol. 52, Nos. 4-8) TA5204035 July 8, 2005 Penton Media, Inc.
67. Convenience Store Decisions (Vol. 18, Nos. 4-8} TX8235028 July 8, 2005 Penton Media, Inc,
68. Cutting Technology (Vel. 6, No. 3} TX8180428 July 6, 2005 Penten Media, Inc.
68 EE Product News (Vol. 64, Nos. 4-6} TXB204037 July 8, 2005 Penton Media, Inc.
70G. Electronic Design (Vol. 53, Nos. 8-14) TX6204054 July 6, 2005 Penton Media, Ing.
71. Expansion Management (Vol. 20, Nos. 4-8) TXB204045 July 8, 2005 Penton Media, Inc.
72. Food Mangement {Vol. 45, Nos. 4-8) TX6235030 July 8, 2005 Penton Media, Inc.
73. Forging (Vol. 16, No. 3) TX6190428 July 6, 2005 Penton Media, Inc.
74. Gases & Welding Distributor (Vol. 49, No, 3) TA6180432 July 8, 2005 Penton Media, Inc.
75, Government Procurement (Vol, 13, No. 3) TX6180427 July 8, 2005 Penton Media, inc,
76. Government Product News (Vol. 44, Nos, 4-6) TXAG204033 July 8, 2605 Penton Media, Inc.
77. Heating/Piping/Air Conditioning HPAC TX6235034 July 8, 2605 Penton Media, Inc.
Engineering (Vol. 77, Nos. 4-6)
78. Homeland Response (Apsil, 2005) TX6180524 July 8, 2005 Penton Media, Inc.
79. Homeland Response (February, 2005) TX6180525 July 8, 2005 Penton Media, Inc.
80. Homeland Response {June, 2005) TX6310404 July 8, 2005 Penton Media, Inc.
81. Hydraulics & Prieumatics (Vol. 58, Nos. 4-8} TX6204102 July 8, 2005 Penton Media, Inc.
82, Lodging Hospitality (Vol. 61, Nos. 5-8) TX6235027 July 8, 2005 Penton Media, inc.
83. Machine Design (Vol. 77, Nos. 7-12) TX6235033 July 6, 2005 Penton Media, inc,
84. gateria! Handling Management (Vol. 60, Nos. 4- TX65204036 July 8, 2005 Penton Media, Inc.
85, Medicat Design (Vol, 5, No. 3) TA8190430 July 6, 2005 Penion Media, Inc.
86. Medicat Design (Vol. 5, No. 4) TX6190428 July 8, 2005 Penton Media, Ing.
87. Metal Producing & Processing {Veol. 43, No. 3) TX6202381 July 8, 2005 Penton Media, Inc.
88. Microwaves & RF {(Vol. 44, Nos. 4-8) TX6235032 July 8, 2005 Penion Media, Inc.
8s. Modern Baking (Vol. 19, Nos. 4-6) TX8235026 July 8, 2005 Penton Media, Ing,
ac. Motion Systemn Design (Vel. 47, Nos. 4-8) TXB204101 July 6, 2005 Penton Media, Inc.
a1, Natural Grocery Buyer (Vol. 4, No. 3) TX6190425 July 8, 2005 Penicn Media, Inc.
92. Welding Design & Fabrication {Vol. 78, Nos. 4-6) TX6235029 July 6, 2005 Peanton Media, Inc.
93. Nutrition Business Journa! (Vol. 10, Nos. 4-6) TX6227030 August 26, 2005 Penton Media, inc.
84, Air Transport World (Vol. 42, Nes. 7-9) TXE246828 Qctober 26, 2005 Penton Media, Inc.
a5 American Machinist (Vol. 148, Nos. 7-9) TX8246815 October 26, 2005 Penton Media, Inc.
88, Baking Management (Vol. 9, Nos. 7-8) TX6246814 QOctober 26, 2005 Penton Media, inc.
a7. Business Finance {Vol. 11, Nos. 7-8) TXE6246811 Qctober 26, 2005 Penten Media, Inc.
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Title Registr, No. Registr.Date Record Owner
98. Contracting Business (Vol. 62, Nos. 7-8) TXB237218 Cctober 26, 2005 Penton Media, Inc.
98, Contractor {Veol. 52, Nos. 7-9) TAB237727 Cotober 26, 2005 Penton Media, inc.
100. | Convenience Store Decisions (Vol. 16, Ngs. 7-10) | TX6246824 October 26, 2005 Penton Media, Inc.
101. | Cutting Technology (Vol. 6, Nos. 4-5) TX6246826 October 26, 2005 Penton Media, Inc.
102. | Delicicus Living (Vol. 21, Nos. 7-9) TXG237227 Cctober 26, 2005 Penton Media, Inc.
103. | EE Product News (Voli. 84, Nos. 7-8) TXG237726 October 26, 2005 Penton Media, Inc.
104. | Electronic Design (Vol. 53, Nosg. 15-21) TX6246825 Qctober 26, 2005 Penton Media, Inc.
106. g}xchange & Outiook Administrator (Vol, 8, Nos. 7- | TX6246812 Qctober 26, 2005 Penton Media, Inc.
108, | Expansion Management (Vol. 20, Nos. 7-9) TXE246813 Gctober 26, 2005 Penton Media, Inc .
107, | Food Management (Vo 40, Nos. 7-10) TXE6246810 October 26, 2005 Penton Media, Inc.
108. | Forging (Vol. 18, No. 4) TXE241385 October 286, 2005 Penton Media, Inc.
109. | Forging {(Vol. 16, No. 5) TX8241345 Qctober 26, 2005 Penton Media, Inc.
110. | Foundry Manzagement & Technelogy (Voi. 133, TXG237729 Qctober 26, 2005 Penten Media, Inc,
Nos. 7-8)
111, 1 Functional Foods & Nutraceuticals (Vol, 4, Nos. TX8237228 Cctober 26, 2005 Penton Media, Inc.
43-45)
112. | Gases & Welding Distributor (Vol. 49, No. 4) TAB241349 October 26, 2005 Penten Media, Inc.
113, | Gases & Welding Distributor (Vol. 49, No. 5) TXB241348 Qetober 26, 2005 Penton Media, inc.
114, | Government Product News (Vol. 44, Nos. 7-9) TXE237722 October 26, 2005 Penton Media, Inc.
115. | Heating/Piping/Air Conditioning HPAC TX6246823 October 26, 2005 Penton Media, inc.
Engineering (Vol. 77, Nos. 7-9)
116. | Homeland Response (August, 2005) TXB241344 Oclober 26, 2005 Penton Media, inc.
117. | Industry Week (Voi. 254, Nos, 7-9) TXB237225 October 26, 2005 Penton Media, Inc.
118, | iSeriesNEWS (Nos. 308-311) TX6246806 October 26, 2005 Penton Media, Inc.
119. | Lodging Hospitality (Voi. 61, Nos. 8-13) TXE246821 Qctober 28, 2005 Penton Media, Inc.
120. | Logistics Today (Vol. 46, Nos. 7-9) TXE237725 Qctober 26, 2005 Penton Media, inc.
121, | Machine Design {Vol. 77, Nos, 13-18) TXB237220 Qctober 26, 2005 Penton Media, Inc.
122. g’;ateréal Handling Management (Vgl. 60, Nos, 7- TX6237724 Cctober 26, 2005 Penton Media, Inc.
123. | Medical Design (Vol. 5, Nos. 5-6) TX6237221 Gciober 26, 2005 Penton Madia, inc,
124. | Metal Producing & Processing (Vol. 43, No. 4) TXB241347 October 26, 2005 Penton Media, Inc.
125, | Metal Producing & Processing (Vol, 43, No. 5) TXE241348 October 26, 2006 Penton Media, Inc.
128. | Microwaves & RF (Vol. 44, Nos. 7-9) TX6248830 October 28, 2005 Penton Media, Inc.
127. | Modern Baking (Veol, 19, Nos. 7-10) TX6246822 Qctober 26, 2005 Penton Mediz, Inc.
128. | Motion System Design (Vol, 47, Nos. 7-9) TX6246827 October 26, 2005 Penton Media, inc.
128. | Natural Foods Merchandiser (Vol. 28, Nos. 7-9) TXB237721 Cctober 26, 2005 Penton Media, Inc.
130, | Natural Grocery Buyer (Vol. 4, No. 4 - final issue) TX6241383 October 26, 2005 Panton Media, Inc.
131. | New Equipment Digest (Vol. 70, Nos, 7-9) TXB237723 October 26, 2005 Penton Media, Inc.
132. | Qcoupational Hazards (Vol. 87, Nos. 7-9) TXB237224 October 26, 20058 Penton Media, Inc.
133. | Restaurant Hospitality (Vol. 89, Nos. 7-9) TX6246807 October 26, 2005 Penton Mediz, Inc.
134. | SQL Server (Voi. 7, Nos, 7-9) TX6246828 Qctober 28, 2005 Penicn Media, Inc.
138, | Used Equipment Directory (Vol. 63, Nos. 7-9) TX6237222 October 26, 2005 Penton Media, inc.
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136. | Welkling Design & Fabrication (Vol. 78, Nos, 7-9) TXB237223 October 26, 2005 Penton Media, Inc.
137. | Windows IT Pro (Vol. 11, Nos. 131-133) TXE246808 October 26, 2005 Penion Media, Inc.
138. | Windows IT Security (formerly Security TX8246859 October 26, 2005 Penton Media, Inc.
Administrator (Vol. 5, Nos, 7-8}
138. | Windows Scripting (Vol. 7, Nos. 7-8) TX6237219 October 26, 2005 Penton Media, Inc.
140. | Governament Procurement {Vol. 13, No. 4) TXB241350 Qctober 28, 2005 Penton Media, Inc,
141. | Nutrition Business Journal (Vol. 10, Nos. 7-9) TX6253324 November 14, 2005 Penton Media, inc.
142, | Air Transport World {Vol. 42, Nos, 10-12) TX6258978 January 30, 2008 Penton Media, Inc.
143. | American Machinist (Voi. 148, Nos. 10-12) TX6298964 January 3¢, 2008 Penton Media, Inc.
144. | Baking Management (Vol. 9, Nos. 10-12) TX6258977 January 30, 2006 Penton Media, Inc.
145. | Business Finance (Vol. 11, Nes. 10-12) TX6298975 January 30, 2008 Pentor: Media, Inc.
148. | Contracting Business (Voi. 62, Nos. 10-12) TX6298966 January 30, 2008 Penton Media, Inc.
147. | Contractor (Vol. 52, Nos. 10-12) TX6300989 January 30, 2008 Penten Media, inc..
148. %))nvenience Store Decisions (Vol. 16, Nos. 11- TX6312899 January 30, 2008 Penion Media, Inc.
149. | Delicious Living (Vol. 21, Nos, 10-12) TX6298968 January 30, 2006 Penton Media, Inc.
150. | Electronic Design (Veol. 53, Nos. 22-28) TX6298962 January 30, 2006 Penton Media, Inc.
151, Eéc1hza)age & Outlook Administrator (Vol. 8, Nos. TX6286285 January 30, 2006 Penton Media, Inc.
152. | Expansion Management (Vol. 20, Nos. 10-12) TXB6298967 January 30, 2006 Penton Media, Inc.
153. | Foed Management (Vol. 40, Nos. 11-13) TX6300713 January 30, 2006 Penton Media, Inc.
164, | Forging (Vol. 16, No. 6) TX6315217 January 30, 2006 Penton Media, Inc.
185. | Foundry Management & Technology {Vol, 133, TXB8258963 January 30, 2006 Penton Media, Inc.
Nos. 10-12)
156. | Functiona! Foods & Nutraceuticals (Nos. 45-48) TX629896%9 January 30, 2008 Penton Media, inc.
137. | Gases & Welding Distributor (Vol. 49, No. 6) TX6315218 January 30, 2006 Penton Media, Inc.
188. | Government Procurement (Vol. 13, No. 5) TX6315220 January 30, 2006 Penton Media, Inc.
159. | Government Procurement (Val. 13, No. 8) TX6315219 January 30, 2006 Penton Media, Inc.
160. | Government Product News (Vol, 44, Nos. 10-13) TX63008%0 January 30, 2006 Penton Media, inc.
181. | Heating/Piping/Air Conditioning HPAC TXE298978 January 30, 2006 Penton Media, Inc.
Engineering (Vol. 77, Nos. 10-12}
162. | Homeland Response {December, 2005) TX6324587 January 30, 2006 Penton Media, Inc.
163. | Industry Week (Vol. 254, Nos. 10-13) TX6312898 January 30, 2008 Penten Media, Inc.
164, | iSeriesNEWS (Nos. 312-314) TXE274374 January 30, 2008 Penton Medig, inc.
165. | lLodging Hospitality {Vol. 81, Nos. 14-16) TXE6298872 January 30, 2006 Penton Media, Inc.
166. | Logistics Today (Vol. 48, Nos. 10-12) TX6300711 January 30, 2006 Penton Media, Inc.
167. | Machine Design (Vol. 77, Nos. 18-24) TX6298973 January 30, 2008 Penton Media, Inc.
168, i}f};;terial Handling Management (Vol. 80, Nos. 10- | TX8300712 January 30, 2006 Penien Mediz, Inc.
169. | Medical Design (Vol. &, Nos. 7-8) TX6313575 January 30, 2008 Penton Media, Inc.
170. | Metal Producing & Processing (Vol. 43, Na. 6) TXB315221 January 30, 2006 Penton Media, Inc.
171. | Modern Baking (Vol. 12, Nos. 1113} TX6298861 January 30, 2006 Penton Media, ing,
172. | Motion System Design (Vol. 47, Nos. 10-12) TXB300715 January 30, 2006 Penton Media, Inc.

CLI1-1444035v1

TRADEMARK

REEL: 003375 FRAME: 0328




Title Registr. No. Registr.Date Recerd Owner
173. | Natural Foods Merchandiser (Vol, 28, Nos. 10-12) | TX630071¢ January 30, 2006 Penton Media, Inc.
174. | New Equipment Digest (Vol. 70, Nos. 10-13} TXB300938 January 30, 2008 Penton Media, Inc.
175. | Qccupational Mazards (Vol. 67, Nos. 10-12) TXB312897 January 30, 2006 Penton Media, Inc.
176. | Restaurant Hospitality (Vol. 89, Nos. 10-12) TXB238974 January 30, 2006 Penton Media, Inc
177. | SQL Server (Vol. 7, Nos. 10-12) TXB298965 January 30, 2006 Penton Media, Inc.
178. | Used Equipmeni Directory (Vol. 63, Nos. 10-12) TX6300715 January 30, 2006 Penton Media, Inc.
179. :/\;?iding Design & Fabrication (Vol. 78, Nos. 10- TX6298971 January 30, 2006 Penton Media, Inc.
180. | Windows IT Pro (Vol, 11, Nos. 134-138) TXB288870 January 30, 2006 Penton Media, Inc.
181, | Windows IT Security (Vol. 5, Nos. 10-12) TX6300714 January 30, 2006 Penton Media, Inc.
182. | MNutrition Business Journal (Vol. 10, Nos. 10-12) TX6312878 February 21, 2006 Penton Media, Inc.
183. | Windows Scripting Solutions (Vol. 7, Nos. 10-12) TXB304202 February 22, 2006 Penton Media, Inc.
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